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Guy M. Hicks AT&T Tennessee T: 615.214.6301
General Counsel 333 Commerce Street F: 615.214.7406
Suite 2101 guy.hicks@att.com

Nashville, TN 37201-3300

December 21, 2009

VIA HAND DELIVERY

Chairman Sara Kyle

c/o Sharla Dillon, Dockets

and Records Manager

Tennessee Regulatory Authority
460 James Robertson Parkway
Nashville, Tennessee 37243-0505

Re:

Approval — of  the  [Interconnection  Agreement  Negotiated by BellSouth
Telecommunications, Inc. d/b/a AT&T Tennessee and Ben Lomand Communications,
LLC Pursuant to Sections 251 and 252 of the Telecommunications Act of 1996.

Docket No.  09-00202

Dear Chairman Kyle:

Pursuant to Section 252(e) of the Telecommunications Act of 1996, Ben Lomand
Communications, LLC and BellSouth Telecommunications, Inc. d/b/a AT&T Tennessee are hereby
submitting to the Tennessee Regulatory Authority the original plus one paper copy and one electronic
copy of the attached Petition for Approval of the Interconnection Agreement.

Thank you for your attention to this matter.

e

s
-~ Sincerely yours,

Guy M. Hicks -

ce: Levoy Knowles, Chief Manager, Ben Lomand Communications, LLC
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BEFORE THE TENNESSEE REGULATORY AUTHORITY
Nashville, Tennessee

In re: Approval of the Interconnection Agreement Negotiated by BellSouth
Telecommunications, Inc.  d/b/a  AT&T  Tennessee and  Ben  Lomand
Communications, LLC Pursuant to Sections 251 and 252 of the
Telecommunications Act of 1996

Docket No.

PETITION FOR APPROVAL OF THE
INTERCONNECTION AGREEMENT NEGOTIATED
BETWEEN BELLSOUTH TELECOMMUNICATIONS, INC.

D/B/A AT&T TENNESSEE AND BEN LOMAND COMMUNICATIONS, LLC
PURSUANT TO THE TELECOMMUNICATIONS ACT OF 1996

COME NOW, Ben Lomand Communications, LLC ("Ben Lomand") and BellSouth
Telecommunications, Inc., d/b/a AT&T Tennessee ("AT&T"), and file this request for approval
of the Interconnection Agreement (the "Agreement") negotiated between the two companies
pursuant to Sections 251 and 252 of the Telecommunications Act of 1996, (the "Act"). In
support of their request, Ben Lomand and AT&T state the following:

L. Ben Lomand and AT&T have recently negotiated an agreement for
interconnection of their networks, the unbundling of specific network elements offered by AT&T
and the resale of AT&T's telecommunications services to Ben Lomand. A copy of the
Agreement is attached hereto and incorporated herein by reterence.

2. Pursuant to Section 252(e) of the Telecommunications Act of 1996, Ben Lomand
and AT&T are submitting their Agreement to the TRA for its consideration and approval.

3. In accordance with Section 252(e) of the Act, the TRA is charged with approving
or rejecting the negotiated Agreement between AT&T and Ben Lomand within 90 days of its
submission. The Act provides that the TRA may only reject such an agreement if it finds that the

agreement or any portion of the agreement discriminates against a telecommunications carrier



not a party to the agreement or the implementation of the agreement or any portion of the
agreement is not consistent with the public interest, convenience and necessity.

4. Ben Lomand and AT&T aver that the Agreement is consistent with the standards
tor approval.

5. Pursuant to 47 USC Section 252(i) and 47 C.F.R. Section 51.809, AT&T shall
make available the entire Interconnection Agreement approved pursuant to 47 USC Section 252.

Ben Lomand and AT&T respectfully request that the TRA approve the Agreement

negotiated between the parties.

) 4N N TN L
This -\ day of ,2009.

Respectfully submitted,

BELLSOUTH TELECOMMUNICATIONS, INC.

D/B/}AT&T TENNESSEE
////J o e T
o Y
Guy M. Hicks )

333 Commerce Street, Suite 2101
Nashville, Tennessee 37201-3300
(615) 214-6301

Attorney for AT&T

S
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CERTIFICATE OF SERVICE

I, Guy M. Hicks, hereby certify that | have served a copy of the foregoing Petition for
Approval of the Interconnection Agreement on the following via United States Mail on the

CNA dayof SO L2009,
P

Ben Lomand Communications, LLC
Levoy Knowles
Chief Manager e

311N. Chanceryst. -~/ .
McMinnville, TN 37110 */m\{—— \

N Guy M. Hicks

#764990 3
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AGREEMENT
GENERAL TERMS AND CONDITIONS

THIS AGREEMENT is made by and between BellSouth Telecommunications, Inc., d/b/a AT&T
Alabama, AT&T Florida, AT&T Georgia, AT&T Kentucky, AT&T Louisiana, AT&T Mississippi, AT&T North Carolina,
AT&T South Carolina and AT&T Tennessee (AT&T), and Ben Lomand Communications, LLC (Ben Lomand), a
Tennessee Corporation, and shall be effective on the Effective Date, as defined herein. This Agreement may refer to
either AT&T or Ben Lomand or both as a “Party” or “Parties.”

WITNESSETH

WHEREAS, AT&T is a local exchange telecommunications company authorized to provide
Telecommunications Services (as defined below) in the states of Alabama, Florida, Georgia, Kentucky, Louisiana,
Mississippi, North Carolina, South Carolina and Tennessee; and

WHEREAS, Ben Lomand is or seeks to become a CLEC to provide telecommunications services in the
state of Tennessee; and

WHEREAS, the Parties wish to interconnect their facilities and exchange traffic pursuant to Sections
251 and 252 of the Act as set forth herein; and

NOW THEREFORE, in consideration of the mutual agreements contained herein, AT&T and Ben
Lomand agree as follows:

Definitions

Affiliate is defined as a person that (directly or indirectly) owns or controls, is owned or controlled
by, or is under common ownership or control with, another person. For purposes of this paragraph,
the term “own” means to own an equity interest (or equivalent thereof) of more than ten percent
(10%).

AT&T-22STATE is defined as the AT&T-owned ILEC(S) doing business in Alabama, Arkansas,
California, Connecticut, Florida, Georgia, lllinois, Indiana, Kansas, Kentucky, Louisiana, Michigan,
Mississippi, Missouri, Nevada, North Carolina, Ohio, Oklahoma, South Carolina, Tennessee, Texas
and Wisconsin.

AT&T-9STATE is defined as the states of Alabama, Florida, Georgia, Kentucky, Louisiana,
Mississippi, North Carolina, South Carolina and Tennessee.

Commission is defined as the appropriate regulatory agency in each state of AT&T Southeast
Region 9-State (Alabama, Florida, Georgia, Kentucky, Louisiana, Mississippi, North Carolina,
South Carolina, and Tennessee).

Competitive Local Exchange Carrier (CLEC) means a telephone company certificated by the
Commission to provide local exchange service within AT&T's franchised area.

CCCS 50f 110
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Effective Date is defined as the date that the Agreement is effective for purposes of rates, terms

and conditions and shall be thirty (30) days after the date of the last signature executing the

Agreement. Future amendments for rate changes will also be effective thirty (30) days after the
date of the last signature executing the amendment.

End User means the ultimate user of the Telecommunications Service.
FCC means the Federal Communications Commission.

Telecommunications means the transmission, between or among points specified by the user, of
information of the user’s choosing, without change in the form or content of the information as sent
and received.

Telecommunications Service means the offering of telecommunications for a fee directly to the
public, or to such classes of users as to be effectively available directly to the public, regardless of
the facilities used.

Telecommunications Act of 1996 (Act) means Public Law 104-104 of the United States
Congress effective February 8, 1996. The Act amended the Communications Act of 1934 (47
U.S.C. Section 1 et. seq.).

CLEC Certification

Ben Lomand agrees to provide AT&T in writing Ben Lomand’s CLEC certification for each state
covered by this Agreement prior to AT&T filing this Agreement with the Commission in that state for
approval.

Should Ben Lomand’s certification in any state be rescinded or otherwise terminated, AT&T may,
at its election, terminate this Agreement immediately with respect to that state and all monies owed
on all outstanding invoices for services in that state shall become due, and AT&T may refuse to
provide services hereunder in that state until certification is reinstated in that state. Ben Lomand
shall provide an effective authorization to do business issued by the secretary of state or equivalent
authority in each state covered by this Agreement.

Term of the Agreement

The term of this Agreement shall be three (3) years, beginning on the Effective Date and shall
apply to the AT&T Southeast Region 9-State in the states of Alabama, Florida, Georgia, Kentucky,
Louisiana, Mississippi, North Carolina, South Carolina and Tennessee. Notwithstanding any prior
agreement of the Parties, the rates, terms and conditions of this Agreement shall not be applied
retroactively prior to the Effective Date.

The Parties agree that by no earlier than two hundred seventy (270) days and no later than one
hundred and eighty (180) days prior to the expiration of the initial term of this Agreement, they shall
commence negotiations for a new agreement to be effective beginning on the expiration date of
this Agreement (Subsequent Agreement). If as of the expiration of the initial term of this
Agreement, a Subsequent Agreement has not been executed by the Parties, then except as set
forth in Sections 2.3.1 and 2.3.2 below, this Agreement shall continue on a month-to-month basis
while a Subsequent Agreement is being negotiated. The Parties’ right and obligations with respect
to this Agreement after expiration of the initial term shall be as set forth in Section 2.3 below.

If, after one hundred and thirty-five (135) days of commencing the negotiation referred to in Section
2.2 above, the Parties are unable to negotiate new terms, conditions and prices for a Subsequent

CCCS 6 of 110
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Agreement, either Party may petition the Commission to establish appropriate terms, conditions
and prices for the Subsequent Agreement pursuant to 47 U.S.C. § 252.

Ben Lomand may request termination of this Agreement only if it is no longer purchasing services
pursuant to this Agreement. Except as set forth in Section 2.3.2 below, notwithstanding the
foregoing, in the event that as of the date of expiration of the initial term of this Agreement and
conversion of this Agreement to a month-to-month term, the Parties have not entered into a
Subsequent Agreement and no arbitration proceeding has been filed in accordance with Section
2.3 above, then AT&T may terminate this Agreement upon sixty (60) days notice to Ben Lomand.
In the event that AT&T terminates this Agreement as provided above, AT&T shall continue to offer
services to Ben Lomand pursuant to the rates, terms and conditions set forth in AT&T’s then
current standard interconnection agreement. In the event that AT&T's standard interconnection
agreement becomes effective between the Parties, the Parties may continue to negotiate a
Subsequent Agreement.

Notwithstanding Section 2.3 above, in the event that as of the expiration of the initial term of this
Agreement the Parties have not entered into a Subsequent Agreement and no arbitration
proceeding has been filed in accordance with Section 2.3 above and AT&T is not providing any
services under this Agreement as of the date of expiration of the initial term of this Agreement, then
this Agreement shall not continue on a month-to-month basis but shall be deemed terminated as of
the expiration date hereof.

In addition to any right of either Party as set forth in this Agreement, each Party reserves the right
to suspend access to ordering systems, refuse to process additional or pending applications for
service, or terminate service in the event of prohibited, unlawful or improper use of the other
Party’s facilities or service, abuse of the other Party’s facilities or any other material breach of this
Agreement, and all monies owed on all outstanding invoices shall become due.

If, at any time during the term of this Agreement, AT&T is unable to contact Ben Lomand pursuant
to the Notices provision hereof or any other contact information provided by Ben Lomand under
this Agreement, and there are no active services being provisioned under this Agreement, then
AT&T may, at its discretion, terminate this Agreement, without any liability whatsoever, upon
sending of notification to Ben Lomand pursuant to the Notices section hereof.

Nondiscriminatory Access

The quality of the interconnection between the network of AT&T and the network of Ben Lomand
shall be at a level that is equal to that which AT&T provides itself, a subsidiary, an Affiliate, or any
other party. The interconnection facilities shall be designed to meet the same technical criteria and
service standards that are used within AT&T’s network and shall extend to a consideration of
service quality as perceived by End Users and service quality as perceived by Ben Lomand.

Liability and Indemnification

In the event that a Party consists of two (2) or more separate entities as set forth in this Agreement
and/or any Amendments hereto, or any third party places orders under this Agreement using that
Party’s company codes or identifiers, all such entities shall be jointly and severally liable for the
obligations of that Party under this Agreement.

Liability for Acts or Omissions of Third Parties. AT&T shall not be liable to Ben Lomand for any act
or omission of another Telecommunications company providing any services to Ben Lomand. Ben
Lomand shall not be liable to AT&T for any act or omission of another Telecommunications
company providing any services to AT&T.

Limitation of Liability. Except for any indemnification obligations of the Parties hereunder or except
in the event of gross negligence or willful misconduct, each Party’s liability to the other for any loss,
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cost, claim, injury, liability or expense, including reasonable attorneys’ fees relating to or arising out

of any cause whatsoever, whether based in contract, negligence or other tort, strict liability or

otherwise, relating to the performance of this Agreement, shall not exceed a credit for the actual
cost of the services or functions not performed or improperly performed.

Limitations in Tariffs. A Party may, in its sole discretion, provide in its tariffs and contracts with its
End Users and third parties that relate to any service, product or function provided or contemplated
under this Agreement, that to the maximum extent permitted by Applicable Law, such Party shall
not be liable to the End User or third party for (i) any loss relating to or arising out of this
Agreement, whether in contract, tort or otherwise, that exceeds the amount such Party would have
charged that applicable person for the service, product or function that gave rise to such loss and
(ii) consequential damages. To the extent that a Party (First Party) elects not to place in its tariffs
or contracts such limitations of liability, and the other Party (Second Party) incurs a loss as a result
thereof, the First Party shall, except to the extent caused by the Second Party’s gross negligence
or willful misconduct, indemnify and reimburse the Second Party for that portion of the loss that
would have been limited had the First Party included in its tariffs and contracts the limitations of
liability that the Second Party included in its own tariffs at the time of such loss.

Neither AT&T nor Ben Lomand shall be liable for damages to the other Party’s terminal location,
equipment or End User premises resulting from the furnishing of a service, including, but not
limited to, the installation and removal of equipment or associated wiring, except to the extent
caused by a Party’s gross negligence or willful misconduct or by a Party’s failure to ground properly
a local loop after disconnection.

Except in the instance of loss resulting from willful misconduct or gross negligence, a Party shall
not be responsible or liable for indirect, incidental, or consequential damages, including, but not
limited to, economic loss or lost business or profits, damages arising from the use or performance
of equipment or software, or the loss of use of software or equipment, or accessories attached
thereto, delay, error, or loss of data. In connection with this limitation of liability, each Party
recognizes that the other Party may, from time to time, provide advice, make recommendations, or
supply other analyses related to the services or facilities described in this Agreement, and, while
each Party shall use diligent efforts in this regard, the Parties acknowledge and agree that this
limitation of liability shall apply to provision of such advice, recommendations, and analyses.

To the extent any specific provision of this Agreement purports to impose liability, or limitation of
liability, on either Party different from or in conflict with the liability or limitation of liability set forth in
this Section, then with respect to any facts or circumstances covered by such specific provisions,
the liability or limitation of liability contained in such specific provision shall apply.

Indemnification for Certain Claims. Except to the extent caused by the indemnified Party’s gross
negligence or willful misconduct, the Party providing services hereunder, its Affiliates and its parent
company, shall be indemnified, defended and held harmless by the Party receiving services
hereunder against any claim, loss or damage arising from the receiving Party’s use of the services
provided under this Agreement pertaining to (1) claims for libel, slander or invasion of privacy
arising from the content of the receiving Party's own communications, or (2) any claim, loss or
damage claimed by the End User of the Party receiving services arising from such company’s use
or reliance on the providing Party’s services, actions, duties, or obligations arising out of this
Agreement.

