
APPENDIX OSS-RESALE 8 UNE-SBC-13 STATE
PAGE 1 OF 18

ABG13STATFJGRANITE TELECOMMUNICATIONS, LLC
103103

APPENDIX OSS - RESALE & UNE



TABLE OF CONTENTS

APPENDIX OSS-RESALE & UNE-SBC-13 STATE
PAGE 2 OF 18

SBC-13STATEGRANITETELECOMMUNICATIONS, LLC
103103

1 .

	

INTRODUCTION.. .. .. .. .. .. . . . . .. .. .. .. .. .. .. . . . . . . . . . . . .. .. .. . . . . . . . . . . . . .. . . . .. . . . . . . . . . . . .. .. .. .. .. .. .. . . . . . . . . . . . .. .. .. .. .. . .. .. .. .. .. . . . . . . . . . . . .. .. . . . . . .. .. . 3
2.

	

DEFINITIONS . . . . . . . . . .. .. .. .. .. . . . . . . . . .. .. .. .. .. .. .. . . . . . . . . .. .. .. .. .. . . . . . . .. .. .. .. . . . . . . . . .. .. .. .. . ... . .. . . . . .. . . . . .. . . .. . .. .. .. . . . .. .. .. . . .. . . . . . . . . . . . . . .. .. . . . 4
3.

	

GENERALCONDITIONS . . . . . . . . . .. .. .. .. .. .. .. . . . . .. .. .. .. .. .. .. . . . . . . .. .. .. . . . . . . . . . . .. .. .. .. .. .. .. . . . . . . . . . . . .. .. .. .. . .. .. .. .. .. .. . . . . . . . . . . . .. .. .. . .. .. .. . 4

4. PRE-ORDERING . . . . .. .. .. .. .. . . . . . . . . .. . . .. .. .. .. .. . . . . .. .. .. .. .. .. .. . . . . .. .. .. . . . . . . . . . . . . .. .. .. .. .. .. .. . . . . . . . . .. .. . . . . . .. .. . . . . . .. .. .. . . . . . . . . . . . .. .. .. .. .. . ...7
5.

	

ORDERING/PROVISIONING . . . .. .. .. .. .. .. .. . . . . . . . . . . .. .. .. .. . . . . .. .. .. .. .. .. .. . . . . .. .. .. .. . . .. .. . . . . . . . . . . . .. .. .. . .. .. .. .. . . . . . . . . . . . . . . . . . . . . . . . . .. .. . . . 9
6. MAINTENANCE/REPAIR... . . . . . . .. .. .. .. .. .. .. . . . . . . .. .. .. .. .. .. . . . . .. .. .. .. .. . . . . . . . . .. .. .. .. .. .. .. . . . . . . . . . . . .. .. .. .. .. .. ... .. .. .. . . . . . . . . . . . .. .. .. .. .. ..11

7. BILLING . . . . . .. . . . .. .. .. . . . . . . . . .... .. .. . . . . .. . . . . . .. .. .. .. .. . . . . . . . . .... .. .. .. . . . . . .. . . .. .. .. . . . . . . .. . . . .. .. . . . . . . . . .. . . . . .. .. .. . . . .. .. .. .. .. .. . . . . . . . . . . . .. .. .. .. . ...11

8.

	

REMOTE ACCESS FACILITY . . .. .. .. .. .. .. .. . . . . . . . . .. .. .. .. .. . . .. . . .. .. .. .. . . .. . . . . .. .. .. .. .. .. .. . . . . . . . . . . ... .. .. .. .. . . . .. .. .. .. . . . . .. .. . . . . .. . .. .. .. ..12

9.

	

DATA CONNECTION SECURITY REQUIREMENTS . . .. .. .. .. . . . . . . . . . . .. .. .. .. .. .. .. . . .. .. .. .. .. .. .. .. . .. .. .. . . . . . . . . . . . .. .. .. .. .. .. .. . . . ..13

10. OPERATIONAL READINESS TEST (ORT) FOR ORDERING/PROVISIONING AND REPAIR/
MAINTENANCE INTERFACES .. .. .. .. .. .. .. . . . . . . . . .. .. .. .. .. . . . . .. .. .. .. .. .. . . . . . . .. .. .. .. .. .. .. . . . . . . . . . . .. .. ... .. .. .. .. . .. .. .. . . . . .. .. .. .. .. .. . . . . . ..16

11 . OSS TRAINING COURSES .. . . . .. .. .. .. .. .. .. . . . . .. .. .. .. . . .. .. . . .... .. .... . . . . . . . . . .. .. ... . . . . . . . . . . . . .. .. .. .. .. .. .. . . . .. .. . . . . . . . . . . . . . . . .. .. .. .. .. . . . ..16
12. OSS CHARGES FOR SYSTEM ACCESS AND CONNECTIVITY.. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ..17

13. MISCELLANEOUS CHARGES .... .. .. .. .. .. . . . . . . .. .. .. .. .. .. . . .. .. .. .. .. .. . . . . . . . . .. .. .. .. .. .. .. . . . . . . .. .. .. .. .. .. . .. .. .. . . . . . . . . . . . .. .. .. .. .. .. .. . . . ..17

14. SERVICE BUREAU PROVIDER ARRANGEMENTS FOR SHARED ACCESS TO OSS.... .. .. .. .. . . . . . . .. . . . .. .. .. .. .. .. 17

15 . APPLICABILITY OF OTHER RATES, TERMS AND CONDITIONS. . . . . .. . . .. . . . . . . . . . . . . .. .. .. .. .. . .. .. .. .. .. . . . . . . . . . . . .. . . .. .. .. ..18



1. INTRODUCTION

APPENDIX OSS-RESALE & UNE-SBC-13 STATE
PAGE 3 OF 18

SJG73STATJGRANITE TELECOMMUNICATIONS . LLC
103103

APPENDIX OSS
(ACCESS TO OPERATIONS SUPPORT SYSTEMS FUNCTIONS)

1 .1

	

This AppendixsetsforthtermsandconditionsfornondiscriminatoryaccesstoOperationsSupportSystems
(OSS) "functions! to CLEC for pre-ordering, ordering, provisioning, maintenancetrepair, and billing provided
by the applicable SBC Communications Inc. (SBC) ownedIncumbent Local Exchange Carrier (ILEC). With
respect to all matters covered by this Appendix, the Parties will comply with the final SBC/AMERITECH
FOR for Uniform and Enhanced OSS (Uniform FOR) as approved by FCC on September 22, 2000.

1 .2

	

SBC Communications Inc. (SBC) means the holding company which directly or indirectly owns the
following ILECs: Illinois Bell Telephone Company d/b/a SBC Illinois, Indiana Bell Telephone Company
Incorporated dlb/a SBC Indiana, Michigan Bell Telephone Company d/b/a SBC Michigan, SBCNEVADA
Bell Telephone Company d/b/a SBC Nevada, The Ohio Bell Telephone Company dlb/a SBC Ohio, SBC
CALIFORNIA Bell Telephone Company d/b/a SBC California, The Southern New England Telephone
Company, Southwestern Bell Telephone, L.P . d/b/a SBC Arkansas, SBC Kansas, SBC Missouri, SBC
Oklahoma and/or SBC Texas and/or Wisconsin Bell, Inc. d/b/a SBCWisconsin.

1 .3

	

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

1 .4

	

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

1 .5

	

SBC-7STATE - As used herein, SBC-7STATE means SBC SOUTHWEST REGION 5-STATE, SBC
CALIFORNIA and SBC NEVADA. the applicable SBC-owned ILEC(s) doing business in Arkansas,
California, Kansas, Missouri, Nevada, Oklahoma, and Texas.

1 .6

	

SBC-ESTATE - As used herein, SBC-ESTATE means SBC SOUTHWEST REGION 5-STATE, SBC
CALIFORNIA , SBC NEVADA, and SBC SHET, the applicable SBC-owned ILEC(s) doing business in
Arkansas, California, Connecticut, Kansas, Missouri, Nevada, Oklahoma, and Texas.

1 .7

	

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

1 .8

	

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

1 .9

	

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

1 .10 SBC ARKANSAS -As used herein, SBC ARKANSAS means Southwestern Bell Telephone, L.P . d/b/a
SBC Arkansas, the applicable SBC-owned ILEC doing business in Arkansas .

1 .11

	

SBCCALIFORNIA -Asused herein, SBC CALIFORNIA means Pacific Bell Telephone Company d/b/a
SBC California, the applicable SBC-owned ILEC doing business in California.

1 .12

	

SBCKANSAS -As used herein, SBC KANSAS means Southwestern Bell Telephone, L.P . d/b/a SBC
Kansas, the applicable SBC-owned ILEC doing business in Kansas .
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1 .13

	

BBCILLINOIS -Asused herein, BBCILLINOIS means Illinois Bell Telephone Company dlb/a BBC Illinois,
the applicable SBC-owned ILEC doing business in Illinois.

1 .14

	

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

1 .15

	

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

1 .16 BBC MIDWEST REGION 5-STATE -As used herein, BBC MIDWEST REGION 5-STATE means Illinois
Bell Telephone Company dlb/a BBC Illinois, Indiana Bell Telephone Company Incorporated dlb/a BBC
Indiana, Michigan Bell Telephone Company dibla BBCMichigan, TheOhio Bell TelephoneCompany d/b/a
SBC Ohio, and/or Wisconsin Bell, Inc. d/b/a BBCWisconsin, the applicable SBC-owned ILEC(s) doing
business in Illinois, Indiana, Michigan, Ohio, and Wisconsin.

1 .17

	

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

1 .18 BBC NEVADA -As used herein, BBC NEVADA means Nevada Bell Telephone Company d/b/a BBC
Nevada, the applicable SBC-owned ILEC doing business in Nevada .

1 .19

	

BBCOHIO -As used herein, BBC OHIO meansTheOhio Bell Telephone Company d/b/a BBCOhio, the
applicable SBC-owned ILEC doing business in Ohio.

1 .20

	

BBCOKLAHOMA -As used herein, BBCOKLAHOMA means Southwestern Bell Telephone, L.P . d/b/a
BBCOklahoma, the applicable SBCowned ILEC doing business in Oklahoma .

1 .21

	

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

1 .22 BBC SOUTHWEST REGION 5-STATE -As used herein, BBC SOUTHWESTREGION 5-STATE means
Southwestern Bell Telephone, L.P. d/b/a BBC Arkansas, BBC Kansas, SBC Missouri, BBC Oklahoma
and/or BBC Texas the applicable above listed ILEC(s) doing business in Arkansas, Kansas, Missouri,
Oklahoma, and Texas.

1 .23 BBCTEXAS-Asused herein, BBCTEXASmeans Southwestern Bell Telephone, L.P . dlb/aSBCTexas,
the applicable SBCowned ILEC doing business in Texas.

1 .24

	

BBCWISCONSIN-Asused herein, BBC WISCONSIN means Wisconsin Bell, Inc . d/b/a BBCWisconsin,
the applicable SBCowned ILEC doing business in Wisconsin .

1 .25

	

SBC-13STATE has established performance measurements to illustrate non-discriminatory access. These
measurements are represented in Appendix Performance Measurements.

2. DEFINITIONS

2.1

	

"LSC" means (i) the Local Service Center (LSC) for SBC-12STATE; (ii) Local Exchange Carrier Center
(LECC) for BBC SNET.

2.2

	

"LOC" means (i) the Local Operations Center (LOC) for SBC-8STATE ; and (ii) the Customer Response
Unit (CRU) for BBC MIDWESTREGION 5-STATE.

2.3

	

"Service Bureau Provider" - For purposes of this Agreement, Service Bureau Provider (SBP) is a
company which has been engaged by a CLEC to act on its behalf for purposes of accessing ABC-
13STATE's OSS application-to-application interfaces via a dedicated connection over which multiple
CLECs' local service transactions are transported.

3.

	

GENERAL CONDITIONS

3.1

	

Resale and Unbundled Network Elements (UNE) functions will be accessible viaelectronic interface(s), as
described herein, where such functions are available. The Parties agree that electronicorder processing is



more efficient than manual order processing. During implementation the Parties will negotiate a threshold
volume of orders after which electronic ordering is required . Once CLEC is submitting more than the
agreed to threshold amount, but not later than twelve (12) months from the Effective Date of this
Agreement, CLEC will no longer submit orders manually (and SBC-13STATE shall not be required to
accept and process manual orders) except when the electronic order processing is unavailable for a
substantial period of time, orwhere a given order cannot be processed electronically. Provided however, in
SBC SOUTHWEST REGION 5-STATE where a flat rate monthly OSS access and connectivity charge
exists, a CLEC who has been using OSS electronic interfaces and decides to revert to manual for all
purposes, to avoid such flat rate OSS system access and connectivity charges, may do so upon written
notice to their Local Account Manager, or when CLEC elects to remain manual and not to use OSS in
order to avoid SBC SOUTHWEST REGION 5-STATE's flat rate monthly OSScharges.

3.2

	

Proper Use of OSS interfaces:
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3.2 .1 For SBC-13STATE, CLEC agrees to utilize SBC-13STATE electronic interfaces, as described
herein, only for the purposes of establishing and maintaining Resale Services or LINES through
SBC-13STATE. In addition, CLEC agrees that such use will comply with SBC-13STATE's Data
Connection Security Requirements as identified in Section 9 of this Appendix . Failure tocomply with
such security guidelines may result in forfeiture of electronic access to OSS functionality . In
addition, CLEC shall be responsible for and indemnifies SBC-13STATE against any cost, expense
or liability relating to any unauthorized entry or access into, or use or manipulation of SBC-
13STATE's OSSfrom CLEC systems, workstations or terminals or by CLEC employees, agents, or
any third party gaining access through information and/or facilitiesobtained fromor utilized by CLEC
and shall pay SBC-13STATE for any and all damages caused by such unauthorized entry.

3.3

	

Within SBC-13STATE regions, CLEC's access to pre-order functions described in 4.2 .2 will only be utilized
to view Customer Proprietary Network Information (CPNI) of anothercarrier's End User where CLEC has
obtained an authorization for release of CPNI from the End User and has obtained an authorization to
become the End User's Local Service Provider .
3.3 .1

	

InSBC-13STATE regions, CLEC must maintain records of individual customers' authorizations for
change in local exchange service and release of CPNI which adhere to all requirements of state and
federal law, as applicable .

3.3 .2 This section applies to SBC CALIFORNIA ONLY. Forconsumer End Users, pdortoaccessingsuch
information, CLEC shall, on its own behalf and on behalf of SBC CALIFORNIA, comply with all
applicable requirements of Section 2891 of the California Public Utilities Codeand 47 USC222 (and
implementing FCC decisions thereunder), and, where accessing such information via an electronic
interface, CLEC shall have obtained an authorization to become the End User's local service
provider . Accessing such information by CLEC shall constitute Certification that CLEC is in
compliance with applicable requirements of Section 2891 and Section 222 (and implementing FCC
decisions thereunder) and has complied with the prior sentence . CLEC shall receive and retain such
information in conformance with the requirements of47 USC222 (and implementing FCC decisions
thereunder) . CLEC agrees to indemnify, defend and hold harmless SBCCALIFORNIA against any
claim made by a consumer End User or governmental entity against SBCCALIFORNIA or CLEC
underSection 2891 orSection 222 (and implementing FCC decisions thereunder) or for any breach
by CLEC of this section.

3.3.3 Throughout SBC-13STATE region, CLEC is solely responsible for determining whether proper
authorization has been obtained and holds SBC-13STATE harmless from any loss on account of
CLEC's failure to obtain proper CPNI consent from an End User.

3.4

	

By utilizing electronic interfaces to access OSS functions, CLEC agrees to perform accurate and correct
ordering including Resale and UNE services, rates, and charges, subject to the terms of this Agreement
and applicable tariffs dependent on region of operation . CLEC is also responsible for all actions of its
employees using any of SBC-13STATE's OSS systems. As such, CLEC agrees to accept and pay all
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reasonable costs or expenses, including labor costs, incurred by SBC-13STATE caused by any and all
inaccurate ordering or usage of the OSS, if such costs are not already recovered through other charges
assessed by SBC-13STATE to CLEC. In addition, CLEC agrees to indemnify and hold SBC-13STATE
harmless against any claim made by an End User of CLEC or other third parties against SBC-13STATE
caused by or related to CLECs use of any SBC-13STATE OSS.

3.5

	

In the event SBC-13STATE has good cause to believe that CLEC has used SBC-13STATE OSS in away
that conflicts with this Agreement or Applicable Law, SBC-owned 1LEC in whose territory CLEC is doing
business shall give CLEC written notice describing the alleged misuse ("Notice of Misuse"). CLEC shall
immediately refrain from the alleged misuse until such time that CLEC responds in writing to the Notice of
Misuse, which shall be provided to SBC-13STATE within twenty (20) calendar days after receipt of the
Notice of Misuse. In the event CLEC agrees with the allegation of misuse, CLEC shall refrain from the
alleged misuse during the tern of this Agreement .

3.6

	

In the event CLEC does not agree that the CLEC's use of SBC-13STATE OSS is inconsistent with this
Agreement or Applicable Law, then the parties agree to the following steps :
3.6.1

	

Ifsuch misuse involves improper access of pre-order applications to obtain CPNI in violation of this
Agreement, Applicable Law, or involves a violation of the security guidelines contained herein, or
negatively affects anotherOSS user's ability to use OSS, CLEC shall continue to refrain from using
the particularOSS functionality in the manner alleged by SBC-13STATEto be improper, until CLEC
has implemented a mutually agreeable remedy to the alleged misuse .

3.6 .2 To remedy the misuse forthe balance of the agreement, Parties will worktogether as necessaryto
mutually determine a permanent resolution for the balance of the term of the agreement.

3.7

	

In orderto determine whether CLEC has engaged in the alleged misuse described in the Notice of Misuse,
and for good cause shown, SBC-13STATE shall have the right to conduct an audit of CLEC's use of the
SBC-13STATE OSS. Such audit shall be limfted to auditing those aspects of CLEC's use of the SBC
13STATE OSS that relate to the allegation of misuse as set forth in the Notice of Misuse. SBC-13STATE
shall give ten (10) calendar days advance written notice of its intent to audit CLEC ("Audit Notice") under
this Section 3.7, and shall identify the type of information needed for the audit. Such Audit Notice may not
precede the Notice of Misuse . Within a reasonabletime following the Audit Notice, but no less than fourteen
(14) calendar days after the date ofthe notice (unless otherwise agreed by the Parties),CLEC shall provide
SBC-13STATE with access to the requested information in any reasonably requested format, at an
appropriate CLEC location, unless otherwise agreed to by the Parties. The audit shall be at SBC-
13STATE's expense . All information obtained through such an audit shall be deemed proprietary and/or
confidential and subject to confidential treatment without necessity for marking such information
confidential . SBC-13STATE agrees that it shall only use employees oroutside parties toconduct the audit
whodo not have marketing, strategic analysis, competitive assessment or similar responsibilities within
SBC-13STATE.

3.8

	

When Resale Service and LINE order functions are not available via an electronic interface for the pre-
order, ordering and provisioning processes, SBC-13STATE and CLEC will use manual processes . Should
SBC-13STATE develop electronic interfaces for these functions for itself, SBC-13STATE will make
electronic access available to CLEC within the specific operating region .

3.9

	

The Information Services (I .S .) Call Center for the SBC-13STATE region provides for technical support
function of electronic OSS interfaces . CLEC will also provide a single point of contact for technical issues
related to the CLEC's electronic interfaces .

3.10 The Parties will follow thefinal adopted guidelines of°SBC Competitive Local ExchangeCarrier (CLEC) 13-
State Interface Change Management Process", developed in collaboration with CLECs. This plan may be
modified from time to time in accordance with the Change Management principles.

3.11 SBC-13STATE will and CLEC may participate in the Order and Billing Forum (OBE) and the
Telecommunications Industry Forum (TGIF) to establish and conform to uniform industry guidelines for



4. PRE-ORDERING

4.2

	

Pre-Ordering functions for Resale Services and UNEs include
4.2.1

	

Feature/Service Availability
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electronic interfaces for pre-order, ordering, and provisioning . Neither Partywaives itsrightsas participants
in such forums or in the implementation of the guidelines. To achieve system functionality as quickly as
possible, the Parties acknowledge that SBC-13STATE may deploy interfaces with requirements developed
in advance of industry guidelines . Thus, subsequent modifications may be necessary to comply with
emerging guidelines. CLEC and SBC-13STATE are individually responsible for evaluating the risk of
developing their respective systems in advance of guidelines and agree to support their own system
modifications to comply with new requirements. In addition, SBC-13STATE has the right to define Local
Service Request (LSR) Usage requirements according to the General Section 1 .0, paragraph 1 .4 of the
practices in the OBF Local Service Ordering Guidelines (LSOG), which states : 'Options described in this
practice may not be applicable to individual providers tariffs; therefore, use of eitherthe field orvalid entries
within the field is based on the providers tariffsfpractices"

3.12 Due to enhancements and on-going development of access to SBC-13STATE's OSS functions, certain
interfaces described in this Appendix maybe modified, temporarily unavailable or maybephased out after
execution of this Appendix. SBC-13STATE shall provide proper notice of interface phase-out as required by
the Change Management process.

3.13

	

CLEC is responsible forobtaining operating system software and hardwareto access SBC-13STATEOSS
functions. All hardware and software requirements are specified in: °CLEC Hardware/Software
Requirements for Access of SBC Uniform OSS Applications", or any other documents or interface
requirements subsequently generated by SBC-13STATE for any of its regions.

4.1

	

SBC-13STATE will provide real time access to pre-order functions to support CLEC ordering of Resale
services and UNE. The Parties acknowledge that ordering requirements necessitate the use ofcurrent, real
time pre-order information to accurately build service orders . The following lists represent pre-order
functions that are available to CLEC so that CLEC order requests may be created to comply with SBC-
13STATE region-specific ordering requirements .

Feature Inauirv provides SBC-13STATE with feature and service availability by WTN, NPA/NXX,
and CLLI Code (as applicable).
4.2.1 .2 PIC/LPIC Inauirv provides SBC-13STATE Primary Interexchange Carrier (PIC) options

for intraLATA toll and interLATA toll .
4.2 .2 Customer Service Information -CSllnWiry

Access to SBC-13STATE retail or resold CPNI and account information for pre-ordering will include:
billing name, service address, billing address, service and feature subscription, directory listing
information, and long distance carrier identity. CLEC agrees that CLECs representatives will not
access the information specified in this subsection until after the End User requests that his or her
Local Service Provider be changed to CLEC, and an End User authorization for release of CPNI
complies with conditions as described in section 3.2 of this Appendix.

4.2 .3 Teleoh ne Number In ui
SBC-13STATE provides a Telephone Number Reservation Inauirv and a Cancel Reservation
function . With the rollout of the Uniform Pre-Order Interfaces, SBC MIDWESTREGION 5-STATE
also provides a Telephone Number Confirmation Inquiry function .

4.2.4 Schedulina Inauirv/Availability
4.2.4 .1 Due Date Inauirv provides next available dates for the End User (where available) .
4.2 .4 .2 Dispatch Inquiry provides infomation to indicate whether dispatch is required .



4.2 .5 Address Validation Inquiry
SBC-13STATE provides address validation function .

4.3

	

Thefollowing areP"rder functions specific to UNEs
4.3.1

	

Looa-Pre-Qualification and LooD-Qualification Inquirv
SBC-13STATE provides pre-order loop qualification information specific to DSL capable and Line
Shared LINE loops consistent with the XDSL and Advanced Services OSS Plan of Record filed
413100 and approved by FCC on 12122/00 .

4.3 .2 Common Language Location Indicator (CLLI) Inquiry
SBC-13STATE provides CLLI code inquiry function .

4.3 .3 Connecting Facility Assignment (CFA) Inquiry
SBC-13STATE provides a CFA inquiry function .

4.3 .4 Network ChannelfNetwork Channel interface (NCINCI) Inquiry
SBC-13STATE provides a NC/NCI inquiry function .

4.4

	

Electronic Access to Pre-Order Functions
4.4.1

	

Resale and UNE Pre-order Interface Availability
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4.4.1 .1 Enhanced Verigate is the 13-state uniform pre-order GUI interface available in SBC-
13STATE to provide the pre-ordering functions listed in section 4.2 . Enhanced Verigate is
accessible via a web-based Toolbar .

4.4.1 .2 An industry standard EDI/CORBA Pre-ordering Gateway is provided by SBC-13STATE.
This pre-ordering gateway supports two structural protocols, EDI and CORBA, as
recommended by the technical industry committees . EDI/CORBA, is the 13-state uniform
pre-order application-to-application interface that can be integrated with the CLEC's own
negotiation system and that supports both Resale services and UNEs .

4.4 .1 .3 DataGate is a transaction-based data query systemthrough which SBC-7STATE provides
CLEC access to pre-ordering functions . This gateway shall be a Transmission Control
ProtocoVlntemet Protocol (TCP/IP) gateway and will, once CLEC has developed its own
interface, allow CLEC to access the pre-order functions for Resale services and UNE.
DataGate follows industry guidelines, but is based on SBC-7STATE 's proprietary pre-
ordering functionality.

4.4 .1 .4 ConsumerEasy Access Sales Environment (C-EASE) : C-EASE isan ordering entry system
through which SBC SOUTHWEST REGION 5-STATE provides CLEC access to the
functions of pre-ordering to order SBCSOUTHWESTREGION 5-STATE consumer Resale
services .

4.4 .1 .5 Business Easy Access Sales Environment (B-EASE) : B-EASE is an ordering entry system
through which SBC SOUTHWEST REGION S-STATE provides CLEC access to the
functions of pre-ordering to order SBC SOUTHWESTREGION 5-STATE business Resale
services.

4.4.1 .6 Service Order Retrieval and Distribution (SORD) is available for the pre-order function of
viewing the CPNI, when SORD is used to order SBC CALIFORNIA Resale service.

4.4.1 .7 Intentionaliv left blank
4.4,1 .8 SBCSNET provides CLEC access to the following Resale preorderapplications through its

proprietary (GUI) Graphical User Interface called W-CIWin. This platform of preorder
applications, currently grandfathered per CMP, is being retired via CMP, in March 2004 .
W-CIWin has been replaced with the Uniform GUI - Enhanced Verigate .



4.5

	

Other Pre-order Function Availability

5. ORDERING/PROVISIONING

4.4 .1 .8.1 CCTOOLS is a toolbar that provides icons for accessing pre-order GUI
applications . This application, currently grandfathered per CMP, until its
retirement is being retired in March 2004 and has been replaced with the Uniform
GUI - Web-based Toolbar.

4.4.1 .9 SBC SNET also provides the following preorder functionality (SAG and CSI Inquiry,) via
Custom CCTOOLS. This application, currently grandfathered per CMP, is being retired in
March 2004 and has been replaced with the Uniform GUI - Enhanced Verigate .

4.5 .1 Where pre-ordering functions are not available electronically, CLEC will manually request this
information from the LSC, dependent on operating region, for inclusion on the service order request.

4.5 .2 Data Validation Files are available for the purpose of providing requesting CLECs with an alternate
method of acquiring pre-ordering information that is considered relatively static . Upon request, SBC-
13STATE will provide CLECswith any of the following DataValidation Files via Connect: Direct, CD
ROM, or downloadable via the pre-order GUI - Enhanced Verigate . Due to its size, the Street
Address Guide (SAG) will be available only via Connect:Direct, and CD-ROM.

Data Validation Files:
SAG (Street Address Guide)
Feature/Service Availability by Switch
Directory Names
Class of Service Codes
USOC (Universal Service Order Codes)
Community Names
Yellow Page Headings
PICILPIC (InterLATAlintraLATA)

5.2

	

Service Order Request System Availability
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5.1

	

SBC-13STATE provides access to ordering functions (as measured fromthe time SBC-13STATE receives
accurate service requests fromthe interface) to support CLEC provisioning of Resale services and LINE via
one or more electronic interfaces. To order Resale services and UNEs, CLEC will format the service
request to identify what features, services, orelements itwishes SBC-13STATE to provision in accordance
with applicable SBC-13STATE ordering requirements . SBC-13STATE will provide CLEC accessto one or
more of the following systems or interfaces :

5.2.1 SBC-13STATE makes available to CLEC an Electronic Data Interchange (EDI) application to
application interface for transmission of Local Service Requests (LSR) as defined by the OBF,
consistent with SBC-13STATE Local Service Order Requirements (LSOR), and via EDI mapping as
defined by TCIF. In ordering and provisioning of Resale Services or UNEs, CLEC and SBC-
13STATE will utilize industry guidelines developed by OBF and TCIF EDI to transmit data based
upon SBC-113STATE's Resale Service and UNE ordering requirements, dependent on operating
region . In addition, Local Number Portability (LNP)will be ordered consistent with theOBFLSRand
EDI process .

5.2 .2 For SBC-13STATE, web-based LEX is the new 13-state uniform ordering GUI interface that
provides access to the uniform ordering functionsfor Resale Services and UNEs. Web-based LEX is
accessible via a web-based Toolbar.

5.2 .3 For SBC SOUTHWEST REGION 5-STATE region, C-EASE is available for the ordering of
consumer Resale services.

5.2 .4 For SBCSOUTHWESTREGION 5-STATE region, B-EASE is available for the ordering of business
Resale services.
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5.2.5 For SBC SOUTHWEST REGION 5-STATE and SBC CALIFORNIA regions, SORD interface
provides CLECs with the ability to create Resale and LINE orders as well ascertain complex Resale
andUNEorders that cannot be ordered through EasyAccessSales Environment (EASE), Electronic
Data Interchange (EDI) or Local Exchange (LEX) .
5.2.5 .1 ForSBCSOUTHWESTREGION 5-STATE region, SORD interface supports CLEC initiated

modification of service orders submitted electronically by CLEC via the following SBC
SOUTHWEST REGION 5-STATE OSS applications: Business EASE, Consumer EASE or
SORD (via DOES-Direct Order Entry System). CLEC should not use SORD to modify
service orders issued electronically via LEXIEDI. In addition, CLEC should not use SORD to
modify orders submitted manually to the LSC. The Parties agree that the following
conditions are applicable to EASE andSORDgenerated service orders with errors corrected
via SORD. If CLEC chooses to use SORD to issue orders and/or modify EASE generated
orders, then CLEC becomes responsible forcorrection of all EASE andSORD serviceorder
errors that occur between order application and order completion . CLEC mayneed to call
the LSC to obtain additional information. For terms and conditions for service order error
correction within SORD, see section 5.3 .3 .

5.2 .5 .2 In SBCCALIFORNIA region, any service order errors will be corrected by the LSC. CLEC
will be given a list generated by the LSC of CLEC order errors, and CLEC will be
responsible for contacting their customer when necessary to dear an error. With CLEC
beingthe point ofcontact fortheir customer, the CLEC agrees to respond timely to the LSC
with correct information in order for LSC to complete the correction of the error and
subsequent completion of the order. For terms and conditions for service order error
correction within SORD, see section 5.3.3 .

5.2 .6 In SBC SNET . Resale ordering is supported by W-CIWin SBC SNET's proprietary GUI interface) .
This pla"orm of ordering applications, currently grandfathered per CMP, is being retired in March
2004, and has been replaced with the Uniform GUI - Web-based LEX.
5.2 .6 .1 Order Negotiation (as part of CCTOOLS) is made available for the ordering of complex

Resale products and services . This application, currently grandfathered per CMP, is being
retired in March 2004. This ordering function has been replaced with the Uniform GUI
Interface-Web-based LEX.

5.2 .7 In ordering and provisioning Unbundled Dedicated Transport and local interconnection trunks, CLEC
and SBC-13STATE will utilize industry ASR guidelines developed by OBF based upon SBC-
13STATE ordering requirements.

5.3

	

Provisioning for Resale Services and UNEin SBC-13STATE
SBC-13STATE will provision Resale services and LINE as detailed in CLEC order requests . Access to
status on such orders will be provided via the following electronic interfaces :

5.3 .1 For SBC-13STATE,Order Status and Provisioning Order Status functionalityisprovided through the
Enhanced Verigate interface which will allow CLEC to check service order status . In addition, in
SBC SOUTHWEST REGION 5-STATE pending orders can be viewed in SORD.

5.3 .2 For ED[ ordering, SBC-113STATE will provide, and CLEC shall use, an EDI interface fortransferring
and receiving orders, Firm Order Confirmation (FOC), service completion, and, as available, other
provisioning data and information .

5.3.3 For SBC SOUTHWESTREGION 5-STATE and SBC CALIFORNIA regions, as detailed in section
5.2 .3, the Parties agreethat the following timelines are applicable to electronically generated service
orders with errors corrected via SORD :
5.3.3.1 Errors occurring between application and distribution must be corrected within five (5)

business hours for a simple order and within twenty four (24) hours for a complex order;
5.3 .3 .2 Error Service Order Image (ESOI) errors must becorrected within three (3) business hours.