Disclaimer.  EXCEPT AS SPECIFICALLY PROVIDED TO THE CONTRARY IN THIS
AGREEMENT, NEITHER PARTY MAKES ANY REPRESENTATIONS OR WARRANTIES TO THE
OTHER PARTY CONCERNING THE SPECIFIC QUALITY OF ANY SERVICES, OR FACILITIES
PROVIDED UNDER THIS AGREEMENT. THE PARTIES DISCLAIM, WITHOUT LIMITATION,
ANY WARRANTY OR GUARANTEE OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
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PURPOSE, ARISING FROM COURSE OF PERFORMANCE, COURSE OF DEALING, OR FROM
USAGES OF TRADE.

Intellectual Property Rights and Indemnification

No License. No patent, copyright, trademark or other proprietary right is licensed, granted or
otherwise transferred by this Agreement. The Parties are strictly prohibited from any use, including
but not limited to, in the selling, marketing, promoting or advertising of telecommunications
services, of any name, service mark, logo or trademark (collectively, the “Marks”) of the other
Party. The Marks include those Marks owned directly by a Party or its Affiliate(s) and those Marks
that a Party has a legal and valid license to use. The Parties acknowledge that they are separate
and distinct and that each provides a separate and distinct service and agree that neither Party
may, expressly or impliedly, state, advertise or market that it is or offers the same service as the
other Party or engage in any other activity that may result in a likelihood of confusion between its
own service and the service of the other Party.

Ownership of Intellectual Property. Any intellectual property that originates from or is developed
by a Party shall remain the exclusive property of that Party. Except for a limited, non-assignable,
non-exclusive, non-transferable license to use patents or copyrights to the extent necessary for the
Parties to use any facilities or equipment (including software) or to receive any service solely as
provided under this Agreement, no license in patent, copyright, trademark or trade secret, or other
proprietary or intellectual property right, now or hereafter owned, controlled or licensable by a
Party, is granted to the other Party. Neither shall it be implied nor arise by estoppel. Any
trademark, copyright or other proprietary notices appearing in association with the use of any
facilities or equipment (including software) shall remain on the documentation, material, product,
service, equipment or software. It is the responsibility of each Party to ensure at no additional cost
to the other Party that it has obtained any necessary licenses in relation to intellectual property of
third Parties used in its network that may be required to enable the other Party to use any facilities
or equipment (including software), to receive any service, or to perform its respective obligations
under this Agreement.

Intellectual Property Remedies

Indemnification. The Party providing a service pursuant to this Agreement will defend the Party
receiving such service or data provided as a result of such service against claims of infringement
arising solely from the use by the receiving Party of such service in the manner contemplated
under this Agreement and will indemnify the receiving Party for any damages awarded based
solely on such claims in accordance with Section 3 above.

Claim of Infringement

In the event that use of any facilities or equipment (including software), becomes, or in the
reasonable judgment of the Party who owns the affected network is likely to become, the subject of
a claim, action, suit, or proceeding based on intellectual property infringement, then said Party,
promptly and at its sole expense and sole option, but subject to the limitations of liability set forth
below, shall:

modify or replace the applicable facilities or equipment (including software) while maintaining form
and function, or

obtain a license sufficient to allow such use to continue.

In the event Sections 5.3.2.2 or 5.3.2.3 above are commercially unreasonable, then said Party may
terminate, upon reasonable notice, this contract with respect to use of, or services provided
through use of, the affected facilities or equipment (including software), but solely to the extent
required to avoid the infringement claim.
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Exception to Obligations. Neither Party's obligations under this Section shall apply to the extent

the infringement is caused by: (i) modification of the facilities or equipment (including software) by

the indemnitee; (i) use by the indemnitee of the facilities or equipment (including software) in

combination with equipment or facilities (including software) not provided or authorized by the

indemnitor, provided the facilities or equipment (including software) would not be infringing if used

alone; (iii) conformance to specifications of the indemnitee which would necessarily result in

infringement; or (iv) continued use by the indemnitee of the affected facilities or equipment
(including software) after being placed on notice to discontinue use as set forth herein.

Exclusive Remedy. The foregoing shall constitute the Parties' sole and exclusive remedies and
obligations with respect to a third party claim of intellectual property infringement arising out of the
conduct of business under this Agreement.

Dispute Resolution. Any claim arising under Section 5.1 and 5.2 above shall be excluded from the
dispute resolution procedures set forth in Section 6 below and shall be brought in a court of
competent jurisdiction.

Proprietary and Confidential Information

It may be necessary for AT&T and Ben Lomand, each as the “Discloser,” to provide to the other
Party, as “Recipient,” certain proprietary and confidential information (including trade secret
information) including but not limited to technical, financial, marketing, staffing and business plans
and information, strategic information, proposals, request for proposals, specifications, drawings,
maps, prices, costs, costing methodologies, procedures, processes, business systems, software
programs, techniques, customer account data, call detail records and like information (collectively
the “Information”). All such Information conveyed in writing or other tangible form shall be clearly
marked with a confidential or proprietary legend. Information conveyed orally by the Discloser to
Recipient shall be designated as proprietary and confidential at the time of such oral conveyance,
shall be reduced to writing by the Discloser within forty-five (45) days thereafter, and shall be
clearly marked with a confidential or proprietary legend.

Use and Protection of Information. Recipient agrees to protect such Information of the Discloser
provided to Recipient from whatever source from distribution, disclosure or dissemination to
anyone except employees of Recipient with a need to know such Information solely in conjunction
with Recipient’s analysis of the Information and for no other purpose except as authorized herein or
as otherwise authorized in writing by the Discloser. Recipient will not make any copies of the
Information inspected by it.

Exceptions
Recipient will not have an obligation to protect any portion of the Information which:

(a) is made publicly available by the Discloser or lawfully by a nonparty to this_Agreement; (b) is
lawfully obtained by Recipient from any source other than Discloser; (c) is previously known to
Recipient without an obligation to keep it confidential; or (d) is released from the terms of this
Agreement by Discloser upon written notice to Recipient.

Recipient agrees to use the Information solely for the purposes of negotiations pursuant to 47
U.S.C. § 251 or in performing its obligations under this Agreement and for no other entity or
purpose, except as may be otherwise agreed to in writing by the Parties. Nothing herein shall
prohibit Recipient from providing information requested by the FCC or a state regulatory agency
with jurisdiction over this matter, or to support a request for arbitration or an allegation of failure to
negotiate in good faith.
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Recipient agrees not to publish or use the Information for any advertising, sales or marketing

promotions, press releases, or publicity matters that refer either directly or indirectly to the
Information or to the Discloser or any of its affiliated companies.

The disclosure of Information neither grants nor implies any license to the Recipient under any
trademark, patent, copyright, application or other intellectual property right that is now or may
hereafter be owned by the Discloser.

Survival of Confidentiality Obligations. The Parties’ rights and obligations under this Section shall
survive and continue in effect until two (2) years after the expiration or termination date of this
Agreement with regard to all Information exchanged during the term of this Agreement. Thereafter,
the Parties’ rights and obligations hereunder survive and continue in effect with respect to any
Information that is a trade secret under applicable law.

Resolution of Disputes

Except as otherwise stated in this Agreement, if any dispute arises as to the interpretation of any
provision of this Agreement or as to the proper implementation of this Agreement, the aggrieved
Party, if it elects to pursue resolution of the dispute, shall petition the Commission for a resolution
of the dispute. However, each Party reserves any rights it may have to seek judicial review of any
ruling made by the Commission concerning this Agreement.

Taxes

Definition. For purposes of this Section, the terms “taxes” and “fees” shall include but not be
limited to federal, state or local sales, use, excise, gross receipts or other taxes or tax-like fees of
whatever nature and however designated (including tariff surcharges and any fees, charges or
other payments, contractual or otherwise, for the use of public streets or rights of way, whether
designated as franchise fees or otherwise) imposed, or sought to be imposed, on or with respect to
the services furnished hereunder or measured by the charges or payments therefore, excluding
any taxes levied on income. In the event that any taxes or fees are assessed pursuant to or as a
result of this Agreement, such taxes and fees will be handled as set forth in this Section.

Taxes and Fees Imposed Directly On Either Providing Party or Purchasing Party

Taxes and fees imposed on the providing Party, which are not permitted or required to be passed
on by the providing Party to its customer, shall be borne and paid by the providing Party.

Taxes and fees imposed on the purchasing Party, which are not required to be collected and/or
remitted by the providing Party, shall be borne and paid by the purchasing Party.

Taxes and Fees Imposed on Purchasing Party But Collected And Remitted By Providing Party

Taxes and fees imposed on the purchasing Party shall be borne by the purchasing Party, even if
the obligation to collect and/or remit such taxes or fees is placed on the providing Party.

To the extent permitted by applicable law, any such taxes and/or fees shall be shown on applicable
billing documents between the Parties. Notwithstanding the foregoing, the purchasing Party shall
remain liable for any such taxes and fees regardless of whether they are actually billed by the
providing Party at the time that the respective service is billed.

If the purchasing Party determines that in its opinion any such taxes or fees are not payable, the
providing Party shall not bill such taxes or fees to the purchasing Party if the purchasing Party
provides written certification, reasonably satisfactory to the providing Party, stating that it is exempt
or otherwise not subject to the tax or fee, setting forth the basis therefore, and satisfying any other
requirements under applicable law. If any authority seeks to collect any such tax or fee that the
purchasing Party has determined and certified not to be payable, or any such tax or fee that was
not billed by the providing Party, the purchasing Party may contest the same in good faith, at its

CCCS 11 of 110



8.34

8.3.5

8.3.6

8.3.7

8.4
8.4.1

8.4.2

8.4.3

8.4.4

845

8.4.6

GENERAL TERMS AND CONDITIONS/AT&T-9STATE

Page 8 OF 14

Ben Lomand

INDIRECT INTERCONNECTION AGREEMENT - 03/13/08

own expense. In any such contest, the purchasing Party shall promptly furnish the providing Party

with copies of all filings in any proceeding, protest, or legal challenge, all rulings issued in

connection therewith, and all correspondence between the purchasing Party and the taxing
authority.

In the event that all or any portion of an amount sought to be collected must be paid in order to
contest the imposition of any such tax or fee, or to avoid the existence of a lien on the assets of the
providing Party during the pendency of such contest, the purchasing Party shall be responsible for
such payment and shall be entitled to the benefit of any refund or recovery.

If it is ultimately determined that any additional amount of such a tax or fee is due to the imposing
authority, the purchasing Party shall pay such additional amount, including any interest and
penalties thereon.

Notwithstanding any provision to the contrary, the purchasing Party shall protect, indemnify and
hold harmless (and defend at the purchasing Party’s expense) the providing Party from and against
any such tax or fee, interest or penalties thereon, or other charges or payable expenses (including
reasonable attorney fees) with respect thereto, which are incurred by the providing Party in
connection with any claim for or contest of any such tax or fee.

Each Party shall notify the other Party in writing of any assessment, proposed assessment or other
claim for any additional amount of such a tax or fee by a taxing authority; such notice to be
provided, if possible, at least ten (10) days prior to the date by which a response, protest or other
appeal must be filed, but in no event later than thirty (30) days after receipt of such assessment,
proposed assessment or claim.

Taxes and Fees Imposed on Providing Party But Passed On To Purchasing Party

Taxes and fees imposed on the providing Party, which are permitted or required to be passed on
by the providing Party to its customer, shall be borne by the purchasing Party.

To the extent permitted by applicable law, any such taxes and/or fees shall be shown on applicable
billing documents between the Parties. Notwithstanding the foregoing, the purchasing Party shall
remain liable for any such taxes and fees regardless of whether they are actually billed by the
providing Party at the time that the respective service is billed.

If the purchasing Party disagrees with the providing Party’s determination as to the application or
basis for any such tax or fee, the Parties shall consult with respect to the imposition and billing of
such tax or fee. Notwithstanding the foregoing, the providing Party shall retain ultimate
responsibility for determining whether and to what extent any such taxes or fees are applicable,
and the purchasing Party shall abide by such determination and pay such taxes or fees to the
providing Party. The providing Party shall further retain ultimate responsibility for determining
whether and how to contest the imposition of such taxes and fees; provided, however, that any
such contest undertaken at the request of the purchasing Party shall be at the purchasing Party’s
expense.

In the event that all or any portion of an amount sought to be collected must be paid in order to
contest the imposition of any such tax or fee, or to avoid the existence of a lien on the assets of the
providing Party during the pendency of such contest, the purchasing Party shall be responsible for
such payment and shall be entitled to the benefit of any refund or recovery.

If it is ultimately determined that any additional amount of such a tax or fee is due to the imposing
authority, the purchasing Party shall pay such additional amount, including any interest and
penalties thereon.

Notwithstanding any provision to the contrary, the purchasing Party shall protect, indemnify and
hold harmless (and defend at the purchasing Party’s expense) the providing Party from and against
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any such tax or fee, interest or penalties thereon, or other reasonable charges or payable

expenses (including reasonable attorneys’ fees) with respect thereto, which are incurred by the
providing Party in connection with any claim for or contest of any such tax or fee.

Each Party shall notify the other Party in writing of any assessment, proposed assessment or other
claim for any additional amount of such a tax or fee by a taxing authority; such notice to be
provided, if possible, at least ten (10) days prior to the date by which a response, protest or other
appeal must be filed, but in no event later than thirty (30) days after receipt of such assessment,
proposed assessment or claim.

Mutual Cooperation. In any contest of a tax or fee by one Party, the other Party shall cooperate
fully by providing records, testimony and such additional information or assistance as may
reasonably be necessary to pursue the contest. Further, the other Party shall be reimbursed for
any reasonable and necessary out-of-pocket copying and travel expenses incurred in assisting in
such contest.

Force Majeure

In the event performance of this Agreement, or any obligation hereunder, is either directly or
indirectly prevented, restricted, or interfered with by reason of fire, flood, earthquake or like acts of
God, wars, revolution, civil commotion, explosion, acts of public enemy, embargo, acts of the
government in its sovereign capacity, labor difficulties, including without limitation, strikes,
slowdowns, picketing, or boycotts, unavailability of equipment from vendor, or any other
circumstances beyond the reasonable control and without the fault or negligence of the Party
affected, the Party affected, upon giving prompt notice to the other Party, shall be excused from
such performance on a day-to-day basis to the extent of such prevention, restriction, or
interference (and the other Party shall likewise be excused from performance of its obligations on a
day-to-day basis until the delay, restriction or interference has ceased); provided, however, that the
Party so affected shall use diligent efforts to avoid or remove such causes of non-performance and
both Parties shall proceed whenever such causes are removed or cease.

Adoption of Agreements

The Parties agree that controlling law and regulations established pursuant to 47 U.S.C. 8§ 252 (i)
shall apply with respect to the adoption by Ben Lomand of any agreement filed and approved
pursuant to 47 U.S.C. § 252.  The Parties shall adopt such approved other interconnection
agreement within a reasonable period of time. The adopted interconnection agreement shall apply
to the same states as such other interconnection agreement. The term of the adopted
interconnection agreement shall expire on the same date as set forth in the agreement that was
adopted.

Modification of Agreement

If a Party changes its name or makes changes to its company structure or identity due to a merger,
acquisition, transfer or any other reason, it is the responsibility of that Party to notify the other Party
of said change and request that an amendment to this Agreement, if necessary, be executed to
reflect said change.

In the event Ben Lomand desires to transfer any services hereunder to another provider of
Telecommunications Service, or Ben Lomand desires to assume hereunder any services
provisioned by AT&T to another provider of Telecommunications Service, the implementation of
such transfer of services by AT&T shall be subject to separately negotiated rates, terms and
conditions.
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No modification, amendment, supplement to, or waiver of the Agreement or any of its provisions

shall be effective and binding upon the Parties unless it is made in writing and duly signed by the
Parties.

In the event that any effective legislative, regulatory, judicial or other legal action materially affects
any material terms of this Agreement, or the ability of Ben Lomand or AT&T to perform any
material terms of this Agreement, Ben Lomand or AT&T may, on thirty (30) days’ written notice,
require that such terms be renegotiated, and the Parties shall renegotiate in good faith such
mutually acceptable new terms as may be required. In the event that such new terms are not
renegotiated within forty-five (45) days after such notice, and either Party elects to pursue
resolution of such amendment such Party shall pursue the dispute resolution procedure set forth in
Section 6 above.

Non-waiver of Legal Rights

Execution of this Agreement by either Party does not confirm or imply that the executing Party
agrees with any decision(s) issued pursuant to the Telecommunications Act of 1996 and the
consequences of those decisions on specific language in this Agreement. Neither Party waives its
rights to appeal or otherwise challenge any such decision(s) and each Party reserves all of its
rights to pursue any and all legal and/or equitable remedies, including appeals of any such
decision(s).

Indivisibility

Subject to Section 13 (Severability), the Parties intend that this Agreement be indivisible and
nonseverable, and each of the Parties acknowledges that it has assented to all of the covenants
and promises in this Agreement as a single whole and that all of such covenants and promises,
taken as a whole, constitute the essence of the contract. The Parties further acknowledge that this
Agreement is intended to constitute a single transaction, that the obligations of the Parties under

this Agreement are interdependent, and that payment obligations under this Agreement are
intended to be recouped against other payment obligations under this Agreement.

Severability

If any provision of this Agreement, or part thereof, shall be held invalid or unenforceable in any
respect, the remainder of the Agreement or provision shall not be affected thereby, provided that
the Parties shall negotiate in good faith to reformulate such invalid provision, or part thereof, or
related provision, to reflect as closely as possible the original intent of the parties, consistent with
applicable law, and to effectuate such portions thereof as may be valid without defeating the intent
of such provision and in a manner that bestows the same economic benefits established by this
Agreement. In the event the Parties are unable to mutually negotiate such replacement language,
either Party may elect to pursue resolution consistent with the terms and conditions set forth in
Section 6 above.

Non-Waivers

A failure or delay of either Party to enforce any of the provisions hereof, to exercise any option
which is herein provided, or to require performance of any of the provisions hereof shall in no way
be construed to be a waiver of such provisions or options, and each Party, notwithstanding such
failure, shall have the right thereatfter to insist upon the performance of any and all of the provisions
of this Agreement.

Governing Law

Where applicable, this Agreement shall be governed by and construed in accordance with federal
and state substantive telecommunications law, including rules and regulations of the FCC and
appropriate Commission. In all other respects, this Agreement shall be governed by and construed
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and enforced in accordance with the laws of the State of Georgia without regard to its conflict of
laws principles.

Assignments

Any assignment by either Party to any entity of any right, obligation or duty, or of any other interest
hereunder, in whole or in part, shall be void in the absence of the prior written consent of the other
Party which shall not be unreasonably withheld. The assignee must provide evidence that it holds
all necessary legal and regulatory authority to undertake the assigned rights and obligations in
each state covered by this Agreement. In the event of an assignment subsequent to the receipt of
the other Party's written consent, the Parties shall amend this Agreement to reflect such
assignments and shall work cooperatively to implement any changes required due to such
assignment. All obligations and duties of any Party under this Agreement shall be binding on all
successors in interest and assigns of such Party. No assignment or delegation hereof shall relieve
the assignor of its obligations under this Agreement in the event that the assignee fails to perform
such obligations. Notwithstanding anything to the contrary in this Section, it shall not be
unreasonable for a Party to withhold its consent to an assignment in the event that the Assigning
Party is in breach of its duties under this Agreement; provided, however, that neither Party shall be
permitted to assign this Agreement to any entity unless either: (1) the Assigning Party pays all bills,
past due and current, under this Agreement, or (2) the assignee expressly assumes liability for
payment of such bills.

Notices

With the exception of hilling notices, governed by Attachment 2, every notice, consent, or approval
of a legal nature, required or permitted by this Agreement shall be in writing and shall be delivered
either by hand, by overnight courier or by certified US mail postage prepaid, or email if an email
address is listed below, addressed to:

AT&T

Contract Management
ATTN: Notices Manager
311 S. Akard, 9" Floor
Four AT&T Plaza
Dallas, TN 75202-5398

and
Business Markets Attorney
Suite 4300

675 West Peachtree Street
Atlanta, GA 30375
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Ben Lomand Communications, LLC
Levoy Knowles

Chief Manager

311 N. Chancery St.

McMinnville, TN 37110

or at such other address as the intended recipient previously shall have designated by written
notice to the other Party.

Unless otherwise provided in this Agreement, notice by mail shall be effective on the date it is
officially recorded as delivered by return receipt or equivalent.

Notwithstanding the above, AT&T will post to AT&T’s Interconnection Web site changes to its
business processes and policies and shall post to AT&T's Interconnection Web site or submit
through applicable electronic systems, other service and business related notices not requiring an
amendment to this Agreement.

Rule of Construction

No rule of construction requiring interpretation against the drafting Party hereof shall apply in the
interpretation of this Agreement.

Headings of No Force or Effect

The headings of Articles and Sections of this Agreement are for convenience of reference only,
and shall in no way define, modify or restrict the meaning or interpretation of the terms or
provisions of this Agreement.

Multiple Counterparts

This Agreement may be executed in multiple counterparts, each of which shall be deemed an
original, but all of which shall together constitute but one and the same document.

Filing of Agreement

Upon execution of this Agreement it shall be filed with the appropriate state regulatory agency
pursuant to the requirements of Section 252 of the Act, and the Parties shall share equally any
filing fees therefore. If the regulatory agency imposes any public interest notice fees regarding the
filing or approval of the Agreement, Ben Lomand shall be responsible for publishing the required
notice and the publication and/or notice costs shall be borne by Ben Lomand. Notwithstanding the
foregoing, this Agreement shall not be submitted for approval by the appropriate state regulatory
agency unless and until such time as Ben Lomand is duly certified as a local exchange carrier in
such state, except as otherwise required by a Commission.

Compliance with Law

The Parties have negotiated their respective rights and obligations pursuant to substantive Federal
and State Telecommunications law and this Agreement is intended to memorialize the Parties’
mutual agreement with respect to each Party’s rights and obligations under the Act and applicable
FCC and Commission orders, rules and regulations. Nothing contained herein, nor any reference
to applicable rules and orders, is intended to expand on the Parties’ rights and obligations as set
forth herein. Consistent with Section 252 (a) of the Act and to the extent the provisions of this
Agreement differ from the provisions of any Federal or State Telecommunications statute, rule or
order, in effect as of the execution of this Agreement, the provisions of this Agreement shall
control. Each Party shall comply at its own expense with all other laws of general applicability.
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Necessary Approvals

Each Party shall be responsible for obtaining and keeping in effect all approvals from, and rights
granted by, governmental authorities, building and property owners, other carriers, and any other
persons that may be required in connection with the performance of its obligations under this
Agreement. Each Party shall reasonably cooperate with the other Party in obtaining and
maintaining any required approvals and rights for which such Party is responsible.

Good Faith Performance

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

Rates

The Parties shall pay to each other the applicable charges set forth in this Agreement. In the event
that either Party is unable to bill the applicable rate for any Service, or if no rate is established or
included in this Agreement, each Party reserves the right to back bill the other for such rate, or for
the difference between the rate actually billed and the rate that should have been billed pursuant to
this Agreement. To the extent a rate element is omitted or no rate is established for a particular
Service, the providing Party has the right not to provision such Service until the Agreement is
amended to include such rate.

To the extent either Party requests a service from the other that is not included in this Agreement,
such service shall be provisioned pursuant to the rates, terms and conditions set forth in the
providing Party's applicable tariffs, or pursuant to a separately negotiated agreement.

Survival

The Parties’ obligations under this Agreement which by their nature are intended to continue
beyond the termination or expiration of this Agreement shall survive the termination or expiration of
this Agreement.

Entire Agreement

This Agreement means the General Terms and Conditions, the Attachments identified in Section
28.2 below, and all documents identified therein, as such may be amended from time to time and
which are incorporated herein by reference, all of which, when taken together, are intended to
constitute one indivisible agreement. This Agreement sets forth the entire understanding and
supersedes prior agreements between the Parties relating to the subject matter contained in this
Agreement and merges all prior discussions between them. Any orders placed under prior
agreements between the Parties shall be governed by the terms of this Agreement after the
effective date of this Agreement and acknowledge and agree that any and all amounts and
obligations owed for services provisioned or orders placed under prior agreements between the
Parties, related to the subject matter hereof, shall be due and owing under this Agreement after the
effective date of this Agreement and be governed by the rates, terms and conditions of this
Agreement after the effective date of this Agreement as if such services or orders were provisioned
or placed under this Agreement. Neither Party shall be bound by any definition, condition,
provision, representation, warranty, covenant or promise other than as expressly stated in this
Agreement or as is contemporaneously or subsequently set forth in writing and executed by a duly
authorized officer or representative of the Party to be bound thereby.

This Agreement includes Attachments with provisions for the following:

Network Interconnection
Billing
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Access to Numbers and Number Portability
Operations Support Systems
Structure Access
Pricing Schedule

Centralized Message Distribution Service (CMDS) is included as an option for purchase by Ben
Lomand pursuant to the terms and conditions set forth in this Agreement. Ben Lomand may elect
to purchase said service by written request to its Local Contract Manger if applicable.

Any reference throughout this Agreement to a tariff, industry guideline, AT&T’s technical guideline
or reference, AT&T business rule, guide or other such document containing processes or
specifications applicable to the services provided pursuant to this agreement, shall be construed to
refer to only those provisions thereof that are applicable to these services, and shall include any
successor or replacement versions thereof, all as they are amended from time to time and all of
which are incorporated herein by reference and may be found at AT&T’s Interconnection Web site
at: www.interconnection.bellsouth.com. References to state tariffs throughout this Agreement shall
be to the tariff for the state in which the services were provisioned.
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NETWORK INTERCONNECTION

General

The Parties shall provide interconnection with each other’s networks for the
transmission and routing of telephone exchange service (Local Traffic), ISP-Bound
Traffic, and exchange access (Switched Access (SWA) Traffic) on the following
terms:

This Attachment pertains only to the provison of Network Interconnection as
defined in Section 2 below.

Ben Lomand will provide the appropriate Operating Company Numbers (OCN) for
each state as assigned by the National Exchange Carriers Association (NECA),
Carrier Identification Code (CIC), if applicable, Access Customer Name and
Abbreviation (ACNA) to alow AT&T to uniquely identify and segregate services
purchased by Ben Lomand pursuant to this Agreement separately from those
services purchased by the company from whom Ben Lomand is leasing switching.

Definitions

For purposes of this attachment only, the following terms shall have the definitions
set forth below:

Automatic Location ldentification (ALI) is a feature by which the address
associated with the calling party’s telephone number is forwarded to the Public
Safety Answering Point (PSAP) for display. Access to the ALI database is
described in Section 4.5 below.

Automatic Number Identification (ANI) corresponds to the seven-digit
telephone number assigned by the serving local exchange carrier.

AT&T Trunk Group is defined as a one-way trunk group carrying AT&T
originated traffic to be terminated by Ben Lomand.

911 Serviceis as described in this Attachment.

Call Termination has the meaning set forth for “termination” in 47 C.F.R.
§ 51.701(d).

Call Transport has the meaning set forth for “transport” in 47 C.F.R. § 51.701(c).

Call Transport and Termination is used collectively to mean the switching and
transport functions from the Interconnection Point to the last point of switching.

Common (Shared) Transport is defined as the transport of the originating
Party’s traffic by the terminating Party over the terminating Party’s common
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(shared) facilities between (1) the terminating Party’ s tandem switch and end office
switch, (2) between the terminating Party’s tandem switches, and/or (3) between
the terminating Party’s host and remote end office switches. All switches referred
herein must be entered into the Local Exchange Routing Guide (LERG).

Dedicated Interoffice Facility is defined as a switch transport facility between a
Party’s Serving Wire Center and the first point of switching within the LATA on
the other Party’s network.

Network Interconnection is defined as the physical interconnection of facilities
and equipment provided by Ben Lomand and AT&T for the exchange of traffic
pursuant to this Agreement. To effectuate Network Interconnection, such
facilities and equipment must be dedicated solely to the exchange of Local Traffic,
ISP-bound Traffic, IntraLATA Toll Traffic and Transit Traffic between the
Parties, and such facilities and equipment shall include any existing Network
Interconnection arrangement established between AT&T and Ben Lomand for the
exchange of traffic between AT& T and Ben Lomand.

End Office Switching is defined as the function that establishes a communications
path between the trunk side and line side of the End Office switch.

Fiber Meet is an interconnection arrangement whereby the Parties physically
interconnect their networks via an optical fiber interface at which one Party's
facilities, provisioning, and maintenance responsibility begins and the other Party's
responsibility ends.

Final Trunk Group is defined as the trunk group that does not carry overflow
traffic.

Integrated Services Digital Network User Part (1 SUP) is a message protocol to
support call set-up and release for interoffice voice connections over SS7
signaling.

Interconnection Point (IP) is the physica telecommunications equipment
interface that interconnects the networks of AT& T and Ben Lomand.

| SP-Bound Traffic is as defined in this Attachment.

Local Channd is defined as a switched transport facility between a Party’s
Interconnection Point and the IP' s Serving Wire Center.

Local Trafficis as defined in this Attachment.

PSAP isthe answering location for 911 calls.
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Selective Routing (SR) is a standard feature that routes an E911 call from the
tandem to the designated PSAP based upon the address of the ANI of the calling

party.

Serving Wire Center (SWC) is defined as the wire center owned by one (1) Party
from which the other Party would normally obtain dial tone for its I P.

Signaling System 7 (SS7)/Common Channel Signaling 7 (CCS7) is an
out-of-band signaling system used to provide basic routing information, call set-up
and other call termination functions. Signaling is removed from the voice channel
and put on a separate data network.

Tandem Switching is defined as the function that establishes a communications
path between two (2) switching offices through a third switching office through
the provision of trunk side to trunk side switching.

Telecommunications is defined, pursuant to the Act, as the transmission, between
or among points specified by the user, of information of the user’s choosing,
without change in the form or content of the information as sent and received.

Trangt Traffic is traffic originating on Ben Lomand’'s network that is switched
and/or transported by AT&T and delivered to a third party’s network, or traffic
originating on a third party’'s network that is switched and/or transported by
AT&T and delivered to Ben Lomand’ s network.

Network |nterconnection

Network Interconnection may be provided by the Parties at any technically feasible
point within AT&T’s network. Network Interconnection will be provided either
through Dedicated Facilities as described in Section 3.2 below or by Fiber Meet as
described in Section 3.3 below.

Each Party is responsible for providing, engineering and maintaining the network
on its side of the IP. An IP must be located within AT& T’ s serving territory in the
LATA in which traffic is originating. An IP determines the point at which the
originating Party shall deliver Local Traffic, |SP-Bound Traffic, and Transit Traffic
for termination. Both Parties will act in good faith to ensure that any IP is efficient
for both Parties, to the extent possible.

Pursuant to the provisions of this Attachment, the location of the initial IP in a
given LATA shal be established by mutual agreement of the Parties. Subject to
the requirements for installing additional 1Ps, as set forth below, any IPs existing
prior to the Effective Date of the Agreement that meet the requirements set forth
in this Agreement will be accepted as initia IPs and will not require re-grooming.
When the Parties mutually agree to utilize two-way interconnection trunk groups
for the exchange of Local Traffic and |SP-Bound Traffic between each other, the
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Parties shall mutually agree to the location of 1P(s). If the Parties are unable to
agree to a mutual initial 1P, each Party, as originating Party, shall establish at least
one IP in the LATA for the delivery of its originated Local Traffic and |SP-Bound
Traffic to the other Party for Call Transport and Termination by the terminating
Party.

| nterconnection via Dedicated Facilities

Local Channel Facilities. As part of Call Transport and Termination, the
originating Party may obtain Local Channel facilities from the terminating Party.
The percentage of Loca Channel facilities utilized for Local Traffic and
|SP-Bound Traffic shall be determined based upon the application of the Percent
Loca Facility Factor as set forth in this Attachment. The charges applied to the
percentage of Local Channel facilities used for Local Traffic and |SP-Bound
Traffic as determined by the Percent Local Facility are as set forth in the Pricing
Schedule. The remaining percentage of Local Channel facilities shall be billed at
AT&T s applicable access tariff rates.