6. MAINTENANCEIREPAIR

6.1

	

Twoelectronic interfaces are accessible in each region to place, and check the status of, trouble reportsfor
both Resale services and LINES . Upon request, CLEC may access these functions via the following
methods :

7 . BILLING
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5.3.3.3 Service orders will be excluded from calculation of the results for all related performance
measurements, described in Appendix Performance Measurements, if CLEC fails to correct
service order errors within the timeframes specified in this Section 5.3.3 .

5.3.3.4 Additionally, service orders with errors that occur after order generation, but prior to
distribution will not qualify for an SBC-13STATE issued FOC.

6 .1 .1 In SBC-13STATE , Electronic Bonding forTroubleAdministration -Graphical User Interface (EBTA-
GUI) is the 13 state uniform GUI interface that allows CLEC to perform MLT, issue trouble tickets,
view status, and view trouble history on-line .

6 .1 .2 In SBC-13STATE, Electronic Bonding Trouble Administration (EBTA) is the 13 state uniform
application to application interface that is available for trouble report submission and status updates .
EBTA conforms to ANSI guidelines T1 :227:1995, T1 .228:1995 and T1 .262:1998, Electronic
Communications Implementation Committee (ECIC) Trouble Report Format Definition (TFRD)
Number 1 as defined in ECIC document ECICIrRA/95-003, and all guidelines referenced within
those documents, as mutually agreed upon by CLEC and SBC-13STATE . Functions currently
implemented include Enter Trouble, Request Trouble Report Status, Add Trouble Information,
Modify Trouble Report Attributes, Trouble Report Attribute Value Change Notification, and Cancel
Trouble Report, as explained in 6 and 9 of ANSI T1 .228:1995 . CLEC and SBC-13STATE will
exchange requests over a mutually agreeable X.25-based network.

6 .1 .3 In SBC-7STATE, Trouble Administration (TA) system access provides CLEC with SBC-7STATE
software that allows CLEC to submit trouble reports and subsequently check status on trouble
reports for CLEC End-Users. TA will provide the ability to review the maintenance history of a
converted Resale CLEC account . TA is accessible via SBC-7STATE Classic Toolbar.

6 .1 .4 In SBC SNET for Resale products and services, trouble history and trouble status functions are
available via CCTOOLS. This application, currently grandfathered per CMP, is being retired via
CMP in Sept 2003 and has been replaced with the Uniform GUI interface - EBTA-GUI .

7.1

	

SBC-13STATE will bill CLEC for Resold services and LINES . SBC-13STATE will send associated billing
information to CLEC as necessary to allow CLEC to perform billing functions . At minimum SBC-13STATE
will provide CLEC billing information in a paperformat, or via 184rack magnefictape, as agreedto between
CLEC and SBC-13STATE . Such aftemate bill media will be made available to CLEC consistent with the
individual state tariff provisions .

7.2

	

Electronic accessto billing information for Resale services will also beavailable via the following interfaces:

7.2 .1

	

In SBC-13STATE , CLEC may receive a mechanized bill format via the EDI 811 transaction set.

7.2.2 For Resale Services in SBC SOUTHWEST REGION 5-STATE, CLEC may receive Bill PIusTM, an
electronic version of its bill, as described in, and in accordancewith, SBC SOUTHWEST REGION 5-
STATE's Local Exchange Tariff .

7 .2 .3 For Resale Services in SBC CALIFORNIA, CLEC mayelect to receiveCustom Billing Disk/CD Bill.
Custom Billing Disk/ CD Bill provides an electronic bill with the same information as a paper bill
along with various reporting options .

7.2 .4 For Resale Services in SBC MIDWEST REGION 5-STATE , CLEC may elect to receive its bill on
CD.
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7.2.5 For Resale Services in SBC SOUTHWEST REGION 5-STATE.CLEC may also view billing
information through the Bill Information interface . Bill Information will be accessible via SBC
SOUTHWEST REGION 5-STATE Classic Toolbar.

7.2 .6 In SBC-13STATE, CLEC may receive electronically a Daily Usage Extract. On a daily basis, this
feed provides information on the usage billed to its accounts for Resale services in the industry
standardized EMI format .

7.2 .7 SBC-13STATE will provide Loss Notifications . This notification alerts CLECs that a change
requested by another telecommunications provider has been completed and, as a result, the Local
Service Provider associated with a given telephone number has been changed . It will be provided
via the uniform ordering application to application interface using the EDI 836 transaction, and will
also be available via the uniform ordering GUI interface, WebLEX. The current loss notification
processesvia CARE record format and the "Local Disconnect Reporr, where applicable in theSBC"
8STATE region, will remain in effect until full implementation and testing of the new Loss Notification
processes is completed .

7.2 .8 In SBC SNET , CLEC may receive a Billing Detail File on 184rack magnetic tape .
7.2 .9 In SBC MIDWEST REGION 5-STATE. CLEC may receive a mechanized bill for Resale Services via

the SBC MIDWEST REGION 5-STATE Electronic Billing System (AEBS) transaction set.

7.3

	

Electronic access to billing information for LINE will also be available via the following interfaces :
7.3.1

	

SBC-13STATE makes available to CLECs a local Bill Data Tape to receive data in an electronic
format from its CABS database . The local Bill Data Tape containsthe same information that would
appear on CLECs paper bill .

7.3 .2 In SBCSOUTHWEST REGION 5-STATE, CLEC may also view billing information through the Bill
Information interface. Bill Information will be accessible via SECSOUTHWESTREGION 5-STATE
Classic Toolbar.

7.3 .3 In SBC-13STATE, CLECs will receive a Daily Usage Extract electronically, on a daily basis, with
information on the usage billed to its accounts for LINES in the industry standardized Exchange
Message Interface (EMI) format.

7.3.4 SBC-13STATE, CLEC may receive a uniform loss notification via EDI 836 transaction or via the
uniform GUI interface, WebLEX. For LINES this loss notification indicates when CLECsEnd Users,
Utilizing SBC-13STATE ports, change their Competitive Local Exchange Carder. The current loss
notification processes via CARE record format (in the SBC-8STATE region) will remain in effect until
full implementation and testing of the newLoss Notification processes is completed.

8.

	

REMOTE ACCESS FACILITY

8.1

	

CLEC must access OSS interfaces via a CLEC Remote Access Facility. For the SBC SOUTHWEST
REGION 5-STATE region, the LRAF located in Dallas, TX will be used. The PRAF in Fairfie d, CA handles
the SBC-2STATE region . The ARAF, located in Chicago, IL, serves SEC MIDWEST REGION 5-STATE
and the SRAF in New Haven, CT, handles the SEC SNET region . Each of these four xRAFs will provide
CLECs dedicated access to the uniform application to application and Graphical User Interfaces .
Connection to these remote access facilities will be established via a °pod" either through dial-up or direct
connection as described in Section 8.2 . CLEC may utilize a port to access SBC-13STATEOSS interfaces
to perform the supported functions in any SBC-13STATE where CLEC has executed an Appendix OSS.
OSS applications that are accessible through the Internet will also go through a secured Remote Access
Facility.

8.2

	

ForSBC-13STATE, CLEC may use three types of access: Switched, Private Line, and Frame Relay. For
Private Line and Frame Relay "Direct Connections, CLEC shall provide its own router, circuit, and two
Channel Service Units/Data Service Units (CSUIDSU) . The demarcation point shall be the router interface
at the LRAF, PRAF, ARAF, or SRAF. Switched Access °Dial-up Connections" require CLEC to provide its
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own modems and connection to the SBC SOUTHWEST REGION 5-STATE LRAF, SBC CALIFORNIA
PRAF, SBC MIDWEST REGION S-STATE ARAF, and SBC SNET SRAF. CLEC shall pay the cost of the
call if Switched Access is used . Connections via the Public Internet require CLEC to connect to an ISP of
their choice and use one of the HTTPSURLs associated with access to SBC-13STATE OSS via
the public internet .

8.3

	

ForSBC-113STATE, CLEC shall use TCP/IP to access SBC-13STATE OSSvia the LRAF, ARAF, SRAF,
and the PRAF. In addition, each CLEC shall have one valid Internet Protocol (IP) network address per
region . CLEC shall maintain a user-id /password unique toeach individual foraccessingaSBC-13STATE
OSS on CLEC's behalf. CLEC shall provide estimates regarding its volume of transactions, number of
concurrent users, desired number of private line or dial-up (switched) connections, and length of a typical
session.

8.4

	

For SBC-13STATE CLEC shall attend and participate in implementation meetings to discuss CLEC
LRAF/PRAF/ARAF/SRAF access plans in detail and schedule testing of such connections.

9.

	

DATA CONNECTION SECURITY REQUIREMENTS
9.1

	

CLEC agrees that interconnection of CLEC data facilities with SBC-13STATE data facilities for access to
OSS will be in compliance with SBC-13STATE's °Competitive Local Exchange Carrier (CLEC) Operations
Support System Interconnection Procedures" document current at the time of initial connection to a RAF.
The following additional terms in this Section 9 govern direct and dial up connections between CLEC and
the PRAF, LRAF, ARAF and SRAF for access to OSS Interfaces.

9.2

	

Joint Security Requirements
9.2 .1 Both Parties will maintain accurate and auditable records that monitor user authentication and

machine integrity and confidentiality (e .g., password assignment and aging, chronological logs
configured, system accounting data, etc.) .

9.2 .2 Both Parties shall maintain accurate and complete records detailing the individual data connections
and systems to which they have granted the other Party access or interface privileges . These
records will include, but are not limited to, user ID assignment, user request records, system
configuration, time limits of user access orsystem interfaces . These records should be kept until the
termination of this Agreement or the termination of the requested access by the identified individual .
Either Party may initiate a compliance review oftheconnection recordsto verify that onlytheagreed
to connections are in place and that the connection records are accurate .

9.2 .3 CLEC shall immediately notify the ISCC when a employee userid is no longer valid (e.g . employee
termination or movement to another department).

9.2.4 Both Parties shall use an industry standard virus detection software program at all times . The
Parties shall immediately advise each other by telephone upon actual knowledge that a virus or
other malicious code has been transmitted to the other Party.

9.2.5 All physical access to equipment and services required to transmit data will be in secured locations.
Verification of authorization will be required for access to all such secured locations . A secured
location is where walls and doors are constructed and arranged to serve as barriers and to provide
uniform protection forall equipment used in the data connections which are made as a result of the
user's access to either the CLEC or SBC-13STATE network. At a minimum, this shall include :
access doors equipped with card reader control or an equivalent authentication procedure and/or
device, and egress doors which generate a real-time alarm when opened and which are equipped
with tamper resistant and panic hardware as required to meet building and safety standards.

9.2 .6 Both Parties shall maintain accurate and complete records on the card access system or lock and
key administration to the rooms housing the equipment utilized to make the connection(s) to the
other Party's network. These records will include management of card or key issue, activation or
distribution and deactivation .



9.3

	

Additional Responsibilities of Both Parties

9.5

	

General Policies
9.5 .1 Each Party's resources are for approved business purposes only.
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9.3 .1 Modem/DSU Maintenance And Use Policy: Tothe extent the access provided hereunder involves
the support and maintenance ofCLEC equipment on SBC-13STATE'spremises, such maintenance
will be provided under the terms of the Competitive Local Exchange Carrier (CLEC) Operations
Support System Interconnection Procedures document cited above.

9.3.2 Monitoring : Each Party will monitor its own network relating to any user's access to the Party's
networks, processing systems, and applications. This information maybe collected, retained, and
analyzed to identify potential security risks without notice . This information may include, but is not
limited to, trace files, statistics, network addresses, and the actual data or screens accessed or
transferred.

9.3.3 Each Party shall notify the other Party's security organization immediately upon initial discovery of
actual or suspected unauthorized access to, misuse of, or other oat risk" conditions regarding the
identified data facilities or information . Each Party shall provide a specified point ofcontact. If either
Party suspects unauthorized or inappropriate access, the Parties shall work togetherto isolate and
resolve the problem.

9.3.4 In the event that one Party identifies inconsistencies or lapses in the other Party's adherence to the
security provisions described herein, or adiscrepancy is found, documented, and delivered to the
non-complying Party, a corrective action plan to address the identified vulnerabilities must be
provided by the non-complying Party within thirty (30) calendar days of the date of the identified
inconsistency . The corrective action plan must identify what will be done, the Party
accountable/responsible, and the proposed compliance date . The non-complying Party must
provide periodic status reports (minimally monthly) to the other Party's security organization on the
implementation of the corrective action plan in order to track the work to completion .

9.3 .5 In the event there are technological constraints or situationswhere either Party's corporate security
requirements cannot be met, the Parties will institute mutually agreed upon alternative security
controls and safeguards to mitigate risks.

9.3 .6 All network-related problems will be managed to resolution by the respective organizations, CLEC or
SBC-13STATE, as appropriate to the ownership of a failed component. As necessary, CLEC and
SBC-13STATE will worktogetherto resolve problems where the responsibility of either Party is not
easily identified.

9.4

	

Information Security Policies AndGuidelines For Access To Computers, Networksand Information
By Non-Employee Personnel
9.4 .1

	

Information security policies and guidelines are designed to protect the integrity, confidentiality and
availability of computer, networks and information resources. Section 9.5 - 9.11 summarizes the
general policies and principles for individuals who are not employees of the Partythat provides the
computer, networkor information, but have authorized access tothat Party's systems, networks or
information. Questions should be referred to CLEC orSBC-13STATE. respectively, as the providers
of the computer, network or information in question .

9.4 .2 It is each Parry's responsibility to notify its employees, contractorsand vendors who will have access
to the other Parry's network, on the proper security responsibilitiesidentified within this Attachment .
Adherence to these policies is a requirement for continued access to the other Party's systems,
networks or information . Exceptions to the policies must be requested in writing and approved by
the other Party's information security organization .

9.5 .2 Each Party may exercise at any time its right to inspect, record, and/or remove all information
contained in its systems, and take appropriate action should unauthorized or improper usage be
discovered .



9.5.3 Individuals will onlybe given access to resources that they are authorized to receive and whichthey
need to perform theirjob duties . Users must not attempt to access resources forwhich theyare not
authorized .

9.5.4 Authorized users must not develop, copy or use any program or code which circumvents or
bypasses system security or privilege mechanism or distorts accountability or audit mechanisms.

9.5.5 Actual or suspected unauthorized access events must be reported immediately to each Party's
security organization or to an ahemate contact identified by that Party . Each Party shall provide its
respective security contact information to the other.

9.6

	

User Identification

9.6 .1 Access to each Partys corporate resources will be based on identifying and authenticating individual
users in order to maintain clear and personal accountability for each user's actions .

9.6.2 User identification shall be accomplished by the assignment of a unique, permanent user id, and
each user id shall have an associated identification number for security purposes .

9.6.3 User ids will be revalidated on a monthly basis .

9.7

	

User Authentication

9.7.1

	

Users will usually be authenticated by use of a password. Strong authentication methods (e.g. one-
time passwords, digital signatures, etc.) may be required in the future .

9.7 .2 Passwords must not be stored in script files.

9.7.3 Passwords must be entered by the user.

9.7.4 Passwords must beat least 6-8 characters in length, not blank or a repeat of the user id ; contain at
least one letter, and at least one number or special character must be in a position other than the
first or last one . This format will ensure that the password is hard to guess . Most systems are
capable of beingconfigured to automaticallyenforce these requirements . Where asystem does not
mechanically require this format, the users must manually follow the format .

9 .7 .5 Systems will require users to change their passwords regularly (usually every 31 days).

9 .7 .6 Systems are to be configured to prevent users from reusing the same password for 6
changestmonths .

9.7.7 Personal passwords must not be shared . A user who has shared his password is responsible forany
use made of the password.

9.8

	

Access and Session Control

9.8.1 Destination restrictions will be enforced at remote access facilities used for access to OSS
Interfaces . These connections must be approved by each Party's corporate security organization .

9.8.2 Terminals or other input devices must not be left unattended while they may be used for system
access. Upon completion of each worksession, terminals orworkstations must be properly logged
off .

9.9

	

User Authorization

9.10

	

Software and Data Integrity
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9.9 .1 On the destination system, users are granted access to specific resources (e.g . databases, files,
transactions, etc.) . These permissions will usually be defined for an individual user (or user group)
when a user id is approved for access to the system .

9.10 .1 Each Party shall use a comparable degree of care to protect the other Party's software and data
from unauthorized access, additions, changes and deletions as h uses to protect its own similar
software and data. This may be accomplished by physical security at the work location and by
access control software on the workstation .



9 .11

11 .2
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9.10.2 Untrusted software or data shall be scanned for viruses before use on a Party's corporate facilities
that can be accessed through the direct connection or dial up access to OSS interfaces .

9.10.3 Unauthorized use ofcopyrighted software is prohibited on each Party's corporate systems that can
be access through the direct connection or dial up access to OSS Interfaces .

9.10.4 Proprietary software or information (whether electronic or paper) of a Party shall not be given by the
other Party to unauthorized individuals . When it is no longer needed, each Party's proprietary
software or information shall be returned by the other Party or disposed of securely . Papercopies
shall be shredded . Electronic copies shall be overwritten or degaussed.

Monitoring and Audit
9.11 .1 To deter unauthorized access events,awarning or notrespassing messagewill be displayed at the

point of initial entry (i.e ., network entry or applications with direct entry points). Each Party should
have several approved versions of this message. Users should expect to see a warning message
similar to this one:
'This is a(SBC-13STATEor CLEC) system restricted to Companyofficial business and subject to
being monitored atanytime. Anyoneusing this system expressly consents tosuch monitoring and
to any evidence ofunauthorizedaccess, use, ormodification being used for criminal prosecution.'

9.11 .2 After successful authentication, eachsession willdisplay the last logon dateftime and the numberof
unsuccessful logon attempts. The user is responsible for reporting discrepancies.

OPERATIONAL READINESS TEST (ORT) FOR ORDERINGIPROVISIONING AND REPAIR/
MAINTENANCE INTERFACES

10.1

	

Prior to live access to interface functionality, the Parties must conduct Operational Readiness Testing
(ORT), which will allow forthe testing ofthe systems, interfaces, and processes forthe OSSfunctions. ORT
will be completed in conformance with agreed upon processes and implementation dates.

OSS TRAINING COURSES

Prior to live system usage, CLEC must complete user education classes for SBC-13STATE-provided
interfaces that affect the SBC-13STATC network. Course descriptions for all available classes by region
are posted on the CLEC website inthe Customer Education section. CLEC Training schedules by region
are alsoavailable onthe CLEC website and are subject to change, with class lengthsvarying. Classes are
train-the-trainer format to enable CLEC todevise its own course work for its own employees . Charges as
specified below will apply for each class:

A separate agreement will be required as a commitment to pay for a specific number of CLEC students in
each class. CLEC agrees that charges will be billed by SBC-13STATE and CLEC payment is due thirty
(30) days following the bill date . CLEC agrees that personnel from other competitive Local Service
Providers maybe scheduled into any class to fill any seats forwhich the CLEC has not contracted . Class

Training Rates 5day
class

4.5 day
class

4 day
class

3.5 day
class

3 day
class

2.5 day
class

2 day
class

1 .5 day
class

1 day
class

1/2 day
class

1 to 5 students $4,050 $3,650 $3,240 $2,835 $2,430 $2,025 $1,620 $1,215 $810 $405
6 students $4,860 $4,380 $3,890 $3,402 $2,915 $2,430 $1,945 $1,455 $970 $490
7 students $5,670 $5,100 $4,535 $3,969 $3,400 $2,835 $2,270 $1,705 $1,135 $570
8 students $6,480 $5,830 $5,185 $4,536 $3,890 $3,240 $2,590 $1,950 $1,300 $650
9 students $7,290 $6,570 $5,830 $5,103 $4,375 $3,645 $2,915 $2,190 $1,460 $730
10 students $8,100 $7,300 $6,480 $5,670 $4,860 $4,050 $3,240 $2,430 $1,620 $810
11 students $8,910 $8,030 $7,130 $6,237 - $5,345 $4,455 $3,565 $2,670 $1,780 $890
12 students $9,720 $8,760 $7,780 $6,804 $5,830 $4,860 $3,890 $2,920 $1,945 $970
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availability is first-come, first served with priority given to CLECs who have not yet attended the specific
class.

11 .3

	

Class dates will be based upon SBC-13STATE availability and will be coordinated among CLEC, the
CLEC's SBC-13STATE Account Manager, and SBC-13STATE Industry Markets CLEC Training Product
Management .

11 .4

	

CLEC agrees to pay the cancellation fee ofthe full price noted in the separate agreement if CLEC Cancels
scheduled classes less than two (2) weeks prior to the scheduled start date . CLEC agrees to provide to
SBC-113STATE completed registration forms for each student no laterthan oneweek priorto the scheduled
training class.

11 .5

	

CLEC agrees that CLEC personnel attending classes are to utilize only training databases and training
presented to them in class. Attempts to access any other SBC-13STATE system are strictly prohibited .

11 .6

	

CLEC further agrees that training material, manuals and instructor guidescan be duplicated only for internal
useforthe purpose of training employees to utilize the capabilities of SBC-13STATE'sOSS in accordance
with thisAppendix and shall be deemed "Proprietary Information' and subject to the terms, Conditions and
limitations of Section 20 of the General Terms and Conditions .

12.

	

OSS CHARGES FOR SYSTEM ACCESS AND CONNECTIVITY

12.1 To the extent SBC-13STATE seeks to recover costs associated with OSS System Access and
Connectivity, SBC-13STATE shall not be foreclosed from seeking recovery of such costs via negotiation,
arbitration, or generic proceeding during the tern of this agreement.

13.

	

MISCELLANEOUS CHARGES
13.1

	

ForSBC SOUTHWEST REGION 5-STATE region only, CLEC requesting the Bill PIusT", as described in
7.2 .2, agrees to pay applicable tariffed rate, less Resale discount.

13 .2

	

For SBC-7STATE, CLEC requesting the billing function far the Daily Usage Extract which contains the
usage billable records, as described in 7.2 .7 and 7.3 .3, agrees to pay established rates pursuant to
Appendix Pricing.

13.3

	

ForSBC-7STATE , CLEC requesting the Local Disconnect Report, as described in 7.2 .8 and 7.3 .4, agrees
to pay established rates pursuant to Appendix Pricing.

13.4

	

ForSBC-13STATE, should CLEC request custom development of an exclusive interface to support OSS
functions, such development will be considered by SBC-13STATE on an Individual Case Basis (ICB) and
priced as such .

13.5

	

SBCSNETwill charge for the Billing Detail File, Daily Usage Extract, and Loss Notification File at rates filed
and approved by DPUC.

14.

	

SERVICE BUREAU PROVIDER ARRANGEMENTS FOR SHARED ACCESS TO OSS

14.1

	

SBC-13STATE shall allow CLEC to access its OSS via a Service Bureau Provider under the following
terms and conditions:

14.2

	

Notwithstanding any language in this Agreement regarding access to OSS to the contrary, CLEC shall be
permitted to access SBC-13STATE OSS via a Service Bureau Provider as follows:
14.2.1 CLEC shall be permitted to access SBC-13STATE application-to-application OSS interfaces, via a

Service Bureau Provider where CLEC has entered into an agency relationship with such Service
Bureau Provider, and the Service Bureau Provider has executedan Agreementwith SBC-13STATE
to Allow Service Bureau Provider to establish access to and use of SBC-13STATE's OSS.



14.3

	

Notwithstanding any language in this Agreement regarding Performance Measures to the contrary, SBC-
13STATE shall not be obligated to pay liquidated damages or assessments for noncompliance with a
performance measurement to the extent that such noncompliance was the result of actions or events
beyond SBC-13STATE's control associated with third-party systems or equipment including systems,
equipment and services provided by a Service Bureau Provider (acting as CLEC's agentfor connection to
SBC-13STATE's OSS) which could not be avoided by B-13STATE through the exercise of reasonable
diligence ordelays orotherproblems resulting from actions ofa Service Bureau Provider, including Service
Bureau provided processes, services, systems or connectivity .

15 .

	

APPLICABILITY OF OTHER RATES, TERMS AND CONDITIONS
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14.2.2 CLEC's use of a Service Bureau Provider shall not relieve CLEC of the obligation to abide by all
terns and conditions of this Agreement . CLEC must ensure that its agent properly performs all OSS
obligations of CLEC under this Agreement, which CLEC delegates to Service Bureau Provider.

14.2.3 It shall be the obligation of CLEC to provide notice in accordance with the notice provisions of the
Terms and Conditions of this Agreement whenever it established an agency relationship with a
Service Bureau Provider or terminates such a relationship . SBC-13STATE shall have a reasonable
transition time to establish a connection to a Service Bureau Provider once CLEC provides notice .
Additionally, SBC-13STATE shall have a reasonable transition period to terminate any such
connection after notice from CLEC that it has terminated its agency relationship with a Service
Bureau Provider.

15 .1

	

Every interconnection, service and network element provided hereunder, shall be subjectto all rates, terms
and conditions contained in this Agreementwhich are legitimately related to such interconnection, service
or network element. Without limiting the general applicability of the foregoing, the following terms and
conditions of the General Terms and Conditions are specifically agreed by the Parties to be legitimately
related to, and to be applicable to, each interconnection, service and network elementprovided hereunder.
definitions, interpretation, construction and severability; notice of changes; general responsibilities of the
Parties; effective date, term and termination; fraud; deposits; billing and payment ofcharges; non-payment
and procedures for disconnection; dispute resolution ; audits; disclaimer of representations and warranties ;
limitation of liability; indemnification ; remedies ; intellectual property; publicity and use of trademarks or
service marks; no license; confidentiality; intervening law; governing law; regulatory approval ; changes in
End User local exchange service providerselection; compliance and certification ; law enforcement; nothird
party beneficiaries; disclaimer of agency; relationship of the Partiesfmdependent contractor, subcontracting ;
assignment ; responsibility for environmental contamination ; force majeure ; taxes ; non-waiver; network
maintenance and management ; signaling ; transmission of traffic to third panties ; customer inquiries;
expenses; conflicts of interest ; survival ; scope of agreement; amendments and modifications; and entire
agreement.



INTERCARRIER COMPENSATION (ISP-BOUND ONLY)BBC-13STATE
PAGE 1OF16

SBC-13STATEIGRANITE TELECOMMUNICATIONS, LLC
110503

APPENDIX
INTERCARRIER COMPENSATION

(AFTER FCC ORDER NO. 01-131, AGREEING TO
EXCHANGE ONLY ISP-BOUND TRAFFIC AT THE

FCC RATES IN CERTAIN STATES, WHERE
APPLICABLE)



TABLE OF CONTENTS

INTERCARRIER COMPENSATION (ISP-BOUND ONLYYSBC-13STATE
PAGE 2 OF 16

SBC-13STATEIGRANITETELECOMMUNICATIONS, LLC
110503

1 .

	

SCOPE OF APPENDIX . . . . . . . ... . . . . . ... . . . . . .. . . . . . . .. . . . . . . .. . . . . .. . . . . . . .. . . . . . . . .. . . . . . .. . . . . . . .. . . .. . . . . . . . .. . . . . . ... . . . . . . . . . . ... . . . . . . . . . . .. . . .3

2.

	

ILEC DESIGNATIONS. .. . . . . . . .. . . . . . . .. . . . . . .. . . . . . . .. . . . . . . ... . . . . .. . . .. . . . . . . . . . . .. . . . . . . .. . . . . . .. . . . . . . . .. . . . . . . . . . ... . . . . . . .. . . .. . . . . . . . . . . . . . . .3

3.

	

CLASSIFICATION OF TRAFFIC . . .. . . . . . . . . . . . . . .. . . . . . . . . . . .. .. . . . . . . ... . . . . . . .. . . . . . . . . . . . . . .. . . .. . . . . . . ... . . . . . ... . . . . . . . . . . . .. . . . . . . . . . .. . . . .4
4.

	

RESPONSIBILITIES OF THE PARTIES . ... ... . . ... . .. . . .. ... . .. . . ... . . .. . ... . . .. . .. . . .. . ... . . .. . . .. . . ... . . . . .... . ... . .. . . .... . .. . ... . . ... ...5

5 .

	

SECTION 251(bX5) TRAFFIC TERMINATION . . . . . . . .. . .. . . . . . .. . . . . . . . . . . . . . . .. . . . . . ... . . . . . . . . . . .. . . . . . . .. . . . . . . . . . . ... . . . . . . .. . . . . . . . .6

6 . RATES, TERMS AND CONDITIONS OF FCC'S INTERIM ISP TERMINATING
COMPENSATION PLAN . . . .. . . . . . ... . . . . . . . . . . . . .. . . . . . . .. . . . . . . .. ... . . . . . ... . . . . . . .. . . . . . . . . . .. . ... . . . . . . . . . . ... . . . . . .. . . . . . . . . . . . .. . . . . . . .. . . .. . . . .7

7 . OTHER TELECOMMUNICATIONS TRAFFIC. . .. . . . . . .. . .. . . . . . ... . . .. . . . . . . .. . . . . . .. . . .. . . .. . . . . . . ... . . . . . . .. . . . . . . . . . . . .. . . . . . . . . . ... . . .9
8 . OPTIONAL CALLING AREA TRAFFIC - SBC ARKANSAS. SBC KANSAS AND SBC TEXAS . . . . ... . . . . . . ..9

9.

	

MCA TRAFFIC - SBC MISSOURI . . . . .. . . . . ... . . . . . ... . . . . . .. . .. . . . . . ... . . .. . . .. . . . . . .. . . .. . ... . . . . . . . . . . ... . . . . . .. . . . . . . . . . . ... . . . . . . .. . . . . . .10

10 . TRANSIT TRAFFIC COMPENSATION . . . .. . . . . . . . . . . . . . . . . .. . . .. . . . . . . . . . . .. . . . . . . .. . . . . . .. . . . . . . .. . . . . . . .. . . .. . . . . . . ... . . . . . . .. . . .. . . . . . . .10
11 . OPTIONAL CALLING AREA TRANSIT TRAFFIC - SBC ARKANSAS, SBC KANSAS AND

SBC TEXAS.. . . . . . . .. . . . . . ... . . . . . .. . . . . . . .. . . . . . .. . . . . . .. . . . . . . ... . . . . . .. . . . . . . . . .. . . . . . . . .. . . . . . .. . . . . . .. . . . . . . ... . . . . . . . . . .. . . . . . . ... . . . . . . .. . . . . . . . . . . .11

12 . INTRALATA 800 TRAFFIC . . . . . . . . . . . .. . . .. . . . . . . .. . . . . . . . . . .. . . . . . . . . . . . . .. . . .. . . . . . . .. . . . . . . . . . .. . . .. . . . . . . .. . . . . . . .. . . . . . . . . . . .. . . . . . . ... . . . . . .11

13 . MEET POINT BILLING (MPB) AND SWITCHED ACCESS TRAFFIC COMPENSATION . .. . .. . . .... . . . . ... . . ... . 11
14. INTRALATA TOLL TRAFFIC COMPENATION . . . ... . .. . . . . ... . . . . . ... . . . . . . .. . . . . ... . . . . . ... . . . . . . .. . . .. . . .. . . . . . . . . . . . .. . . . . . . . . . .. . .12
15. BILLING ARRANGEMENTS FOR TERMINATION OF 251(Bx5), OPTIONAL EAS, ISP-BOUND

AND TRANSIT TRAFFIC . . . . . .. . . . . . . .. . . .. . . . . . .. . . . . . . .. . . . . . ... .. . . . . . .. . . . . . . . . . . .. . . . . . . . . . ... . . . . . . . . . .. . . . . . . . .. . . . . . . .. . . . . . . . . . . ... . . . . . . ..12

16. BILLING ARRANGEMENTS FOR LEC CARRIED INTRALATA TOLL. . . . . ... . . . . . . . . . . .. . . . . . . .. . . . . . . .. . . .. . . . . . . .. . . . . 13
17. RESERVATION OF RIGHTS AND SPECIFIC INTERVENING LAWTERMS . . . . . .. . . . . . .. . . . . . . . . . . ... . . . . . . .. . . .. . . . . 13

18. ADDITIONAL TERMS AND CONDITIONS. .. . . . . . . .. . . . . . . . . .. . . . . . . .. . . . . . . . . . . . . . .. . . . . . . .. . . .. . . . . . . .. . . . . . . ... . . . . . . . . . . .. . . . . . . .. . . .15



1.