Dedicated Interoffice Facilities. As a part of Call Transport and Termination, the
originating Party may obtain Dedicated Interoffice Facilities from the terminating
Party. The percentage of Dedicated Interoffice Facilities utilized for Local Traffic
and ISP-Bound Traffic shall be determined based upon the application of the
Percent Local Facility Factor as set forth in this Attachment. The charges applied
to the percentage of the Dedicated Interoffice Facilities used for Local Traffic and
|SP-Bound Traffic as determined by the Percent Local Facility are as set forth in
the Pricing Schedule. The remaining percentage of the Dedicated Interoffice
Facilities shall be billed at AT& T’ s applicable access tariff rates.

Fiber Meet. If Ben Lomand elects to establish interconnection with AT&T
pursuant to a Fiber Meet Local Channel, Ben Lomand and AT&T shall jointly
engineer, operate and maintain a Synchronous Optical Network (SONET)
transmission system by which they shall interconnect their transmission and routing
of Loca Traffic, ISP-Bound Traffic, and Transit Traffic via a Loca Channel at
either the DS1 or DS3 level. The Parties shal work jointly to determine the
specific transmission system. However, Ben Lomand’'s SONET transmission
system must be compatible with AT&T's equipment, and the Data
Communications Channel (DCC) must be turned off.

Each Party, at its own expense, shall procure, install and maintain the agreed upon
SONET transmission system in its network.

The Parties shall agree to a Fiber Meet point between the AT&T SWC and the
Ben Lomand SWC. The Parties shall deliver their fiber optic facilities to the Fiber
Meet point with sufficient spare length to reach the fusion splice point for the Fiber
Meet Point. AT&T shall, at its own expense, provide and maintain the fusion
splice point for the Fiber Meet. A building type Common Language Location
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|dentification (CLLI) code will be established for each Fiber Meet point.  All
orders for interconnection facilities from the Fiber Meet point shall indicate the
Fiber Meet point as the originating point for the facility.

Upon verbal request by Ben Lomand, AT&T shall allow Ben Lomand access to
the fusion splice point for the Fiber Meet point for maintenance purposes on Ben
Lomand’s side of the Fiber Meet point.

Neither Party shal charge the other for its portion of the Fiber Meet facility used
exclusively for Local Traffic and I1SP-Bound Traffic.  Nonrecurring rates
associated with interconnecting trunk groups between AT& T and Ben Lomand are
set forth in the Pricing Schedule. To the extent a rate associated with the
interconnecting trunk group is not set forth in the Pricing Schedule, the rate shall
be as set forth in the appropriate AT& T tariff for SWA services.

AT&T and Ben Lomand shall establish interconnecting trunk groups and trunk
group configurations between networks, including the use of one-way or two-way
trunks in accordance with the following provisions set forth in this Agreement.
For trunking purposes, traffic will be routed based on the digits dided by the
originating End User and in accordance with the LERG.

Ben Lomand shall establish an interconnection trunk group(s) to at least one (1)
AT&T access tandem within the LATA for the delivery of Ben Lomand's
originated Local Traffic and |SP-Bound Traffic and for the receipt and delivery of
Trangit Traffic. To the extent that Ben Lomand does not establish interconnection
trunk groups to each AT&T tandem(s) in the LATA and where Ben Lomand
desires to deliver Local Traffic, ISP-Bound Traffic and/or Transit Trafficto AT&T
access tandems within the LATA, other than the tandems(s) to which Ben Lomand
has established interconnection trunk groups, Ben Lomand shal pay the
appropriate rates for Multiple Tandem Access (MTA), as described in this
Attachment.

Notwithstanding the forgoing, and to the extent that Ben Lomand elects to home
its NPA/NXXsto an AT&T access or local tandem (i.e., assign its NPA/NXXs so
as to subtend the AT&T tandem for terminating traffic), Ben Lomand shall
establish an interconnection trunk group(s) to al AT&T access and local tandems
in the LATA where Ben Lomand has homed its NPA/NXXs. To the extent that
Ben Lomand elects to home its NPA/NXXs to an AT&T access or loca tandem,
Ben Lomand shal home it's NPA/NXXs on the AT&T tandems that serve the
exchange rate center areas to which the NPA/NXXs are assigned. The specified
exchange rate center assigned to each AT& T tandem is defined in the LERG. Ben
Lomand shall enter its NPA/NXX access and/or loca tandem homing
arrangements into the LERG.
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SWA Traffic will be delivered to and from Interexchange Carriers (IXCs) based on
Ben Lomand’'s NXX access tandem homing arrangement as specified by Ben
Lomand in the LERG.

Except as set forth in Section 3.3.4 above, recurring and nonrecurring rates
associated with interconnecting trunk groups between AT& T and Ben Lomand are
set forth in the Pricing Schedule. To the extent a rate associated with the
interconnecting trunk group is not set forth in the Pricing Schedule, the rate shall
be as set forth in the appropriate AT& T tariff for SWA services.

Ben Lomand shall be responsible for ordering and paying for any two-way trunks
carrying Transit Traffic.

All trunk groups will be provisioned as SS7 capable where technically feasible. 1f
SS7 is not technically feasible, multi-frequency (MF) protocol signaling shall be
used.

In cases where either Party is adso an IXC, that IXC's Feature Group D (FGD)
trunk group(s) must remain separate from the local interconnection trunk group(s).

Each Party shall order interconnection trunks and trunk group including trunk and
trunk group augmentations via the Access Service Request (ASR) process. A Firm
Order Confirmation (FOC) shall be returned to the ordering Party, after receipt of
avalid, error free ASR, within the timeframes set forth in each state’s applicable
Performance Measures. Notwithstanding the foregoing, blocking situations and
trunking projects shall be managed through AT&T's Carrier Interconnection
Switching Center (CISC) Project Management Group and Ben Lomand's
equivalent trunking group, and FOCs for such orders shall be returned in the
timeframes applicable to the project. A project is defined as (1) a new trunk group
or (2) arequest for more than one hundred and ninety-two (192) trunks on asingle
or multiple group(s) inagiven AT&T local calling area.

Interconnection Trunk Groups for Exchange of Local Traffic, ISP-Bound Traffic
and Transit Traffic. Upon mutual agreement of the Parties in a joint planning
meeting, the Parties shall exchange Local Traffic, ISP-Bound Traffic, and Transit
Traffic on two-way interconnection trunk group(s) with the quantity of trunks
being mutually determined and the provisioning being jointly coordinated. AT&T
will use the Trunk Group Service Request (TGSR) to request changes in trunking.
Furthermore, the Parties shal jointly review trunk performance and forecasts in
accordance with Section 3.18 below. The Parties use of two-way interconnection
trunk groups for the transport of Local Traffic, ISP-Bound Traffic, and Transit
Traffic between the Parties does not preclude either Party from establishing
additional one-way interconnection trunks for the delivery of its originated Local
Traffic, ISP-Bound Traffic, and Transit Traffic to the other Party. Other trunk
groups for operator services, directory assistance and intercept must be established
pursuant to the applicable AT&T tariff if service is requested.
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AT&T Access Tandem Interconnection. AT& T access tandem interconnection at
a single access tandem provides access to those end offices subtending that access
tandem (Intratandem Access).

For purposes of this agreement, the Parties will negotiate in good faith, and
mutually agree to the most technically feasible interconnection architecture.

Basic Architecture. In the basic architecture, Ben Lomand's originating Local
Traffic, ISP-Bound Traffic and IntraLATA Toll Traffic and originating and
terminating Transit Traffic is transported on a single two-way trunk group between
Ben Lomand and AT&T Access Tandem(s) within a LATA to provide
Intratandem Access. This trunk group carries Transit Traffic between Ben
Lomand and Independent Companies (ICOs), IXCs, other CLECs, CMRS
providers that have a Meet Point Billing arrangement with AT&T, and other
network providers with which Ben Lomand desires to exchange traffic. This trunk
group also carries Ben Lomand originated Transit Traffic transiting asingle AT& T
Access Tandem destined to third party tandems such as an 1CO tandem or other
CLEC tandem. AT&T originated Loca Traffic, ISP-Bound Traffic and
IntraLATA Toll Traffic is transported on a separate single one-way trunk group
terminating to Ben Lomand. The LERG contains current routing and tandem
serving arrangements. The basic Architecture isillustrated in Exhibit B.

One-Way Trunk Group Architecture. In one-way trunk group architecture, the
Parties interconnect using three (3) separate trunk groups. A one-way trunk group
provides Intratandem Access for Ben Lomand-originated Local Traffic, |SP-
Bound Traffic and IntraLATA Toll Traffic destined for AT&T End Users. A
second one-way trunk group carries AT& T-originated Local Traffic, |SP-Bound
Traffic and IntraLATA Toll Traffic destined for Ben Lomand End Users. A two-
way trunk group provides Intratandem Access for Ben Lomand's originating and
terminating Transit Traffic. This trunk group carries Transit Traffic between Ben
Lomand and 1COs, 1XCs, other CLECs, CMRS providers that have a Meet Point
Bill arrangement with AT&T, and other network providers with which Ben
Lomand exchanges traffic. This trunk group also carries Ben Lomand originated
Trangit Traffic transiting a single AT& T Access Tandem destined to third party
tandems such as an 1CO tandem or other CLEC tandem. AT&T originated Local
Traffic, 1ISP-Bound Traffic and IntraLATA Toll Traffic is transported on a
separate single one-way trunk group terminating to Ben Lomand. The LERG
contains current routing and tandem serving arrangements. The one-way trunk
group architectureisillustrated in Exhibit C.

Two-Way Trunk Group Architecture. The two-way trunk group Architecture
establishes one (1) two-way trunk group to provide Intratandem Access for the
exchange of Local Traffic, ISP-Bound Traffic and IntraLATA Toll Traffic between
Ben Lomand and AT&T. In addition, a separate two-way transit trunk group
must be established for Ben Lomand’s originating and terminating Transit Traffic.
This trunk group carries Transit Traffic between Ben Lomand and 1COs, IXCs,
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other CLECs or CMRS providers that have a Meet Point Billing arrangement with
AT&T, and other network providers with which Ben Lomand exchanges traffic.
This trunk group aso carries Ben Lomand originated Transit Traffic transiting a
single AT&T access tandem destined to third party tandems such as an 1CO
tandem or other CLEC tandem. AT&T originated traffic may, in order to prevent
or remedy traffic blocking situations, be transported on a separate single one-way
trunk group terminating to Ben Lomand. However, where Ben Lomand is
responsive in a timely manner to AT& T’ s transport needs for its originated traffic,
AT&T originating traffic will be placed on the two-way Local Traffic trunk group
carrying ISP-Bound Traffic and IntraLATA Toll Traffic. The LERG contains
current routing and tandem serving arrangements. The two-way trunk group
architecture isillustrated in Exhibit D.

MTA Interconnection. To utilizez MTA, Ben Lomand must establish an
interconnection trunk group(s) at a minimum of one (1) AT&T access tandem
within each LATA asrequired. Where MTA is established, AT&T will route Ben
Lomand's originated Local Traffic, ISP-Bound Traffic, and Transit Traffic for
LATA wide transport and termination. Ben Lomand must also establish an
interconnection trunk group(s) at al AT&T access tandems where Ben Lomand
NXXs are homed as described in Section 3.5.1 above. |If Ben Lomand does not
have NXXs homed at any particular AT&T access tandem within a LATA and
elects not to establish an interconnection trunk group(s) at such AT&T access
tandem, Ben Lomand can order MTA in each AT&T access tandem within the
LATA where it does have an interconnection trunk group(s) and AT&T will
terminate Ben Lomand’s Local Traffic, ISP-Bound Traffic, and Transit Traffic to
End Users served through those AT& T access tandems where Ben Lomand does
not have an interconnection trunk group(s). MTA shall be provisoned in
accordance with AT& T’ s Ordering Guidelines.

Not withstanding the foregoing, MTA may not be utilized to route SWA Traffic
that transits the AT&T network to an IXC. SWA Traffic originated by or
terminated to Ben Lomand will be delivered to and from IXCs based on Ben
Lomand's NXX access tandem homing arrangement as specified by Ben Lomand
inthe LERG.

Compensation for MTA shall be at the applicable tandem switching and transport
charges specified in the Pricing Schedule and shall be billed in addition to any Call
Transport and Termination charges.

To the extent Ben Lomand routes its traffic in such a way that utilizes AT&T's
MTA service without properly ordering MTA, Ben Lomand shall pay AT&T the
associated MTA charges.

Local Tandem Interconnection
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Loca Tandem Interconnection arrangement allows Ben Lomand to establish an
interconnection trunk group(s) at AT&T local tandems for: (1) the delivery of Ben
Lomand-originated Local Traffic and I1SP-Bound Traffic transported and
terminated by AT&T to AT&T end offices served by those AT&T local tandems,
and (2) for local Transit Traffic transported by AT&T for third party network
providers who have also established an interconnection trunk group(s) at those
AT&T local tandems.

When a specified local calling area is served by more than one (1) AT&T local
tandem, Ben Lomand must designate a “home” local tandem for each of its
assigned NPA/NXXs and establish trunk connections to such local tandems.
Additionally, Ben Lomand may choose to establish an interconnection trunk
group(s) at the AT&T local tandems where it has no codes homing but is not
required to do so. Ben Lomand may deliver Local Traffic and 1SP-Bound Traffic
to a “home” AT&T local tandem that is destined for other AT&T or third party
network provider end offices subtending other AT&T local tandems in the same
local calling area where Ben Lomand does not choose to establish an
interconnection trunk group(s). It is Ben Lomand’s responsibility to enter its own
NPA/NXX local tandem homing arrangements into the LERG either directly or via
avendor in order for other third party network providers to determine appropriate
traffic routing to Ben Lomand's codes. Likewise, Ben Lomand shall obtain its
routing information from the LERG.

Notwithstanding establishing an interconnection trunk group(s) to AT&T’s local
tandems, Ben Lomand must also establish an interconnection trunk group(s) to
AT&T access tandems within the LATA on which Ben Lomand has NPA/NXXs
homed for the delivery of IXC SWA and toll traffic, and traffic to Type 2A CMRS
connections located at the access tandems. AT&T shall not switch SWA Traffic
through more than one (1) AT&T access tandem. SWA, Type 2A CMRS or toll
traffic routed to the local tandem in error will not be backhauled to the AT&T
access tandem for completion. (Type 2A CMRS interconnection is defined in
AT&T s A35 Genera Subscriber Services Tariff (GSST)).

AT&T s provisioning of Local Tandem Interconnection assumes that Ben Lomand
has executed the necessary local interconnection agreements with the other third
party network providers subtending those local tandems as required by the Act.

Trangit Traffic Trunk Group. Transit Traffic trunks can either be two-way trunks
or two (2) one-way trunks ordered by Ben Lomand to deliver and receive Transit
Traffic. Establishing Transit Traffic trunks at AT&T access and local tandems
provides intratandem access to the third parties aso interconnected at those
tandems.

Toll Free Traffic
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If Ben Lomand chooses AT&T to perform the Service Switching Point (SSP)
Function (i.e., handle Toll Free database queries) from AT&T’s switches for Ben
Lomand's originated intraLATA traffic, al Ben Lomand originating Toll Free
intraLATA traffic will be routed over the Transit Traffic Trunk Group and shall be
delivered using GR-394 format.