	

SCOPE OF APPENDIX

APPENDIX INTERCARRIER COMPENSATION

INTERCARRIER COMPENSATION (ISP-BOUND ONLY)/SRL13STATE
PAGE 3 OF 16

9SC-13STATEIGRANITE TELECOMMUNICATIONS, LLC
110503

1 .1 This Appendix sets forth the terms and conditions far Intercarrier Compensation of intercarrier
telecommunications traffic between the applicable BBC Communications Inc (BBC) owned Incumbent Local
Exchange Carrier and CLEC, but only to the extent theyare interconnected and exchanging calls pursuant to a
fully executed, underlying Interconnection Agreement approved by the applicable state or federal regulatory
agency for telecommunications traffic in the applicable state(s) .

1 .2

	

The provisions of this Appendix apply to telecommunications traffic originated from a facilities based carrier
and/or a carrier providing telecommunications services utilizing Unbundled Network Elements.

1 .3

	

The provisions of this Appendix do not apply to traffic originated over services provided under local Resale
service.

1 .4

	

Any inconsistencies between the provisions of this Appendix and other provisions of the underlying
Interconnection Agreement shall be governed by the provisions of this Appendix. .

2.

	

ILEC DESIGNATIONS
2.1

	

BBCCommunications Inc. (BBC) meansthe holding company which directly or indirectly owns the following
ILECs: Illinois Bell Telephone Company d/b/a BBC Illinois, Indiana Bell Telephone Company Incorporated d/b/a
BBC Indiana, Michigan Bell Telephone Companyd/b/a BBCMichigan, Nevada Bell Telephone Companyd/b/a
BBC Nevada, The Ohio Bell Telephone Company d/b/a BBCOhio, Pacific Bell Telephone Company d/b/aBBC
California, The Southern NewEngland Telephone Company, Southwestern Bell Telephone, L.P . d/b/a BBC
Arkansas, BBCKansas, BBC Missouri, BBC Oldahoma and/or BBC Texas and/or Wisconsin Bell, Inc, d/b/a
BBC Wisconsin.

2.2

	

SBC-2STATE -As used herein, SBC-2STATE meansSBC CALIFORNIAandSBC NEVADA, the applicable
SBCowned ILEC(s) doing business in California and Nevada.

2.3

	

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

2.4

	

SBC-7STATE - As used herein, SBC-7STATE means BBC SOUTHWEST REGION 5-STATE, BBC
CALIFORNIA and BBCNEVADA, the applicable SBC-owned ILEC(s) doing business in Arkansas, California,
Kansas, Missouri, Nevada, Oklahoma, and Texas.

2.5

	

SBC-ESTATE - As used herein, SBC-ESTATE means BBC SOUTHWEST REGION 5-STATE, BBC
CALIFORNIA . SBC NEVADA and SBC SNET , the applicable SBCowned ILEC(s) doing business in
Arkansas, California, Connecticut, Kansas, Missouri, Nevada, Oklahoma, and Texas.

2.6

	

SBC-10STATE -As used herein, SBC-10STATE means SBC SOUTHWEST REGION 5-STATE and BBC
MIDWEST REGION 5-STATE, the applicable SBCowned ILEC(s) doing business in Arkansas, Illinois,
Indiana, Kansas, Michigan, Missouri, Ohio, Oklahoma, Texas, and Wisconsin .

2.7

	

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

2.8

	

SBC-13STATE - As used herein, SBC-13STATE means BBC SOUTHWEST REGION 5-STATE, BBC
MIDWEST REGION 5-STATE, SBC-2STATE and BBC SNET, the applicable SBC-owned ILEC(s) doing
business in Arkansas, California, Connecticut, Illinois, Indiana, Kansas, Michigan, Missouri, Nevada, Ohio,
Oklahoma, Texas, and Wisconsin.
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2.9

	

SBCARKANSAS -Asused herein, SBC ARKANSAS meansSouthwestern Bell Telephone, L.P. d/b/aSBC
Arkansas, the applicable SBC-owned ILEC doing business in Arkansas .

2.10 SBCCALIFORNIA-Asused herein, SBCCALIFORNIA means Pacific Bell Telephone Company d/b/a SBC
California, the applicable SBC-owned ILEC doing business in California.

2.11

	

SBCKANSAS -As used herein, SBC KANSAS means Southwestern Bell Telephone, L.P . d/b/aSBCKansas,
the applicable SBC-owned ILEC doing business in Kansas .

2.12

	

SBCILLINOIS -As used herein, SBC ILLINOIS means Illinois Bell Telephone Companyd/b/a SBC Illinois, the
applicable SBCowned ILEC doing business in Illinois .

2 .13 SBC INDIANA -As used herein, SBCINDIANA means Indiana Bell Telephone Company Incorporated d/b/a
SBC Indiana, the applicable SBCowned ILEC doing business in Indiana.

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

2 .15

	

SBCMIDWEST REGION 5-STATE -As used herein, SBC MIDWESTREGION 5-STATE means Illinois Bell
Telephone Company d/b/a SBC Illinois, Indiana Bell Telephone Company Incorporated d/b/a SBC Indiana,
Michigan Bell Telephone Company d/b/a SBC Michigan, The Ohio Bell Telephone Company d/b/a SBCOhio,
and/or Wisconsin Bell, Inc . dlb/a SBCWisconsin, the applicable SBCowned ILEC(s) doing business in Illinois,
Indiana, Michigan, Ohio, and Wisconsin.

2.16

	

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

2.17 SBC NEVADA -As used herein, SBC NEVADA means Nevada Bell Telephone Companyd/b/a SBCNevada,
the applicable SBCowned ILEC doing business in Nevada .

2 .18

	

SBC OHIO - As used herein, SBC OHIO means TheOhio Bell Telephone Company d/b/a SBC Ohio, the
applicable SBCowned ILEC doing business in Ohio.

2.19 SBCOKLAHOMA -As used herein, SBC OKLAHOMA means Southwestern Bell Telephone, L.P . d/b/aSBC
Oklahoma, the applicable SBCowned ILEC doing business in Oklahoma.

2.20

	

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

2.21

	

SBC SOUTHWEST REGION 5-STATE - As used herein, SBC SOUTHWEST REGION 5-STATE means
Southwestern Bell Telephone, L.P . d/b/aSBCArkansas, SBCKansas, SBC Missouri, SBCOklahoma and/or
SBCTexas the applicable above listed ILEC(s) doing business in Arkansas, Kansas, Missouri, Oklahoma, and
Texas.

2.22

	

SBCTEXAS-As used herein, SBC TEXASmeans Southwestern Bell Telephone, L.P. d/b/a SBC Texas,
the applicable SBC-owned ILEC doing business in Texas.

2.23

	

SBCWISCONSIN-As used herein, SBCWISCONSIN meansWisconsin Bell, Inc. d/b/a SBCWisconsin, the
applicable SBC-owned ILEC doing business in Wisconsin.

3.

	

CLASSIFICATION OF TRAFFIC

3.1

	

Telecommunications traffic exchanged between CLEC and SBC-13STATE will be classified as either Section
251(b)(5) Traffic, Transit Traffic, FX Traffic, ISP-Bound Traffic, Optional EAS Traffic (also known as "Optional
Calling Area Traffic"), IntraLATA Toll Traffic, or InterLATA Toll Traffic.

3.2

	

Section 251(b)(5) Traffic shall mean telecommunications traffic in which the originating End User of one Party
and the terminating End User of the other Party are:
a. both physically located in the same ILEC Local Exchange Area as defined bythe ILEC Local (or'General')

Exchange Tariff on file with the applicable state commission or regulatory agency ; or
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b. both physically located within neighboring ILEC Local Exchange Areas that are within the same common
mandatory local calling area. This includes but is not limited to, mandatory Extended Area Service (EAS),
mandatory Extended Local Calling Service (ELCS), or other types of mandatory expanded local calling
scopes .

3.3

	

In accordance with the FCC's Order on Remand Report and Order, In the Matter of Implementation of the
Local Compensation Provisions in the Telecommunications Act of 1996, Intercarrier Compensation for ISP-
Bound Traffic, FCC 01-131, CC Docket Nos. 96-98, 99-68 (rel . April, 27, 2001) ("FCC ISP Compensation
Order"), "ISP-Bound Traffic' shall mean telecommunications traffic exchanged between CLEC and SSC-
13STATE in which the originating End User of one Party and the ISP served by the other Party are:
a. both physically located in the same ILEC Loral Exchange Area as defined by the ILEC's Local (or

"General") Exchange Tariff on file with the applicable state commission or regulatory agency ; or
b. both physically located within neighboring ILEC Local Exchange Areas that are within the same common

mandatory local calling area . This includes, but it is not limited to, mandatory Extended Area Service
(EAS), mandatory Extended Loral Calling Service (ELCS) or other types of mandatory expanded local
calling scopes .

In states in which SBC-13STATE has offered to exchange Section 251(b)(5) Traffic and ISP-Bound traffic
pursuant to the FCC's interim ISP terminating compensation plan set forth in the FCC ISP Compensation
Order, traffic is presumed to be ISP-Bound Traffic in accordance with the rebutable presumption set forth in
Section 6.6 of this Appendix .

3.4

	

TheParties agree that, notwithstanding the classification of traffic underthis Appendix, either Party is free to
define its own `local' calling area(s) for purposes of its provision of telecommunications services to its end
users.

3.5

	

Forsection 251(b)(5) Traffic, ISP-BoundTraffic, Optional EAS Traffic, and In1raLATA toll, the Party whoseEnd
User originates such traffic shall compensate the Party who terminates such traffic to its End User for the
transport and termination of such traffic at the applicable rate(s) provided in this Appendix and Appendix
Pricing and/orthe applicable switched access tariffs . In SBCSNET, calls originated over LINES are not subject
to intercartier compensation since the rates for unbundled local switching reflect and include the costs of call
termination.

3.6

	

The Parties' obligation to pay intercarriercompensation to each other shall commence on the date the Parties
agree thatthe interconnection is complete i .e ., each Party has established its originating trunks as well as all
ancillary traffic trunking such as Operator Services, 911 or Mass Calling trunks),

4.

	

RESPONSIBILITIES OF THE PARTIES

4.1

	

Each Party to this Appendix will be responsible for the accuracy and quality of its data as submitted to the
respective Parties involved .

4.2

	

Forall traffic including, without limitation, interexchange traffic and interexchange VoIP traffic except wireless
traffic, each Party shall provide Signaling Data(as defined below) and shall not strip, alter, modify, add, delete,
change, or incorrectly assign any Signaling Data . Signaling Data shall, at a minimum, include information that
accurately reflects the geographic location of the end user that originated and/or dialed the call, when including
such information is technically feasible. For purposes of this Agreement, Signaling Data includes, but is not
limited to, calling party number as defined in 47 C.F.R . Section 64.1600(c) ("CPN"), Automatic Number
Identification as defined in 47 C.F.R. Section 64.1600(b) ("ANIJ, Charge Number as defined in 47 C.F.R .
Section 64.1600(d), Jurisdictional Indicator Parameter ("JMCI") and any other signaling data that affects the
terminating Party's ability to jurisdictionalize traffic.

4.3

	

If one Party is passing Signaling Data but the other Party is not properly receiving information, the Parties will
work cooperatively to correct the problem.

4.5

	

For traffic delivered by CLEC or SBC-13STATE to be terminated on the other Party's network, if the
percentage of calls passed with Signaling Data is greater than ninety percent (90%), all calls exchanged
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without Signaling Data will be billed as either Section 251(b)(5) Traffic or intral-ATA Toll Traffic in direct
proposition to the MOUS of Section 251(b)(5) Traffic or Intral-ATA Toll calls exchanged with Signaling Data
information.

4.6

	

Ifthe percentage of calls passed with Signaling Data is less than ninety percent (90%), all calls passed without
Signaling Data will be billed as intral-ATA switched access.

4.7

	

WhereSBC-13STATE is performing atransiting function as defined in Section 10.0 below, SBC-13STATE will
pass the Signaling Data it it is received from the originating third party. If the Signaling Data is not received
from the originating third party, SBC-13STATEcan not forward the Signaling Data and will not be billed as the
default originator.

4.8

	

SBCSNET will make its Connecticut Transit Traffic Service available to CLEC for the purpose of completing
CLEC TransitTraffic calls as defined and uponthe termsand conditions settorth in Section 10 and at the rate
set forth in Appendix Pricing . In doing so, SBC SNET will compensate the terminating carrier for applicable
local compensation or intral-ATA access compensation .

4.9

	

Atno time shall any Party deliver InterLATA traffic over Local Interconnection trunk(s). If His determined that
InterLATAtraffic has been delivered over a Local Interconnection trunk, the terminating Party will bill all traffic
terminated over such Interconnection trunk at its intrastate switched access rates . Upon notification from the
terminating Party, the Party delivering the InterLATA traffic will have ninety (90) days to remove such traffic
from its Local Interconnection trunk(s) orbe deemed to be in material breach ofthis Agreement . In addition to
any rights or remedies the terminating Party may have under Applicable Law, if the Party delivering the
InterLATA traffic has not removed the InterLATA traffic within such ninety (90) dayperiod, the terminating Party
may (i) suspend acceptance and/or completion of any application, request or order for additional Local
Interconnection Trunks from the Party delivering such InterLATA traffic and/or (ii) discontinue providing any
Interconnection provided under this Agreement .

5.

	

SECTION 251(bx5) TRAFFIC TERMINATION

Until and unless SBC-13STATE chooses to offer to exchange Section 251(b)(5) Traffic and ISP-Bound Traffic in a
particular state on and after a designated date pursuant to the terms and conditions of the FCC's interim ISP
terminating compensation plan, the compensation set forth below in Sections 5.2 through 5.6 will also apply to all
Section 251(b)(5) Traffic in Section 3.2 of this Appendix and ISP-Bound Traffic as defined in Section 3.3 of this
Appendix in thatparticularstate. At such time as the ILEC chooses to offerto exchange Section 251(b)(5) Traffic and
ISP-Bound Traffic in a particular state on and after a designated date pursuant to the terms and conditions of the
FCC's interim terminating compensation plan, the compensation set forth below in Sections5.2through 5.6 will apply
only toSection 251(b)(5) Traffic in thatstate on the later of (i)the Effective Date ofthis Agreement and (5) the effective
date of the offer in a particular state. The Parties acknowledge that SBCINDIANA, SBCOHIO , SBCTEXAS, SBC
WISCONSIN, SBC ARKANSAS, SBC MICHIGAN , SBC CALIFORNIA and SBC ILLINOIS each have made such
offer in its respective state of (i) Indiana, Ohio, Texas and Wisconsin effective on and afterJune 1, 2003, (ii) Arkansas
and Michigan effective on and after July 6, 2003, California effective on and after August 1, 2003, and (iv) Illinois
effective on and after September 1, 2003 ; therefore, thecompensation setforth in Sections 5.2 through 5.6 below will
apply only toSection 251(b)(5) Traffic in Indiana, Ohio, Texas, Wisconsin, Arkansas, Michigan, California, Illinois and
such other state in which SBC-13STATE makesan offer on the laterof (i) the Effective Date ofthis Agreement and (H)
the effective date of the offer in a particular state .

5.1

	

Bifurcated Rates (Call Set Up and Call Duration) . The Parties agree to compensate each other for the
termination of Section 251(b)(5) Trafficand ISP-Bound Traffic (if applicable in accordance with Section 5.0), on
a 'bifurcated' basis, meaning assessing an initial Call Set Up charge on a per Message basis, and then
assessing a separate Call Duration charge on a per Minute of Use (MOU) basis, where ever per Message
charges are applicable . The following rate elements apply, but the corresponding rates are shown in Appendix
Pricing:

5.2

	

Tandem Serving Rate Elements :
5.2.1

	

Tandem Switching - compensation for the use of tandem switching (only) functions .
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5.2.2 Tandem Transport-compensation forthe transmission facilities between the local tandem and the end
offices subtending that tandem .

5.2 .3 End Office Switching in a Tandem Serving Arrangement - compensation for the local end office
switching and line termination functions necessary to complete the transmission in a tandem-served
arrangement. It consists of a call set-up rate (per message) and a call duration (per minute) rate .

5.3

	

EndOffice Serving Rate Elements:
5.3 .1

	

End Office Switching - compensation for the local end office switching and line termination functions
necessary to complete the transmission in an end office serving arrangement. It consists of a call set-
up rate (per message) and a call duration (per minute) rate.

5 .3 .2 For interswitch Section 251(b)(5) Traffic and ISP-Bound Traffic exchanged between SBC MIDWEST
REGION 5-STATE end users and CLEC's end users where CLEC utilizes SBCMIDWESTREGION 5-
STATE's ULS (including UST), intercompany compensation forsuch traffic shall be paid forreciprocally
at the following rates for the applicable state: (i) for the states of Indiana and Ohio, at the ULS
Reciprocal Compensation rate contained in Appendix Pricing; and (ii) for the states of Wisconsin,
Michigan and Illinois, atthe End Office Switching rate found in the Reciprocal Compensation section of
Appendix Pricing.

5 .3 .3 For interswitch Section 251(b)(5) Traffic and ISP-Bound Tmffx: exchanged between SBCCALIFORNIA ,
SBC NEVADA and SBC SOUTHWEST REGION SSTATE end users and CLEC's end users where
CLEC utilizes ULS (including UST) of SBC CALIFORNIA , SBC NEVADA or SBC SOUTHWEST
REGIONS-STATE, such traffic shall be paid for reciprocallyat the End Office Switchingcompensation
rate for the applicable state contained in the Reciprocal Compensation section of Appendix Pricing.

5.3.4 Forthe purposes of intercompany compensation where CLEC utilizes SBC-13STATE's ULS (including
UST), CLEC shall be solely responsible for establishing compensation arrangements(and associated
charges) with third party carriers that CLEC originates traffic to, and/orterminates traffic from, including
traffic carded by Shared Transport-Transit and traffic carried on the IntraLATA Transmission
Capabilities . CLEC shall indemnity and defend SBC-13STATE against anyclaimsand/or damages that
may result from the origination and/or termination of such traffic to and/or from suchthird parties . SBC-
13STATE may provide information regarding such traffic to othertelecommunications carriers orentities
as appropriate to address traffic compensation issues.

5.4

	

CLEC shall only be paid End Office Serving Rate Elements.

5.5

	

All ISP-Bound Traffic for a given usage month shall be due and owing at the same time as payments for
Section 251(b)(5) under this Appendix . The parties agree that all terms and conditions regarding disputed
minutes of use, nonpayment, partial payment, late payment, interest on outstanding balances, or other billing
and payment terms shall apply to ISP-Bound Traffic the same as for Section 251(b)(5) Traffic under this
Appendix.

5.6

	

Intercarrier Compensation for ULS Traffic
5.6 .1 For interswitch Section 251(b)(5) Traffic and ISP-Bound Traffic exchanged between SBC MIDWEST

REGION 5-STATE end users and CLEC's end users where CLEC Utilizes SBCMIDWEST REGION 5-
STATE's ULS (including UST), such traffic shall be paid for reciprocally at the ULS Reciprocal
Compensation rate contained in Appendix Pricing. For the states of Wisconsin, Michigan and Illinois,
the ULS Reciprocal Compensation rate is the same as the End Office Switching rate found in the
Reciprocal Compensation section of Appendix Pricing .

5.6 .2 For interswitch Section 251(b)(5) Traffic and ISP-Bound Traffic exchanged between SBCCALIFORNIA,
SBC NEVADA and SBC SOUTHWEST REGION 5-STATE end users and CLEC's end users where
CLEC utilizes ULS (including UST) of SBC CALIFORNIA, SBC NEVADA or SBC SOUTHWEST
REGION 5-STATE, such traffic shall be paid for reciprocally at the End Office Switching compensation
rate contained in the Reciprocal Compensation section of Appendix Pricing.
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5.6.3 For the purposes of compensation where CLEC utifizes SBC-13STATE's ULS (including UST), CLEC shall be
solely responsible for establishing compensation arrangements(and associated charges) with third party
carriers that CLEC originates traffic to and terminates traffic from including traffic carried by Shared Transport
Transit and traffic carded on the Intral-ATA Transmission Capabilities. CLEC shall indemnifyand defend SBC-
13STATE against any claims and/or damages that may result from the origination and/or terminationofsuch
traffic to and/or from such third parties. SBC-13STATE may provide information regarding such trafficto other
telecommunications carriers or entities as appropriate to resolve traffic compensation issues.

6.

	

RATES, TERMS AND CONDITIONS OF FCC'SINTERIM ISP TERMINATING COMPENSATION PLAN

6.1

	

The Parties hereby agree that the following rates, terms and conditions set forth in Sections 6.2 through 6.6
shall apply to all ISP-Bound Traffic exchanged between the Parties in each of the applicable state(s) SBC-
13STATE has made an offer as described in Section 5 above effective on the later of (i) the Effective Date of
this Agreement and (4) the effective date of the offer in the particular state .

6.2

	

Intercarder Compensation for ISP-Bound Traffic
6.2 .1

	

The rates, terms, conditions in Sections 62 through 6.6 apply only to the termination of ISP-Bound
Traffic as defined in Section 3.3 and subject to the growth caps and newmarket restrictions stated in
Sections 6.3 and 6.4 below.

6.2 .2 The Parties agree tocompensate each other for the transport and termination of all ISP-Bound Traffic
on a minute of use basis, at $.0007 per minute of use.

6.2.3 Payment ofIntercarderCompensation onISP-Bound Traffic will notvary according to whether the traffic
is routed through a tandem switch or directly to an end office switch .

6.3

	

ISP- Bound Traffic Growth Cap
6.3 .1 On a calendar year basis, asset forth below, the Parties agree tocap overall ISP-Bound Trafficminutes

of use based upon the 1 st Quarter 2001 ISP minutes forwhich the CLECwas entitled to compensation
under its Interconnection Agreement(s) in existence for the 1st Quarter of 2001, on the following
schedule :

Calendar Year 2001

	

1st Quarter 2001 compensable ISP-Bound Traffic minutes,
times 4, times 1 .10

Calendar 2002

	

Year 2001 compensable ISP-Bound Traffic minutes, times 1 .10
Calendar Year 2003

	

Year 2002 compensable ISP-Bound Traffic minutes
Calendar Year 2004 and thereafter Year 2002 compensable ISP-Bound Traffic minutes

6.3.2 Notwithstanding anything contrary herein, in Calendar Year 2003, the Parties agree that ISP-Bound
Traffic exchanged between the Parties during the entire period from January 1, 2003 until December
31, 2003 shall be counted towards determining whether CLEC has exceeded the growth caps for
Calendar Year 2003 .

6.3 .3 ISP-Bound Traffic minutes that exceed the applied growth cap will be Bill and Keep. "Bill and Keep"
refers to an arrangement in which neither of two interconnecting parties charges the other for
terminating traffic that originates on the other party's network.

6.4

	

Bill and Keep for ISP-Bound Traffic in New Markets
6.4 .1

	

In the event the Parties have not previously exchanged ISP-BoundTraffic in anyone ormore LATAs in
a particular state priortoApril 18, 2001, Bill and Keep will be the reciprocal compensation arrangement
for all ISP-Bound Traffic between the Parties for the remaining term of this Agreement in any such
LATAs in that state .

6.4.2 In the event the Parties have previously exchanged traffic in a LATA in a particular state prior to April
18, 2001, the Parties agree thattheyshall only compensate each other forcompleting ISP-BoundTraffic



exchanged in that LATA, and that any ISP-Bound Traffic in other LATAs shall be Bill and Keep for the
remaining term of this Agreement .

6.5

	

Growth Cap and New Market Bill and Keep Arrangements
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6.5 .1

	

Wherever Bill and Keep for ISP-Bound Traffic is the traffic termination arrangement between the Parties,
both Parties shall segregate the Bill and Keep traffic from other compensable traffic either (a) by
excluding the Bill and Keep minutes of use from other compensable minutes of use in the monthlybilling
invoices, or (b) by any other means mutually agreed upon by the Parties.

6.5 .2 The Growth Cap and New Market Bill and Keep arrangement applies only to ISP-Bound Traffic, and
does not include Transit traffic, Optional EAS traffic, Intral-ATA Interexchange traffic, or InterLATA
Interexchange traffic.

6.6

	

ISP-Bound Traffic Rebuttable Presumption
6.6 .1

	

In accordance with Paragraph 79 of the FCC's ISP Compensation Order, the Parties agree thatthere is
a rebuttable presumption that any of the combined Section 251(b)(5) Traffic and ISP-Bound Traffic
exchanged between the Parties exceeding a 3:1 terminating to originating ratio is presumed to be ISP
Bound Traffic subject to the compensation and growth cap terms in this Section 6.3 . Either Party has
the right to rebut the 3:1 ISP-Bound Traffic presumption by identifying the actual ISP-Bound Traffic by
any means mutuallyagreed by the Parties, or by any method approved by the Commission . If a Party
seeking to rebut the presumption takes appropriate action at the Commission pursuant to Section 252
of the Act and the Commission agrees that such Party has rebutted the presumption, the methodology
and/or means approved by the Commission for use in determining the ratio shall be utilized by the
Parties as of the date of the Commission approval and, in addition, shall be utilized to determine the
appropriate true-up as described below. During the pendency of any such proceedings to rebut the
presumption, the Parties will remain obligated to pay the presumptive rates (the rates set forth in
Section 5 for traffic below a 3:1 ratio, the rates set forth in Section 6.2 .2 for traffic above the ratio)
subject to a true-up upon the conclusion of such proceedings. Such true-up shall be retroactive backto
the date a Party first sought appropriate relief from the Commission .

7.

	

OTHER TELECOMMUNICATIONS TRAFFIC

7.1

	

The compensation arrangements set forth in Sections 5 and 6 of this Appendix are not applicable to (i)
interstate or intrastate Exchange Access traffic, (ii) Information Access traffic, (iii) Exchange Services for
access or (iv) any other type of traffic found to be exempt from reciprocal compensation by the FCC or the
Commission, with the exception of ISP-Bound Traffic which is addressed in this Appendix. All Exchange
Access traffic and Intral-ATA Toll Traffic shall continue to be governed by the terms and conditions of
applicable federal and state tariffs .

7.2

	

Traffic from numbers that are assigned to an exchange within acommon mandatory local calling area but
where the receiving or calling party is physically located outside the common mandatory local calling area of
the exchange towhich the number is assigned but within the same LATA asthe number is assigned is Foreign
Exchange (FX) Traffic. FX Traffic is not Section251(b)(5) Traffic and instead FX Traffic is subject to a bill and
keep arrangement. Neither Parry will assign a telephone number to an End User where such telephone
number is assigned to an exchange in different LATA then the End User is physically located .

7.3

	

Private Line Services include private line-like and special access services and are not subject to intercarder
compensation . Private Line Services are defined as dedicated Telecommunications channels provided
between two points or switched among multiple points and are used for voice, data, audio or video
transmission. Private Line services include, but are not limited to, WATS access lines.

7.4

	

The Parties recognize and agree that ISP and Internet traffic (excluding ISP-Bound Traffic as defined in
Section 3.3) could also be traded outside of the applicable local calling scope, or routed in ways that could
make the rates and rate structure in Sections 5 and 6 above not apply, including but not limited to ISP callsthat
fit the underlying Agreement's definitions of :



"

	

Transit Traffic
"

	

FXTraffic
" Optional EAS Traffic
"

	

IntraLATA Interexchange Traffic
" InterLATA Interexchange Traffic
"

	

800, 888, 877, ("8YY') Traffic
"

	

Feature GroupA Traffic
"

	

Feature Group D Traffic
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7.2

	

The Parties agree that, for the purposes of this Appendix, either Parties' End Users remain free to place ISP
calls under any of the above classifications. Notwithstanding anything to the contrary herein, to the extent
such ISP calls are placed, the Parties agree that Sections 5 and 6 above do not apply. The Agreement's rates,
terms and conditions for TransitTraffic, FX Traffic, Optional EAS Traffic, 8YY Traffic, Feature Group A Traffic,
Feature Group D Traffic, IntraLATA Traffic and/or InterLATA Traffic, whichever is applicable, shall apply . .

8.

	

OPTIONAL CALLING AREA TRAFFIC - SBC ARKANSAS, SBC KANSAS AND SBC TEXAS
8.1

	

Compensation forOptional Calling Area (OCA) Traffic is for the termination of intercompany traffic to and from
the one-way or two-way optional exchanges(s) and the associated metropolitan area .

8.2

	

In the context of this Appendix, Optional Calling Areas (OCAs) exist only in the states of Arkansas, Kansas
and Texas, and are outlined in the applicable state Local Exchange tariffs . This rate is independent of any
retail service arrangement established by either Party. CLEC andSBCARKANSAS . SBCKANSAS and SBC
TEXASare not precluded from establishing its own local calling areas or prices for purposes of retail telephone
service; howeverthe terminating rates tobe used forany such offering will still be administered as described in
this Appendix.

8.3

	

Thestate specific OCATransport and Termination rates are outlined in Appendix Pricing.

9 .

	

MCATRAFFIC - SBC MISSOURI
9.1

	

For compensation purposes in the state of Missouri, Section 251(b)(5) Traffic and ISP-Bound Traffic shall be
further defined as 'Metropolitan Calling Area (MCA) Traffic" and "Non-MCA Traffic.' MCA Traffic is traffic
originated by a party providing a local calling scope plan pursuant to the Missouri Public Service Commission
Orders in Case No . TO-92-306 and Case No. TO-99-483 (MCA Orders) and the call is a Section 251(b)(5)
Traffic based on the calling scope of theoriginating party pursuantto theMCAOrders . Non-MCA Traffic is all
Section 251(b)(5) Traffic and ISP-Bound Traffic that is not defined as MCA Traffic .

9.1 .1 Either party providing Metropolitan Calling Area (MCA) service shall offer the full calling scope
prescribed in Case No. TO-92-306, without regard to the identity of the called party's local service
provider . The parties may offer additional toll-free outbound calling or other services in conjunction with
MCA service, but in any such offering the party shall not identify any calling scope other than that
prescribed in Case No . TO-92-306 as "MCA" service.

9.1 .2 Pursuant to the Missouri Public Service Commission Order in Case No. TO-99-483, MCA Traffic shall
be exchanged on a bill-and-keep intercompany compensation basis meaning thatthe party originating a
call defined as MCA Traffic shall not compensate the terminating party for terminating the call.
Furthermore, the TransitTraffic rate element shall not applyto MCATraffic (i .e ., no transiting charges
shall be assessed for MCA Traffic) .

9.2

	

Theparties agreeto usethe Loral Exchange Routing Guide (LERG) to provision the appropriate MCANXXs in
their networks . TheLERG should be updated at least forty-five (45) days in advance of opening anewcode to
allow the other party the ability to make the necessary network modifications. If the Commission orders the
parties to use an atemative other than the LERG, the parties will comply with the Commission's final order .

9.3

	

IfCLEC provides service via resale or in conjunction with ported numbers in the MCA, the appropriate MCA
NXXs will be updated by SBC SOUTHWESTREGION 5-STATE.



10 .

	

TRANSITTRAFFIC COMPENSATION
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10.1

	

Transiting Service allows one Party to send Section 251(b)(5) Traffic, ISP-Bound Traffic, Optional EAS, and
intral ATA Toll Traffic from the CLEC's end users located within the LATA where the call originates (not sent
through an IXC or otherintermediary), and 800intraLATAToll Trafficto a third parry networkthrough the other
Partys tandem . A Transiting rate element applies to all MOUs between a Party and third party networks that
transits an SBC-13STATE network. The originating Party is responsible for payment of the appropriate rates
unless otherwise specified . The Transiting rate element is only applicable when calls do notoriginate with (or
terminate to) the transit Parry's End User. Pursuant to the Missouri Public Service Commission Order in Case
No.TO-99-483, theTransit Traffic rate element shall notapply to MCATraffic (i .e ., no transiting charges shall
be assessed for MCA Traffic) for SBC MISSOURI . The rates that SBC-12STATE shall charge far transiting
CLEC traffic are outlined in Appendix Pricing.
10 .1 .1 In SBC SNET, the Connecticut Transit Traffic Service Rate applies when CLEC sends Local and

intral-ATA Toll traffic to a third party network through SBC SNETs tandem . CLEC is responsible for
paymentof the Connecticut TransitTraffic Service Rate . The ConnecticutTransitTraffic Service Rate is
only applicable when Galls do not terminate to an SBC SNETend user. The Connecticut Transit Traffic
Service Rate is specified in Appendix Pricing.

10 .2

	

In SBC 12STATE the Parties agree to enter into their own agreement with third party Telecommunications
Carriers prior to delivering traffic for transiting to the third party. In the event one Party originates traffic that
transits the second Party's network to reach a third party Telecommunications Carrier with whom the
originating Party does not have a traffic Interexchange agreement, then originating Party will indemnify the
second Party against any and all charges levied by such third party telecommunications carrier, including any
termination charges related tosuch traffic and any attorneys fees and expenses. Theterminating party and the
tandem provider will bill their respective portions of the charges directly to the originating party, and neitherthe
terminating party nor the tandem provider will be required to function as a billing intermediary, e.g .
clearinghouse .
10 .2 .1 As part of SBC SNETSConnecticut Transit Traffic Service, SBC SNET will be solely responsible for

compensating the terminating third party carrier for CLEC's Local/Infral-ATA transit traffic that is
terminated on a third parry's network.

10.3

	

TheCLEC shall not bill SBC-12STATE for terminating anyTransit traffic, whetheridentified or unidentified, i.e .
whether SBC-12STATE is sent Signaling Data or is not sent Signaling Data by the originating company.
10.3.1 CLEC shall bill SBCSNET for terminating beat and IntraLATA Toll Transit traffic originated by other

LECsorCLECs in accordance with the provisions of this Appendix applicable to SBC SNET originated
local and IntraLATA toll traffic .

10.4

	

In those SBC-13STATEs where Primary Toll Carrier (PTC) arrangements are mandated, for intral-ATA Toll
Traffic which is subject to a PTC arrangement and where SBC-13STATE is the PTC, SBC-13STATE shall
deliver such intraLATA Toll Traffic to the terminating carrier in accordance with the terms and conditions of
such PTC arrangement. Upon receipt of verifiable Primary Toll records, SBC-13STATE shall reimburse the
terminating carrier at SBC-13STATE's applicable tadffed terminating switched access rates. When transport
mileage cannot be determined, an average transit transport mileage shall be applied as set forth in Appendix
Pricing.

10 .5

	

CLEC will establish sufficient direct trunk groups between CLEC and a Third Party's network when CLEC's
traffic volumes to said Third Party require twenty-four (24) or more trunks .

11 .

	

OPTIONAL CALLING AREA TRANSITTRAFFIC-SBCARKANSAS,SEC KANSASANDSBCTEXAS

11 .1

	

In the states ofArkansas, Kansas and Texas the Optional Area Transit Traffic rate element applies when one
End User is in Arkansas, Kansas, and/orTexasone-way ortwo-way Optional exchange andthe other End User
is within the SBC ARKANSAS, SBC KANSAS and/or SBC TEXAS local or mandatory exchanges . The
Parties agree to apply the Optional Area Transit rate to traffic terminating to third party Independent LEC that



shares acommon mandatory local calling area with all SBC ARKANSAS. SBC KANSAS and SBC TEXAS
exchanges included in a specific metropolitan exchange area . The Optional Area Transit Traffic rates that will
be billed are outlined in Appendix Pricing. The specific NXXs and associated calling scopes can be located in
the applicable state Local Exchange tariff .

12.

	

INTRALATA 800 TRAFFIC
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12.1

	

The Parties shall provide to each other intraLATA 800 Access Detail Usage Data for Customer billing and
intraLATA 800 Copy Detail Usage Data for access billing in Exchange Message Interface (EMI) format. On a
monthly basis the Parties agree to provide this data to each other at no charge . In the event of errors,
omissions, orinaccuracies in data received from either Party, the liability of the Party providing such data shah
be limited to the provision of corrected data only. If the originating Party does not send an End User billable
record to the terminating Party, the originating Party will not bill the terminating Party any interconnection
charges for this traffic.

12.2

	

IntraLATA 800 Traffic calls are billed to and paid for by the called or terminating Party, regardless of which
Party performs the 800 query. Billing shall be based on originating and terminating NPA/NXX.

13.

	

MEET POINT BILLING (MPB) AND SWITCHED ACCESS TRAFFIC COMPENSATION
13.1

	

Intercarrier compensation for Switched Access Traffic shall be on a Meet Point Billing ("MPB") basis as
described below.

13 .2

	

The Parties will establish MPB arrangements in order to provide Switched Access Services via the respective
carrier's Tandem Office Switch in accordance with the MPB guidelines contained in the Ordering and Billing
Forum's MECOD and MECAB documents, as amended from time to time .

13.3 Billing for the Switched Exchange Access Servicesjointly provided by the Parties via MPBarrangements shall
be according to the multiple bill/single tariff method . As described in the MECABdocument, each Party will
render a bill in accordance with its own tariff for that portion of the service it provides . Each Party will bill its
own network access service rates. The residual interconnection charge (RIC), if any, will be billed bythe Party
providing the end office function .

13 .4

	

The Parties will maintain provisions in their respective federal and state access tariffs, or provisions within the
National Exchange Carrier Association (NECA) Tariff No. 4, or any successor tariff, sufficient to reflect this
MPB arrangement, including MPB percentages.

13 .5

	

Asdetailed in the MECABdocument, the Parties will exchange all information necessary to accurately, reliably
and promptly bill third parties for Switched Access Services traffic jointly handled by the Parties via the Meet
Point Billing arrangement. Information shall be exchanged in a mutually acceptable electronic file transfer
protocol . Where the EMI records cannot be transferred due to a transmission failure, records can be provided
via a mutually acceptable medium. Theexchange ofAccess Usage Records ("AURs") to accommodate MPB
Will be on a reciprocal, no charge basis. Each Party agrees to provide the other Party with AURs based upon
mutually agreed upon intervals.

13.6

	

MPB shall also apply to all jointly provided Switched Access MOU traffic bearing the 900, or toll free NPAs
(e.g ., 800, 877, 866, 888 NPAs, or any other non-geographic NPAs).

	

The Party that performs the SSP
function (launches the query to the 800 database) will bill the 800 Service Provider for this function .

13.7

	

Each Party will act as the Official Recording Company for switched access usage when it is jointly provided
between the Parties . As described in the MECAB document, the Official Recording Company for tandem
routed traffic is : (1) the end office company for originating traffic, (2) the tandem company for terminating traffic
and (3) the SSP company for originating 800 traffic.

13.8

	

SBC-13STATE and CLEC agree to provide the other Party with notification of any discovered errors in the
record exchange process within ten (10) business days of the discovery .



13.9

	

In the event of a loss of data, both Parties shall cooperate to reconstruct the lost data within sixty (60) days of
notification and if such reconstruction is not possible, shall accept a reasonableestimateofthe lost data, based
upon no more than three (3) to twelve (12) consecutive months of prior usage data.

14.

	

INTRALATA TOLL TRAFFIC COMPENSATION
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14.1

	

Forintrastate intral-ATA toll traffic, compensation for termination of intercompany traffic will be at terminating
access rates for Message Telephone Service (MTS) and originating access ratesfor800 Service, including the
Carier Common Line (CCL) charge where applicable, as set forth in each Party's Intrastate Access Service
Tariff, but such compensation shall not exceed the compensation contained in an SBC-13STATE's tariff in
whose exchange area the End User is located . For interstate intral-ATA intercompany service traffic,
compensation fortermination of intercompany traffic will be at terminating access rates for MTSand originating
access rates for 800 Service including the CCL charge, as set forth in each Party's interstate Access Service
Tariff, but such compensation shall not exceed the compensation contained in the SBC-13STATE's tariff in
whose exchange area the End User is located . Common transport, (both fixed and variable), as well as
tandem switching and end office rates apply only in those cases where a Party's tandem is used to terminate
traffic .

15 .

	

BILLING ARRANGEMENTS FORTERMINATIONOF SECTION251(bX5), OPTIONAL EAS, ISP-BOUND
ANDTRANSIT TRAFFIC
15.1 In SBC-13STATE, each Party, unless otherwise agreed, will calculate terminating interconnection minutes of

use based on standard recordings made within each Party'snetworktor251(b)(5) Traffic, Optional EAS Traffic,
ISP-Bound Traffic and Transit Traffic . These recordings are the basis for each Party to generate bills to the
other Party.

15.2

	

In states in which SBC-13STATE has offered to exchange Section 251(b)(5) Traffic and ISP-Bound traffic
pursuant to the FCC's interim ISP terminating compensation plan set forth in the FCC ISP Compensation
Order, ISP-Bound Traffic will be calculated using the 3:1 Presumption as set forth in Section 6.6 of this
Appendix.

15.3 Themeasurement of minutes of use over Local Interconnection Trunk Groups shall be in actual conversation
seconds . The total conversation seconds over each individual Local Interconnection Trunk Group will be
totaled for the entire monthly bill and then rounded to the next whole minute .

15.4

	

In the event of a loss of data, both Parties shall cooperate to reconstruct the lost data within sixty (60) days
of notification and if such reconstruction is not possible, shall accept a reasonable estimate of the lost data,
based upon no more than three (3) to twelve (12) consecutive months of prior usage data .

16 .

	

BILLING ARRANGEMENTS FORLEC CARRIED INTRALATA TOLL

16.1 Each Parry will deliver monthly settlement statements for terminating the other Party's IntraLATA Toll traffic
based on a mutually agreed schedule as described in this Section .

16.2 On a monthly basis, each Party will record its originating minutes of use including identification of the
originating and terminating NXX for all calls .

16.3 Where technically feasible, the terminating carriers records shall be used to bill originating carriers for
IntralATA Toll . and Optional EAS. Where it is not technically feasible for terminating Party to bill the
originating artier through the use of terminating records, the originating Party will provide to the terminating
Party the originating Parry's originating records.

16.4

	

When applicable, the Partieswill transmit the summarized originating minutes of use within 15 business days
following the prior month's dose of business via the CAT11 record process to the terminating Party for
subsequent monthly intercompany settlement billing .

16.5

	

Bills rendered by either Party will be paid within thirty (30) days of receipt subject to subsequent audit
verification .
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16.6

	

Detailed technical descriptions and requirements for the recording, record exchange and billing of traffic are
included in the Technical Exhibit Settlement Procedures (TESP), a copy of which has been provided to CLEC
by SBC-13STATE.

16.7

	

MOLls for the rates contained in this Appendix will be measured in seconds by call type, and accumulated each
billing period into one minute increments forbilling purposes in accordance with industry rounding standards .

16.8

	

In the event of a loss of data, both Parties shall cooperate to reconstruct the lost data within sixty (60) days of
notification and if such reconstruction is not possible, shall accept a reasonable estimate ofthe lost data, based
upon no more than three (3) to twelve (12) consecutive months of prior usage data .

17.

	

RESERVATION OF RIGHTS AND SPECIFIC INTERVENING LAW TERMS

17.1

	

The Parties acknowledge thaton April 27, 2001, the FCC released its Order on Remand and Report and Order
in CC Dockets No . 96-98 and 99-68, In the Matter of the Local Competition Provisions in the
Telecommunications Act of 1996; Intercarrier Compensation for ISP-Bound Traffic (the -ISP Compensation
Order"), which wasremanded in WorldCom, Inc. v. FCC, No . 01-1218 (D.C . Cir. 2002). The Parties agreethat
by executing this Appendix and carrying outthe intercarrier compensation terms and conditions herein, neither
Party waives any of its rights, and expressly reserves all of its rights, underthe ISP Compensation Orderor any
other regulatory, legislative or judicial action, including, but not limited to, the right to elect to invoke (to the
extent the ILEC has not alreadyelected to offer to exchange traffic pursuant to the terms and conditions of the
FCC's interim ISP terminating compensation plan as of the Effective Date of this Agreement) on a date
specified bySBC-13STATE the FCC's interim ISP terminating compensation plan, afterwhich date ISP-Bound
traffic exchanged between the Parties will be subject to Sections 6.0 through 6.6 above.

17.2

	

Tothe extent SBC-13STATE has not already provided notice of its offerto exchange Section 251(b)(5) Traffic
and ISP-Bound Traffic pursuant to the terms and conditions of the FCC's interim terminating compensation
plan in a particular state as ofthe Effective Date ofthis Agreement, SBC-113STATE agreesto provide 20 days
advance written notice to the person designated to receive official contract notices in the Interconnection
Agreement of the date upon which the SBC-13STATE designates that the FCC's ISP terminating
compensation plan shall begin in such state . Notwithstanding anything contrary in this Agreement, CLEC
agrees that on the date designated by SBC-113STATE in a particular state, the Parties will begin paying and
billing Intercamer Compensation for ISP-Bound Traffic to each other at the rates, terms and conditions
specified in Sections 6.0 through 6.6 above.

17.3

	

SBC-113STATE and CLEC agree to carry out the FCC's interim ISP terminating compensation plan on the date
designated by SBC-13STATE in a particular state withoutwaiving, and expressly reserving, all appellate rights
to contest FCC, judicial, legislative, or other regulatory rulings regarding ISP -Bound traffic, including but not
limited to, appeals of the FCC's ISP Compensation Order. By agreeing tothis Appendix, both Parties reserve
the right to advocate their respective positions before courts, state or federal commissions, or legislative
bodies .

17.4

	

Should a regulatory agency, court orlegislature changeor nullify the SBC-13STATE'sdesignated date tobegin
billing under the FCC's ISP terminating compensation plan, then the Parties also agree that any necessary
billing true ups, reimbursements, or other accounting adjustments shall be made symmetrically and to the
same date that the FCC terminating compensation plan was deemed applicable to all traffic in that state
exchanged under Section 251(b)(5) of the Act. Byway of interpretation, and without limiting the application of
the foregoing, the Parties intend for retroactive compensation adjustments, to the extent they are ordered by
Intervening Law, to apply uniformly to all traffic amongSBC-13STATE. CLEC and Commercial Mobile Radio
Service (CMRS) carriers in the state where traffic is exchanged as Local Calls within the meaning of this
Appendix.

17.5

	

The Parties further acknowledge that federal or state court challenges could be sustained against the FCC's
ISP Compensation Order in particular, oragainstISP intercamer compensation generally. In particular, a court
could orderan injunction, stay or other retroactive ruling on ISP compensation back to the effective date ofthe
FCC's ISP Compensation Order. Altematively, a court could vacate the underlying Order upon which the
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compensation was based, and the FCC (either on remand or on its own motion) could rule that past traffic
should be paid at different rates, terms or conditions .

17.6

	

Because of the possibilities in Section 17.5, the Parties agree that should the ISP Compensation Order be
modified or reversed in such a manner that prior intercamer compensation was paid under rates, terms or
conditions later found to be null and void, then the Parties agree that, in addition to negotiating appropriate
amendments to conform to such modification or reversal, the Parties will also agree that any billing true ups,
reimbursements, or other accounting adjustments on past traffic shall be made uniformly and on the same date
as for all traffic exchanged under Section 251(b)(5) of the Act. Bywayof interpretation, and without limiting the
application of the foregoing, the Parties intend for retroactive compensation adjustments, to applyto all traffic
amongSBC-13STATE, CLEC, andCMRS carriers in the state where traffic is exchanged as Local Calls within
the meaning of this Appendix.

17.7

	

The Parties further acknowledge that the FCC has issued a Notice of Proposed Rulemaking on the topic of
Intercarrier Compensation generally. See, In the Matter of Developing a Unified Intercarrier Compensation
Regime, CC Docket01-92; established in Notice of Proposed Rulemakng Order No . 01-132, April 27, 2001 . In
the event that a final, legally binding FCC Order is issued upon the conclusion of that NPRM proceeding and
during the term ofthis Appendix, the Parties agreeto conform this Agreementto the compensation procedures
set forth in that Order.

17.8

	

For purposes of this Agreement, Voice over Internet Protocol (ToIP°) is defined as the technology and the
techniques used to transmit voice calls using Internet Protocol and such calls are converted to the circuit
switched network for call termination. The parties agree that VOIP traffic shall:
(i)

	

contains Signaling Data in accordance with Section 4.2 ;
(ii)

	

bedelivered via SBCTexas' Feature Group Dservice if the end userthat originated and/or dialed the call
is physically located outside of the local exchange and LATA of the physical location of the called party;

(iii) only be delivered via local interconnection trunks ifthe VOIP traffic qualifies as Section 251(b)(5) or ISP-
Bound Traffic; and

(iv) be subject to the same rates, terms and conditions relating to intercarier compensation as voice traffic .
Neither party shall incorrectly assign or alter the Signaling Data of the end user that originated and/or dialed
the VOIP call for any reason including, but not limited to, for purposes of avoiding appropriate accesscharges.
Each party shall ensure that any intermediary andlorthird party carriers which carry such Partys VoIP traffic
and each Party shall also ensure such intermediaries, third partycarriers, and/or leastcost routers do not strip,
alter, modify, add, delete, change, or incorrectly assign Signaling Data .

18 .1

	

Legitimately Related Terms. Every interconnection, service and network element provided here shall be
subject to all rates, terms and conditions contained in the underlying Interconnection Agreement which are
legitimately related to such interconnection, service or network element. Without limiting the general
applicability of the foregoing, the following terms and conditions of the General Terms and Conditions are
specifically agreed bythe Parties to be legitimately related to, and to be applicable to, each interconnection,
service and network element provided hereunder. definitions, interpretation, construction and severability ;
notice of changes;general responsibilities of the Parties; effective date, term and termination; fraud; deposits;
billing and payment of charges; non-payment and procedures for disconnection ; dispute resolution ; audits ;
disclaimer of representations and waranfies; limitation of liability ; indemnification ; remedies ; intellectual
property; publicity and use of trademarks or service marks; no license; confidentiality ; intervening law;
governing law; regulatory approval; changes in End User local exchange service provider selection;
compliance and certification; law enforcement; no third party beneficiaries ; disclaimer of agency; relationship of
the Partiesrndependent contractor; subcontracting; assignment ; responsibility forenvironmental contamination;
force majeure; taxes; non-waiver, network maintenance and management, signaling; transmission of trafficto
third parties; customer inquiries; expenses; conflicts of interest; survival ; scope of agreement ; amendments and
modifications ; and entire agreement.
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18.2

	

Entire Agreement. This Reciprocal Compensation Appendix is intended to be read in conjunction with the
underlying Interconnection Agreement between SBC-13STATE and CLEC, but that as to the Reciprocal
Compensation terms and conditions, this Appendix constitutes the entire agreement between the Parties on
these issues, and there are no other oral agreements or understandings between them on Reciprocal
Compensation that are not incorporated into this Appendix.
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1 . INTRODUCTION

1 .1

	

This Appendix sets forth the terms and conditions under which SBC-13STATE will provide recording,
message processing and message detail services as described in Exhibit I and Exhibit II, Exhibits I and II
are part of this Appendix by reference .

2. DEFINITIONS

APPENDIX RECORDING
(Recording, Message Processing And

Provision Of Interexchange Carrier Transported
Message Detail Appendix)
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1 .1 .1 SBCCommunications Inc. (SBC) means the holding company which directly or indirectly owns the
following ILECs: Illinois Bell Telephone Company d/b/a SBC Illinois, Indiana Bell Telephone
Company Incorporated d/b/a SBC Indiana, Michigan Bell Telephone Company d/b/a SBC Michigan,
Nevada Bell Telephone Company d/b/a SBCNevada, The Ohio Bell Telephone Companyd/b/a SBC
Ohio, Pacific Bell Telephone Company dlbla SBC Calidamia, The Southern NewEngland Telephone
Company, Southwestern Bell Telephone, L.P. d/bla SBCArkansas, SBC Kansas, SBC Missouri,
SBC Oklahoma and/or SBC Texas and/or Wisconsin Bell, Inc . d/b/a SBCWisconsin .

1 .1 .2 SBC-2STATE -As used herein, SBC-2STATE means SBC CALIFORNIA and SBC NEVADA, the
applicable SBC-owned ILEC(s) doing business in California and Nevada .

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

1 .1 .4 SBC MIDWESTREGION 5-STATE -As used herein, SBC MIDWEST REGION S-STATE means
Illinois Bell Telephone Company d/b/aSBC Illinois, Indiana Bell Telephone Company Incorporated
d/b/a SBC Indiana, Michigan Bell Telephone Company d/b/a SBC Michigan, The Ohio Bell
Telephone Company d/b/a SBC Ohio, and/or Wisconsin Bell, Inc . dltl/a SBC Wisconsin, the
applicable SBC-owned ILEC(s) doing business in Illinois, Indiana, Michigan, Ohio, and Wisconsin.

1 .1 .5 SBCSNET -As used herein, SBC SNET means The Southern NewEngland Telephone Company,
the applicable above listed ILEC doing business in Connecticut.

1.1 .6 SBC SOUTHWEST REGION 5-STATE -As used herein, SBC SOUTHWESTREGION 5-STATE
means Southwestern Bell Telephone, L.P. d/b/a SBCArkansas, SBCKansas, SBC Missouri, SBC
Oklahoma and/or SBC Texas the applicable above listed ILEC(s) doing business in Arkansas,
Kansas, Missouri, Oklahoma, and Texas.

2.1

	

"Access Usage Record" (AUR) - a message record which containsthe usage measurementreflecting the
service feature group, duration and time of day for a message and is subsequently used to bill access to
Interexchange Carriers (1XCs) .

2.2

	

"Assembly and Editing" - the aggregation of recorded customer message details to create individual
message records and the verification that all necessary information required ensuring all individual
message records meet industry specifications is present.

2.3

	

"Billing Company" - the company that bills End Users for the charges incurred in originating and
terminating IXC transported Calls .

2.4

	

"Billable Message" - a message record containing details of a completed IXC transported call which is
used to bill an end user.
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2.5

	

"Centralized Message Distribution System" (CMDS) -the national network of private line facilites used
to exchange Exchange Message Records (EMR) formatted billing data between SBC-13STATE and the
Billing Company.

2.6

	

`Data Transmission" - the forwarding by SBC-13STATE of IXC transported toll message detail and/or
access usage record detail in EMR format over data lines or on magnetic tapes to the appropriate Billing
Company.

2.7

	

"Exchange Message Record" (EMR) - Industry standard message format as described in accordance
with the Telcordia Practice BRO10-200-010 developed for the interexchange of telecommunications
message information .

2.8

	

"Interexchange Carrier" (IXC) - A third party transmission provider that carries long distance voice and
non-voice traffic between user locations for a related recurring fee. IXCs provide service interstate and
intrastate . In some states IXCs are permitted to operate within a LATA.

2 .9

	

"Interexchange Carrier Transported" - telecommunications services provided by an IXC or traffic
transported by facilities belonging to an IXC.

2.10

	

"Local Access and Transport Area" (LATA) - service areas defined in FCC Docket 78-72.
2.11

	

"Message Processing" - the creation of individual EMRformatted billable message detail records from
individual recordings that reflect specific billing detail for use in billing the End User and/or access usage
records from individual recordings that reflect the service feature group, duration and time of day for a
message, Carrier Identification Code, among other fields, for use in billing access to the Interexchange
Carriers . Message Processing includes performing CMDS online edits required to ensure message detail
and access usage records are consistent with CMDS specifications .

2.12

	

"0riginatingLocal Exchange Carrier Company" -the company whose local exchange telephone network
is used to originate calls thereby providing originating exchange access to IXCs .

2.13

	

"Provision of Message Detail" -the sorting of ail billable message detail and access usage record detail
by RevenueAccounting Office, Operating CompanyNumberor Service Bureau, splitting ofdata into packs
for invoicing, and loading ofdata into files for datatransmission to CLEC for those records created internally
or received from other Local Exchange Carrier Companies or Interexchange Carriers through SBC-
13STATE's internal network or national CMDS .

2.14

	

"Record" - a logical grouping of information as described in the programs that process information and
create the magnefic tapes or data files .

2.15

	

"Recording" -the creation and storage on magnetic tape or other medium of the basic billing details ofa
message in Automatic Message Accounting (AMA) format .

2.16 "Service Switching Point" (SSP) - a signaling point that can launch queries to databases and
receivefrnterpret responses used to provide specific customer services.

2.17

	

"Recording Company"-the companythat performs the functions of recording and message processing of
Interexchange Carrier (IXC) transported messages and the provision of message detail .

2.18 "Switching Control Point" (SCP) -the real time database system that contains routing instructions for800
calls. In addition to basic routing instructions, the SCP may also provide vertical feature translations, i .e .,
time of day, day of week routing, out of area screening and/or translation of the dialed 800 number to its
assigned working telephone number .

2.19 "800 SCPCarrier Access UsageSummary Record" (SCP Record)- asummary record which contains
information concerning the quantity and types of queries launched to an SBC-13STATE SCP. In those
situations where charges are applicable for the production and delivery of SCP records, such charges will
be those specified in Exhibit 11 pertaining to the production and forwarding of AUR data .
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2.20

	

"Terminating Local Exchange Carrier Company" - the company whose local exchange telephone
network is used to terminate calls thereby providing terminating exchange access to IXCs.

3.1

	

SBC-13STATE will record all IXC transported messages forCLEC carried overall Feature Group Switched
Access Services that are available to SBC-13STATE provided recording equipment or operators .
Unavailable messages (i .e ., certain operator messages thatare not accessible by SBC-13STATE -provided
equipment or operators) will not be recorded . The recording equipment will be provided at locations
selected by SBC-13STATE,

3.2

	

SBC-13STATE will perform assembly and editing, message processing and provision ofapplicable access
usage record detail for IXC transported messages if the messages are recorded by SBC-13STATE.

3.3

	

SBC-13STATE will provide access usage records that are generated by SBC-13STATE

3.4

	

Assembly and editing will be performed on all IXC transported messages recorded by SBC-13STATE,
during the billing period established by SBC-13STATE and selected by CLEC .

3.5

	

Standard EMRrecord formats for the provision ofbillable message detail and access usage record detail
will be established by SBC-13STATE and provided to CLEC.

3.6

	

Recorded billable message detail and access usage record detail will not be sorted to furnish detail by
specific end users, by specific groups of end users, by office, by feature group or by location .

3.7

	

SBC-13STATE will provide message detail to CLEC in data files, via data lines (normally a File Transfer
Protocol), utilizing an 800 dial up orthe Internet to receive and deliver messages or a network data mover
facility, using software and hardware acceptable to both parties .

3.8

	

In Exhibit 11, CLEC will identify separately the location where the data transmissions should be sent (as
applicable) and the number of times each month the information should be provided . SBC-13STATE
reserves the right to limit the frequency of transmission to existing SBC-13STATE processing and work
schedules, holidays, etc.

3.9

	

SBC-13STATE will determine the number data files required to provide the access usage record detail to
CLEC.

3.10

	

Recorded billable message detail and/or access usage record detail previously provided CLEC and lost or
destroyedthrough no faultofSBC-13STATE will not be recovered and made available to CLEC excepton
an individual case basis at a cost determined by SBC-13STATE.

3.11

	

When SBC-13STATE receives rated billable messages from an IXC or another Local Exchange Carrier
(LEC) that are to be billed by CLEC, SBC-13STATE will forward those messages to CLEC.

3.12

	

SBC-13STATE will record the applicable detail necessary to generate access usage records and forward
them to CLEC for its use in billing access to the IXC.

4.

	

BASIS OF COMPENSATION

4 .1

	

SBC-13STATE as the Recording Company, agrees to provide recording, assembly and editing, message
processing and provision of message detail for Access Usage Records (AURs) ordered/required by the
CLEC in accordance with this agreement on a reciprocal, no-charge basis. CLEC agrees to provide any
and all SummaryUsage Records (SURs) required by SBC-13STATEon a reciprocal, no-charge basis. The
parties agree that this mutual exchange of records at nocharge to either partyshall otherwise be conducted
according to the guidelines and specifications contained in the Multiple Exchange Carrier Access Billing
(MECAB) document.
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5.1

	

Except as otherwise provided herein, neither Party shall be liable to the other for any special, indirect, or
consequential damage of any kind whatsoever. A Party shall not be liable for its inability to meet the terms
ofthis Agreement where such inability is caused by failure of the first Party to comply with the obligations
stated herein . Each Party is obliged to use its best efforts to mitigate damages.

5.2

	

When SBC-13STATE is notified that, due to error or omission, incomplete data has been provided to the
CLEC, SBC-13STATE will make reasonable efforts to locate and/or recover the data and provide it to the
CLEC at no additional charge . Such requests to recoverthe data must be made within thirty (30) calendar
days from the date the details initially were made available to the CLEC. If written notification is not
received within thirty (30) calendardays, SBC-13STATE shall have no furtherobligation to recoverthe data
and shall have no further liability to the CLEC.

5.3

	

If, despite timely notification by the CLEC, message detail is lost and unrecoverable as a direct result of
SBC-13STATE having lost or damaged tapes or incurred system outages while performing recording,
assembly and editing, rating, message processing, and/or transmission of message detail, SBC-13STATE
will estimate the volume of lost messages and associated revenue based on information available to it
concerning the average revenue per minute forthe average interstate andlorintrastate call . In such events,
SBC-13STATE's liability to the CLEC shall be limited to the granting of a credit adjusting amounts
otherwise due from it equal to the estimated net lost revenue associated with the lost message detail .

5.4

	

SBC-13STATE will not be liable for any costs incurred by the CLEC when the CLEC is transmitting data
files via data lines and a transmission failure results in the non-receipt of data by SBC-13STATE.

5.5

	

The CLEC agrees to defend, indemnify, and hold harmless SBC-13STATE from any and all losses,
damages, or other liability, including attorney fees, that it mayincur as a result ofclaims, demands, orother
suits brought by any party that arise out ofthe use ofthis service by the CLEC, its customers or end users .
TheCLEC shall defend against all End Users' claims just as if the CLEC had provided such service to its
End Users with its ownemployees .

5 .6

	

TheCLEC also agrees to release, defend, indemnify and hold harmless SBC-13STATE from any claim,
demand or suit that asserts any infringement or invasion of privacy or confidentiality of any person(s),
caused or claimed to be caused, directly or indirectly, by SBC-13STATE employees and equipment
associated with provision ofthis service . This includes, but is not limited to suits arising from disclosure of
any customer specific information associated with either the originating or terminating numbers used to
provision this service .

5.7

	

TheCLEC also agrees to release, defend, indemnify and hold harmless the Recording Company from any
claim, demand or suit to perform under this contract should any regulatory body or any State or Federal
Court find the existing terms of this contract to either be illegal, unenforceable, against public policy, or
improper for the Recording Company.

5.8

	

SBC-11 3STATE makes no representations or warranties, express or implied, including but not limited to any
warranty as to merchantabilityor fitness for intended or particular purpose with respecttoservices provided
hereunder. Additionally, SBC-13STATE assumes no responsibility with regard to the correctness of the
data supplied by CLEC when this data is accessed and used by a third party.

6.

	

APPLICABILITY OF OTHER RATES, TERMS AND CONDITIONS

6.1

	

Every interconnection, service and network element provided hereunder, shall be subjectto all rates, terms
and conditions contained in this Agreement which are legitimately related to such interconnection, service
or network element. Without limiting the general applicability of the foregoing, the following terms and
conditions of the General Terms and Conditions are specifically agreed by the Parties to be legitimately
related to, and to be applicable to, each interconnection, service and network elementprovided hereunder:
definitions ; interpretation, construction and severability; notice of changes; general responsibilities of the
Parties; effective date, term and termination; fraud; deposits ; billing and paymentofcharges; non-payment
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and procedures for disconnection ; dispute resolution ; audits ; disclaimer of representations and warranties ;
limitation of liability; indemnification ; remedies ; intellectual property; publicity and use of trademarks or
service marks ; no license ; confidentiality ; intervening law; governing law ; regulatory approval; changes in
End User local exchange service provider selection ; compliance and certification ; lawenforcement, no third
party beneficiaries ; disclaimer of agency; relationship ofthe Parties/independent contractor, subcontracting;
assignment; responsibility for environmental contamination ; force majeure ; taxes ; non-waiver; network
maintenance and management; signaling ; transmission of traffic to third parties ; Customer inquiries;
expenses; Conflicts of interest; survival ; scope of agreement ; amendments and modifications ; and entire
agreement.
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The attached pages of this Exhibit show the service options that are offered under this Agreement.

EXPLANATION OF SERVICE OPTIONS

ORIGINATING 1+ DDD RECORDINGS - IXC TRANSPORTED MESSAGE DETAIL AND ACCESS
USAGE RECORDS

Option #1 :

	

This option has been withdrawn .

Option #2 :

	

The Recording Company performs recording, assembly and editing of the billable message detail and
extracts that detail to the IXC for all t+ IXC transported messages originating from the CLECCLEC end
office . The Recording Company creates Access Usage Records for this traffic and forwards those AUR
records to the CLEC.

Option #3 :

	

The Interexchange Carriers do own billable message recording for their 1+ IXC transported messages
originating from the CLEC end office . The Recording Company performs recording for Access purposes
only, assembles and edits this data, creates AURs and forwards the AURrecords to the CLEC.

ORIGINATING OPERATOR RECORDINGS - IXC TRANSPORTED MESSAGE DETAIL AND ACCESS
USAGE RECORDS

Option #4 :

	

CLEC Non-Equal Access End Office-The Interexchange Carriers do own billable message recording . The
Recording Company performs local and intraLATA operator services for the CLEC. The Recording
Company performs recording at the operator switch for all 0+, 0-, Coin Sent Paid, CAMA and International
IXC transported messages . The Recording Companyassembles and edits this data, creates AURs and
forwards the AUR records to the CLEC.