Ben Lomand may choose to perform its own Toll Free database queries from its
switch. In such cases, Ben Lomand will determine the nature of the Toll Free call
(local/IntraLATA/InterLATA) based on the response from the database. |f the call
isan AT&T local or intraLATA Toll Free call, Ben Lomand will route the post-
query local or IntraLATA converted ten-digit local number to AT&T over the
local or intraLATA trunk group, if applicable. If the call is a third party (1CO,
IXC, CMRS or other CLEC) local or intraLATA Toll Free call, Ben Lomand will
route the post-query local or intraLATA converted ten-digit local number to
AT&T over the Transit Traffic Trunk Group and Ben Lomand shall provide to
AT&T aToll Free billing record when appropriate. If the query reveals the cal is
an interLATA Toll Free call, Ben Lomand will route the post-query interLATA
Toll Free cdl (1) directly from its switch for carriers interconnected with its
network or (2) over the Transit Traffic Trunk Group to carriers that are not
directly connected to Ben Lomand’'s network but that are connected to AT&T's
access tandem.

All post-query Toll Free calls for which Ben Lomand performs the SSP function, if
delivered to AT&T, shall be delivered using GR-394 format for calls destined to
IXCs, and GR-317 format for calls destined to end offices that directly subtend an
AT&T access tandem within the LATA.

Network Design and Management For Network | nterconnection

Network Management and Changes. The Parties will exchange toll-free
maintenance contact numbers and escalation procedures. The Parties will provide
public notice of network changes in accordance with applicable federal and state
rules and regulations.

Interconnection Technical Standards. The interconnection of al networks will be
based upon accepted industry/national guidelines for transmission standards and
traffic blocking criteria. Interconnecting facilities shall conform, at a minimum, to
the telecommunications industry standard of DS1 pursuant to Telcordia Standard
No. GR-NWT-00499. Where Ben Lomand chooses to utilize SS7 signaling, also
known as CCS7, SS7 connectivity is required between the Ben Lomand switch and
the AT&T Signaling Transfer Point (STP). AT&T will provide SS7 signaling
using CCS7 Access Capahility in accordance with the technical specifications set
forth in the AT&T Guidelines to Technical Publication, GR-905-Core. Facilities
of each Party shall provide the necessary on-hook, off-hook answer and disconnect
supervision and shall provide calling number ID (Calling Party Number) when
technically feasible.

Version: Indirect Interconnection Agreement

05/01/07

CCCS 31 of 110



3.17.3

3.18

3.18.1

3.18.2

3.18.3

3.18.4

3.18.5

Attachment 1
Page 13

Network Management Controls. Both Parties will work cooperatively to apply
sound network management principles by invoking appropriate network
management controls (e.g., call gapping) to aleviate or prevent network
congestion.

Forecasting for Trunk Provisioning For Network | nterconnection

Within six (6) months after execution of this Agreement, Ben Lomand shall
provide an initial interconnection trunk group forecast for each LATA in which
Ben Lomand plans to provide service within AT& T Southeast Region 9-State.
AT&T shall then provide to Ben Lomand reciprocal trunking forecasts. AT&T’s
reciprocal trunking forecasts will be based upon information provided by Ben
Lomand in the initial forecast. If Ben Lomand refuses to provide such information,
AT&T shall provide reciprocal trunking forecasts based only on existing trunk
group growth and AT&T’s annual estimated percentage of AT& T subscriber line
growth. After the exchange of each Party’s forecast, the Parties shal conduct a
joint planning meeting to develop a joint interconnection trunk group forecast.
Each forecast provided under this Section shal be deemed “Confidential
Information” under General Terms and Conditions.

At a minimum, the forecast shall include the projected quantity, if any, of Transit
Trunks, Ben Lomand-to-AT&T one-way trunks (Ben Lomand Trunks), AT&T-to-
Ben Lomand one-way trunks (AT&T Trunk Groups) and/or two-way
interconnection trunks, if the Parties have agreed to interconnect using two-way
trunking to transport the Parties Local Traffic, ISP-Bound Traffic, and Transit
Traffic. The quantities shall be projected for a minimum of six (6) months and
shall include an estimate of the current year plus the next two (2) years total
forecasted quantities. The Parties shall mutually develop interconnection trunk
forecast quantities.

All forecasts shall include, at a minimum, to the extent relevant or necessary,
Access Carrier Terminal Location (ACTL), trunk group type (local/intraLATA
toll, Transit, Operator Services, 911, etc.), A location/Z location (CLLI codes for
Ben Lomand location and AT&T location where the trunks shal terminate),
interface type (e.g., DS1), Direction of Signaling, Trunk Group Number, if known,
(commonly referred to as the 2-6 code) and forecasted trunks in service each year
(cumulative).

Once initial interconnection trunk forecasts have been developed, the Parties shall
continue at mutually agreeable intervals to develop forecasts as described herein
based on reasonable engineering criteria and best effort forecasts.

The submission and development of interconnection trunk forecasts shall not
replace the ordering process for local interconnection trunks. Each Party shall
exercise its best efforts to provide the quantity of interconnection trunks mutually
forecasted. However, the provision of the forecasted quantity of interconnection
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trunks is subject to trunk terminations and facility capacity existing at the time the
trunk order is submitted. Furthermore, the receipt and development of trunk
forecasts does not imply any liability for failure to perform if capacity (trunk
terminations or facilities) is not available for use at the forecasted time.

Trunk Utilization. AT&T and Ben Lomand shal monitor traffic on each
interconnection trunk group between the Parties that is installed. The Parties
agree that the trunk groups between the Parties will be utilized at sixty percent
(60%) of the time consistent busy hour utilization level within ninety (90) days of
installation. The Parties agree that the trunk groups between the Parties will be
utilized at eighty percent (80%) of the time consistent busy hour utilization level
within one hundred and eighty (180) days of installation. Any trunk group
between the Parties not meeting the minimum thresholds set forth in this Section is
defined as an “Under-utilized” trunk group.

AT&T’s CISC will notify Ben Lomand or Ben Lomand may notify AT&T’s CISC
of any under-utilized trunk groups and the number of such trunk groups that the
notifying Party wishes to disconnect. The notifying Party will provide supporting
information either by email or facsimile to the other Party's designated interface.
The notified Party will provide concurrence with the disconnection in seven (7)
business days or will provide specific information supporting why the trunks
should not be disconnected. Such supporting information should include expected
traffic volumes and the timeframes within which either Party expects to need such
trunks. AT&T’'s CISC Project Manager and Circuit Capacity Manager (CCM)
will discuss the information with Ben Lomand to determine if agreement can be
reached on the number of trunks to be removed. If no agreement can be reached,
either Party may submit the determination of whether trunks should be
disconnected to the dispute resolution processes contained in this Agreement.
Neither Party will disconnect trunks prior to resolution of the dispute pursuant to
the terms of the dispute resolution provisions contained in this Agreement. AT&T
may disconnect any Under-utilized AT&T Final Trunk Groups and Ben Lomand
shall refund to AT&T the associated nonrecurring and recurring trunk and facility
charges paid by AT&T, if any.

To the extent that any interconnection trunk group is utilized at a time-consistent
busy hour of eighty percent (80%) or greater, the Parties may review the trunk
groups and, if necessary, shall negotiate to augment the facilities as necessary.

Additional Requirementsfor Network | nterconnection

Local Diding Parity

AT&T and Ben Lomand shall provide local and toll diaing parity, as defined in
FCC rules and regulations, with no unreasonable dialing delays. Dialing parity
shall be provided for all originating telecommunications services that require
dialing to route a call.
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| nterconnection Compensation

For the purposes of this Attachment and for intercarrier compensation for Local
Traffic exchanged solely between the Parties pursuant to this Attachment, Local
Traffic is defined as any telephone call that originates and terminates in the same
LATA, except for that portion of the calls that are completed using separate
switched access arrangements as established by the Commission or FCC.

Additionally, Local Traffic includes any cross boundary, voice-to-voice intrastate,
interLATA or interstate, interLATA calls established as a local call by the ruling
regulatory body.

For purposes of this Attachment and for intercarrier compensation for 1SP-Bound
Traffic exchanged between the Parties, |SP-Bound Traffic is defined as calls to an
information service provider or Internet service provider (1SP) that are dialed by
using a local dialing pattern (seven (7) or ten (10) digits) by a calling party in one
(1) LATA to an ISP server or modem in the same LATA. [1SP-bound Traffic is
not subject to reciprocal compensation.

Neither Party shall pay compensation to the other Party for per minute of use rate
elements as set forth in the Pricing Schedule associated with the Call Transport
and Termination of Local Traffic and | SP-Bound Traffic.

The composite rate set forth in the Pricing Schedule shall apply for Transit Traffic
as described in this Attachment and the appropriate elemental rates set forth in the
Pricing Schedule shall apply for MTA as described in this Attachment.

Neither Party shall represent SWA Traffic as Loca Traffic or ISP-Bound Traffic
for purposes of determining compensation for the call.

If Ben Lomand assigns NPA/NXXs to specific rate centers in AT&T Southeast
Region 9-State within the LATA and assigns numbers from those NPA/NXXs to
Ben Lomand End Users physically located outside of that LATA, AT&T traffic
originating from within the LATA where the NPA/NXXs are assigned and
delivered to an Ben Lomand customer physically located outside of such LATA,
shall not be deemed Local Traffic, ISP-Bound Traffic or Local Transit Traffic.
Further, Ben Lomand agrees to identify such interLATA traffic to AT&T and to
compensate AT&T for originating and transporting such interLATA traffic to Ben
Lomand at AT&T’'s SWA tariff rates.

If Ben Lomand does not identify such interLATA traffic to AT&T, AT&T will
determine which whole Ben Lomand NPA/NXXs on which to charge the
applicable rates for originating network access service as reflected in AT&T's
intrastate Access Services Tariff. AT&T shal make appropriate hilling
adjustments if Ben Lomand can provide sufficient information for AT&T to
determine whether or not said traffic is Local or ISP-Bound Traffic. If the Parties

Version: Indirect Interconnection Agreement

05/01/07

CCCS 34 of 110



4.2.7

4271

4.2.7.2

4.2.7.3

4.2.7.4

Attachment 1
Page 16

disagree as to the appropriate billing adjustment, then the Parties will pursue the
dispute resolution process in accordance with this Agreement.

Jurisdictional Reporting

Percent Local Use. Each Party shall report to the other a Percent Local Usage
(PLU) factor. The application of the PLU will determine the amount of local or
|SP-Bound minutes to be billed to the other Party. Each Party shall update its
PLU on the first of January, April, July and October of the year and shall send it to
the other Party to be received no later than thirty (30) days after the first of each
such month based on local and ISP-Bound usage for the past three (3) months
ending the last day of December, March, June and September, respectively.
Requirements associated with PLU calculation and reporting shall be as set forth in
AT& T’ s durisdictiona Factors Reporting Guide.

Percent Local Facility. Each Party shall report to the other a Percent Local
Facility (PLF) factor. The application of the PLF will determine the portion of
switched dedicated transport to be billed per the local jurisdiction rates. The PLF
shall be applied to Multiplexing, Local Channel and Interoffice Channel Switched
Dedicated Transport utilized in the provision of local interconnection trunks. Each
Party shall update its PLF on the first of January, April, July and October of the
year and shall send it to the other Party to be received no later than thirty (30) days
after the first of each such month to be effective the first bill period the following
month, respectively. Requirements associated with PLF calculation and reporting
shall be as set forth in AT& T’ s Jurisdictional Factors Reporting Guide.

Percent Interstate Usage. Each Party shall report to the other the projected
Percent Interstate Usage (PIU) factors. All jurisdictional report requirements,
rules and regulations for IXCs specified in AT&T's Intrastate Access Services
Tariff will apply to Ben Lomand. After interstate and intrastate traffic percentages
have been determined by use of PIU procedures, the PLU and PLF factors will be
used for application and billing of local interconnection. Each Party shall update
its PIUs on the first of January, April, July and October of the year and shall send
it to the other Party to be received no later than thirty (30) days after the first of
each such month, for all services showing the percentages of use for the past three
(3 months ending the last day of December, March, June and September.
Additional requirements associated with PIU calculations and reporting shall be as
set forth in AT& T’ s Jurisdictional Factors Reporting Guide.

Notwithstanding the provisions in Sections 4.2.7.1, 4.2.7.2, and 4.2.7.3 above,
where the terminating Party has message recording technology that identifies the
jurisdiction of traffic terminated as defined in this Agreement, such information
shall, at the terminating Party's option, be utilized to determine the appropriate
jurisdictional reporting factors (PLU, PIU, and/or PLF), in lieu of those provided
by the originating Party. In the event that the terminating Party opts to utilize its
own data to determine jurisdictional reporting factors, such terminating Party shall
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notify the originating Party at least fifteen (15) days prior to the beginning of the
calendar quarter in which the terminating Party will begin to utilize its own data.
Such factors shall be subject to the dispute resolution provisionsin this Agreement,
as well asthe Audit provisions set forth in Section 4.2.8 below.

Audits. On thirty (30) days written notice, each Party must provide the other the
ability and opportunity to conduct an annual audit to ensure the proper billing of
traffic. AT&T and Ben Lomand shall retain records of call detail for a minimum of
nine (9) months from which the PLU, PLF and/or PIU can be ascertained. The
audit shall be conducted during normal business hours at an office designated by
the Party being audited. Audit requests shall not be submitted more frequently
than one (1) time per calendar year. Audits shall be performed by a mutually
acceptable independent auditor paid for by the Party requesting the audit. The
PLF, PLU and/or PIU shall be adjusted based upon the audit results and shall
apply for the quarter the audit was completed, for the quarter prior to the
completion of the audit, and for the two (2) quarters following the completion of
the audit. If, as a result of an audit, either Party is found to have overstated the
PLF, PLU and/or PIU by twenty percentage (20%) points or more, that Party shall
reimburse the auditing Party for the cost of the audit.

Compensation for 8XX Traffic

Each Party shall pay the other the appropriate switched access charges set forth in
the AT&T intrastate or interstate SWA tariffs. If Ben Lomand elects to use
AT&T’s database, Ben Lomand will pay AT&T the database query charge as set
forth in AT&T’s intrastate Access Services Tariff or BellSouth's FCC No. 1
Tariff.

Records for 8XX Billing. Where technicaly feasible, each Party will provide to
the other Party the appropriate records, in accordance with industry standards,
necessary for billing intraLATA 8XX customers. The records provided will bein a
standard Exchange Message Interface (EMI) format.

8XX Access Screening. If Ben Lomand elects to use AT&T's 8XX Toll Free
Dialing (TFD), provison of TFD to Ben Lomand requires interconnection from
Ben Lomand to AT&T’s 8XX Signal Channel Point (SCP). Such interconnections
shall be established pursuant to AT&T's Common Channel Signaling
Interconnection Guidelines and Telcordia’'s CCS Network Interface Specification
document, TR-TSV-000905. Ben Lomand shall establish SS7 interconnection at
the AT&T Local STPs serving the AT& T 8XX SCPs that Ben Lomand desires to
query. The terms and conditions for 8XX TFD are set out in AT&T's intrastate
Access Services Tariff.

Mutual Provision of SWA Service
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SWA Trafficc. SWA Traffic is described as telephone calls requiring local
transmission or switching services for the purpose of the origination or termination
of Telephone Toll Servicee. SWA Traffic includes, but is not limited to, the
following types of traffic: Feature Group A, Feature Group B, Feature Group C,
FGD, toll free access (e.g., 8XX), 900 access and their successors. Additionally,
any Public Switched Telephone Network (PSTN) interexchange
telecommunications traffic, regardless of transport protocol method, where the
originating and terminating points, end-to-end points, are in different LATAS, or
are in the same LATA and the Parties SWA services are used for the origination
or termination of the call, shall be consdered SWA Traffic. Irrespective of
transport protocol method used, a call which originates in one (1) LATA and
terminates in another LATA (i.e., the end-to-end points of the call) or in which the
Parties SWA services are used for the origination or termination of the call, shall
be considered SWA Traffic.

If an AT&T End User chooses Ben Lomand as their presubscribed IXC, or if an
AT&T End User uses Ben Lomand as an IXC on a 101XXXX basis, AT&T will
charge Ben Lomand the appropriate AT&T tariff charges for originating SWA
Services.

Where the originating Party delivers a call to the terminating Party over SWA
facilities, the originating Party will pay the terminating Party terminating, SWA
charges as set forth in AT&T's intrastate Access Services Tariff and/or
BellSouth’s FCC No. 1 Tariff, as appropriate.

When Ben Lomand’ s end office switch provides an access service connection to or
from an IXC by a direct trunk group to the IXC utilizing AT&T facilities, each
Party will provide its own access services to the IXC and bill on a multi-bill, multi-
tariff meet-point basis. Each Party will bill its own access services rates to the IXC
with the exception of the interconnection charge. The interconnection charge will
be billed by Ben Lomand as the Party providing the end office function. Each
party will use the Multiple Exchange Carrier Access Billing (MECAB) guidelines
to establish Meet Point Billing for all applicable traffic. The Parties shall utilize a
thirty (30) day hilling period.

When Ben Lomand’s end office subtends the AT& T Access Tandem switch for
receipt or delivery of SWA Traffic and provides an access service connection to or
from an IXC via AT&T’s Access Tandem switch, AT&T, as the tandem company
agrees to provide to Ben Lomand, as the End Office Company, as defined in
MECAB, a no charge, al the SWA detail usage data, recorded at the access
tandem, within no more than sixty (60) days after the recording date. Each Party
will notify the other when it is not feasible to meet these requirements. As
business requirements change, data reporting requirements may be modified as
necessary.
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AT&T, as the tandem provider company, will retain for a minimum period of sixty
(60) days, access message detail sufficient to recreate any data that is lost or
damaged by the tandem provider company or any third party involved in
processing or transporting data.

AT&T, as the tandem provider company, agrees to recreate the lost or damaged
data within forty-eight (48) hours of notification by the other or by an authorized
third party handling the data.

Any claims against AT&T, as the tandem provider company, for unbillable or
uncollectible revenue should be filed with the tandem provider company within one
hundred and twenty (120) days of the usage date.

AT&T, as the tandem provider company shall keep records of its hilling activities
relating to jointly-provided intrastate and interstate access services in sufficient
detail to permit the Subsequent Billing Party to, by formal or informal review or
audit, to verify the accuracy and reasonableness of the jointly-provided access
billing data provided by the Initial Billing Party. Each Party agrees to cooperate in
such formal or informal reviews or audits and further agrees to jointly review the
findings of such reviews or audits in order to resolve any differences concerning
the findings thereof.

Ben Lomand agrees not to deliver switched access traffic to AT&T for termination
except over Ben Lomand ordered switched access trunks and facilities.

Trangit Traffic. AT&T shall provide tandem switching and transport services for
Ben Lomand’'s Transit Traffic. Rates for local Transit Traffic and 1SP-Bound
Transit Traffic shal be the applicable composite rate as set forth in the Pricing
Schedule. Rates for SWA Transit Traffic shall be the applicable charges as set
forth in AT&T’s intrastate Access Services Tariff and/or BellSouth’'s FCC No. 1
Tariff. Billing associated with al Transit Traffic shal be pursuant to MECAB
guidelines. Traffic between Ben Lomand and Wireless Type 1 third parties shall
not be treated as Transit Traffic from a routing or billing perspective. Traffic
between Ben Lomand and Wireless Type 2A shall not be treated as Transit Traffic
from a routing or billing perspective until AT&T and the Wireless carrier have the
capability to properly Meet Point Bill in accordance with MECAB guidelines.

The delivery of traffic that transits the AT&T network and is transported to
another carrier’s network is excluded from any AT&T billing guarantees, if any.
AT&T agrees to deliver Transit Traffic to the terminating carrier; provided,
however, that Ben Lomand is solely responsible for negotiating and executing any
appropriate contractual agreements with the terminating carrier for the exchange
of Transit Traffic through the AT&T network. AT&T will not be liable for any
compensation to the terminating carrier or to Ben Lomand with respect to such
Transit Traffic. In the event that the terminating third party carrier imposes on
AT&T any charges or costs for the delivery of Transit Traffic, Ben Lomand shall
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reimburse AT&T for such costs. Additionally, the Parties agree that any billing to
a third party or other Telecommunications carrier under this section shall be
pursuant to MECAB procedures or other such procedures established by
applicable law and regulation.

For purposes of intercarrier compensation, AT&T will not be responsible for any
compensation associated with the exchange of traffic between Ben Lomand and a
CLEC utilizing AT&T switching. Where technically feasible, AT&T will use
commercialy reasonable efforts to provide records to Ben Lomand to identify
those CLECs utilizing AT&T switching with whom Ben Lomand has exchanged
traffic. Such traffic shall not be considered Transit Traffic from arouting or billing
perspective, but instead will be considered as traffic exchanged solely between Ben
Lomand and the CLEC utilizing AT& T switching.

Ordering Charges

The facilities purchased pursuant to this Attachment 1 shall be ordered via the
ASR process.

The rates, terms and conditions associated with submission and processing of
ASRs are as set forth in BellSouth’s FCC No. 1 Tariff, Section 5.

SS7 Network Interconnection

SS7 Signaling. Both Parties will utilize LEC-to-LEC SS7 Signaling, where
available, in conjunction with al traffic in order to enable interoperability of
CLASS features and functions except for cal return. SS7 signaling parameters
will be provided, including but not limited to ANI, originating line information
(OLI) calling company category and charge number. Privacy indicators will be
honored, and the Parties will exchange Transactional Capabilities Application Part
(TCAP) messages to facilitate SS7-based features between the respective
networks. Neither Party shall alter the SS7 parameters, or be a party to altering
such parameters, or knowingly pass SS7 parameters that have been atered in order
to circumvent appropriate interconnection charges. Nothing herein shall obligate
or otherwise require AT&T to send SS7 messages or call-related database queries
to Ben Lomand’s or any other third-party’s call-related database, unless otherwise
agreed to by the Parties under a separate agreement.

Signaling Call Information. AT& T and Ben Lomand will send and receive ten (10)
digits for Local Traffic. Additionaly, AT&T and Ben Lomand will exchange the
proper call information, (i.e., originated call company number and destination call
company number), CIC, and OZZ, including all proper trandations for routing
between networks and any information necessary for hilling.

SS7 Network Interconnection is the interconnection of Ben Lomand local
signaling transfer point switches or Ben Lomand local or tandem switching
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systems with AT&T signaling transfer point switches. This interconnection
provides connectivity that enables the exchange of SS7 messages among AT&T
switching systems and databases, Ben Lomand local or tandem switching systems,
and other third-party switching systems directly connected to the AT&T SS7
network.

The connectivity provided by SS7 Network Interconnection shall fully support the
functions of AT&T switching systems and databases and Ben Lomand or other
third-party switching systems with A-link accessto the AT& T SS7 network.

If traffic is routed based on dialed or trandlated digits between a Ben Lomand local
switching system and an AT&T or other third-party local switching system, either
directly or viaan AT&T tandem switching system, then it is a requirement that the
AT&T SS7 network convey via SS7 Network Interconnection the TCAP
messages that are necessary to provide Call Management services (Automatic
Callback, Automatic Recall, and Screening List Editing) between the Ben Lomand
local signaling transfer point switchesand AT&T or other third-party local switch.

SS7 Network Interconnection shall provide:

Signaling Data Link functions, as specified in ANSI T1.111.2;

Signaling Link functions, as specified in ANSI T1.111.3; and

Signaling Network Management functions, as specified in ANSI T1.111.4.

SS7 Network Interconnection shall provide all functions of the SCCP necessary
for Class O (basic connectionless) service as specified in ANSI T1.112. This
includes GTT and SCCP Management procedures as specified in ANSI T1.112.4.
Where the destination signaling point is an AT& T switching system or DB, or is
another third-party local or tandem switching system directly connected to the
AT&T SS7 network, SS7 Network Interconnection shal include final GTT of
messages to the destination and SCCP Subsystem Management of the destination.
Where the destination signaling point is a Ben Lomand local or tandem switching
system, SS7 Network Interconnection shall include intermediate GTT of messages
to a gateway pair of Ben Lomand local STPs and shall not include SCCP
Subsystem Management of the destination.

SS7 Network Interconnection shall provide al functions of the ISUP as specified
inANSI T1.113.

SS7 Network Interconnection shall provide al functions of the TCAP as specified
in ANSI T1.114.
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If Internetwork MRVT and SRVT become approved ANSI standards and
available capahilities of AT&T STPs, SS7 Network Interconnection may provide
these functions of the OMAP.

Interface Requirements. The following SS7 Network Interconnection interface
options are available to connect Ben Lomand or Ben Lomand-designated local or
tandem switching systems or signaling transfer point switches to the AT&T SS7
network:

A-link interface from Ben Lomand local or tandem switching systems; and
B-link interface from Ben Lomand STPs.

The Signaling Point of Interconnection (POI) for each link shall be located at a
cross-connect element in the central office wherethe AT&T STPislocated. There
shall be a DS1 or higher rate transport interface at each of the Signaling Points of
Interconnection. Each signaling link shall appear as a DSO channel within the DS1
or higher rate interface.

AT&T shal provide intraoffice diversity between the Signaling Points of
Interconnection and the AT&T STP, so that no single failure of intraoffice
facilities or equipment shall cause the failure of both B-links in a layer connecting
to an AT&T STP.

The protocol interface requirements for SS7 Network Interconnection include the
MTP, ISUP, SCCP, and TCAP. These protocol interfaces shall conform to the
applicable industry standard technical references.

AT&T shall set message screening parameters to accept messages from Ben
Lomand local or tandem switching systems destined to any signaling point in the
AT&T SS7 network with which the Ben Lomand switching system has a valid
signaling relationship.

To the extent Ben Lomand utilizes AT& T’ s signaling network, Ben Lomand may
purchase such services pursuant to the rates, terms and conditions set forth in
BellSouth’s FCC No. 1 Tariff.
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Billing

Payment and Billing Arrangements

The terms and conditions set forth in this Attachment shall apply to all services
ordered and provisioned pursuant to this Agreement.

AT&T will bill through the Carrier Access Billing System (CABS) for the
service(s) provided to Ben Lomand under this Agreement. AT&T will format all
bills in CABS Billing Output Specification (CBOS) Standard. For those services
where standards have not yet been developed, AT& T’ s billing format may change
in accordance with applicable industry standards.

For any service(s) AT&T receives from Ben Lomand, Ben Lomand shall hill
AT&T in CBOS format.

AT&T will render bills each month on established hill days for each of Ben
Lomand's accounts. If either Party requests multiple billing media or additional
copies of the hills, the billing Party will provide these at the rates set forth in
BellSouth’s FCC No. 1 Tariff, Section 13.3.6.3.

AT&T will bill Ben Lomand in advance for al services to be provided during the
ensuing billing period except charges associated with service usage and
nonrecurring charges, which will be billed in arrears.

AT&T will not perform hilling and collection services for Ben Lomand as a result
of the execution of this Agreement.

Establishing Accounts. After submitting a credit profile and deposit, if required,
and after receiving certification as a local exchange carrier from the appropriate
Commission, Ben Lomand will provide the appropriate AT&T Loca Contract
Manager responsible for new CLEC activation, the necessary documentation to
enable AT&T to establish accounts for Loca Interconnection. Such
documentation shall include the Application for Master Account, if applicable,
proof of authority to provide telecommunications services, the appropriate OCN
for each state as assigned by NECA, CIC, if applicable, ACNA, if applicable,
AT&T’s blanket form LOA, Misdirected Number form, and a tax exemption
certificate, if applicable.  Notwithstanding anything to the contrary in this
Agreement, Ben Lomand may not order services under a new account established
in accordance with this Section until thirty (30) days after all information specified
in this Section is received from Ben Lomand.

ACNAs. Ben Lomand shall provide AT&T with documentation from Telcordia
identifying the ACNA assigned to it by Telcordia (as applicable) in the same legal
name as reflected in the preamble to this Agreement. Such ACNA will be used by
Ben Lomand to order services pursuant to this Agreement and will not be shared
by Ben Lomand with another entity.
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Company |dentifiers. If Ben Lomand needs to change, add to, eliminate or convert
its OCN(s), ACNAs and other identifying codes (collectively “Company
Identifiers’) under which it operates when Ben Lomand has already been
conducting business utilizing those Company |dentifiers, Ben Lomand shall pay all
charges as a result of such change, addition, elimination or conversion to the new
Company Identifiers. Such charges include, but are not limited to, al time
required to make system updates to AT& T systems or Ben Lomand records, and
will be handled in a separately negotiated agreement or as otherwise required by
AT&T.

Tax Exemption. It is the responsibility of Ben Lomand to provide AT&T with a
properly completed tax exemption certificate at intervals required by the
appropriate taxing authorities. A tax exemption certificate must be supplied for
each individual Ben Lomand entity purchasing Services under this Agreement.
Upon AT&T's receipt of a properly completed tax exemption certificate,
subsequent billings to Ben Lomand will not include those taxes or fees from which
Ben Lomand is exempt. Prior to receipt of a properly completed exemption
certificate, AT&T shall bill, and Ben Lomand shall pay al applicable taxes and
fees. In the event that Ben Lomand believes that it is entitled to an exemption
from and refund of taxes with respect to the amount billed prior to AT& T’ s receipt
of a properly completed exemption certificate, AT&T shall assign to Ben Lomand
its rights to claim arefund of such taxes. |If applicable law prohibits the assignment
of tax refund rights or requires the claim for refund of such taxes to be filed by
AT&T, AT&T shall, after receiving a written request from Ben Lomand and at
Ben Lomand's sole expense, pursue such refund claim on behalf of Ben Lomand,
provided that Ben Lomand promptly reimburses AT& T for any costs and expenses
incurred by AT&T in pursuing such refund claim, and provided further that AT& T
shall have the right to deduct any such outstanding costs and expenses from the
amount of any refund obtained prior to remitting such refund to Ben Lomand. Ben
Lomand shall be solely responsible for the computation, tracking, reporting and
payment of all taxes and fees associated with the services provided by Ben Lomand
to its End Users.

Deposit Policy. Prior to the inauguration of service or, thereafter, upon AT&T’s
request, Ben Lomand shall complete the AT&T Credit Profile (AT&T form) and
provide information to AT&T regarding Ben Lomand's credit and financial
condition. Based on AT&T’'s analysis of the AT&T Credit Profile and other
relevant information regarding Ben Lomand's credit and financial condition,
AT&T reserves the right to require Ben Lomand to provide AT& T with a suitable
form of security deposit for Ben Lomand's account(s). If, in AT&T’'s sole
discretion, circumstances so warrant and/or Ben Lomand’s gross monthly billing
has increased, AT&T reserves the right to request additional security (or to require
a security deposit if none was previously requested) and/or file a Uniform
Commercial Code (UCC-1) security interest in Ben Lomand's “accounts
receivables and proceeds’.
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Security deposit shall take the form of cash, an Irrevocable Letter of Credit
(AT&T form), Surety Bond (AT&T form) or, in AT&T’s sole discretion, some
other form of security proposed by Ben Lomand. Any such security deposit shall
in no way release Ben Lomand from its obligation to make complete and timely
payments of its bill(s). If AT&T requires Ben Lomand to provide a security
deposit, Ben Lomand shall provide such security deposit prior to the inauguration
of service or within fifteen (15) days of AT&T’s request, as applicable. Deposit
reguest notices will be sent to Ben Lomand via certified mail or overnight delivery.
Such notice period will start the day after the deposit request notice is rendered by
certified mail or overnight delivery. Interest on a cash security deposit shall accrue
and be applied or refunded in accordance with the termsin AT&T's GSST.