Option #5 :

	

CLEC Equal Access End Office - The Interexchange Carriers do own billable message recording . The
Recording Company performs local and intraLATA operator services for the CLEC. The Recording
Company performs recording at the operator switch for 0- only lXC transported messages . The Recording
Company assembles and edits this data, creates AURs and forwards theAUR records to the CLEC .

Option #& :

	

This option has been withdrawn .

Option #7 :

	

This option has been withdrawn .

Option #8 :

	

Recording Company performs SSP function forCLEC end office and bills query charge to the appropriate
Interexchange Cartier. The Recording Company performs recording for Access purposes only, assembles
and edits this data, creates AURs and forwards AUR records to CLEC .

Option #9 :

	

This option has been withdrawn .

800 RECORDINGS - IXC TRANSPORTED MESSAGE DETAIL

Option #10: Recording Company performs SCPfunction for CLEC. The Recording Company performs recording atthe
SCP, assembles and edits this data, creates SCP records and forwards SCPrecords to the CLEC.
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TERMINATING RECORDINGS - IXC TRANSPORTED ACCESS USAGE RECORDS

Option #11 : Recording Company provides tandem function for CLEC. The CLEC requests Recording Company to
provide all Feature Group B, Feature Group Cand Feature GroupDterminating usage recordings including
Feature Group B over D and Feature Group Cover D. Recording Company creates terminating AURs for
this data and forwards AUR records to the CLEC.

Option #12: Recording Company provides tandem function for CLEC. The CLEC requests Recording Company to
provide all Feature GroupBterminating usage recordings excluding B over D. Recording Company creates
terminating AURs for this data and forwards AUR records to the CLEC.

Option #13: Recording Company provides tandem function for CLEC. The CLEC requests Recording Company to
provide all Feature GroupBterminating usage recordings including Feature Group Bover D. Recording
Company creates terminating AURs for this data and forwards AURrecords to the CLEC.

Option #14: Recording Company provides tandem function for CLEC. The CLEC requests Recording Company to
provide all Feature Group D terminating usage recordings including B over D and C over D. Recording
Company creates terminating AURs for this data and forwards AUR records to the CLEC.

Option #15: Recording Company provides tandem function for CLEC . The CLEC requests Recording Company to
provide all Feature Group D terminating usage recordings including B over D. Recording Company creates
terminating AURs for this data and forwards AUR records to the CLEC .

MESSAGE PROVISIONING

Option #16: The Recording Company will forward all IXC transported message detail records or access usage records
to the CLEC generated intemally within the Recording Company system or received via CMDS from an
Interexchange Carrier or another Local Exchange Carrier telephone company. The CLEC forwards rated
IXC transported message detail or access usage detail to Recording Company for distribution to the
appropriate billing company through SBC-13STATE's internal network or using the CMDS network.



COMPANY NAME:

EXCHANGE COMPANY I.D . NUMBER (OCN) :

BILLABLE INVOICE INTERVAL:

Check One:

EXHIBIT 11

INVOICE DESIGNATION

Effective Januarv 1, 1999

Daily (Full Status RAO Companies will receive billable messages daily .)

Bill period (A maximum of five dates may be chosen.) A file is created five workdays from each bill
period date, and three additional days should be allowed for distribution . Circle a maximum offive
bill period dates:

1 3 5 7 9 11 13 15 17 19 21 23 25 27 29
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Form SWAT73-I



Check One:

AUR INVOICE INTERVAL :

- Daily (Full Status RAO Companies will receive AURs daily.) .
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Sill period (A maximum of five dates may be chosen.) A file is created five workdays from each bill
period date, and three additional days should be allowed fordistribution . Circle a maximum offive
bill period dates:

1 3 5 7 9 11 13 15 17 19 21 23 25 27 29

Form SW-1733111-8
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1 .1

	

This Appendix set forth terms and conditions for Resale Services provided by the applicable SBC
Communications Inc. (SBC) owned Incumbent Local Exchange Carrier (ILEC) and CLEC.

1 .2

	

SBC Communications Inc. (SBC) means the holding company which directly or indirectly owns the
following ILECs: Illinois Bell Telephone Company d/b/a SBC Illinois, Indiana Bell Telephone Company
Incorporated d/b/a SBC Indiana, Michigan Bell Telephone Company d/b/a SBC Michigan, Nevada Bell
Telephone Company d/b/a SBCNevada, The Ohio Bell Telephone Company d/b/a SBC Ohio, Pacific Bell
Telephone Company d/bla SBC California, The Southern New England Telephone Company,
Southwestern Bell Telephone, L.P . d/b/a SBC Arkansas, SBC Kansas, SBC Missouri, SBC Oklahoma
and/or SBC Texas and/or Wisconsin Bell, Inc. d/b/a SBC Wisconsin .

1 .3

	

SBC-2STATE - As used herein, SBC-2STATE means SBC CALIFORNIA and SBC NEVADA the
applicable SBGowned iLEC(s) doing business in California and Nevada .

1 .4

	

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

1 .5

	

SBC-7STATE - As used herein, SBC-7STATE means SBC SOUTHWEST REGION 5-STATE. SBC
CALIFORNIA and SBC NEVADA, the applicable SBC-owned ILEC(s) doing business in Arkansas,
California, Kansas, Missouri, Nevada, Oklahoma, and Texas.

1 .6

	

SBC-8STATE - As used herein, SBC-8STATE means SBC SOUTHWEST REGION 5-STATE, SBC
CALIFORNIA- SBC NEVADA and SBC SNET the applicable SBC-owned ILEC(s) doing business in
Arkansas, California, Connecticut, Kansas, Missouri, Nevada, Oklahoma, and Texas.

1.7

	

SBC-10STATE -As used herein, SBC-10STATE meansSBC SOUTHWESTREGION 5-STATE andSBC
MIDWESTREGION 5-STATE an the applicable SBC-owned ILEC(s) doing business in Arkansas, Illinois,
Indiana, Kansas, Michigan, Missouri, Ohio, Oklahoma, Texas, and Wisconsin .

1 .8

	

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

1 .9

	

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

1 .10

	

SBCARKANSAS -As used herein, SBC ARKANSAS means Southwestern Bell Telephone, L.P . d/b/a
SBCArkansas, the applicable SBC-owned ILEC doing business in Arkansas .

1 .11

	

SBCCALIFORNIA -As used herein, SBC CALIFORNIA means Pacific Bell Telephone Company d/b/a
SBC California, the applicable SBGowned ILEC doing business in California .

1 .12

	

SBC KANSAS -As used herein, SBC KANSAS means Southwestern Bell Telephone, L.P . d/b/a SBC
Kansas, the applicable SBGowned ILEC doing business in Kansas.

1 .13

	

SBCILLINOIS -As used herein, SBCILLINOIS means Illinois Bell Telephone Companyd/bla SBC Illinois,
the applicable SBGowned ILEC doing business in Illinois .

1 .14

	

SBCINDIANA -As used herein, SBC INDIANA means Indiana Bell Telephone Company Incorporated
d/b/a SBC Indiana, the applicable SBGowned ILEC doing business in Indiana.
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1 .15

	

SBCMICHIGAN -As used herein, SBC MICHIGAN means Michigan Bell Telephone Company dlb/a SBC
Michigan, the applicable SBCowned doing business in Michigan .

1 .16

	

SBC MIDWEST REGION 5-STATE -As used herein, SBC MIDWEST REGION 5-STATE means Illinois
Bell Telephone Company d/b/a SBC Illinois, Indiana Bell Telephone Company Incorporated d/b/a SBC
Indiana, Michigan Bell Telephone Company d/b/a SBCMichigan, The Ohio Bell Telephone Company d/b/a
SBC Ohio, and/or Wisconsin Bell, Inc . d/b/a SBC Wisconsin, the applicable SBCowned ILEC(s) doing
business in Illinois, Indiana, Michigan, Ohio, and Wisconsin.

1 .17

	

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

1 .18

	

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

1 .19

	

SBCOHIO -As used herein, SBC OHIO means The Ohio Bell Telephone Company d/b/a SBC Ohio, the
applicable SBCowned ILEC doing business in Ohio .

1 .20

	

SBCOKLAHOMA - As used herein, SBC OKLAHOMA means Southwestern Bell Telephone, L.P . d/b/a
SBC Oklahoma, the applicable SBCowned ILEC doing business in Oklahoma .

1 .21

	

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

1 .22 SBCSOUTHWESTREGION 5-STATE -As used herein, SBCSOUTHWEST REGION 5-STATE means
Southwestern Bell Telephone, L.P. d/b/a SBC Arkansas, SBC Kansas, SBC Missouri, SBC Oklahoma
and/or SBC Texas the applicable above listed ILEC(s) doing business in Arkansas, Kansas, Missouri,
Oklahoma, and Texas.

1 .23

	

SBCTEXAS -As used herein, SBC TEXAS means Southwestern Bell Telephone, L.P . d/bla SBC
Texas, the applicable SBC-owned ILEC doing business in Texas.

1 .24

	

SBCWISCONSIN-As used herein, SBC WISCONSIN means Wisconsin Bell, Inc, d/b/a SBC Wisconsin,
the applicable SBCowned ILEC doing business in Wisconsin.

1 .25

	

The prices at which SBC agrees to provide CLEC with Resale Services are contained in the applicable
Appendix Pricing and/or the applicable Commission ordered tariffwhere stated .

2.

	

DESCRIPTION AND CHARGES FOR SERVICES
2.1

	

Resale services are available in accordance with section 251(C)(4) of the Act and consistent with Section
2.12.1 .3 of the General Terms and conditions of the Agreement

2.2

	

Alistof Telecommunications Services currently available forresale atthe wholesale discount rate foreach
service determined by the appropriate Commission is set forth in Appendix Pricing. Except as otherwise
expressed herein, consistent with SBC-13STATE'sobligation underSection 251(c)(4)(A) ofthe Actand any
other applicable limitations or restrictions, CLEC may resell other Telecommunications Services offered at
retail by SBC-13STATE at the discount set forth in Appendix Pricing .
2.2 .1 This section applies only to SBC KANSAS:

2.2 .1 .1 CLEC shall select either (1) a uniform rate structure or (2) a three-her discount structure
based on lines, vertical features and toll . The three-tier discount structure will be made
available upon written request from CLEC negotiating an interconnection agreement with
SWBT .

2.3

	

SBC-13STATE will offer products and services to CLEC for resale pursuant to relevant decisions of the
appropriate Commission .

2.4

	

Telecommunications Services will be offered by SBC-13STATE to CLEC forresaleon terns and conditions
that are reasonable and nondiscriminatory.
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2.5

	

Grandfathered services are available per appropriate state specific tariff to CLEC for resale at the
applicable discount only to the same End User, at the existing End Users location, to which SBC-13STATE
provides the service, either at retail or through resale .

3.

	

TERMS AND CONDITIONS OF SERVICE

3.1

	

Except as otherwise expressly provided herein, for Telecommunications Services included within this
Appendix that are offered by SBC-13STATEto SBC-13STATE's End Users through tariff(s), the rules and
regulations associated with SBC-13STATE's retail tariff(s) shall apply when the services are resold by
CLEC, with the exception ofany tariff resale restrictions ; provided, however, any tariff restrictions on further
resale by the End User shall continue to apply. Use limitations shall be in parity with services offered by
SBC-13STATE to its End Users.

3.2

	

CLEC shall only sell Plexar®, Centrex and Centrex-like services to a single End User or multiple End
User(s) in accordance with the terms and Conditions set forth in the corresponding SBC-13STATE retail
tariff(s) applicable within that state .

3.3

	

Except where otherwise explicitly permitted in SBC-13STATE's corresponding 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 .
3.3 .1

	

This section applies only to SBCTEXAS:
3.3.1 .1 Within the State of Texas, based upon the Texas Commission's arbitration order, SBC

TEXAS will permit aggregation for purposes ofthe resale ofvolume discount offers. Volume
discount offers include such items as intral-ATA toll, but do not include such items as
packages of vertical features .

3.4

	

CLEC shall only resell services furnished underthisAppendixtothesame categoryofEndUser(s)towhom
SBC-13STATE offers such services (for example, residence service shall not be resold to business End
Users) .
3.4 .1 SBC-13STATE - CLEC may only resell special needs services" as identified in associated state

specific tariffs to persons who are eligible foreach such service. As used herein, the term "special
needs services" means services for the physically disabled where the disability is related to vision,
speech, hearing ormotion . Further, to the extent CLEC resells services that require certification on
the part of the End User, CLEC shall ensure that the End User has obtained proper certification,
continues to be eligible forthe program(s), and complies with all rules and regulations as established
by ttre appropriate Commission and the state specific SBC-13STATE tariffs .

3.4.2 This section applies only to SBCSOUTHWEST REGION 5-STATE: SBCWISCONSIN, SBCOHIO
and SBC INDIANA
3 .4 .2.1 CLEC may only resell SBC SOUTHWEST REGION 5-STATE, SBC WISCONSIN, SBC

OHIO and SBC INDIANA low income assistance services, e.g . lifeline and Link-Up
services, where available for resale, according to associated retail state specific tariffs to
persons who are eligible for each such service . Further, to the extent CLEC resells services
that require certification on the part of the End User, CLEC shall ensure that the End User
meets all associated tariff eligibility requirements, has obtained proper certification,
continues to be eligible for the program(s), and complies with all rules and regulations as
established by the appropriate Commission and the state specific SBC SOUTHWEST
REGION 5-STATE, SBC WISCONSIN, SBC OHIO and SBC INDIANA tariffs .

3.4 .3 This section applies only to SBC CALIFORNIA, BBC SNET and SBC ILLINOIS :
3.4 .3 .1 SBCCALIFORNIA, SBCSNET andSBC ILLINOIS Lifeline and Link-Up services are not

available for resale .
3.4 .3.2 CLEC is exclusively responsible for all aspects of any similar CLECoffered program,

including ensuring that any similar CLEC-offered program(s) complies with all applicable



3.5 Promotions

federal and state requirements, obtaining all necessary End User certifications and re-
certifications, submitting written designation that any of CLEC's End User or applicants are
eligible to participate in such programs, submitting CLEC's claims for reimbursement to any
applicable governmental authority and any other activities required by any applicable
governmental authority .

3.4 .4 This section applies only to SBC NEVADA:
3.4 .4 .1 SBC NEVADA low income assistance services, e.g., LffeLine and Link-Up services are

available for resale for a maximum period of 90 days from contract approval date . The
CLEC has 90 days from the contract approval date to coordinate with the appropriate federal
and state government agencies to establish the CLEC's own low income assistance
service(s) . At the end of the 90 day period, CLEC is responsible for initiating Local Service
Requests (LSR) to the ILEC for converting any existing ILEC Customer Service Records
(CSR) from low income designated services to normal residential service. CLEC will be
responsible for designating it own billing records and establishing and administering its low
income assistance services internally.

3.4 .4 .2 CLEC is exclusively responsible for all 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, submitting written designation that any ofCLEC's End User or applicants are
eligible to participate in such programs, submitting CLEC's claimsforreimbursement to any
applicable governmental authority and any other activities required by any applicable
governmental authority .

3.5 .1 Promotions are available for the Telecommunications Services outlined in Appendix Pricing in the
'Resale" category and in accordance with state specific Commission requirements .

3 .5 .2 This section applies only to SBC NEVADA and SBC MISSOURI :

APPENDIX RESALE - SBC-13STATE
PAGE 6 OF 17

ABC-13STATEIGRANITE TELECOMMUNICATIONS, LLC
091003

3.5 .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 atthe applicable

wholesale discount, state specific.
3.5 .3 This section applies only to SBC CALIFORNIA, SBC MIDWEST REGION 5-STATE, SBC SNET

and SBCARKANSAS
3.5.3.1 Promotions of ninety (90) days or less are not available to 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, state specific .

3.5 .4 This section applies only to SBC KANSAS. SBC TEXAS and SBC OKLAHOMA:

3.5 .4 .1 Promotions on Telecommunications Services are available to CLEC for resale. The
applicable, state specific, wholesale discount will be applied to those promotions of ninety-
one (91) days or more .

3.6

	

CLEC shall not use a resold service to avoid the rates, terms and conditions of SBC-13STATE's
corresponding retail tariff(s) .

3.7

	

CLEC shall not use resold local Telecommunications Services to provide access or interconnection
services to itself, interexchange carriers (IXCs), wireless carriers, competitive access providers (CAPS), or
other telecommunications providers; provided, however, that CLEC may permit its End Users to use resold
local exchange telephone service to access IXCs, wireless carriers, CAPS, or other retail
telecommunications providers .
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3.8

	

AFederal End User Common Line charge and any other appropriate Commission-approved charges, as
set forth in the appropriate SBC-13STATE federal and applicable state tariff(s) will apply to each local
exchange line furnished to CLEC under this Appendix for resale .

3.9

	

Tothe extent allowable by law, CLEC shall be responsible forPrimary Interexchange Carrier (both PIC and
LPIC) change charges associated with each local exchange line furnished to CLEC forresale. CLEC shall
pay all charges for PIC and LPIC changes at the tariffed rate(s) .

3.10

	

SBC-13STATE shall provide the services covered by this Appendix subject to availability of existing
facilities and on a nondiscriminatory basis with its othercustomers . 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 SBC-13STATE as the incumbent local exchange carrier .

3.11

	

When an End User converts existing service to CLEC resold service of the same type withoutany additions
or changes, charges forsuch conversion will apply asset forth in Appendix Pricing in the'OTHER (Resale)"
category, listed as 'conversion charges,' and are applied per billable telephone number.
3.11 .1 When an End Users) subscribes to CLEC resold service, recurring charges for the service shall

apply at the wholesale discount setforth in Appendix Pricing. Thetariff rates forsuch resold service
shall continue to be subject to orders ofthe appropriate Commission .

3.11.2 When CLEC converts an End Users) existing service and additions or changes are made to the
service at the time ofthe conversion, the normal service order charges and/or 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
non-recurring service order charges for those services listed in Appendix Pricing under the heading
'OTHER (Resale) ."

3.11 .3 For the purposes of ordering service furnished under this Appendix, each request for new service
(that is, service notcurrently being provided to the End User on SBC-13STATE's network, without
regard to the identity of that End USees non-facilities based local service provider of record) shall be
handled as a separate initial request for service and shall be charged perbillable telephone number .

3.11 .4 Where available, the tariff retail additional line rate for Service Order Charges shall apply only to
those requests for additional residential service to be provided at the same End User premises to
which a residential line is currently provided on SBC-13STATE's network, without regard to the
identity of that End User's non-facilities based local service provider of record .

3.12

	

If CLEC is in violation of any provision ofthis Appendix, SBC-13STATE will notify CLEC ofthe violation in
writing . Such notice shall refer to the specific provision being violated . CLEC will have thirty (30) calendar
days to correct the violation and notify SBC-13STATE in writing that the violation has been corrected.
SBC-11 3STATE will bill CLEC a sum equal (i) the charges that would have been billed by SBC-13STATE to
CLEC or any Third Party butfor the stated violation and (ii) the actual revenues CLEC billed its End Users)
in connection with the stated violation, whichever is greater. Should CLEC dispute the stated violation,
CLEC must notify SBC-13STATE in writing of the specific details and reasonsfor its dispute within fourteen
(14) calendar days of receiptof the notice from SBC-13STATE and comply with Sections 8.3 through 8.7 of
the General Terms and Conditions of the Agreement to which this Appendix is attached . Resolution ofany
dispute by CLEC of the stated violation shall be conducted in compliance with the Dispute Resolution
provisions set forth in the General Terms and Conditions of the Agreement to which this Appendix is
attached .

3.13

	

SBC-13STATE's services are not available at wholesale rates to CLEC for its own use or forthe use ofany
of CLEC's affiliates and/or subsidiaries or the use of CLEC's parent or any affiliate and/or subsidiary of
CLEC's parent company, if any.
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This section applies only to SBC KANSAS. SBCTEXAS and SBC MISSOURI :
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3.14.1 CLEC mayconvert current SBC KANSAS. SBC TEXAS and SBC MISSOURI End User(s) that
have existing term, volume, termination liability or any customer specific pricing contracts
(collectively referred to hereinafter as °CSP Contracts') for services offered within the State of
Kansas or Texas, and

3.14.2 SBC KANSAS. SBC TEXAS and SBC MISSOURI and any other reseller of SBC KANSAS, SBC
TEXASor SBC MISSOURI local service may convert current CLEC End Users) that have existing
CSP Contracts for services offered within the State of Kansas, Texas or Missouri.

3.14.3 In the event ofa conversion under either Section 3.14.1 or 3.14.2, CLEC and SBC KANSAS. SBC
TEXAS or SBC MISSOURI shall comply with all ofthe terms and conditions set forth in Sections
3.14.4 and 3.14.5 .

3.14.4 Responsibilities of CLEC in connection with Assumption of CSP Contract Conversions .
3.14.4 .1 CLEC shall sign an `Assumption of Existing Agreement" assuming the balance of the

terms, including volume, term and termination liability remaining on any current retail SBC
KANSAS, SBC TEXASor SBC MISSOURI orresold End User CSP Contract at the time of
conversion . CLEC may assume the CSP Contract at the wholesale discount of 5.0% in
Kansas and 5.62% in Texas. CLECs mayassume tariffed volume and term contracts atthe
wholesale discount of 8.0% in the State of Kansas and 8.04°/a in the State of Texas.

3.14.4.2 SBC MISSOURI tariffed and Individual Case Basis (ICB) contracts maybe assumed, but
receive no wholesale discount.

3.14.4 .3 CLEC shall not charge CLEC's End User termination liability when an existing CSP
contract between CLEC and its End User is converted to SBC KANSAS, SBC TEXAS or
SBC MISSOURI or any other local service provider reselling SBCKANSAS. SBCTEXAS
or SBC MISSOURI local service .

3.14.4 .4 If another reseller of SBC KANSAS. SBC TEXAS or SBC MISSOURI local service
converts a current CLEC End Users) that has an existing CSP Contract, it is CLEC's
responsibility to address assumption of the CSP contact and termination liability with the
other reseller. CLEC agrees that SBCKANSAS, SBCTEXAS or SBC MISSOURI has no
responsibilities in such a situation, and CLEC furtheragrees that it will not make any Claim
against SBCKANSAS. SBC TEXAS or SBCMISSOURI in connection with anyconversion
by anotherresellerof SBC KANSAS, SBC TEXAS or SBCMISSOURI localservice ofany
CLEC End User(s) that has an existing CSP contract .

3 .14.5 Responsibilities of SBC KANSAS, SBC TEXAS and SBC MISSOURI in connection with
Assumptions of CSP Contract Conversions:
3.14.5 .1 SBC KANSAS. SBC TEXAS and SBC MISSOURI will not charge its retail End User

termination liability when an existing CSP contract is converted to CLEC for resale .
3.14.5 .2 SBCKANSAS,SBCTEXASor SBC MISSOURI will assume in writingthe balance ofthe

terms, including volume, term and termination liability remaining on a current CSP contract
between CLEC and its End User atthe time that CLEC's End User is converted to S_BC
KANSAS, SBC TEXAS or SBC MISSOURI .

3.15

	

This section applies only to SBC MIDWEST REGION 5-STATE:
3.15.1 SBCMIDWESTREGION 5-STATE retail contracts maybe assumed unless expressly prohibited by

the contract . Contracts for grandfathered and/or sunsetted services may not be assumed.
3.15.2 Subject to the provisions of Section 3.15.1, the following shall apply :

3.15.2 .1 SBCILLINOIS tariffed and Individual Case Basis (ICB) contracts that are assumed receive
a wholesale discount of 3.16% .
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3.15.2 .2 SBC MICHIGAN tariffed and Individual Case Basis (ICB) contracts that are assumed
receive a wholesale discount of 3.39% .

3.15.2 .3 SBC OHIO , andSBCWISCONSIN tariffed and Individual Case Basis (ICB) contracts may
be assumed, but receive no wholesale discount .

3.15.2 .4 SBC INDIANA tariffed and Individual Case Basis (ICB) contracts that are assumed will
receive an interim wholesale discount of 3.39% . Final wholesale discount will be applied
on a going forward basis awaiting the outcome of the pending cost study .

3.15.2 .5 SBCMIDWEST REGION 5-STATE Non-Standard Servicecontractsmaybeassumed, but
receive no wholesale discount.

3.15.3 If CLEC elects to terminate a SBC MIDWEST REGION 5-STATE retail contract which CLEC had
previously assumed, CLEC will be assessed the applicable termination charges remaining unless
CLEC elects to simultaneously 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 terminated
contract.

4.1

	

Where available, SBC-13STATE will afford CLEC's End Users the ability to make 911 calls . In the areas
served by SBC-8STATE , CLEC shall be responsiblefor collecting and remitting all applicable 911 fees and
surcharges on a per line basis to the appropriate Public Safety Answering Point (PSAP) or other
governmental authority responsible for collection of such fees and surcharges. When requested by SBC-
13STATE, CLEC shall provide SBC-13STATE with accurate and complete information regarding CLEC's
End User(s) in a format and time frame prescribed by SBC-13STATEfor purposes of E911 administration .
In the areas served by SBC MIDWEST REGION 5-STATE any 911 fees or surcharges associated with
Resale accounts shall be included by SBC MIDWEST REGION 5-STATE on CLEC's invoice and CLEC
agrees to pay Ameritech all such fees and surcharges . SBC MIDWESTREGION 5-STATE shall then be
responsible for submitting orretaining such fees and surcharges in accordance with theapproriate 911 cost
recovery plan applicable to the local jurisdiction .
4.1 .1

	

Should any CLEC End User assert any Claim that relates to access to 911, the limitations of liability
setforth in Appendix 911, which is attached tothe General Terms and Conditions ofthe Agreement
to which this Appendix isattached, shall govern all Claims that maybe asserted against any Party to
this Appendix relating to access to 911, whether such assertion is made by the other Party or any
Third Party, and such provisions are incorporated herein for all purposes as though setforth herein .

4.2

	

Subject to SBC-13STATE's practices, as well as the rules and regulations applicable to the provision of
White Pages directories, SBC-13STATE will include in appropriate White Pages directories the primary
alphabetical listings of all CLEC End Users located within the local directory scope. The rules, regulations
and SBC-13STATE practices are subjectto change from time to time .

4.3

	

Additional Listing services, as set forth in Appendix Pricing, maybe purchased by CLEC for its End Users
on a per listing basis .

4.4

	

Liability relating to End User Listings
4.4 .1 CLEC hereby releases SBC-13STATE from any and all liability for damages due to errors or

omissions in CLEC's End User listing information as provided to SBC-13STATE under this
Appendix, and/or CLEC's End User listing information as it appears in the White Pages directory,
including, but not limited to, special, indirect, consequential, punitive or incidental damages.

4.4.2 In addition to any other indemnity obligations in this Appendix or the Agreement to which this
Appendix is attached, CLEC shall indemnify, protect, save harmless and defend SBC-13STATEand
SBC-13STATE'sofficers, employees, agents, representatives and assignsfrom andagainstany and
all losses, liability, damages and expense arising out of any demand, claim, suit or judgment by a
Third Party in any way related to any error or omission in CLEC's End User listing information,
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OS/DABranding
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including any error oromission related to non-published or non-listed End User listing information.
CLEC shall so indemnify regardless of whether the demand, claim or suit by the third party is
broughtjointly against CLEC and SBC-13STATE and/or againstSBC-13STATE alone . However, if
such demand, claim or suit specifically alleges that an error or omission appears in CLEC's End
User listing information in theWhite Pages directory, SBC-13STATE may, at its option, assume and
undertake its own defense, or assist in the defense of the CLEC, in which event the CLEC shall
reimburse SBC-13STATE for reasonable attorney's fees and other expenses incurred by SBC-
13STATE in handling and defending such demand, claim and/or suit.

4.5

	

Each CLEC subscriber will receive one copy perprimary End User listing ofSBC-113STATE's White Pages
directory in the same manner and at the same time that they are delivered to SBC-13STATE's subscribers.
4.5 .1 If CLEC's End User already has a current SBC-13STATE local White Pages directory, SBC-

13STATE shall not be required to deliver a directory to that End User until new White Pages
directories are published for that End User's location .

4.6

	

SBC-8STATE will provide CLEC with 1/8r' page in each directory (where the CLEC has or plans to have
local telephone exchange customers) for the CLEC to include CLEC specific-information (i .e ., business
office, residence office, repair bureau, etc.) 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 other CLECs. At its option, CLEC shall provide SBC-ESTATE with its logo and
information in the form of a camera-ready copy, sized at 1/8th of a page . The content of CLEC's Camera-
ready copy shall be subject to SBC-8STATE approval. In those directories in which SBC-8STATE includes
Spanish Customer Guide Pages, this informational page will also be provided in Spanish at CLEC's
request, subject to the guidelines set forth above.

4.7

	

At its request, CLEC may purchase one one-sided "Informational Page" in the informational section ofthe
White Pages directory covering a geographic area where CLEC provides local telecommunications
exchange service . Such page shall be no different in style, size, color and format than SBC-8STATE
"informational Page". Sixty (60) calendar days prior to the directory close date, the CLEC shall provide to
SBC-8STATE the "Informational Page" in the form of camera-ready copy .

4.8

	

Subject to any blocking that maybe ordered by CLEC for its End Users', to the extent Directory Assistance
(DA) services are provided to SBC-13STATE End Users, SBC-13STATE shall provide CLEC's End Users
access to SBC-13STATE Directory Assistance services . CLEC shall pay SBC-13STATE the charges
attributable to Directory Assistance services utilized by CLEC's End Users.

4.9

	

Subject to any blocking that maybe ordered by CLEC for its End Users', SBC-13STATE will provide access
to Operator Services ("OSI to CLEC's End Users to the same extent it provides OSto its own End Users.
CLEC shall pay the charges associated with the utilization of OS by CLEC's End Users. Discounts
associated with the utilization of OS are set forth in Appendix Pricing.

4.10 SBC-13STATE offers CLEC the opportunity to customize route its End Users' OS/DA calls where
technically feasible .

4.11 .1 Where technically feasible and/or available, SBC-13STATE will brand Operator Services (OS)
and/or Directory Assistance (DA) in CLEC's name as outlined below:

4.11 .2 Call Branding
4.11 .2 .1 SBC-13STATE will brand OS/DA in CLEC's name based upon the information provided by

CLEC and as outlined below:
4.11 .3 SBC- 11 3STATE -CLEC will provide written specifications of its company name to be used by SBC-

13STATE to create CLEC specific branding announcements for its OSIDA Calls in accordance with
the process outlined in the Operator Services OSIDA Questionnaire (OSQ).
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OSIDA RATEIREFERENCE INFORMATION
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4.11 .4 CLEC name used in branding calls may be subjectto Commission regulations and should match the
name in which CLEC is doing business.

4.12.1 SBC SOUTHWEST REGION 5-STATE - An initial non-recurring charge applies per state, per
brand, per Operator assistance switch for the establishment of CLEC specific branding . An
additional non-recurring charge applies per state, per brand, per Operator assistance switch for each
subsequent change to the branding announcement . In addition, a percall charge applies for every
OS/DA call handled by SBC SOUTHWEST REGION 5-STATE on behalf of CLEC when multiple
brands are required on a single Operator Services trunk. This charge is setforth in Appendix Pricing
under the *OTHER (Resale)" category .
4.12.1 .1 SBC MIDWEST REGION 5-STATE -An initial non-recurring charge applies per brand, per

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

4.12.1 .2 SBC-2STATE-An initial non-recurring charge applies per state, per brand, per Operator
assistance switch, for the establishment of CLEC specific branding . An additional non-
recurring charge applies per state, per brand, per Operator assistance switch for each
subsequentchange to the branding announcement .

4 .12.1 .3 SBC SNET - An initial non-recurring charge applies per brand, per load, per Operator
assistance switch for the establishment of CLEC specific branding . An additional non-
recurring charge applies per brand, per load, per Operator assistance switch for each
subsequent change to the branding announcement.

5.1

	

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

5.2

	

SBCSNET-until technically feasible and/or available, when aSBC SNET Operator receives a rate request
from a CLEC end user, SBCSNET will quote the surcharge rate only .

5.3

	

CLEC will furnish OS/DA Rate and Reference Information in accordance with the process outlined in the
Operator Services Questionnaire (OSQ). CLEC will furnish to SBC-13STATE acompleted OSQthirty (30)
Calendar days in advance ofthe date when the DA Services are to be undertaken .

5.4

	

CLEC will inform SBC-12STATE. via the Operator Services Questionnaire (OSQ) of any changes to be
made to such Rate/Reference Information fourteen calendar days prior to the effective Rate/Reference
change date . CLEC acknowledges that it is responsible to provide SBC-12STATE updated
Rate/Reference Information in advance of when the Rate/Reference Information is to become effective .

5.5

	

An initial non-recurring charge will apply perstate, per Operator assistance switch for loading of CLEC's OS
Reference/Rater information . An additional non-recurring charge will apply per state, per Operator
assistance switch for each subsequent change to either the CLEC's OS Reference or Rater information.

5.6 .1 CLEC may provide certain local Telecommunications Services to payphone service providers
("PSPs") for PSPs' use in providing payphone service. Local Telecommunications Services which
PSPs use in providing payphone service that are provided to PSPs by CLEC by means of reselling
SBC-13STATE's services offered pursuant to the appropriate payphone section(s) of SBC-
13STATE's state specific tariff(s) applicable in each state covered by thisAppendix are referredto in
this Appendix as °Payphone Lines." In its Common Carrier Docket No. 96-128, the FCC ordered
SEC-13STATE to compensate PSPcustomers ofCLECs that resell SBC-13STATE's services for
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certain calls originated from paytelephones . (Implementation ofthe Pay Telephone Reclassification
and Compensation Provisions of the Telecommunications Ac of 1996 . FCC Docket No . 96-128,
Report and Order, para . 86 (1996)) . This compensation is referred to in this Agreement as
"Payphone Compensation ."

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

5.6 .3 SBC-13STATE will pay Payphone Compensation duewith respectto Payphone Lines in compliance
with the currentor any future order ofthe FCC. SBC-13STATE will pay Payphone Compensation to
CLEC only for :
5.6 .3 .1

	

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

5.6 .3 .2 IntraLATAcalls placed using SBC-13STATE's prepaid calling card platform and carried by
SBC-13STATE.

5.6.4 SBC-13STATE will not be required to pay any Payphone Compensation for non-sent paid calls .
5.6 .5 SBC-13STATE will pay CLEC the Payphone Compensation due to CLEC's PSPcustomers) within

sixty (60) calendar days after the close of the calendar quarter during which the call(s) for which
Payphone Compensation is due were made . However, payment maybe made later than sixty (60)
calendar days if SBC-11 3STATE deems it necessary to investigate a call or calls for possible fraud.

5.6 .6 SBC-13STATE 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 that gives rise to the
Payphone Compensation was placed . SBC-13STATE will not automatically issue a check to CLEC
if the credit for Payphone Compensation exceeds the balance due to SBC-13STATE on the bill .

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

5.6.8 CLEC represents and warrants thatthe only SBC- 11 3STATE services that CLEC will make available
to PSPs as Payphone Lines are the payphone services that SBC-13STATE offers pursuant to the
appropriate payphone section(s) of SBC-13STATE's state specific tariff(s) applicable in each state
covered by this Appendix .

5.6 .9 Except as provided otherwise in this Section 4.9 .9, CLEC shall pay the entire amount of the
Payphone Compensation due with respect to each Payphone Line to the PSP that is the CLEC's
customer for that Payphone Line . CLEC shall make such payment on or before the last business
day of the calendar quarter following the calendar quarter during which the call(s) for which
Payphone Compensation is due to the PSP were made . If SBC-13STATE pays any Payphone
Compensation to CLEC later than sixty (60) calendar days after the close of the calendar quarter
during which the call(s) forwhich Payphone Compensation is due were made, then CLEC shall pay
the entire amount of such Payphone Compensation to the PSP that is CLEC's customer far that
Payphone Line within ten (10) calendar days after receiving such Payphone Compensation from
SBC-13STATE.

5.6.10 In addition to any other indemnity obligations in this Appendix or in the Agreement to which this
Appendix is attached, CLEC shall indemnify, protect save harmless and defend SBC-13STATEand
SEC-13STATE's officers, employees, agents, representatives and assigns from and against any
and all losses, costs, liability, damages and expense (including reasonable attorney's fees) arising
out of any demand, claim, suit orjudgment by any Third Party, including a PSP, in any way relating
to or arising from any of the following:
5.6.10.1 CLEC's failure to comply with all the terms and conditions ofthis Appendix; or
5.6.10.2 Use by aPSPcustomerofCLEC of any service otherthan a Payphone Line to provide pay

telephone service; or
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5.7 .1 CLEC may offer to resell Customer Initiated Suspension and Restoral Serviceto its End Usersatthe
associated state specific retail tariff rates, terms and conditions for suspension of service at the
request of the End User.

5.7 .2 SBC-13STATE will offer CLEC local service provider initiated suspension service for CLEC's
purposes at the associated SBC-13STATE state specific retail tariff rate for company initiated
suspension of service. Service specifics may be obtained in state specific CLEC Handbooks.
5.7.2 .1

	

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

5.7.2 .2

	

Should CLEC suspend service for one of its End Users and fail to submit a subsequent
disconnection orderwithin the maximumnumber of calendardays permitted fore company
initiated suspension pursuant to the state specific retail tariff, CLEC shall be charged and
shall be responsible for all appropriate monthly service charges for the End Users service
from the suspension date through the disconnection date .

5.7 .2 .3 Should CLEC suspend service for one of its End Users and subsequently issue a restoral
order, CLEC shall be charged the state specific tariff rate for the restoral plus all
appropriate monthly service charges for the End Users service from the suspension date
through the restoral date.

6 .1

	

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

7.

	

RESPONSIBILITIES OF SBC-13STATE

7.1

	

SBC-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. SBC-13STATE shall
provide interface specifications for electronic access for thesefunctions to CLEC . However, CLEC shall be
responsible for modifying and connecting any of its systems with SBC-13STATE-provided interfaces, as
outlined in Appendix OSS.

7.2

	

SBC-13STATE shall implement CLEC service orders within the same time intervalsSBC-13STATE uses to
implement service orders for similar services for its own End Users.
7.2 .1

	

Methods and procedures for ordering are outlined in the CLEC Handbook, available on-line, as
amended by SBC-13STATE in its solediscretion from time to time . All Parties agree to abideby the
procedures contained therein.

7.3

	

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

asamended by SBC-13STATE in its sole discretion fromtime to time . All Parties agree to abide by
the procedures contained therein.
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7.4

	

SBC-13STATEwill provide CLEC with detailed billing information necessary for CLEC to issue bill(s) to its
End User(s). CLEC has the option of receiving a daily usage file ("DUF") in accordance with the terms and
conditions set forth in Section 8.8 of the General Terms and Conditions of the Agreement to which this
Appendix is attached . Should CLEC electto subscribe to the DUF, CLEC agrees to pay SBC-13STATE
the charges specified in Appendix Pricing underthe °OTHER (Resale)" Category listed as "ElectronicBilling
Information Data (daily usage) (per message) ."

7.5

	

SBC-13STATE shall make Telecommunications Services that SBC-13STATE provides at retail to
subscribers who are not Telecommunications Carriers available for resale consistent with the obligation
under Section 251(c)(4)(A) ofthe Act and other applicable limitations. SBC-13STATE will notify CLEC of
any changes in theterms and conditions under which SBC-13STATE offers Telecommunications Services
at retail to subscribers who are not Telecommunications Carriers, including but not limited to, the
introduction ofany new features, functions, services, promotions, grandfathering or the discontinuance of
current features or services at the time a tariff filing is transmitted to the appropriate State Commission, or,
in situations where a tariff filing is not so transmitted, within sixty (60) calendar days of the expected
effective date of such change .
7.5 .1 SBC-13STATE currently makes such notification as described in Section 17.2 ofthe General Terns

and Conditions ofthe Agreementtowhich this Appendix is attached . Notification ofany new service
available to CLEC for resale shall advise CLEC ofthe category in which such new service shall be
placed, and the same discount already applicable to CLEC in that category shall apply to the new
service .

7.6

	

CLEC's End Users activation of Call Trace shall be handled by the SBC-13STATE operations centers
responsible for handling such requests . SBC-13STATE shall notify CLEC ofrequests by its End Users to
provide call records to the proper authorities . Subsequent communication and resolution of each case
involving one of CLEC's End Users (whether that End User is the victim or the suspect) will be coordinated
through CLEC .
7.6 .1 CLEC acknowledges that for serviceswhere reports are provided to law enforcementagencies (for

example, Call Trace) only billing number and address information shall be provided . It shall be
CLEC's responsibility to provide additional information necessary for any police investigation.
7.6 .1 .1

	

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

7.6 .2 SBC-13STATE shall handle law enforcement requests consistent with the Law EnforcementSection
of the General Terms and Conditions of the Agreement to which this Appendix is attached .

7.7

	

This section applies only to SBC CALIFORNIA :
7.7.1

	

Cooperation on Fraud
7.7 .1 .1

	

Traffic Alert Referral Service
7.7.1 .1 .1 Traffic AlertReferral Service ("TARS") is a service that monitors traffic patterns

associated with a CLEC's resold lines . On no less than thirty (30) calendardays
written notice, CLEC may order SBCCALIFORNIA's TARS . In providing TARS
to CLEC, SBC CALIFORNIA notifies the CLEC of traffic abnormalities that
indicate the possible occurrence of intralATA fraud and furnishes to CLEC
information on all 1+ alerts . CLEC understands and agrees that SBC
CALIFORNIA will useelectronic mail to provide such information and that such
information will only be available via electronic mail at the present time . It is the
responsibility of CLEC to provide SBC CALIFORNIA with the correct email
address. Information will be provided on a per-alert basis and will be pricedon a
per-alert basis. SBCCALIFORNIAgrants to CLEC a non-exclusive rightto use
the information provided by SBCCALIFORNIA . LEG will not permit anyone but
its duly authorized employees or agents to inspect or use this information.
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This section applies only to SEC CALIFORNIA :
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CLEC agrees to pay SBC CALIFORNIA a recurring usage rate as set forth in
Appendix Pricing in the "OTHER (Resale)" category listed as "Traffic Alert
Referral Service."

7.7 .1 .2

	

CLEC shall be liable forall fraud associated with any resale service to which it subscribes .
SBC CALIFORNIA takes no responsibility, will not investigate, and will make no
adjustments to CLEC's account(s) in cases of fraud or any other related End User dispute .

7.7 .1 .3

	

In addition to any other indemnity obligations in this Appendix or in the Agreementtowhich
this Appendix is attached, SBCCALIFORNIA shall notbeliable for anydamagestoCLEC
or to any other person or entity for SBC CALIFORNIA's actions or the conduct of its
employees in providing TARS to CLEC . CLEC shall indemnify, defend, and hold SBC
CALIFORNIA harmless from any and all claims, lawsuits, costs, damages, liabilities,
losses, and expenses, including reasonable attorneyfees, resulting from or in connection
with CLEC's use of SBCCALIFORNIA's TARS, exceptwhen such claims, lawsuits, Costs,
damages, liabilities, losses, orexpenses are proximately caused by the willful misconduct
or gross negligence ofSBC CALIFORNIA or its employees.

7.8.1 SBC CALIFORNIA will make available to CLEC an optional service, Repair Transfer Service
("RTS"). In the event a CLEC's End User dials 611 (811-8081 for Priority Business customers) for
repair, SBC CALIFORNIA will provide a recorded announcement of the CLEC name and number
and SBC CALIFORNIA will automatically transfer the caller to the CLEC designated 800/888
number for repair service. CLEC must provide written notification to SBC CALIFORNIA at least
thirty (30) calendar days prior to the implementation of RTS. Written notification must include the
CLEC name and 800/888 numbers for RTS to the CLEC repair bureau and business office . There
will be no charges associated with the initial set-up for RTS, however, charges will apply to any
subsequent changes to the recorded name announcement and telephone number. Rates for
subsequent changes are set forth in the Appendix Pricing in the 'OTHER (Resale)" category listed
as "Repair Transfer Service." Subsequent charges include: Recorded Name Announcement,
800/888 Telephone Number and Name Announcement & Telephone Number.

8.1

	

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

8.2

	

Only an End User can inflate a challenge to a change in its local service provider. If an End User notifies
SBC-13STATE or CLEC that the End User requests local exchange service, the Party receiving such
request shall be freeto provide service to such End User, except in those instances where the End User's
account is local PIC protected . It is the responsibility of the End User to provide authorization in a FCC
approved format to the current provider of record to remove local service provider protection before any
changes in local service provider are processed .
8.2 .1 SBC-13STATE shall be free to connect an End User to any competitive local exchange carrier

based upon that competitive local exchange carrier's request and that competitive local exchange
carrier's assurance that proper End User authorization has been obtained . CLEC shall make any
such authorization it has obtained available to SBC-13STATE upon request and at no charge .
8.2.1 .1 The following applies to SBC MICHIGAN only: The Parties will adhere to the requirements

adopted by the Commission in its Case No . U-11900 with respect to the selection of primary
local exchange carriers and primary interexchange comers .

8.3

	

When an End Userchanges orwithdraws authorization, each Partyshall release customer-specificfacilities
in accordance with the End User's direction or the direction of the End User's authorized agent. Further,



APPENDIX RESALE - SBC-13STATE
PAGE 16 OF 17

19C-1399E/GRANITE TELECOMMUNICATIONS, LLC
091003

when an End User abandons its premise, SBC-13STATE is free to reclaim the facilities for use by another
customer and is free to issue service orders required to reclaim such facilities .

8.4

	

Neither Party shall be obligated by this Appendix to investigate any allegations ofunauthorized changes in
local exchange service (slamming) on behalf of the other Party or a Third Party. If SBC-13STATE on
behalfofCLEC, agrees to investigate an alleged incidence of slamming, SBC-13STATEshall charge CLEC
an investigation fee as setforth in Appendix Pricing in the "OTHER (Resale)" category, listed as "Slamming
Investigation Fee!

8.5

	

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

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

8.5 .2 On no less than sixty (60) calendar days advance written notice, CLEC may, at its option, subscribe
to the LDR. SBC-13STATE will furnish the following information via the LDR: the Billing Telephone
Number ("BTN"), Working Telephone Number "WTN"), and terminal number of all End Users who
have disconnected CLEC's service . Information furnished electronically will be provided dairy on a
perWTN basis and priced on a per WTN basis. CLEC shall pay SBC-13STATE for the LDR per
WTN plus any applicable transmission charges for the LDR; current WTNprices are as set forth in
Appendix Pricing in the "OTHER (Resale)" category, listed as "Local Disconnect Report ." CLEC
agrees that SBC-13STATE maychange the perWTN charge, at SBC-13STATE's sole discretion,
so long as SBC-13STATE provides CLEC no less than thirty (30) calendar days notice prior to any
change in the perWTN charge . SBC-13STATE grants to CLEC a non-exclusive right to use the
LDR information provided by SBC-13STATE. CLEC will not permit anyone but its duly authorized
employees or agents to inspect or use this information .

8.6

	

CLEC is solely responsible for the payment of all charges for all services furnished under this Appendix,
including but not limited to, calls originated or accepted at CLEC's location and its End Users' service
locations; provided, however, CLEC shall not be responsible forpayment of chargesfor any retail services
furnished by SBC-13STATE directly to End Users and billed by SBC-13STATE directly to End Users.
8.6 .1

	

Interexchange carried traffic (for example, sent-paid, information services and aftemate operator
services messages) received by SBC-13STATE for billing to resold End User accounts will be
retumed as unbillable and will not be passed to CLEC for billing . An unbillable code will be retumed
with those messages to the carrier indicating that the messages originated from a resold account
and will not be billed by SBC-13STATE.

8 .7

	

SBC-13STATE shall not be responsible for the manner in which utilization of resold services or the
associated charges are allocated to End Users or others by CLEC . All applicable rates and charges for
services provided to CLEC underthisAppendix will be billed directly to CLEC and shall be the responsibility
of CLEC ; provided, however, that CLEC shall not be responsible for payment of charges for any retail
services furnished by SBC-13STATE directly to End Users and billed by SBC-13STATE direcdy to End
Users .
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8 .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 its End Users for such services.

8.8

	

If CLEC does not wish to be responsible for payment of charges for collect, third number billed, toll and
information services (for example, 900) calls, it must order the appropriate blocking for lines provided under
this Appendix and pay any applicable charges. It is the responsibility of CLEC to order the appropriate toll
restriction 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 Directory Assistance Express Call Completion .
Depending on the origination point, for example, calls originating from correctional facilities, some calls may
bypass blocking systems. CLEC acknowledges all such limitations and accepts all responsibility for any
charges associated with calls for which blocking is not available and any charges associated with calls that
bypass blocking systems.

8 .9

	

CLEC shall be responsible for modifying and connecting any of its systems with SBC-11 3STATE-provided
interfaces as described in this Appendix and Appendix OSS.

8.10

	

CLEC shall be responsible for providing to its End Users and to SBC-13STATE a telephone number or
numbers that CLEC's End Users may use to contact CLEC in the event that the End User desires a
repair/service call .
8 .10.1 In the event that CLEC's End Users contact SBC-13STATE with regard to repair requests, SSC-

13STATE shall inform such End Users to call CLEC and may provide CLEC's contact number .

8 .11

	

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

8.12

	

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

9.

	

APPLICABILITY OF OTHER RATES, TERMS AND CONDITIONS

9.1

	

Every interconnection, service and network element provided hereunder, shall be subjectto all rates, terms
and conditions contained in this Agreement which are legitimately related to such interconnection, service
or network element. Without limiting the general applicability of the foregoing, the following terms and
conditions of the General Terms and Conditions are specifically agreed by the Parties to be legitimately
related to, and to be applicable to, each interconnection, service and network element provided hereunder.
definitions, interpretation, construction and severability ; notice of changes ; general responsibilities ofthe
Parties; effective date, term and termination ; fraud; deposits; billing and payment of charges; non-payment
and procedures for disconnection; dispute resolution ; audits ; disclaimer ofrepresentations and warranties ;
limitation of liability; indemnification ; remedies ; intellectual property; publicity and use of trademarks or
service marks; no license; confidentiality; intervening law; governing law; regulatory approval ; changes in
End User local exchange service provider selection ; compliance and certification; lawenforcement; no third
party beneficiaries; disclaimer ofagency; relationship ofthe PartiesMdependentcontractor, subcontracting ;
assignment; responsibility for environmental contamination; force majeure; taxes ; non-waiver; network
maintenance and management; signaling; transmission of traffic to third parties; customer inquiries ;
expenses; conflicts of interest; survival ; scope of agreement ; amendments and modifications ; and entire
agreement .



APPENDIX FOR ACCESS

APPENDIXSA- POLES, CONDUITS AND ROW-IBC-13STATE
PAGE 1 OF 25

SBC-135TATEIGRANITETELECOMMUNICATIONS, LLC
031903

TO SBC COMMUNICATION INC .'S STRUCTURE

(POLES, CONDUITS, AND RIGHTS OF WAYS)



TABLE OF CONTENTS

APPENDIXSA - POLES, CONDUITSAND ROWIBG13STATE
PAGE 2 OF 25

SBCAISTATVGRANITE TELECOMMUNICATIONS, LLC
031903

1 .

	

INTRODUCTION ... . . . . . . . . . . . . . .. .. . . . . . . . . . . . . . . .. .. .. . . .. . . .. . . . . .. . .. . . . . . . . . . . . . . .. .. .. .. .. . . .. . . . . . . . . . . . .. .. . . .. .. .. .. . . . . . . . . . . . .. .. .. .. .. .. .. . . . . . . . . . . . .3
2. DEFINITIONS .. .. .. .. .. . . . . . . . . . . . .. .. .. . . . . . . . . . . . . .. .. . . .. .. .. .. . . . . .. . . . . . . . . . . . . . . . . .. .. .. .. .. . . .. . . . . . . . . . . . .. .. .. .. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .3
3.

	

SCOPE OF APPENDIX . . . . . . . . .. .. .. . . . . . . . . . . . . .. .. . . .. .. .. . . . . .. . . . . . . . . . . . . . . . . .. .. .. .. .. . . .. . . . . . . . . . . . .. .. .. .. .. . . .. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .5
4.

	

EFFECTIVEDATE, TERM, AND ELECTIVE TERMINATION . .. .. .. .. .. . . .. . . . . . . . . . . . .. .. .. .. . . .. . . . . . . .. .. .. . . .. . . .. . . . . . . . . . . . .. .. . . ..6
5.

	

GENERAL PROVISIONS . . . . . . . . . .. .. .. .. . . . . . . . . .. . . . . . . .. . . . . . . .. . . . . . . . . . . . . . . . . .. .. .. .. . . .. . . . . . . . . . . . .. . . .. .. . . . . . . . . . . .. .. .. .. .. .. .. . . . . . . . . . . . .. .. .. ..6
6.

	

DISCLAIMER OF WARRANTIES .... . . . . . . . . . . . . . . . . .. . . . . . . .. . . . . . . . . . . . . . . .. .. .. .. .. . . .. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .. .. .. .. .. .. .. . . . . . . . . . . . . . . . . . . .7
7.

	

DISPUTE RESOLUTION . . . . . . . . . . . . .. .. .. . . . . . . . . . . . . . . . . .. . . . . . . .. .. .. .. . . . . . . . . . . .. .. .. .. . . .. . . . . . . . . . . . ... . . . . . . . . . . . . . . . .. .. .. .. .. .. .. . . . . . . . . . . . . . .. .. . .7
8. INDEMNIFICATION. . .. .. .. . . . . . . . . . . . . . . .. .. . . . . . . . . . . . .. .. .. . . . . . . . .. .. .. . . . . . . . . . . . . .. .. .. .. . . .. . . . . . . . . . . . .. . . .. .. . . . . . . . . . . .. .. .. .. .. .. .. . . . . . . . . . . . . . .. .. ..7
9.

	

LIABILITIES AND LIMITATIONSOF LIABILITY . . . .. .. .. .. .. .. . . . . . . . . .. . . .. .. .. . . . . . . . . . . . .. .. .. .. . . . . . . . . . . .. .. .. .. .. .. .. . . . . . . . . . . . .. .. .. ..9
10. INSURANCE . . . . . . . . . . . .. . . . . .. .. . . .. . . . . .. . . . .. . . . . . . . . . . . .. .. .. .. . . . . . .. .. .. .. .. .. . . . . . . . . .. .. .. .. .. . . . . . . . . . . . .. .. .. .. . . . . . . . . . . .. .. . . .. .. . . .. . . . . . . . . . . . .. .. ..10

11 .

	

ASSIGNMENT OF RIGHTS . . . . . .. .. ... . .. . . . . . . . . . . .. .. .. .. . . . . . .. .. .. .. .. . . . . . . . . . . . . .. .. .. . . . . . . . . . . . .. .. .. .. .. .. .. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .. .. ..11
12.

	

TERMINATION OF AGREEMENTOR OCCUPANCY PERMITS; REMEDIES FORBREACHES . . . . . . . . . . . . . .. .. .. 12
13.

	

FAILURE TO ENFORCE... .. .. . . . . . . . . .. .. .. .. .. . . . . . . . . .. .. .. .. . . . . . . . . . .. .. . . . . . . . . . . . . .. :. . . . . . . . . . . . . . . . .. .. .. .. .. .. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .. .. ..13
14.

	

CONFIDENTIALITY OF INFORMATION . . . . . . . . . . . . . . .. .. . . . . .. .. . . . . . . . . . . . . . . .. .. . . . . . . .. .. . . . . . . . . . . . . .. .. .. . . . . . . . . . . . .. .. .. . . . . .. . . . . . . . . . . ..13

15.

	

ACCESS TO RIGHTS-OF-WAY . . . . . . . . . . . . . . . . . . . . . . . . . . .. .. . . . . .. .. .. .. . . . . .. . . . . .. .. .. .. . . .. .. . . . . . . .. . . . . .. .. .. . . . . . . . . . . . .. .. .. .. . . . . . . . . . . . . . . ..14

16 . SPECIFICATIONS . . . . . . . . . . .. .. .. .. . . . . . . . .. . . . . . . . . . . . . . . . . . . . .. .. . .. . . . . .. .. .. .. . . . . .. . . . . .. .. .. .. .. .. .. . . . . . . . . . . . . .. . . .. . . . . . . . . . . . .. .. .. .. .. .. . . . . . . . . . . ..15

17 .

	

ACCESS TO RECORDS .... .. .. .. . . . . . . . . .. .. . . . . . . . . . . . . . . .. .. . . . . . . . .. .. .. .. .. .. .. . . . . .. .. .. .. .. .. .. . . . . . . . . . . . .. . .. .. . . . . . . . . . . . .. .. .. .. . . .. .. . . . . . . . . ..16

18 .

	

APPLICATIONS AND PRE-OCCUPANCYPERMIT SURVEYS . . . . . . .. .. .. . . .. .. . . . . . . . . . . . .., . .. . . . . . . . . . . . . .. . . . . .. .. .. .. . . . . . . . . ..16

19 .

	

POLE, DUCT,AND CONDUIT SPACE ASSIGNMENTS .. . . ..... .. . . . . . . .. . . .. ..... .. .. .. .. . . . . .. .. .. .. .. . . . . . . . . .. . . . . .. .. .. .. . . . . . . . . ..16

20 .

	

ISSUANCE OF OCCUPANCY PERMITS (INCLUDING MAKE-READY WORK) .... .. .. .... .. . . . . . . . . . . . . . .... . . .. . . .. . . .17

21 .

	

CONSTRUCTION OF ATTACHING PARTY'S FACILITIES . . . . . . . . . . . . .. . . . . . . . . . . . .. .. .. .. .. .. . . . . . . .. .. .. .. .. .. .. . . .. .. . . . . ... .... .. ..18

22.

	

USEAND ROUTINE MAINTENANCEOF ATTACHING PARTY'S FACILITIES... .. .. . . . . . . . . . . .. . . . . . . . . . . . . . . . . . . . . . .. . . . .18

23.

	

MODIFICATION OF ATTACHING PARTY'S FACILITIES ... .. . . . . . . .. .. .. . . .. .. . . . . . . . . . . . .. .. . .. . . . . . . . . . . . .. .. .. .. .. .. .. . . ., . . . . . . . ...19

24 .

	

REQUIRED REARRANGEMENTS OF ATTACHINGPARTY'S FACILITIES . . . . . .. .. .. .. .. . . . . . . . . . . . . . . . .. . . . .. . . . . . . . . . . . . . . `19
25 .

	

EMERGENCY REPAIRS AND POLE REPLACEMENTS . . . . .. . . . . . . . . . . . . . .. . . . . .. .. . . . . . . . . . . . . .. .. .. .. . . . . . . . . . . . .. .. .. .. .. .. .. . . . . . . .19

26 .

	

INSPECTION BY SBC OF ATTACHING PARTY'S FACILITIES . . . . . . .. .. .. .. .. .. .. . . . . . . . . . . . . . . .. .. . . . . . . . . . . . .. .. .. .. .. .. .. . . . . . . .21

27 .

	

TAGGING OF FACILITIES ANDUNAUTHORIZED ATTACHMENTS . . .. . . . . .. .. . . . . . . . . . . . .. .. . . .. .. . . . . . . . . . . . . . . . . . . . . . . . . . . . ..21

28.

	

REMOVALOF ATTACHING PARTY'S FACILITIES . .. . . . . . . . . . . . . . . .. .. . . . . . . . . . . . .. .. .. .. .. . . .. . . . . .. . . .. .. .. .. . . . . . . . . . . . . . .. .. .. .. .. .. ..22

29.

	

RATES, FEES, CHARGES, AND BILLING ... .. .. . . . . . . . .. .. . . . . . . . . . . .. .. .. .. . . . . . . . . . . .. . . .. .. .. .. .. . . . . . . . . . . . .. . . . ... .. . . . . . . . . . . . . . . . . . . . . ..23

30.

	

PERFORMANCE AND PAYMENT BONDS .... .. .. . . . . . .. .. .. . . . . . . . . .. .. .. . . . . . . . . . . . . .. . . . . .. . . .. .. . . . . . . . . . . . . . .. . . .. .. .. .. . . . . . . . . . . . .. . . ...23

31 . NOTICES.. . . .. . . . . . . . . . . .. .. .. .. .. .. .. . . . . . . .. .. . . .. . . . . . . . . . . .. .. .. .. . . . . . .. .. .. . . .. . . . . . . .. .. .. .. .. .. . . . . . . . . . . . . . . . .. .. . . . . . . . . . . .. .. .. .. .. .. .. . . . . . . . . . . . .. .. ...24

32.

	

APPLICABILITY OF OTHER RATES, TERMSAND CONDITIONS .. .. . . . . . . . . . . . .. .. .. .. .. .. .. . . . . . . . . . . . . .. .. . . . . . . . . . . . . . .. .. ...24



APPENDIX FOR ACCESS TO SBC COMMUNICATION INC .'S STRUCTURE
(POLES, CONDUITS, AND RIGHTS OF WAYS)

1. INTRODUCTION

1 .1

	

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

2. DEFINITIONS
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1 .1 .1 SBC CommunicationsInc.(SBC)meanstheholdingcompanywhichdirectlyorindirectlyownsthe
following ILECs: Illinois Bell Telephone Company d/b/a SBC Illinois, Indiana Bell Telephone
Company Incorporated d/b/a SBC Indiana, Michigan Bell Telephone Companyd/b/a SBC Michigan,
Nevada Bell Telephone Company d/b/a SBCNevada, The Ohio Bell Telephone Company dibla SBC
Ohio, Pacific Bell Telephone Companyd/b/a SBC California, The Southern NewEngland Telephone
Company, Southwestern Bell Telephone, L.P. d/b/a SBCArkansas, SBC Kansas, SBC Missouri,
SBC Oklahoma and/or SBC Texas and/or Wisconsin Bell, Inc. d/b/a SBC Wisconsin.

1 .1 .2 SBC-2STATE -As used herein, SBC-2STATE means SBC CALIFORNIA andSBC NEVADA, the
applicable SBC-owned ILEC(s) doing business in California and Nevada.

1 .1 .3 SBC-13STATE -Asused herein, SBC-13STATE means SBC SOUTHWEST REGION 5-STATE
SBC MIDWEST REGION 5-STATE. SBC-2STATE and SBC SNET the applicable SBC-owned
ILEC(s) doing business in Arkansas, California, Connecticut, Illinois, Indiana, Kansas, Michigan,
Missouri, Nevada, Ohio, Oklahoma, Texas, and Wisconsin .

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

1 .1 .5 SBCSNET -As used herein, SBC $NET meansThe Southern NewEngland Telephone Company,
the applicable above listed ILEC doing business in Connecticut

1 .1 .6 SBC SOUTHWEST REGION 5-STATE -As used herein, SBC SOUTHWEST REGION 5-STATE
means Southwestern Bell Telephone, L.P . d/b/aSBCArkansas, SBCKansas, SBC Missouri, SBC
Oklahoma and/or SBC Texas the applicable above listed ILEC(s) doing business in Arkansas,
Kansas, Missouri, Oklahoma, and Texas.

2.1

	

Definitions in general. As used in this Appendix, the terms defined in this article shall have the meanings
set forth below in Sections 2.1 to 2.14 except as the context otherwise requires.

2.2

	

Conduit. The term °conduit refers to tubes or structures, usually underground or on bridges, containing
one ormore ducts used to enclose cables, wires, and associated transmission equipment . As used in this
Appendix, the tern 'conduit" refers only to conduitstructures (including ducts, manholes and handholes)
and space within those structures and does not include (a) cables and othertelecommunicationsequipment
located within conduit structures or (b) central office vaults, controlled environment vaults, or other SBC-
13STATE structures (such as huts and cabinets) which branch off from or are connected to SBC"
13STATE's conduit

2.3

	

Conduit system . The tern "conduit system refers to any Combination ofducts, conduits, manholes, and
handholes joined to form an integrated whole. As used in this Appendix, the term "conduit system" does
not include (a) cables and other telecommunications equipment located within conduit structures or (b)
central office vaults, controlled environment vaults, or other SBC-13STATE structures (such as huts and
cabinets) which branch off from or are connected to SBC-13STATE's conduit.
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2.4

	

Duct. The term "duct" refers to a single enclosed tube, pipe, orchannel for enclosing and carrying cables,
wires, and other equipment . As used in this Appendix, the term "duct" includes "inner ducts" created by
subdividing a duct into smaller channels, but does not include cables and other telecommunications
equipment located within such ducts.

2.5

	

Handhole . Theterm "handhole"refers to a structure similar in function to a manhole, but which is too small
for personnel to enter. As used in this Appendix, the term "handhole" refers only to handholes which are
part of SBC-13STATE's conduit system and does not refer to handholes which provide access to buried
cables not housed within SBC- 11 3STATE ducts or conduits . As used in this Appendix, the term "handhole"
refers only to handhole structures owned orcontrolled by SEC-13STATE and does not include cables and
other telecommunications equipment located within handhole structures .

2 .6

	

Occupancy Permit . The tern "occupancy permit" refers to a written instrument confirming that SBC-
13STATE has granted the structure access request ofAttaching Party or a third party for access to pole,
duct, conduit, or right-of-way space.