Security deposits collected under this Section shall not exceed two (2) months
estimated billing. Estimated hillings are calculated based upon the monthly
average of the previous six (6) months current billings, if Ben Lomand has received
service from AT&T during such period at alevel comparable to that anticipated to
occur over the next six (6) months. If either Ben Lomand or AT&T has reason to
believe that the level of service to be received during the next six (6) months will
be materialy higher or lower than received in the previous six (6) months, Ben
Lomand and AT&T shall agree on alevel of estimated billings based on al relevant
information.

In the event Ben Lomand fails to provide AT&T with a suitable form of security
deposit or additional security deposit as required herein, defaults on its account(s),
or otherwise fals to make any payment or payments required under this
Agreement in the manner and within the time required, service to Ben Lomand
may be Suspended, Discontinued or Terminated in accordance with the terms of
Section 1.5 below. Upon Termination of services, AT&T shall apply any security
deposit to Ben Lomand’ s final hill for its account(s).

At least seven (7) days prior to the expiration of any letter of credit provided by
Ben Lomand as security under this Agreement, Ben Lomand shall renew such
letter of credit or provide AT&T with evidence that Ben Lomand has obtained a
suitable replacement for the letter of credit. 1f Ben Lomand fails to comply with
the foregoing, AT&T shall thereafter be authorized to draw down the full amount
of such letter of credit and utilize the cash proceeds as security for Ben Lomand
accounts(s). If Ben Lomand provides a security deposit or additional security
deposit in the form of a surety bond as required herein, Ben Lomand shall renew
the surety bond or provide AT&T with evidence that Ben Lomand has obtained a
suitable replacement for the surety bond at least seven (7) days prior to the
cancellation date of the surety bond. If Ben Lomand fails to comply with the
foregoing, AT&T shall thereafter be authorized to take action on the surety bond
and utilize the cash proceeds as security for Ben Lomand's account(s). If the
credit rating of any bonding company that has provided Ben Lomand with a surety
bond provided as security hereunder has falen below B, AT&T will provide
written notice to Ben Lomand that Ben Lomand must provide a replacement bond
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or other suitable security within fifteen (15) days of AT&T’s written notice. If
Ben Lomand fails to comply with the foregoing, AT&T shall thereafter be
authorized to take action on the surety bond and utilize the cash proceeds as
security for Ben Lomand’s account(s). Notwithstanding anything contained in this
Agreement to the contrary, AT&T shall be authorized to draw down the full
amount of any letter of credit or take action on any surety bond provided by Ben
Lomand as security hereunder if Ben Lomand defaults on its account(s) or
otherwise fails to make any payment or payments required under this Agreement in
the manner and within the time, as required herein.

Payment Responsibility. Payment of al charges will be the responsibility of Ben
Lomand. Ben Lomand shall pay invoices by utilizing wire transfer services or
automeatic clearing house services. Ben Lomand shall make payment to AT&T for
all services billed including disputed amounts. AT&T will not become involved in
billing disputes that may arise between Ben Lomand and Ben Lomand’s End User.

Payment Due. Payment for services provided by AT&T, including disputed
charges, is due on or before the next bill date. Information required to apply
payments must accompany the payment. The information must notify AT&T of
Billing Account Numbers (BAN) paid; invoices paid and the amount to be applied
to each BAN and invoice (Remittance Information). Payment is considered to
have been made when the payment and Remittance Information are received by
AT&T. If the Remittance Information is not received with payment, AT&T will
be unable to apply amounts paid to Ben Lomand’ s accounts. In such event, AT&T
shall hold such funds until the Remittance Information is received. If AT&T does
not receive the Remittance Information by the payment due date for any
account(s), late payment charges shall apply.

Due Dates. If the payment due date falls on a Sunday or on a holiday that is
observed on a Monday, the payment due date shall be the first non-holiday day
following such Sunday or holiday. If the payment due date falls on a Saturday or
on a holiday which is observed on Tuesday, Wednesday, Thursday, or Friday, the
payment due date shall be the last non-holiday day preceding such Saturday or
holiday. If payment is not received by the payment due date, a late payment
charge, as set forth in Section 1.4.1.2, below, shall apply.

Late Payment. If any portion of the payment is not received by AT&T on or
before the payment due date as set forth above, or if any portion of the payment is
received by AT&T in funds that are not immediately available to AT&T, then a
late payment and/or interest charge shall be due to AT&T. The late payment
and/or interest charge shall apply to the portion of the payment not received and
shall be assessed as set forth in Section E2 of the AT& T intrastate Access Services
Tariff, or pursuant to the applicable state law as determined by AT&T. In addition
to any applicable late payment and/or interest charges, Ben Lomand may be
charged afee for all returned checks pursuant to the applicable state law.
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Discontinuing Service to Ben Lomand. The procedures for discontinuing service
to Ben Lomand are as follows:

In order of severity, Suspend/Suspension, Discontinue/Discontinuance and
Terminate/ Termination are defined as follows for the purposes of this Attachment:

Suspend/Suspension is the temporary restriction of the billed Party’s access to the
ordering systems. In addition, during Suspension, pending orders may not be
completed and orders for new service or changes to existing services may not be
accepted.

Discontinue/Discontinuance is the denia of service by the billing Party to the billed
Party that will result in the disruption and discontinuation of service to the billed
Party’s End Users or customers.

Terminate/Termination is the disconnection of service by the hilling Party to the
billed Party.

AT&T reserves the right to Suspend, Discontinue or Terminate service in the
event of prohibited, unlawful or improper use of AT&T facilities or service, abuse
of AT&T facilities, or any other violation or noncompliance by Ben Lomand of the
rules and regulations of AT& T’ s tariffs.

Suspension. If payment of amounts due as described herein is not received by the
bill date in the month after the original bill date, or fifteen (15) days from the date
of a deposit request in the case of security deposits, AT&T will provide written
notice to Ben Lomand that services will be Suspended if payment of such amounts,
and all other amounts that become past due before Suspension, is not received by
wire transfer, automatic clearing house or cashier’s check in the manner set forth
in Section 1.4.1 above, or in the case of a security deposit request, in the manner
set forth in Section 1.3.1 above: (1) within seven (7) days following such notice
for CABS hilled services, and (2) within seven (7) days following such notice for
security deposit requests.

For CABS hilled services, AT&T will provide a Discontinuance notice that is
separate from the Suspension notice, that all past due charges for CABS hilled
Services, and al other amounts that become past due for such services before
Discontinuance, must be paid within thirty (30) days from the date of the
Suspension notice to avoid Discontinuance of CABS billed services. This
Discontinuance notice may be provided at the same time that AT&T provides the
Suspension notice.

Discontinuance. If payment of amounts due as described herein is not received by
the bill date in the month after the original bill date, AT&T will provide written
notice that AT&T may Discontinue the provision of existing services to Ben
Lomand if payment of such amounts, and all other amounts that become past due
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before Discontinuance, including requested security deposits, is not received by
wire transfer, automatic clearing house or cashier’s check in the manner set forth
in Section 1.4.1 above or in the case of a deposit in accordance with Section 1.3.1
above, within thirty (30) days following such written notice; provided, however,
that AT&T may provide written notice that such existing services may be
Discontinued within fifteen (15) days following such notice, subject to the criteria
described in Section 1.5.5 below.

AT&T may take the action to Discontinue the provision of existing service upon
fifteen (15) days from the day after AT&T provides written notice of such
Discontinuance if () such notice is sent by certified mail or overnight delivery; (b)
Ben Lomand has not paid all amounts due pursuant to a subject hill(s), or has not
provided adequate security pursuant to a deposit request; and (c) either:

(1) AT&T has sent the subject bill(s) to Ben Lomand within seven (7) business
days of the bill date(s), verifiable by records maintained by AT&T:

i. in paper or CDROM form via the United States Postal Service (USPS),
or

il. in magnetic tape form via overnight delivery, or

ii. via electronic transmission; or

(2) AT&T has sent the subject hill(s) to Ben Lomand, using one of the media
described in (1) above, more than thirty (30) days before notice to Discontinue
service has been rendered.

In the case of Discontinuance of services, all billed charges, as well as applicable
disconnect charges, shall become due.

If, within seven (7) days after Ben Lomand’ s services have been Discontinued, Ben
Lomand pays, by wire transfer, automatic clearing house or cashier’s check, all
past due charges, including late payment charges and outstanding security deposit
request amounts if applicable, then AT& T will reestablish service for Ben Lomand.

Termination. If within seven (7) days after Ben Lomand's service has been
Discontinued and Ben Lomand has failed to pay all past due charges as described
above, then Ben Lomand’s service will be Terminated.

Notices. Notwithstanding anything to the contrary in this Agreement, al bills and
notices regarding hilling matters, disconnection of services for nonpayment of
charges, and rejection of additiona orders from Ben Lomand, shall be forwarded
to the individual and/or address provided by Ben Lomand in establishment of its
billing account(s) with AT&T, or to the individual and/or address subsequently
provided by Ben Lomand as the contact for hilling. All monthly bills and notices
described in this Section shall be forwarded to the same individual and/or address;
provided, however, upon written request from Ben Lomand to AT&T's hilling
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organization, the notice of discontinuance of services purchased by Ben Lomand
under this Agreement provided for in Section 1.5.4 above shall be sent via certified
mail to the individual(s) listed in the Notices provision of the General Terms and
Conditions.

Billing Disputes

Ben Lomand shall electronically submit al billing disputesto AT&T using the form
specified by AT&T. In the event of a billing dispute, the Parties will endeavor to
resolve the dispute within sixty (60) days of the notification date. Within five (5)
business days of AT&T’s denial, or partial denial, of the billing dispute, if Ben
Lomand is not satisfied with AT&T’s resolution of the billing dispute or if no
response to the hilling dispute has been received by Ben Lomand by such sixtieth
(60" day, Ben Lomand must pursue the escalation process as outlined in the
Billing Dispute Escalation Matrix, set forth on AT&T’s Interconnection Services
Web site, or the hilling dispute shall be considered denied and closed. If, after
escalation, the Parties are unable to reach resolution, then the aggrieved Party, if it
elects to pursue the dispute shall pursue dispute resolution in accordance with
General Terms and Conditions.

For purposes of this Section 2, a hilling dispute means a reported dispute
submitted pursuant to Section 2.1 above of a specific amount of money actually
billed by AT&T. The billing dispute must be clearly explained by Ben Lomand and
supported by written documentation, which clearly shows the basis for disputing
charges. The determination as to whether the billing dispute is clearly explained or
clearly shows the basis for disputing charges shal be within AT&T’'s sole
reasonable discretion. Disputes that are not clearly explained or those that do not
provide complete information may be rejected by AT&T. Claims by Ben Lomand
for damages of any kind will not be considered a hilling dispute for purposes of
this Section. If AT&T resolves the billing dispute, in whole or in part, in favor of
Ben Lomand, any credits and interest due to Ben Lomand as a result therof shall
be applied to Ben Lomand’'s account by AT&T upon resolution of the billing
dispute.

RAO Hosting

Centralized Message Distribution System (CMDS) is a national message exchange
system administered by Telcordia Technologies (Telcordia) used to transmit
aternately billed calls (e.g., credit card, third number and collect) from the Earning
Company, as defined herein, to the Billing Company, as defined herein, to permit
the Earning Company and the Billing Company to receive appropriate
compensation. It is also used to transmit access records from one company to
another.

Direct Participants are Telecommunications carriers that exchange data directly
with other Direct Participants via the CMDS Data Center and may act as host
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companies (Host) for those Telecommunications carriers that do not exchange
data directly viathe CMDS Data Center (Indirect Participants).

RAO Hosting is a hosting relationship where an Indirect Participant sends and
receives CMDS eligible messages to and from its Host, who then interfaces, on
behalf of the Indirect Participant, with other Direct Participants for distribution and
collection of these messages. RAO Hosting also includes the Direct Participant’s
provison of revenue settlements functions (compensation) for alternately billed
calls based upon reports generated by Credit Card and Third Number Settlement
(CATS) and Non-InterCompany Settlement (NICS) as described herein.  CATS
and NICS are collectively referred to as Intercompany Settlements.

The CATS System is a national system administered by Telcordia, used to settle
revenues for calls that are sent from one CMDS Direct Participant to another for
billing. CATS applies to calls that originate within one Regional Bell Operating
Company’s (RBOC) territory, as defined at Divestiture, and bill in another
RBOC's territory. CATS calculates the amounts due to Earning Companies
(i.e., billed revenue less the billing and collection fee). For alternately billed calls,
the originating company, whose facilities are used to place the call, is the Earning
Company and the company that puts the charges on the End User’s hill is the
Billing Company

The NICS is the national system administered by Telcordia that is used in the
settlement of revenues for calls that are originated and billed by two (2) different
local exchange carriers (LEC) within a single Direct Participant’s territory to
another for billing. NICS applies to calls involving another LEC where the
Earning Company and the Billing Company are located within AT& T Southeast
Region 9-State.

RAO Hosting, CATS and NICS services provided to Ben Lomand by AT&T will
be in accordance with the methods and practices regularly applied by AT&T to its
own operations during the term of this Agreement, including such revisions as may
be made from time to time by AT&T.

Ben Lomand shall furnish all relevant information required by AT&T for the
provision of RAO Hosting, CATS and NICS.

Charges or credits, as applicable, will be applied by AT&T to Ben Lomand on a
monthly basis in arrears. Amounts due (excluding adjustments) are due on or
before the next hill date.

Ben Lomand must have its own unique hosted RAO code. Where AT&T is the
selected CMDS interfacing host, Ben Lomand must request that AT& T establish a
unique hosted RAO code for Ben Lomand. Such request shall be in writing to the
AT&T RAO Hosting coordinator and must be submitted at least eight (8) weeks
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prior to provision of services pursuant to this Section. Services shall commence
on a date mutually agreed by the Parties.

AT&T will receive messages from Ben Lomand that are to be processed by
AT&T, another Local Exchange Carrier (LEC) inthe AT&T Southeast Region 9-
State or a LEC outside the AT&T Southeast Region 9-State. Ben Lomand shall
send all messagesto AT&T no later than sixty (60) days after the message date.

AT&T will perform invoice sequence checking, standard EMI format editing, and
balancing of message data with the EMI trailer record counts on all data received
from Ben Lomand.

All data received from Ben Lomand that is to be processed or hilled by another
LEC withinthe AT& T Southeast Region 9-State will be distributed to that LEC in
accordance with the Agreement(s) in effect between AT& T and the involved LEC.

All data received from Ben Lomand that is to be placed on the CMDS network for
distribution outside the AT&T Southeast Region 9-State will be handled in
accordance with the agreement(s) in effect between AT&T and its connecting
contractor.

AT&T will receive messages from the CMDS network that are destined to be
processed by Ben Lomand and will forward them to Ben Lomand on a daily basis
for processing.

Transmission of message data between AT& T and Ben Lomand will be distributed
via FTP mailbox. It will be created on a daily basis Monday through Friday,
except holidays. Details such as dataset name and delivery schedule will be
addressed during negotiations of the distribution medium. If AT&T determines
the Secure FTP Mailbox is nearing capacity levels, AT& T may move Ben Lomand
to CONNECT:Direct file delivery.