2.7

	

Maintenance Duct . The term "maintenance duct" generally refers to a full-sized duct (typically three inches
in diameter or larger) for use, on a short-term basis, for maintenance, repair, or emergency restoration
activities . The term "maintenance duct' does not include ducts and conduits extending from an SBC
13STATE manhole to customer premises . When only one usable full-sized duct remains in a conduit
section, that duct shall be deemed to be the maintenance duct.

2.8

	

Make-ready work. The term "make-ready work" refers to all work performed or to be performed to prepare
SBC-13STATE's poles, ducts, conduits, rights-of-way, and relatedfacilitiesforthe requested occupancy or
attachment ofAttaching Party's facilities.

2.9

	

Manhole. The term "manhole" refers to an enclosure, usually below ground level and entered through a
hole on the surface, which personnel may enter and use for the purpose of installing, operating, and
maintaining facilities in ducts or conduits which are parts of SBC-13STATE's conduit system . As used in
this Appendix, the term "manhole" does not include cables and other telecommunications equipment
located within manhole structures .

2.10

	

OtherUser . The term "Other User" refers to entities, other than the Attaching Party, with facilities on an
SBC-13STATE pole, duct, conduit or right-of-way to which the Attaching Party has obtained access . Other
Users may include SBC-13STATE, other attaching parties, municipalities or other governmental entities,
and electric utilities (which mayown interests in SBC-13STATE's poles, ducts, conduits or rights-0f-ways) .

2.11

	

Overlashin4. The tern "Ovedashing" refers to the practice of placing an additional cable by lashing such
cable with spinning wire over an existing cable and strand .

2.12

	

Pole. The term "pole" refers to poles (and associated anchors) which are owned or controlled by SBC-
13STATE and does not include cables and other telecommunications equipment attached to pole
structures .

2.13

	

Rights-of-way. The term "rights-of-way" refers to SBC-13STATE owned or controlled legal rights to pass
over or through property of another party and used by SBC-13STATE for its telecommunications
distribution system. For purposes of this Appendix, "rightsof-way" includes property owned by SBC
13STATEand used by SBC-13STATE for its telecommunications distribution facilities. Rights-of-way does
not include :
2.13.1 cables and other telecommunications equipment buried or located on such rights-of-way,
2.13.2 public rights of way (which are owned by and subject to the control ofgovernmental entities), or
2.13.3 any space which is owned and controlled by a third-party property owner and occupied by SBC-

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

2.14

	

Structure. The term "Structure" refers collectively to poles, ducts, conduits and rights-of-way .
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3.1

	

This Appendix establishes the rates, terms, conditions, and procedures by which SBC-13STATE shall
provide nondiscriminatory access to SBC-13STATE's Structure . Separate tariffs, appendix, oragreements
shall govern Attaching Party's access, if any, to the following facilities which require special security,
technical, and construction arrangements outside the scope of this Appendix :
3.1 .1 SBC-13STATE's central office vaults and ducts and conduitswhich serve no purpose otherthan to

provide a means of entry to and exit from SBC-13STATE's central offices;
3.1 .2 controlled environmentvaults (CEVs), huts, cabinets, and othersimilaroutside plantstructures and

ducts and conduits which serve no purpose otherthan to provide a means ofentry to and exit from
such vaults, huts, cabinets, and structures;

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

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

3.2

	

NoTransfer of Property Rights to Attaching Party. Nothing contained in this Appendix, or any occupancy
permit subject to this Appendix, shall create or vest (or be construed as creating orvesting) in either party
any right, tide, or interest in or to any real or personal property owned by the other.

3.3

	

NoEffect on SBC-13STATE's Rightto Abandon, Conveyor Transfer Structure Nothing contained in this
Appendix, or anyoccupancy permit subject to this Appendix, shall in any way affectSBC-113STATE's right
to abandon, convey, or transfer to any other person or entity SBC-135TATE's interest in any of SBC
13STATE's Structure. SBC-13STATE shall give Attaching Party at least 60 days written notice prior to
abandoning, conveying, or transferring any Structure to which Attaching Party has already attached its
facilities, or any Structure on which Attaching Party has already been assigned space. The notice shall
identify the transferee, if any, to whom any such pole, duct, conduit, or right-of-way is to be conveyed or
transferred .

4.1

	

Effective Date . This Appendix shall be effective as of the

	

day of

	

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

4 .2

	

Initial Term . Unless sooner terminated as herein provided, the initial term of this Appendix shall run from
the effective date until the end of the calendar year which includes the effective date . In the event this
Appendix is entered into as a part ofan Interconnection Appendix, this Appendix shall terminate upon the
termination of the Interconnection Appendix of which this is apart

4.3

	

Automatic Renewal. Unless sooner terminated as herein provided, this Appendix shall be automatically
renewed forsuccessive one-yearterms beginning onthe firstdayofeach calendar year afterthe effective
date, or in the same fashion as the Interconnection Appendix renews, if a part of the Interconnection
Appendix .

4.4

	

Elective Termination. Either party may terminate this Appendix by giving the other party at leastsix months
prior written notice as provided in this section. The notice of termination shall state the effective date of
termination, which date shall be no earlier than the last to occur of the following dates: the last day of the
current term of this Appendix or six months after the date the notice is given .

4.5

	

Elective Termination by SBC-13STATE . Attaching Party shall, within 60 days after the effective date ofthe
elective termination by SBC-13STATE, either initiate negotiations forcontinued access to SBC-13STATE's
poles, ducts, conduits, and rights-of-way or remove its facilities in accordance with the provisions of Section
28 of this Appendix.
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4.6

	

Effect of Elective Termination . Elective termination ofthis AppendixbyAttaching Party, as permitted under
Section 4 of this Appendix, shall not affect Attaching Party's liabilities and obligations incurred under this
Appendix prior to the effective date oftermination and shall not enttlle Attaching Party to the refund of any
advance payment made to SBC-13STATE under this Appendix. Elective termination ofthis Appendix by
SBC-13STATE shall not affect SBC-13STATE's obligations to afford access to SBC-13STATE's poles,
ducts, conduits, and rights-of-way owned or controlled by SBC-13STATE as required by the Pole
Attachment Act, the Telecommunications Act of 1996, and other applicable laws, regulations, and
commission orders .

5.

	

GENERAL PROVISIONS

5.1

	

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

5.2

	

Prior Agreements Superseded . This Appendix supersedes all prior Agreements and understandings,
whether written or oral, between Attaching Party and SBC-13STATE relating to the placement and
maintenance ofAttaching Party's facilities on and within SBC-13STATE's poles, ducts, and conduits within
this State.

5.3

	

Amendments Shall Be in Writing. Except as otherwise specifically provided to the contrary by other
provisions of this Appendix, the terms and conditions of this Appendix shall not be amended, changed or
altered except in writing and with approval by authorized representatives of both parties.

5.4

	

Survival of Obligations . Any liabfibes or obligations of either party for acts or omissions prior to the
termination ofthis Appendix, any obligations of either party under provisions of this Appendix relating to
confidential and proprietary information, indemnification, limitations of liability, and anyother provisions of
this Appendix which, by theirterms, are contemplated to survive (or be performed after) termination ofthis
Appendix, will survive the termination of this Appendix .

5.5

	

Multiple Counterparts. This Appendix may be executed in multiple counterparts .
5.6

	

Effect on Licenses or Occupancy Permits Issued Under Prior Agreements . All currently effective pole
attachment and conduit occupancy permits granted to Attaching Party shall, on the effective date of this
Appendix, be subject to the rates, terms, conditions, and procedures set forth in this Appendix.

5.7

	

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

5.8

	

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

5.9

	

Choice of Law. Excepttc the extent thatfederal law controls anyaspect of this Appendix, the validity ofthis
Appendix, the construction and enforcement of its terms, and the interpretation of the rights and duties of
the parties will be governed bythe laws of this State, applied without regard to the provisions ofthis State's
laws relating to conflicts-of-laws .



6.

	

DISCLAIMER OF WARRANTIES

7.

	

DISPUTE RESOLUTION
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5.10

	

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

5.11

	

The parties shall at all times observe and comply with, and the provisions ofthis Appendix are subject to, all
applicable federal, state, and local laws, ordinances, and regulations which in any manneraffectthe rights
and obligations of the parties.

6.1

	

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

7.1

	

In the event that this Appendix is a part ofan InterconnectAgreement between the parties, thedispute
resolution provisions of the Interconnection Agreement shall apply to disputes under this Appendix.

8. INDEMNIFICATION

8.1

	

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

8.2

	

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

indemnified party of the parties' interconnection Appendix, if any;
8.2 .2 the violation of any law by any employee of the indemnified party or other person acting on the

indemnified party's behalf;
8 .2 .3 willful or intentional misconduct or gross negligence committed by any employee ofthe indemnified

party or by any other person acting on the indemnified party's behalf; or
8.2.4 any negligent actor acts committed by any employee ofthe indemnified party orotherperson acting

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

8.3

	

Workplace Injuries . Except as expressly provided in this Appendix to the contrary, each party shall
indemnify, on request defend, and hold the otherparty harmless from any and all Claims, on account of or
in connection with any injury, loss, ordamage suffered by any person, which arises out ofor in connection
with the personal injury or death of any employee of the indemnifying party (or other person acting on the
indemnifying party's behalf) if such injury or death results, in whole or in part, from any occurrence or
condition on, within, or in the vicinity of SBC-13STATE's Structure .

8.4

	

Other Claims BroughtAgainst Either Party by Employees and Other Persons Acting on the Other ParN's
Behalf. Each party shall indemnify, on request defend, and hold the other party harmless from any and all
Claims (otherthan workplace injury claims subject to Section 8.3 above) made, brought, or sought against
the indemnified party by any employee, contractor, or subcontractor of the indemnifying party or by any
other person acting on the indemnifying party's behalf.



8.5

	

THEINDEMNIFYING PARTY'SINDEMNIFICATION OBLIGATIONS UNDERSECTIONS 8.3-8 .4 SHALL
ARISE EVEN IF THE INJURY, SICKNESS, DISEASE, OR DEATHWAS ATTRIBUTABLE IN PART TO
NEGLIGENTACTS OR OMISSIONS OF THE INDEMNIFIED PARTY.

8.6

	

Claims Brought Against Either Party by Vendors. Suppliers and Customers of the Other Party . Each party
shall indemnify, on request defend, and hold the other party harmless from any and all Claims (other than
workplace injury claims subject to Section 8.3, or other claims subject to Section 8.4) made, brought, or
sought against the indemnified party by any vendor, supplier, or customer of the indemnifying party.

8.7

	

Injuries to Third Parties and Third party Property Owners Resulting from the Parties' Conduct . Each party
shall indemnify, on request defend, and hold the other party harmless from any and all Claims, on account
ofor in connection with the personal injury ordeath ofany third party or physical damage to real orpersonal
property owned by a third party, arising, in whole or in part, out of or in connection with the conduct of
employees of the indemnifying party or other persons acting on the indemnifying party's behalf.

8.8

	

Indemnification for Environmental Claims .
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8.8 .1

	

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 to any
person or property, or to the environment, arising out ofor in connection with theviolation orbreach,
by anyemployee ofthe indemnifying party or otherperson acting on the indemnifying party's behalf,
of
8.8 .1 .1 anyfederal,state,orlocalenvironmentalstatute,rule,regulation,ordinance,orotherlawor
8.8.1 .2 any provision or requirement of this Appendix dealing with hazardous substances or

protection of the environment.
8 .8 .2 Each party shall indemnify, on request defend, and hold the other party harmless from any and all

Claims, on account ofor in connection with any death of person or injury, loss, or damage to any
person or property, or to the environment, arising out of or in connection with the release or
discharge, onto any public or private property, of any hazardous substances, regardless of the
source of such hazardous substances, by any employee of the indemnifying party, orby any person
acting on the indemnifying party's behalf, while present on, within, or in the vicinity of any SBC-
13STATE pole, duct, conduit, or right-of-way .

8.8.3 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 to any
person or property, or to the environment, arising outofor in connection with the removal or disposal
of any hazardous substances by the indemnifying partyor by any person acting on the indemnifying
party's behalf, or arising out of or in connection with the subsequent storage, processing or other
handling ofsuch hazardous substances by any person orentity after theyhave been removed by the
indemnifying party or persons acting on the indemnifying party's behalf from the site of any SBC-
13STATE pole, duct, conduit, or right-of-way .

8.8 .4 Except as otherwise specifically provided in this section, neither party shall be required to indemnify
or defend the other party against, or hold the other party harmless from any Claims for which the
other party maybe liable under any federal, state, or local environmental statute, rule, regulation,
ordinance, or other law.

8.9

	

Miscellaneous Claims . Attaching Party shall indemnify, on request defend, and hold SBC-13STATE
harmless from any and all Claims, of every kind and character, made, brought, or sought against SBC-
13STATE by any person or entity, arising out of or in connection with the subject matter ofthis Appendix
and based on either:
8.9.1 Claims for taxes, municipal fees, franchise fees, right-to-use fees, and other special charges

assessed on SBC-13STATE due to the placement or presence of Attaching Party's facilities on or
within SBC-13STATE's poles, ducts, conduits, or rights-of-way; or



8.10

	

Attaching Party's General Indemnity Obligations to SBC-13STATE. This section applies only in those
situations not expressly covered by Sections 8.3-8.10 and does not apply to any Claims resulting from
Attaching Party's enforcement of its rights against SBC-13STATE pursuant to this Appendix or other
provisions in the parties' interconnection Appendix, if any. Except as otherwise expressly provided in this
Appendix to the contrary, and subject to the exclusions set forth in Section 8.2, Attaching Party shall
indemnify, on request defend, and hold SBC-13STATE harmless from any and all Claims, on accountofor
in connection with any death of person or injury, loss, or damage to any person or property, or to the
environment, arising out of or in connection with Attaching Party's access to or use of SBC-13STATE's
poles, ducts, conduits, or rights-of-way, Attaching Party's performance of any acts authorized under this
Appendix, or the presence or activities of Attaching Party's employees or other personnel acting on
Attaching Party's behalf on, within, or inthe vicinity of SBCA 3STATE'S poles, ducts, conduits, or rights-of-
way.

8.11

	

SBC-13STATE's General Indemnity Obligations to Attaching Party. This section applies only in those
situations not expressly covered by Sections8.3-8.9 and does not apply to any Claims resulting from SBC-
13STATE's enforcement of its rights against Attaching Party pursuantto this Appendix or other provisions
in the parties' interconnection Agreement, ifany. Except as otherwise expressly provided in this Appendix
to the contrary, SBC-13STATE shall indemnify, on requestdefend, and holdAttaching Party harmless from
any and all Claims, on account of or in connection with any death of person or injury, loss, or damage to
any person orproperty, orto the environment, arising out oforin connection with SBC-13STATE's access
to or use of SBC-13STATE's poles, ducts, conduits, or rights-of-way, SBC-13STATE's performance ofany
acts authorized under this Appendix, or the presence or activities of SBC-13STATE's employees or other
personnel acting on SBC-13STATE S behalf on, within, or in the vicinity of SBC-13STATE's poles, ducts,
conduits, or rightsof--way.

9.

	

LIABILITIES AND LIMITATIONS OF LIABILITY
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8 .9 .2 Claims based on the violation by Attaching Party of any third party's intellectual property rights,
including but not limited to claims for copyright infringement, patent infringement, or unauthorized
use or transmission of television or radio broadcast programs or other program material .

9.1

	

EXCLUSION OF LIABILITY FOR SPECIAL. INDIRECT . OR CONSEQUENTIALDAMAGES. NEITHER
PARTYSHALL BE LIABLE TO THEOTHERPARTYFORANY INDIRECT, SPECIAL, CONSEQUENTIAL,
INCIDENTAL, OR PUNITIVE DAMAGES, INCLUDING BUTNOTLIMITEDTO LOSS OF ANTICIPATED
PROFITS OR REVENUE OR OTHER ECONOMIC LOSS IN CONNECTION WITH OR ARISING FROM
ANYACT OR FAILURETOACT PURSUANT TO THIS AGREEMENT, EVEN IF THE OTHERPARTYHAS
ADVISEDSUCH PARTY OF THE POSSIBILITY OF SUCH DAMAGES. THIS SECTION LIMITS EACH
PARTY'S LIABILITY FOR INDIRECT, SPECIAL, CONSEQUENTIAL, INCIDENTAL, OR PUNITIVE
DAMAGES ARISING OUT OF OR IN CONNECTION WITH NEGLIGENT (INCLUDING GROSSLY
NEGLIGENT) ACTS OR OMISSIONS OF SUCH PARTY BUT DOES NOT LIMIT EITHER PARTY'S
LIABILITY FOR INTENTIONAL MISCONDUCT .

9.2

	

SBC-13STATE Not Liable to Attaching Party for Acts of Third Parties or Acts of God.

	

By affording
Attaching Party access to SBC-13STATE Structure SBC-13STATE does not warrant, guarantee, or insure
the uninterrupted use ofsuch facilities by Attaching Party. Except as specifically provided in Section 9.5 of
this Appendix, Attaching Party assumes all risks of injury, loss, or damage (and the consequences of any
such injury, loss, or damage) to Attaching Party's facilities attached to SBC-13STATE's poles or placed in
SBC-13STATE's Structure and SBC-13STATE shall not be liable to Attaching Party for any damages to
Attaching Party's facilities otherthan as provided in Section 9.5 . In no event shall SBC-13STATE be liable
to Attaching Party under this Agreement for any death of person or injury, loss, or damage resulting from
the acts or omissions of (1) any Other User or any person acting on behalf of an Other User, (2) any
governmental body or governmental employee, (3) any third-party property owner or persons acting on
behalfofsuch property owner, or (4) any permit, invitee, trespasser, orother person presentatthe site orin
the vicinityofany SBC-13STATE pole, duct, conduit, or right-of-way in any capacity other than as a SBC-
13STATE employee or person acting on SBC-13STATE's behalf . In no event shall SBC-13STATE be
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liable to Attaching Party under this Agreement for injuries, losses, or damages resulting from acts of God
(including but not limited to storms, floods, fires, and earthquakes), wars, civil disturbances, espionage or
other criminal acts Committed by persons or entities not acting on SBC-13STATE's behalf, cable cuts by
persons other than SBC-13STATE's employees or persons acting on SBC-13STATE's behalf, or other
causes beyond SBC-13STATE's control which occur at sites subject to this Appendix .

9.3

	

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

9.4

	

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

10 .1

	

At all times in which the Attaching Party has attachments to SEC-13STATE poles, or is occupying SBC-
13STATE conduitor right-of-way, Attaching Party shall keep and maintain in force, at its own expense, the
minimum insurance coverage and limits set for below. Such insurance and coverage shall not only cover
the Attaching Party, but it must cover all contractors, subcontractors and/or any other person acting on
Attaching Party's behalf, that are providing services under this Appendix.
10 .1 .1 Workers' Compensation insurance with benefits afforded under the laws of each state covered by

this Appendix and Employers Liability insurance with minimum limits of $1,000,000 for Bodily Injury-
each accident, $500,000 for Bodily Injury by disease-policy limits and $1,000,000 for Bodily Injury
by disease-each employee .

10.1 .2 Commercial General Liability insurance with minimum limits of. $10,000,000 General Aggregate
limit; $5,000,000 each occurrence sub-limit for all bodily injury or property damage incurred in any
one occurrence; $1,000,000 each occurrence sub-limit for Personal Injury and Advertising;
$10,000,000 Products/Completed Operations Aggregate limit, with a $5,000,000 each occurrence
sub-limit for Products/Completed Operations .

10 .1 .3 Automobile Liability insurance with minimum limits of $1,000,000 combined single limits per
occurrence for bodily injury and property damage, with coverage extending to all owned, hired and
non-owned vehicles .

10 .2

	

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

10.3

	

SBC-13STATE agrees to accept the Attaching Party's program of self-insurance in lieu of insurance
coverage if certain requirements are met. These requirements are as follows:
10.3 .1 Workers' Compensation and Employers Liability: Attaching Party submit to SBC-13STATE its

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

10.3 .2 Automobile liability: Attaching Party shall submit to SBC-13STATE acopy ofthe state-issued letter
approving self-insurance for automobile liability issued by each state covered bythis Appendix; and

10.3.3General liability: Attaching Party must provide evidence aoceptable to SBC-13STATE that it
maintains at least an investment grade (e.g ., B+ or higher) debt or credit rating as determined by a
nationally recognized debt or credit ratng agency such as Moody's, Standard and Poors or Duffand
Phelps .

10 .4

	

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



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

11 .

	

ASSIGNMENT OF RIGHTS
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11 .1

	

Assignment Permitted. Neither party may assignor otherwise transfer its rights or obligations under this
Appendix except as provided in this section.
11 .1 .1 SBC-113STATE may assign its rights, delegate its benefits, and delegate its duties and obligations

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

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

SBC-13STATE Structures and abide by the terms and conditions of such an Occupancy
Permit .

11 . 1 .2.2 The Overlashing entity must obtain written approval from the Attaching Party and provide a
copy to SBC-13STATE prior to submitting a request for access to structure .

11 .1 .2.3 The Overlashing party must submit a written request for access to structure, and indicate
on the request thatthe request is for Overlashing of an exisfing attachmentofthe Attaching
Party.

11 .1 .2 .4 The Overlashing entity is responsible for paying the fees for Overlashing in APPENDIX I
and/or APPENDIX PRICING which are separate and in addition to the fees paid by the
Attaching Party.

11 .1.3Attaching Party may, ancillary to a bona fide loan transaction between Attaching Party and any
lender, and without SBC-13STATE's consent, grant security interests or make collateral
assignments in substantially all of Attaching Party's assets, including Attaching Party's rights under
this Appendix, subject to the express terms of this Appendix . In the event Attaching Party's lender,
in the bona fide exercise of its rights as a secured lender, forecloses on its security interest or
arranges fora third party to acquire Attaching Party's assets through public or private sale orthrough
an Agreement with Attaching Party, Attaching Party's lender or the third party acquiring Attaching
Party's rights under thisAppendixshall assume all outstanding obligations of Attaching Party under
the agreement and provide proof satisfactory to SBC-13STATE that such lender or third party has
complied or will complywith all requirements established underthis Appendix. NotwiUrstandingcny
provisions of this Appendix to the contrary, such foreclosure by Attaching Party's lender or
acquisition of assets by such third party shall not consfitute a breach of this Agreement and, upon
such foreclosure or acquisition, Attaching Party's lender orsuch third party shallsucceed to all rights
and remedies ofAttaching Party under this Agreement (other than those rights and remedies, if any,
which have not been transferred and, if Attaching Party is a debtor under the Federal Bankruptcy
Code, those rights, if any, which remain a part ofthe debtor's estate notwithstanding an attempted
foreclosure or transfer) and to all dutes and obligations of Attaching Party under the Agreement,
including liability to SBC-13STATE for any act, omission, default, or obligation thataroseor occurred
underthe Agreement prior to the date on which such lenderorthird party succeeds to the rights of
Attaching Party under the Agreement, as applicable .

11 .1 .4 No assignment or transfer by Attaching Party of rights under this Agreement, occupancy permit
subject to this Agreement, or authorizations granted under this Agreement shall be effective unfil
Attaching Party, its successors, and assigns have complied with the provisions of this article,
secured SBC-13STATE's priorwrittenconsent to the assignmentor transfer, if necessary, and given
SBC-13STATE notice of the assignment or transfer pursuant to Section 11 .3 .
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11 .2

	

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

11 .3

	

Assignment Shall NotRelieve Attaching Party of Prior Obligations . Except as otherwise expressly agreed
by SBC-13STATE in writing, no assignment permitted by SBC-113STATE under this Agreement shall
relieve Attaching Party of any obligations arising under or in connection with thisAgreement, including but
not limited to indemnityobligations under Section 8 ofthisAgreement or the interconnection agreement, if
any.

11 .4

	

Satisfaction of Existing Obligations and Assumption of Contingent Liabilities. SBC-13STATE may
condition its approval of any requested assignment or transferon the assignee's or successor's payment
or satisfaction of all outstanding obligationsof Attaching Party underthis Agreementandtheassignee's or
successor's assumption of any liabilities, or contingent liabilities, of Attaching Party arising out of or in
connection with this Agreement.

11 .5

	

Sub-Permits Prohibited . Nothing contained in this Agreement shall be construed as granting Attaching
Party the right to sublease, sublicense, or otherwise transfer any rights under this Agreement or
occupancy permits subject to thisAgreement to any third party . Except as otherwise expressly permitted
in this Agreement, Attaching Party shall not allow third party to attach or place facilities to or in pole or
conduit space occupied by or assigned to Attaching Party or to utilize such space.

12 .

	

TERMINATION OF AGREEMENT OR OCCUPANCY PERMITS; REMEDIES FOR BREACHES

12.1

	

Termination Due to Non-Use of Facilities or Loss of Required Authority . This Appendix and all occupancy
permits subject to this Appendix shall terminate if Attaching Party ceases to have authority to do business
or ceases to do business in this State, ceases to have authority to provide or ceases to provide cable
television services in this State (if Attaching Party is cable television system having access to SBC-
13STATE's poles, ducts, conduits or rights-of-way solely to provide cable television service), ceases to
have authority to provide or ceasesto provide telecommunications services in this State (ifAttaching Party
is a telecommunications carrier which does not also have authority to provide cable television service in this
State), or ceases to make active use of SBC-13STATE's poles, ducts, conduits, and rights-of-way .

12 .2

	

Individual occupancy permits subject to this Appendix shalltemnate if (a) Attaching Partyceases to utilize
the pole attachment or conduit or right of way space subject to such occupancy permit or (b) Attaching
Party's permission to use or have access to particular poles, ducts, conduits, or rights-of-way has been
revoked, denied, or terminated, or local governmental authority or third-party property owner having
authority to revoke, deny, or terminate such use or access .

12.3

	

Limitation . Termination, or Refusal of Access for Certain Material Breaches . Attaching Party's access to
SBC-13STATE's Structure shall not materially interfere with or impair service over any facilities of SBC-
13STATE or any Other User, cause material damage to SBC-13STATE's plantor the plant of any Other
User, impair the privacy ofcommunications carried overthe facilities of SBC-13STATE orany Other User,
or create serious hazards to the health or safety ofany persons working on, within, orin thevicinity ofSBC-
13STATE's poles, ducts, rights-of-way or to the public . Upon reasonable notice and opportunity to cure,
SBC-13STATE may limit, terminate or refuse amass if Attaching Party violates this provision .

12.4

	

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

12.5

	

The complaining party shall not be entitled to pursue any remedies available under this Agreement or
relevant law unless such notice is given, and
12.5 .1 the breaching partyfails to cure the breach within 30 days of such notice, if the breach is one which

can be cured within 30 days, or



13 .

	

FAILURETO ENFORCE

14.

	

CONFIDENTIALITY OF INFORMATION

14.3.5 preparing cost studies ;
14 .3.6 responding to regulatory requests for information ;
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12.5.2 the breaching party fails to commence promptly and pursue diligently a cure of the breach, if the
required cure is such that more than 30 days will be required to effect such cure .

12.6

	

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

13 .1

	

No Waiver . The failure by either party to take action to enforce compliance with any of the terms or
conditions ofthis Agreement, to give notice of any breach, orto terminatethis Agreementorany occupancy
permit or authorization subjectto this Agreement shall notconstitute a waiver or relinquishment ofany term
or condition ofthis Agreement, a waiver or relinquishment ofthe rightto give notice of breach, or waiver or
relinquishment of any right to terminate this Agreement .

14 .1

	

Information Provided by Attaching Party to SBC-13STATE. Except as otherwise specifically provided in
this Appendix, all company-specific and customer-specificinformation submitted by Attaching Party toSBC-
13STATE in connection with this Appendix (including but notlimited to information submitted in connection
with Attaching Party's applications for occupancy permit shall be deemed to be "confidential" or
"proprietary" information of Attaching Party and shall be subject to the terms set forth in this article .
Confidential or proprietary information specifically includes information or knowledge related to Attaching
Party's review of records regarding a particularmarket area, or relating to assignment ofspace to Attaching
Party in a particular market area, and further includes knowledge or information about the timing of
Attaching Party's request for or review of records or its inquiry about SBC-13STATE facilities . This article
does not limit the use by SBC-13STATE of aggregate information relating to the occupancy and use of
SBC-13STATE's Structure by firms other than SBC-13STATE (that is, information submitted by Attaching
Party and aggregated by SBC-13STATE in a mannerthatdoes not directly or indirectly identify Attaching
Party) .

14.2 Access Limited to Persons with a Need to Know . Confidential or proprietary information provided by
Attaching Party to SBC-13STATE in connection with this Agreement shall not be disclosed to, shared with,
or accessed by any person or persons otherthan those who have a need to know such information for the
limited purposes setforth in Sections 14.3-14 .6 .

14.3

	

Permitted Uses of Attaching Party's Confidential Information . Notwithstanding the provisions of Sections
14 .1 and 14.2 above, SBC-13STATE and persons acting on SBC-13STATE's behalfmay utilize Attaching
Party's confidential or proprietary information for the following purposes:
14.3 .1 posting information, as necessary, to SBC-13STATE'S outside plant records;
14.3 .2 placing, constructing, installing, operating, utilizing, maintaining, monitoring, inspecting, repairing,

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

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

14.3 .4 determining which of SBC-13STATE's Structure are (or may in the future be) available for SBC-
13STATE's own use, and making planning, engineering, construction, and budgeting decisions
relating to SEC-13STATE's Structure;



14.3 .7 maintaining SBC-13STATE's financial accounting records; and
14.3 .8 Complying with other legal requirements relating to Structure.
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14 .4

	

Defense of Claims . In the event of a dispute between SBC-13STATE and any person or entity, including
Attaching Party, concerning SBC-13STATE's performance of this Agreement, satisfaction of obligations
under similar agreements with third parties, compliance with the Pole Attachment Act, compliance with the
Telecommunications Act of 1996, or compliance with other federal, state, or local laws, regulations,
commission orders, and the like, SBC-13STATE may utilize confidential or proprietary information
submitted by Attaching Party in connection with this Appendix as may be reasonable or necessary to
demonstrate compliance, protect itself from allegations of wrongdoing, or comply with subpoenas, court
orders, or reasonable discovery requests ; provided, however, that SBC-13STATE shall not disclose
Attaching Party's proprietary or confidential information without first, at SBC-13STATE's option :
14.4 .1 obtaining an agreed protective order ornondisclosure Agreement thatpreservestheconfidentialand

proprietary nature of Attaching Party's information ;
14 .4 .2 seeking such a protective order as provided by law If no agreed protective order or nondisclosure

Agreement can be obtained; or
14 .4 .3 providing Attaching Party notice of the subpoena, demand, or order and an opportunity to take

affirmative steps of its own to protect such proprietary or Confidential information .

14 .5

	

Response to Subpoenas, Court Orders, and Agency Orders . Nothing contained in this article shall be
construed as precluding SBC-13STATE from complying with any subpoena, Civil or criminal investigative
demand, orotherorder issued orentered by a courtoragency ofcompetentjurisdicion ; provided, however,
thatSBC-13STATE shall not disclose Attaching Party's proprietary or confidential information withoutfirst,
at SBC-13STATE's option :
14.5.1 obtaining an agreed protective orderor nondisclosure Agreement that preserves the confidential and

proprietary nature of Attaching Party's information;
14.5 .2 seeking such a protective order as provided by law if no agreed protective order or nondisclosure

Agreement can be obtained ; or
14.5 .3 providing Attaching Party notice of the subpoena, demand, or order and an opportunity to take

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

15 .

	

ACCESS TO RIGHTS-OF-WAY

15.1

	

Tothe extent SBC-13STATE has the authority to do so, SBC-13STATE grants Attaching Party a right to
use any right-of-way for SBC-11 3STATE poles, ducts, or conduits to which Attaching Party may attach its
facilities for the purposes of constructing, operating and maintaining such Attaching Party's facilities on
SBC-13STATE' s poles, ducts or conduits. Notwithstanding the foregoing, Attaching Party shall be
responsible for determining the necessity of and obtaining from private and/or public authority any
necessary consent, easement, right of way, license, permit, permission, certification or franchise to
construct, operate and/or maintain its facilities on private and public property at the location of the SBC-
13STATE pole, ductor conduitto which Attaching Party seeks to attach its facilities . Attaching Partyshall
furnish proof of any such easement, right of way, license, permit, permission, certification, or franchise
within thirty (30) days of request by SBC-13STATE. SBC-13STATE does not warrant the validity or
apportionability of any rights it may hold to place facilities on private property.

15.2

	

Private Rights-of-Way Not Owned orControlled by Either Party. Neither party shall restrict or interfere with
the other party's access to or right to occupy property owned by third-panties which is not subject to the
other party's control, including property as to which either party has access subject to non-exclusive rights
of-way . Each party shall make its own, independent legal assessment ofits right to enter upon or use the
property of third-party property owners and shall bear all expenses, including legal expenses, involved in
making such determinations .



15.3 Access to Rights-of-Way Generally. At locations where SBC- 11 3STATE has access to third-party property
pursuant to non-exclusive rights-of-way, SBC-13STATE shall not interfere with Attaching Party's
negotiations with third-party property owners for similar access or with Attaching Party's access to such
property pursuant to easements or other rights-of-ways obtained by Attaching Party from the property
owner. At locations where SBC-13STATE has obtained exclusive rights-of-way from third-party property
owners or otherwise controls the right-of-way, SBC-13STATE shall, to the extent space is available, and
subject to reasonable safety, reliability, and engineering conditions, provide access to Attaching Partyon a
nondiscriminatory basis, provided that the underlying agreement with the property owner permits SBC-
13STATEto provide such access, and provided furtherthat SBC-13STATE's chargesforsuch access shall
include Attaching Party's pro rata portion of the charges, if any, paid by SBC-13STATE to obtain the right-
of-way, plus any otherdocumented legal, administrative, andengineering costs incurred by SBC-113STATE
in obtaining the right-of-way and processing Attaching Party's request for access .

16 . SPECIFICATIONS
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16 .1

	

Compliance with Requirements . Specifications, and Standards. Attaching Party's facilities attached to
SBC-13STATE's poles oroccupying space in SBC-13STATE's ducts, conduits, and rights-of-way shall be
attached, placed, constructed, maintained, repaired, and removed in full compliance with the requirements,
specifications, and standards specified in this Appendix and the Administrative Guide.
16 .1 .1 SBCCALIFORNIA ONLY- In addition to the terms and conditions included in this Appendix, SBC

CALIFORNIA shall comply with any requirements set forth in California Public Utility Commission
Decision 98-10-058 .

16.2

	

Published Standards . Attaching Party's facilities shall be placed, constructed, maintained, repaired, and
removed in accordance with current (as ofthe date when such work is performed) editions ofthe following
publications :
16 .2 .1 the Blue Book Manual of Construction Procedures, Special Report SR-TAP-001421, published by

Bell Communications Research, Inc . ('Bellcore"), and sometimes referred to as the "Blue Book";
16 .2 .2 the National Electrical Safety Code ("NESC"), published by the Institute of Electrical and Electronic

Engineers, Inc . ("IEEE") ;
16 .2 .3 the National Electrical Code ("NEC"), published by the National Fire Protection Association

("NFPA") ;
16.2 .4 California Public Utility Commission's General Orders 95 and 128 for attachments to Pacific Bell

Telephone Company poles, ducts, conduits and rights of way; and,
16.2.5 the SBC-13STATE Structure Access Guidelines

16.3

	

Opening of Manholes and Access to Conduit. The following requirements apply to the opening of SBC-
13STATE's manholes and access to SBC-13STATE's conduit system.
16.3 .1 Attaching Party will notify SBC-113STATE notless than 5 business days in advance before entering

SBC-13STATE'sconduit system to perform non-emergencyworkoperations. Such operations shall
be conducted during normal business hours except as otherwise agreed by the parties. The notice
shall state the general nature ofthe work to be performed.

16 .3.2An authorized employee or representative of SBC-13STATE may be present any time when
Attaching Party or personnel acting on Attaching Party's behalf enter or perform work within SBC-
13STATE's conduit system . Attaching Party shall reimburse SBC-13STATE for costs associated
with the presence of SBC-13STATE's authorized employee or representative .

16.3 .3 Each party must obtain any necessary authorizationfrom appropriate authorities to open manholes.



17 .

	

ACCESS TO RECORDS
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17 .1

	

SBC-13STATE will, upon request and at the expense of the Attaching Party, provide Attaching Party
accessto and copies of redacted maps, records and additional information relating tothelocation, capacity
and utilization ofSBC-13STATE's Structure. Upon request, SBC-13STATE will meet with the Attaching
Party to clarify matters relating to maps, records oradditional information . SBC-13STATEdoes notwarrant
the accuracy or completeness of information on any maps or records.

17.2

	

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

17.3

	

SBC-13STATE will provide information currently available on the SBC-13STATE"s maps and/or records
regarding :
17.3 .1 the location of Structure and street addresses for manholes and poles as shown on SBC-

13STATE's maps;
17.3.2 the footage between manholes or lateral ducts lengths, as shown on SBC-13STATE's maps ;
17.3.3the footage between poles, if shown on SBC-13STATE's maps ;
17 .3 .4 the total capacity ofthe Structure
17.3 .5 the existing utilization ofthe Structure.

17 .4

	

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

17.5

	

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

18 .

	

APPLICATIONS AND PRE-OCCUPANCY PERMIT SURVEYS

18.1

	

Occupancy Permits Required . Attaching Party shall apply in writing for and receive an occupancy permit
before attaching facilities to specified SBC-13STATE poles or placing facilities within specified SBC-
13STATE ducts, conduits, or rights-of-way .

18.2

	

Structure Access Request Form . To apply for an occupancy permit under this Appendix, Attaching Party
shall submit to SBC-13STATE the appropriate SBC-13STATE request forms. Attaching Party shall
promptly withdraw or amend its request if, at any time prior to the 45th day, it has determined that it no
longer seeks access to specific SBC-13STATE Structure .

18.3 Make-Ready Survey . A Make-Ready survey must be completed by SBC-13STATE or the Attaching Party
before an occupancy permit is issued . The primary purposes of the make ready survey will be to enable
SBC-13STATE to
18.3 .1 Confirm or determinethe modifications, capacity expansion, and make-readywork, if any, necessary

to accommodate Attaching Party's attachment offacilities to SBC-13STATE structures ;
18 .3 .2 plan and engineer the facilities modification, capacity expansion, and make-ready work, if any,

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

18.3.3 estimate the costs associated with such facilities modification, capacity expansion, or make-ready
work .

19 .

	

POLE, DUCT,AND CONDUIT SPACE ASSIGNMENTS

19.1

	

Selection of Space. SBC-13STATE will selector approve the Attaching Party's selection of the space
Applicant will occupy on SBC-13STATE's poles or in SBC-13STATE'sconduit systems. Maintenance ducts
shall notbe considered available for Attaching Party's use except as specifically provided elsewhere in this



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

19.2

	

Pole, Duct, and Conduit Space Assiqnments.
19.2 .1 After Attaching Party's application for a pole attachment or conduit occupancy permit has been

approved by SBC-13STATE, the pole, duct, and conduit space selected and/or approved by SBC-
13STATE in such application will be assigned to Attaching Party for a pre-occupancy period notto
exceed twelve (12) months .

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

19.2.3 SBC-13STATEmay assign space to itself by making appropriate entries in the same records used
to log assignments to Attaching Party and third parties. If SBC-13STATE assigns pole, duct, or
conduit space to itself, such assignment will automatically lapse 12 months after the date the
assignment has been entered into theappropriate SBC-13STATE record ifSBC-13STATE has not
occupied such assigned space within such 12 month period .

19.2 .4 SBC CALIFORNIA: Space assignment is 9 months in California .
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19.2.5 Notices and applications including assignment requests will be date-and time-stamped on receipt.

20 .

	

ISSUANCE OF OCCUPANCY PERMITS (INCLUDING MAKE-READY WORK)

20.1

	

Response Within 45 Days . Within 45 days ofAttaching Party's submission of a request for access to SBC-
13STATE Structure, SBC-13STATE shall provide a written response to the application . The response shall
state whetherthe request is being granted or denied, and ifthe request is denied, provide the reasons why
the request is being denied . If denial of access is proposed, SBC-13STATE will meet with the Attaching
Party and explore in good faith reasonable alternatives to accommodate the proposed attachment. The
Attaching Party must request such meeting within ten (10) business days of receipt of a notice of denial .
SBC-11 3STATE will schedule the meeting within ten (10) business days of receiptofthe Attaching Party's
written request for a meeting.

20.2

	

If access is granted the response will further advise Attaching Party in writing of:

20.2 .1 what modifications, capacity expansions, or make-ready work, if any, will be required to prepare
SBC-13STATE's Structure, and

20.2 .2 an estimate of charges for such modifications, capacity expansions, or make-ready work .

20.3 Make-ready Work . If it is determined that make ready work will be necessary to accommodate Attaching
Party's facilities, Attaching Party shall have 45 days (the "acceptance period") to either
20.3 .1 submit paymentfor the estimate authorizing SBC-13STATE or its contractor to complete the make-

ready work; or
20.3.2 advise SBC-13STATE of its willingness to perform the proposed make-ready work itself if

permissible in the application area.

20.4

	

Make-ready work performed byAttaching Party, or by an authorized contractorselected by Attaching Party,
shall be performed in accordance with SBC-13STATE S specifications and in accordance with the same
standards and practices which would be followed ifsuch work were being performed by SBC-113STATE or
SBC-13STATE's contractors . Neither Attaching Party nor authorized contractors selected by Attaching
Party shall conduct such work in any mannerwhich degradesthe integrityofSBC-13STATE's Structures or
interferes with any existing use of SBC-13STATE's facilities or the facilities of any Other User.



ways.
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20 .5

	

Payments to Others for Expenses Incurred in Transferring or Arranging Their Facilities . Attaching Party
shall make arrangements with the Other Users with facilities attached to SBC-13STATE's poles or
occupying space in SEC-13STATE'sconduitsystem regarding reimbursement for any expenses incurred
by the Other Users in transferring or rearranging the Other Users' facilities to accommodatethe attachment
or placement of Attaching Party's facilities to or in SBC-13STATE's poles, ducts, conduits and rights of

20.6

	

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

20.7

	

IfAttaching Party utilizes space or capacity on any SBC-13STATE Structure created at SBC-13STATE's
expense after February of 1996, the Attaching Party will reimburse Attaching Party on a pro-rata basis for
the Attaching Party's share, if any, of SBC-13STATE's capacity creation costs.

20.8

	

Occupancy Permit and Attachment. Afterall required make-ready work is completed, SBC-13STATE will
issue an occupancy permit confirming that Attaching Party may attach specified facilities to SBC-
13STATE's Structure .

20.9

	

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

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

20.10 The Attaching Party's obligation to pay semiannual pole attachment or conduit occupancy fees will
commence on the date the Occupancy Permit is provided by SBC-13STATE to the Attaching Party .

21.

	

CONSTRUCTION OF ATTACHING PARTY'S FACILITIES
21 .1

	

Responsibility for Attaching and Placing Facilities . The Attaching Party shall be responsible for the actual
attachment ofits facilities to SBC-13STATE's poles and the placement ofsuch facilities in SBC-13STATE's
ducts, conduits, and fights-of-way and shall be solely responsible for all costs and expenses incurred by it
or on its behalf in connection with such activities.

21 .2

	

Construction Schedule . After the issuance of an occupancy permit, Attaching Party shall provide SBC-
13STATE with a construction schedule and thereafter keep SBC-13STATE informed of anticipated
changes in the construction schedule .

22 .

	

USE AND ROUTINE MAINTENANCE OF ATTACHING PARTY'S FACILITIES

22.1

	

Routine Maintenance of Attaching Party's Facilities . Each occupancy permit subject to this Agreement
authorizes Attaching Party to engage in routine maintenance of facilities located on or within SBC-
13STATE's poles, ducts, and conduits . Routine maintenance does not include the replacement or
modification ofAttaching Party's facilities in any manner which results in Attaching Party'sfacilities differing
substantially in size, weight, or physical characteristics from the facilities described in Attaching Party's
occupancy permit .



APPENDIX SA-POLES, CONDUITSAND ROW-38C-13STATE
PAGE 19 OF 25

999-13STATE/GRANITE TELECOMMUNICATIONS, LLC
031903

22.2

	

Short-term Use of Maintenance Ducts for ReDair and Maintenance Activities . Maintenance ducts shall be
available, on a nondiscriminatory basis, for short-term (not to exceed 30 days) non-emergency
maintenance or repair activities by any entity with facilities in the conduit section in which the maintenance
ductis located; provided, however, that use ofthe maintenancedud for non-emergency maintenance and
repair activities must be scheduled by SBC-13STATE. A person or entity using the maintenancedud for
non-emergency maintenance or repair activities shall immediately notify SBC-13STATE of such use and
must either vacate the maintenance dud within 30 days or, with SBC-13STATE's consent, which consent
shall not be unreasonably withheld, rearrange its facilities toensure that at least one full-sized replacement
maintenancedud(or, ifthe designated maintenance dudwasan inner dud, a suitable replacement inner
dud) is available for use by all occupants in the conduit section within 30 days after such person or entity
occupies the maintenance dud. Cablestemporarily placed in the maintenancedudon anon-emergency
basis shall be subject to such accommodations as may be necessary to rectify emergencies which may
occur while the maintenancedud is occupied .

23.

	

MODIFICATION OF ATTACHING PARTY'S FACILITIES

23.1

	

Notification of Planned Modifications . Attaching Party shall notify SBC-13STATE in writing at least 30 days
before adding to, relocating, replacing or otherwise modifying its facilities already attached to a SBC-
13STATE Structure . The notice shall contain sufficient information to enable SBC-13STATE to determine
whether the proposed addition, relocation, replacement, or modification is within the scope of Attaching
Party's present occupancy permit or requires a new or amended occupancy permit .

23.2

	

Replacement of Facilities and Overlashing Additional Cables . Attaching Party mayreplace existing facilities
with new facilities occupying the same SBC-13STATE Structure, and may overlash additional cables to its
own existing facilities ; provided, however, that such activities shall not be considered to be routine
maintenance and shall be subject to the requirements of this article.

24 .

	

REQUIRED REARRANGEMENTS OF ATTACHING PARTY'S FACILITIES

24.1

	

Required Rearrangement of Attaching PartV'S Facilities . Attaching Party agrees that Attaching Party will
cooperate with SBC-13STATE and other users in making rearrangements to SBC-13STATE Structure as
may be necessary, and that costs incurred byAttaching Party in making such rearrangements shall, in the
absence of a specific agreementto the contrary, be bome bythe parties in accordance with then applicable
law.

24.2

	

Whenever feasible, SBC-13STATE shall give Attaching Party not less than 30 days prior written notice of
the need for Attaching Party to rearrange its facilities pursuant to this section. The notice shall state the
date by which such rearrangements are to be completed . Attaching Party shall complete such
rearrangements within the time prescribed in the notice . If Attaching Party does not rearrange facilities
within noted time, SBC-13STATE will rearrange at Attaching Party's expense.

25.

	

EMERGENCY REPAIRS AND POLE REPLACEMENTS

25.1

	

Responsibility for Emergency Repairs ; Access to Maintenance Duct. In general, each party shall be
responsible for making emergency repairs to its own facilities and for formulating appropriate plans and
practices enabling such party to make such repairs.
25.1 .1 Nothing contained in this Appendix shall be construed as requiring either party to perform anyrepair

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

25.1 .2 Maintenance ducts shall be available, on a nondiscriminatory basis, for emergency repair activities
by any entity,with facilities in the conduit section in which the maintenance duct is located; provided,
however, thatan entity using the maintenance duct for emergency repair activities will notify SBC
13STATE within 12 hours ofthe current business day (or first business day following a non-business
day)that such entity is entering the SBC- 113STATEconduitsystem and using the maintenance duct
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for emergency restoral purposes . The notice will include a description ofthe emergency and non-
emergency services involved and an estimate of the completion time. Maintenance ducts will be
used to restore the highest priority services, as defined in Section 2.7, first. Existing spare ducts
maybe used for restoration purposes providing the spare ducts are restored after restoration work is
complete . Any spare ducts not returned will be included be assigned to the userof the duct and an
occupancy permit issued .

25 .1 .3 The Attaching Party shall either vacate the maintenance duct within 30 days or, with SBC-
13STATE's consent, rearrange its facilities to ensure that at least one full-sized replacement
maintenance duct (or, if the designated maintenance duct was an inner-duct, a suitable replacement
inner-duct) is available for use by all occupants in the conduit secton within 30 days after such
person or entity occupies the maintenance ducts. Entities notvacating the maintenance duct must
provide an immediate maintenance duct at the entity's cost.

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

25 .3 Order of Precedence of Work Operations: Access to Maintenance Duct and Other Unoccupied Ducts in
Emergency Situations . When notice and coordination are practicable, SBC-13STATE, Attaching Party, and
other affected parties shall coordinate repair and other work operations in emergency situations involving
service disruptions . Disputes will be immediately resolved at the site by the affected parties present in
accordance with the following principles .
25 .3 .1 Emergency service restoration work requirements shalltake precedence overother work operafions .
25.3.2 Except as otherwise agreed upon by the parties, restoration of lines for emergency services

providers (e .g., 911, fire, police, national security and hospital lines) shall be given the highest
priority and temporary occupancy of the maintenance duct (and, if necessary, other unoccupied
ducts) shall be assigned in a manner consistent with this priority. Secondary priority, shall be given
to restoring services to the local service providers with the greatest numbers of local lines out of
service due to the emergency being rectified . The parties shall exercise good faith in assigning
priorities, shall base their decisions on the best information then available to them at the site in
question, and may, by mutual agreement at the site, take other factors into consideration in
assigning priorities and sequencing service restoration activities .

25.3.3 SBC-113STATE shall determine the order ofprecedence of workoperations and assignment of duct
space in the maintenance duct (and otherunoccupied ducts) only if the affected parties present are
unable to reach prompt agreement ; provided, however, that these decisions shall be made by SBC-
13STATE on a nondiscriminatory basis in accordance with the principles set forth in this section.

25.4

	

Emergency Pole Replacements .
25.4 .1 When emergencypole replacements are required, SBC-13STATE shall promptly make a good faith

effort to contactAttaching Party to notify Attaching Party of the emergency and to determinewhether
Attaching Party will respond to the emergency in a timely manner.

25.4.2 If notified by SBC-13STATE that an emergency exists which will require the replacement of a pole,
Attaching Party shalltransfer itsfacilities immediately, provided such transfer is necessaryto rectify
the emergency . If the transfer is to an SBC-13STATE replacement pole, the transfer shall be in
accordance with SBC-13STATE's placement instructions .

25 .4 .3 If Attaching Party is unable to respond to the emergency situation immediately, Attaching Party shall
so advise SBC-113STATE and thereby authorize SBC- 11 3STATE (or anyOtherUsersharing the pole
with SBC-13STATE) to perform such emergency-necessitated transfers (and associated facilities
rearrangements) on Attaching Party's behalf .
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25.5

	

ExpensesAssociated 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 rearrangements of such
facilities associated with emergency pole replacements made in accordance with the provisions of this
article .
25 .5 .1 Each party shall be solely responsible for paying all persons and entities who provide materials,

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

25 .5 .2 Attaching Party shall reimburse SBC-13STATE for the costs incurred by SBC-13STATE for work
performed by SBC-13STATE on Attaching Party's behalf in accordance with the provisions of this
article .

26.

	

INSPECTION BY SBC OF ATTACHING PARTY'S FACILITIES

26.1

	

Post-Construction Inspections . SBC-13STATE will, at the Attaching Party's expense, conduct a post-
construction inspection ofthe Attaching Party's attachment offacilities to SBC-13STATE's Structures for
the purpose ofdetermining the conformance of the attachments to the occupancy permit. SBC-13STATE
will provide the Attaching Party advance written notice of proposed date and time ofthe post-construction
inspection . The Attaching Party may accompany SBC-13STATE on the post-construction inspection.

26.2

	

Right to Make Periodic or Spot Inspections. SBC-13STATE shall have the right, but not the obligation, to
make periodic or spot inspections of all facilities attached to SBC-13STATE's Structure. These inspections
will not be made more often than once every 2 years unless in SBC-13STATE's judgement such
inspections are required for reasons involving safety or because of an alleged violation of the terms of this
Agreement.

26.3

	

IfAttaching Party's facilities are in compliance with this Appendix, there will be no charges incurred by the
Attaching Party for the periodic or spot inspection . If Attaching Party's facilities are not in compliance with
this Appendix, SBC-13STATE may charge Attaching Party for the inspection . The costs of Periodic
Inspections will be paid by those Attaching Parties with 2% or greater oftheir attachments in violation. The
amount paid bythe Attaching Partyshall bethe percentage thattheir violationsbearto thetotalviolations of
all Attaching Parties found during the inspection .

26.4

	

If the inspection reflects that Attaching Party's facilities are not in compliance with the terms of this
Appendix, Attaching Party shall bring its faciliities into compliance within 30 days afterbeing notified of such
noncompliance . If any make ready or modification work to SBC-13STATE's Structures is required to bring
Attaching Party's facilities into compliance, the Attaching Party shall provide notice to SBC-13STATE and
the make ready work or modification will be treated in the same fashion as make ready work or
modifications for a new request for attachment.

27 .

	

TAGGING OF FACILITIES AND UNAUTHORIZED ATTACHMENTS

27.1

	

Facilities to Be Marked . Attaching Party shall tag orotherwise mark all ofAttaching Party's facilities placed
on or in SBC-13STATE's Structure in a manner sufficient to identify the facilities as those belonging to the
Attaching Party .

27.2

	

Removal of Untagged Facilities. SBC-13STATE may, without notice to any person orentity, remove from
SBC-13STATE's poles or any part of SBC-13STATE's conduit system the Attaching Party's facilities, if
SBC-13STATE determines thatsuch facilities are notthe subject ofa currentoccupancy permit and are not
otherwise lawfully present on SBC-13STATE's poles or in SBC-13STATE's conduit system .

27.3

	

Notice to Attaching Party. Ifany ofAttaching Party's facilities for which no occupancy permit is presently in
effect are found attached to SBC-13STATE's poles or anchors or within any part of SBC-13STATE's
conduit system, SBC-13STATE, without prejudice to other rights or remedies available to SBC-13STATE
under this Appendix, and without prejudice to any rights or remedies which may exist independent of this
Agreement, shall send a written notice to Attaching Party advising Attaching Party thatnooccupancy permit



is presently in effect with respectto the facilities and that Attaching Party must, within 30 days, respond to
the notice as provided in Section 27.6 of this Appendix .

27 .4

	

Attaching Party's Response . Within 60 days after receiving a notice under Section 27.5 ofthis Appendix,
Attaching Party shall acknowledge receipt of the notice and submit to SBC-73STATE, in writing, an
application for a new or amended occupancy permit with respect to such facilities .

27.5

	

Approval of Request and Retroactive Charges . IfSBC-73STATE approves Attaching Party's application for
a new or amended occupancy permit, Attaching Party shall be liable to SEC-13STATE for all fees and
charges associated with the unauthorized attachments as specified in Section 27.10 of thisAppendix . The
issuance of a new oramended occupancy permit as provided by this article shall not operate retroactively
or constitute a waiver by SBC-13STATE of any of its rights or privileges underthis Appendix or otherwise.

27.6

	

Attachment and occupancy fees and charges shall continue to accrue until the unauthorized facilities are
removed from SBC-13STATE's poles, conduit system or rights of way or until a new or amended
occupancy permit is issued and shall include, but not be limited to, all fees and charges which would have
been due and payable if Attaching Party and its predecessors had continuouslycomplied with all applicable
SBC-73STATE licensing requirements . Such fees and charges shall be due and payable 30 daysafterthe
date ofthe bill or invoice stating such fees and charges. In addition, the Attaching Party shall be liable for
an unauthorized attachment fee in the amount of 5 times the annual attachment and occupancy fees in
effect on the date Attaching Party is notified by SBC-13STATE of the unauthorized attachment or
occupancy . Payment of such fees shall be deemed liquidated damages and not a penalty . In addition,
Attaching Partyshall rearrange or remove its unauthorized facilities at SBC-13STATE's request to comply
with applicable placement standards, shall remove its facilities from any space occupied by or assigned to
SBC-13STATE or another Other User, and shall pay SBC-73STATE for all costs incurred by SBC-
13STATE in connection with any rearrangements, modifications, or replacements necessitated as a result
of the presence of Attaching Party's unauthorized facilifies.

27.7

	

Removal of Unauthorized Attachments. If Attaching Party does not obtain a new or amended occupancy
permit with respect to unauthorized facilities within the specified period of time, SBC-13STATE shall by
written notice advise Attaching Party to remove its unauthorized facilities not less than 60 days from the
date of notice and Attaching Party shall remove the facilities within the time specified in the notice. Ifthe
facilities have not been removed within the time specified in the notice, SBC-13STATE may, at SBC-
135TATE's option, remove Attaching Party's facilities at Attaching Party's expense .

27.8

	

No Ratification of Unoermfted Attachments or Unauthorized Use of SBC-13STATE's Facilities . No actor
failure to actby SBC-13STATE with regard to any unauthorized attachment oroccupancy or unauthorized
use of SBC-13STATE's Structure shall be deemed to Constitute a ratification by SBC-13STATE of the
unauthorized attachment or occupancy or use, nor shall the payment by Attaching Party of fees and
charges forunauthorized pole attachments orconduit occupancyexonerate Attaching Partyfrom liabilityfor
any trespass or other illegal or wrongful conduct in connection with the placement or use of such
unauthorized facilities .

28.

	

REMOVAL OF ATTACHING PARTY'S FACILITIES
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28.1

	

When Applicant no longer intends to occupy space on aSBC-13STATE poleor in a SBC-13STATE ductor
conduit, Applicant will provide written notification to SBC-13STATE that it wishes to terminate the
occupancy permit with respect to such space and will remove its facilities from the space described in the
notice . Upon removal ofApplicant's facilities, the occupancy permit shall terminate and the space shall be
available for reassignment.
28 .1 .1 Attaching Party shall be responsible for and shall bear all expenses arising outof or in connection

with the removal of its facilities from SBC-13STATE's Structure .
28 .1 .2 Except as otherwise agreed upon in writing by the parties, Applicant must, after removing its

facilities, plug all previously occupied ducts at the entrances to SBC-13STATE's manholes.
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28.1 .3 Applicant shall be solely responsible for the removal of its own facilities from SBC-13STATE 's
Structure.

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

28 .3

	

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

28A

	

Removal Following Replacement of Facilities . Attaching Party shall remove facilities no longer in service
from SBC-113STATE's Structures within 60 days afterthe date Attaching Party replaces existing facilities on
a pole or in a conduit with substitute facilities on the same pole or in the same conduit.

28.5

	

Removal to Avoid Forfeiture. If the presence of Attaching Party's facilities on or in SBC-13STATE's
Structure would cause a forfeiture of the rights of SBC-13STATE to occupy the property where such
Structure is located, SBC-13STATE will promptly notify Attaching Party in writing and Attaching Party shall
not, without due cause and justification, refuse to remove its facilities within such time as may be required
to prevent such forfeiture . SBC-13STATE will give Attaching Party not less than 60 days from the date of
notice to remove Attaching Party's facilities unless prior removal is required to prevent the forfeiture of
SBC-13STATE's rights. AtAttaching Party's request, the parties will engage in good faith negotiations with
each other, with Other Users, and with third-party propertyowners and cooperatively take such othersteps
as may be necessary to avoid the unnecessary removal of Attaching Parts facilities .

28 .6

	

Removal of Facilities by SBC-113STATE: Notice of Intent to Remove . If Attaching Party fails to remove its
facilities from SBC-13STATE's Structure in accordance with the provisions of Sections 28.1-28.6 of this
Appendix, SBC-13STATE may remove such facilities and store them at Attaching Party's expense in a
public warehouse or elsewhere without being deemed guilty of trespass or conversion and without
becoming liable to Attaching Party for any injury, loss, or damage resulting from such actions. SBC-

13STATE shall give Attaching Party not less than 60 days prior written notice of its intent to remove
Attaching Parts facilities pursuant to this section.

28.7

	

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

29.

	

RATES, FEES,CHARGES, AND BILLING

29.1

	

Rates. Charges and Fees Subiectto Applicable Laws . Regulations . Rules, and Commission Orders. All
rates, charges and fees outlined in this Appendix will be set forth in APPENDIX PRICING as part of the
Interconnection Agreement All rates, charges and fees shall be subject to all applicable federal and state
laws, rules, regulations, and commission orders .

29.2

	

Changes to Rates, Charges and Fees. Subjectto applicable federal and state laws, rules, regulations and
orders, SBC- 11 3STATE shall have the righttochange the rates, charges and fees outlined in this Appendix .
SBC-13STATE will provide the Attaching Party 60 days written notice, advising the Attaching Party of the
specific changes being made and the effective date of the change . Ifthe changes outlined in the notice are
not acceptable to the Attaching Party, Attaching Party may either (1) seek renegotiation of this Appendix,
(2) terminate this Appendix, or (3) seek relief through the dispute resolution process in the General Terms
and Conditions of this Agreement.

30.

	

PERFORMANCE AND PAYMENT BONDS

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



30.2

NOTICES

31 .1

32.1

APPENDIX SA -POLES, CONDUITS ANDROWSBC-13STATE
PAGE 24 OF 25

AN-13STATE/GRANITE TELECOMMUNICATIONS, LLC
031903

forms ofsecurity) in amounts and on terms sufficient to guarantee the performance ofthe Attaching Party's
obligations arising out ofor in connection with this Appendix .
30 .1 .1 If a bond or similar form of assurance is required of Attaching Party, an authorized contractor, or

other person acting on Attaching Party's behalf, Attaching Party shall promptly submit to SBC-
135TATE adequate proofthat the bond remains in full force and effect and provide certification from
the company issuing the bond that the bond will not be cancelled, changed or materially altered
without first providing SBC-13STATE60 days written notice.

Payment and Performance Bonds in Favor of Contractors and Subcontractors . . Attaching Party shall be
responsible for paying all employees, contractors, subcontractors, mechanics, materialmen and other
persons orentifies performing work or providing materials in conneclion with Attaching Partl/s performance
under this Appendix . In the event any lien, claim or demand is made on SBC-13STATE by any such
employee, contractor, subcontractor, mechanic, materialman, or other person or entity providing such
materials or performing such work, SBC-13STATE may require, in addition to any security, provided under
Seccfon 30.1 ofthis Appendix, thatAttaching Party execute paymentorperformance bonds, or provide such
othersecurity, as SBC-13STATE maydeem reasonable or necessaryto protect SBC-13STATE from any
such lien, claim or demand .

Notices to Attaching Partv. All written notices required to be given to a party shall be delivered or mailed to
the partys duty authorized agent or attorney, as designated in this section.
31 .1 .1 Such notice maybe delivered to the party's duly authorized agent or attorney in person or by agent

or courier receipted delivery .
31 .1 .2 Such notice maybe mailed to the party's duly authorized agent or attorney by registered orcertified

mail, return receipt requested . When notice is given by mail, such notice shall be complete upon
depositofthe notice, enclosed in a postpaid, properly addressed wrapper, in a post office orofficial
depository under the care and control ofthe United States Postal Service and shall be deemed to
have been given three days after the date of deposit.

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

31 .2

	

Changes in Notice Requirements . Either party may, from time to time, change notice addressees and
addresses by giving written notice ofsuch changeto the other party . Such notce shall state, at a minimum,
the name, title, firm, and full address of the newaddressee .

32 .

	

APPLICABILITY OF OTHER RATES, TERMS AND CONDITIONS

Every interconnection, service and network element provided hereunder, shall be subject to all rates, terms
and conditons contained in this Appendix which are legitimately related to such interconnection, service or
network element. Without limiting the general applicability of the foregoing, the following terms and
conditions of the General Terms and Conditions are specifically agreed by the Parties to be legitimately
related to, and to be applicable to, each interconnection, service and networkelementprovided hereunder.
definifions, interpretation, construction and severability; notice of changes; general responsibilities of the
Parties; effective date, term and termination ; fraud; deposits ; billing and paymentofcharges; non-payment
and procedures fordisconnection; dispute resolution ; audits; disclaimer of representations and warranties ;

NOTICE CONTACT ATTACHING PARTY SBC-13STATE CONTACT
NAME/TITLE GeofGookman/Director-Regulatory

Compliance
Contract Administration
ATTN: Notices Manager

STREET ADDRESS 234 Copeland Street 311 S. Akard, 9i' Floor
Four SBC Plaza_

CITY/STATE/ZIP CODE Quin , MA 02169 Dallas, TX 75_202-5_398
FACSIMILE NUMBER 617.847.0931 214-464-2006
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limitation of liability, indemnification ; remedies ; intellectual property; publicity and use of trademarks or
service marks; no permit ; confidentiality ; intervening law; governing law, regulatory approval ; changes in
End User local exchange service provider selection ; compliance and certification ; law enforcement; no third
party beneficiaries ; disclaimer ofagency; relationship of the Partiesfindependentcontractor subcontracting;
assignment; responsibility for environmental contamination ; force majeure; taxes; non-waiver; network
maintenance and management; signaling; transmission of traffic to third parties ; customer inquiries;
expenses; conflicts of interest ; survival; scope of agreement; amendments and modifications ; and entire
Agreement.