If Ben Lomand is moved to CONNECT :Direct, data circuits (private line or dial-
up) may be required between AT&T and Ben Lomand for the purpose of data
transmission. Where a dedicated line is required, Ben Lomand will be responsible
for ordering the circuit, overseeing its installation and coordinating the installation
with AT&T. Ben Lomand will also be responsible for any charges associated with
thisline. Equipment required on the AT& T end to attach the line to the mainframe
computer and to transmit successfully ongoing will be negotiated on an individual
case basis. Where a dia-up facility is required, dial circuits will be installed in the
AT&T data center by AT&T and the associated charges assessed to Ben Lomand.
Additionally, all message toll charges associated with the use of the dial circuit by
Ben Lomand will be the responsibility of Ben Lomand. Associated equipment on
the AT&T end, including a modem, will be negotiated on an individual case basis
between the Parties. All equipment, including modems and software, that is
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required on the Ben Lomand end for the purpose of data transmission will be the
responsibility of Ben Lomand.

If Ben Lomand utilizes FTP for data file transmission, purchase of the FTP
software will be the responsibility of Ben Lomand.

All messages and related data exchanged between AT&T and Ben Lomand will be
EMI formatted records and packed between appropriate EMI header and trailer
records in accordance with accepted industry standards.

Ben Lomand will maintain recorded message detail necessary to recreate files
provided to AT&T for a period of three (3) calendar months beyond the related
message dates.

Should it become necessary for Ben Lomand to send data to AT&T more than
sixty (60) days past the message date(s), Ben Lomand will notify AT&T in
advance of the transmission of the data. AT&T will work with its connecting
contractor and/or Ben Lomand, where necessary, to notify al affected LECs.

In the event that data to be exchanged between the two (2) Parties should become
lost or destroyed, the Party responsible for creating the data will make every effort
to restore and retransmit such data.

Should an error be detected by the EMI format edits performed by AT&T on data
received from Ben Lomand, the entire pack containing the affected data will not be
processed by AT&T. AT&T will notify Ben Lomand of the error. Ben Lomand
will correct the error(s) and will resend the entire pack to AT&T for processing.
In the event that an out-of-sequence condition occurs on subsequent packs, Ben
Lomand will resend these packs to AT&T after the pack containing the error has
been successfully reprocessed by AT&T.

In association with message distribution service, AT&T will provide Ben Lomand
with associated intercompany settlements reports (CATS and NICS) as

appropriate.

Notwithstanding anything in this Agreement to the contrary, in no case shall either
Party be liable to the other for any direct or consequential damages incurred as a
result of the obligations set out in this Section 3.

| ntercompany Settlements M essages

Intercompany Settlements Messages facilitate the settlement of revenues
associated with traffic originated from or billed by Ben Lomand as a facilities
based provider of local exchange telecommunications services.
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AT&T will receive the monthly NICS and CATS reports from Telcordia on behalf
of Ben Lomand and will distribute copies of these reports to Ben Lomand on a
monthly basis.

Through CATS, AT&T will collect the revenue earned by Ben Lomand from the
RBOC in whose territory the messages are hilled, less a per message billing and
collection fee of five cents ($0.05), or such other amount as may be approved by
the Direct Participants and Telcordia, on behalf of Ben Lomand. AT&T will remit
the revenue hilled by Ben Lomand to the RBOC in whose territory the messages
originated, less a per message hilling and collection fee of five cents ($0.05), or
such other amount as may be approved by the Direct Participants and Telcordia,
on behalf of Ben Lomand. These two (2) amounts will be netted together by
AT&T and the resulting charge or credit issued to Ben Lomand via a CABS
miscellaneous bill on a monthly basisin arrears.

Through NICS, AT&T will collect the revenue earned by Ben Lomand within the
AT&T Southeast Region 9-State from another LEC aso within the AT&T
Southeast Region 9-State where the messages are hilled, less a per message billing
and collection fee of five cents ($0.05), on behaf of Ben Lomand. AT&T will
remit the revenue billed by Ben Lomand within the AT&T Southeast Region 9-
State to the LEC aso within the AT&T Southeast Region 9-State, where the
messages originated, less a per message billing and collection fee of five cents
($0.05). These two (2) amounts will be netted together by AT&T and the
resulting charge or credit issued to Ben Lomand via a CABS miscellaneous bill on
amonthly basisin arrears.

AT&T and Ben Lomand agree that monthly netted amounts of less than fifty
dollars ($50.00) will not be settled.

Rates. Rates for CMDS are as set forth in the Pricing Schedule. If no rate is
identified in this Attachment, the rate for the specific service or function will be as
set forth in the applicable AT&T tariff or as negotiated by the Parties upon request
by either Party.
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ACCESSTO NUMBERS AND NUMBER PORTABILITY

NON-DISCRIMINATORY ACCESS TO TELEPHONE NUMBERS

During the term of this Agreement, where Ben Lomand is utilizing its own switch,
BEN LOMAND shall contact the North American Numbering Plan Administrator
(NANPA), or, where applicable, the relevant Number Pool Administrator for the
assignment of numbering resources.

LOCAL NUMBER PORTABILITY

The Parties will offer Local number portability (LNP) in accordance with rules,
regulations and guidelines adopted by the Commission, the FCC and industry
forums.

Service Management System (SMS) Administration. The Parties will work
cooperatively with other local service providers to establish and maintain contracts
for the LNP SMS.

Network Architecture. The Parties agree to adhere to applicable FCC rules and
orders governing LNP network architecture.

Signaling. In connection with LNP, each Party agrees to use SS7 signaling in
accordance with applicable FCC rules and orders.

N-1 Query. The Parties agree to adhere to applicable FCC rules and orders
governing LNP N-1 queries.

Porting of Reserved Numbers and Suspended Lines. End Users of each Party may
port numbers, via LNP, that are in a denied state or that are on suspend status. In
addition, End Users of each Party may port reserved numbers that the End User
has paid to reserve. Portable reserved numbers are identified on the Customer
Service Record (CSR). In anticipation of porting from one Party to the other
Party, a Party’'s End User may reserve additiona telephone numbers and include
them with the numbers that are subsequently ported to the other Party. It is not
necessary to restore a denied number before it is ported.

Splitting of Number Groups. The Parties shall permit blocks of subscriber
numbers (including, but not limited to, Direct Inward Dial (DID) numbers and
MultiServ groups) to be split in connection with an LNP request. BellSouth and
Ben Lomand shall permit End Users who port a portion of DID numbers to retain
DID service on the remaining portion of numbers. If a Party requests porting a
range of DID numbers smaler than a whole block, that Party shall pay the
applicable charges for doing so as set forth in the Pricing Schedule . In the event
no rate is set forth in the Pricing Schedule, then the Parties shall negotiate a rate
for such services.
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The Parties will set Location Routing Number (LRN) unconditional or 10-digit
triggers where applicable. Where triggers are set, the porting Party will remove
the ported number at the same time the trigger is removed.

A trigger order is a service order issued in advance of the porting of a number. A
trigger order 1) initiates call queries to the AIN SS7 network in advance of the
number being ported; and 2) provides for the new service provider to be in control
of when a number ports.

Where triggers are not set, the Parties shall coordinate the porting of the number
between service providers so as to minimize service interruptions to the End User.

BellSouth and Ben Lomand will work cooperatively to implement changesto LNP
process flows ordered by the FCC or as recommended by standard industry forums
addressing LNP.

Where Ben Lomand utilizes BellSouth’s LNP Query Service, BellSouth shall hill
and Ben Lomand shall pay the query charge associated with LNP Query Service as
set forth in the Pricing Schedule. To receive the LNP Query Service charge set
forth in the Pricing Schedule, Ben Lomand shall fill out and submit the
Interconnection data sheet for BellSouth LNP Query Service. The form can be
obtained on www.interconnection.bellsouth.com under BellSouth LNP Query
Service and click on forms. Once the form has been filled out and submitted the
LNP Query charge will take effect on the approved date.

OSSRATES

The terms, conditions and rates for OSS utilized in connection with LNP are as set
forth in the Pricing Schedule of this Agreement.
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Introduction

This Attachment sets forth terms and conditions for nondiscriminatory access to Operations Support Systems (OSS)
“functions” to CLEC for pre-ordering, ordering, provisioning, maintenance/repair, and billing provided by AT&T-
22STATE. CLEC represents and covenants that it will only use OSS furnished pursuant to this Agreement for
activities related to 251(c)(3) UNEs (as provided in Attachment 13 - 251(c)(3) UNEs, resold services, or other
services covered by this Interconnection Agreement ICA Service(s)).

Should AT&T-22STATE no longer be obligated to provide a 251(c)(3) UNE or other ICA Service under the terms of
this Agreement, AT&T-22STATE shall no longer be obligated to offer access and use of OSS for that ICA Service.

Definitions

“Service Bureau Provider (SBP)” means a company which has been engaged by a CLEC to act on its behalf for
purposes of accessing AT&T-22STATE OSS application-to-application interfaces via a dedicated connection over
which multiple CLEC's local service transactions are transported.

General Provisions

AT&T-22STATE's OSS are comprised of systems and processes that are in some cases region-specific (hereinafter
referred to as “Regional OSS"). Regional OSS is available only in the regions where such systems and processes
are currently operational.

AT&T-22STATE will provide electronic access to OSS via web-based GUIs and application-to-application interfaces.
These GUIs and interfaces will allow CLEC to perform pre-order, order, provisioning, maintenance and repair
functions. AT&T-22STATE will follow industry guidelines and the Change Management Process (CMP) in the
development of these interfaces.

AT&T-22STATE will provide all relevant documentation (manuals, user guides, specifications, etc.) regarding
business rules and other formatting information, as well as practices and procedures, necessary to handle 0SS
related requests. All relevant documentation will be readily accessible at AT&T's CLEC Online website.
Documentation may be amended by AT&T-22STATE in its sole discretion from time to time. All Parties agree to
abide by the procedures contained in the then-current documentation.

AT&T-22STATE's OSS are designed to accommodate requests for both current and projected demands of CLEC
and other CLECs in the aggregate.

CLEC shall advise AT&T-22STATE no less than seven (7) Business Days in advance of any anticipated ordering
volumes above CLEC'’s normal average daily volumes.

It is the sole responsibility of CLEC to obtain the technical capability to access and utilize AT&T-22STATE's OSS
interfaces. All hardware and software requirements for the applicable AT&T-22STATE Regional OSS are specified
on AT&T’s CLEC Online website.

CLEC must access the AT&T-22STATE 0SS interfaces as indicated in the connectivity specifications and methods
set forth on AT&T’s CLEC Online website.

Prior to initial use of AT&T-22STATE's Regional OSS, CLEC shall attend and participate in implementation meetings
to discuss CLEC access plans in detail and schedule testing.

The technical support function of electronic OSS interfaces can be accessed via the AT&T CLEC Online website.
CLEC will also provide a single point of contact for technical issues related to CLEC's use of AT&T-22STATE’s
electronic interfaces.
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CLEC agrees that there may be Resale service and 251(c)(3) UNEs available on a regional basis and that such
regional offering may only be ordered where they are made available in accordance with Resale or 251(c)(3)UNE
Attachments. Moreover, CLEC shall not be permitted to order ICA Services unless CLEC has a right, under this
Agreement, to order such service.

AT&T-22STATE shall provide nondiscriminatory access to OSS processes. When OSS processes are not available
electronically, AT&T-22STATE shall make manual processes available.

The Parties agree that a collaborative CMP will be used to manage changes to existing interfaces, introduction of
new interfaces and retirement of interfaces. The CMP will cover changes to AT&T-22STATE's electronic interfaces,
AT&T-22STATE's CLEC testing environment, associated manual process improvements, and relevant
documentation. The process will define a procedure for resolution of CMP disputes.

Due to enhancements and on-going development of access to AT&T-22STATE CLEC OSS functions, certain
interfaces may be modified, may be temporarily unavailable, or may be phased out after execution of this Agreement.
AT&T-22STATE shall provide proper notice of interface phase-out in accordance with CMP.

The Parties agree to provide one another with toll-free contact numbers for the purpose of addressing ordering,
provisioning and maintenance of services issues. Contact numbers for maintenance/repair of services shall be
staffed twenty-four (24) hours per day, seven (7) days per week.

Proper Use of OSS Interfaces

3.15.1 CLEC shall use AT&T-22STATE electronic interfaces, as described herein, exclusively for the purposes
specifically provided herein. In addition, CLEC agrees that such use will comply with AT&T-22STATE's
Data Connection Security Requirements as identified in Section 9.0 below of this Attachment. Failure to
comply with the requirements of this Attachment, including such security guidelines, may result in forfeiture
of electronic access to OSS functionality. In addition, CLEC shall be responsible for and indemnifies AT&T-
22STATE against any cost, expense or liability relating to any unauthorized entry or access into, or use or
manipulation of AT&T-22STATE's OSS from CLEC systems, workstations or terminals or by CLEC
employees, agents, or any Third Party gaining access through information and/or facilities obtained from or
utilized by CLEC and shall pay AT&T-22STATE for any and all damages caused by such unauthorized
entry.

3.15.2 CLEC's access to pre-order functions will only be used to view Customer Proprietary Network Information
(CPNI) of another carrier's End User where CLEC has obtained an authorization from the End User for
release of CPNI.

3.152.1 CLEC must maintain records of individual End Users’ authorizations for change in local
Exchange Service and release of CPNI which adhere to all requirements of state and federal
law, as applicable.

3.15.2.2 CLEC is solely responsible for determining whether proper authorization has been obtained and
holds AT&T-22STATE harmless from any loss on account of CLEC’s failure to obtain proper
CPNI consent from an End User. The Parties agree not to view, copy, or otherwise obtain
access to the customer record information about any other carriers’ End Users without proper
permission. CLEC will obtain access to End User customer record information only in strict
compliance with applicable laws, rules, or regulations of the state in which the service is
provided.

3.15.3 AT&T-22STATE shall be free to connect an End User to any CLEC based upon that CLEC's request and
that CLEC's assurance that proper End User authorization has been obtained. CLEC shall make any such
authorization it has obtained available to AT&T-22STATE upon request and at no charge.
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3.15.4 By using electronic interfaces to access OSS functions, CLEC agrees to perform accurate and correct
ordering of ICA Services. CLEC is also responsible for all actions of its employees using any of AT&T-
22STATE's OSS. As such, CLEC agrees to accept and pay all reasonable costs or expenses, including
labor costs, incurred by AT&T-22STATE caused by any and all inaccurate ordering or usage of the OSS, if
such costs are not already recovered through other charges assessed by AT&T-22STATE to CLEC. In
addition, CLEC agrees to indemnify and hold AT&T-22STATE harmless against any claim made by an End
User of CLEC or Third Parties against AT&T-22STATE caused by or related to CLEC's use of any AT&T-
22STATE OSS.

3.155 In the event AT&T-22STATE has good cause to believe that CLEC has used AT&T-22STATE OSS in a
way that conflicts with this Agreement or Applicable Law, AT&T-22STATE 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 CLEC shall provide to AT&T-
22STATE 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 term of this Agreement.

3.15.6 In the event CLEC does not respond to the Notice of Misuse or does not agree that the CLEC’s use of
AT&T-22STATE 0SS is inconsistent with this Agreement or Applicable Law, then the Parties agree to the
following steps:

3.15.6.1 If such misuse involves improper access of pre-order applications or involves a violation of the
security guidelines contained herein, or negatively affects another OSS user’s ability to use OSS,
CLEC shall continue to refrain from using the particular OSS functionality in the manner alleged
by AT&T-22STATE to be improper, until CLEC has implemented a mutually agreeable remedy
to the alleged misuse.

3.15.6.2 To remedy the misuse for the balance of the Agreement, the Parties will work together as
necessary to mutually determine a permanent resolution for the balance of the term of the
Agreement.

In order to determine whether CLEC has engaged in the alleged misuse described in the Notice of Misuse, AT&T-
22STATE shall have the right to conduct an audit of CLEC's use of the AT&T-22STATE OSS. Such audit shall be
limited to auditing those aspects of CLEC's use of the AT&T-22STATE OSS that relate to the allegation of misuse as
set forth in the Notice of Misuse. AT&T-22STATE shall give ten (10) calendar days advance written Notice of its
intent to audit CLEC (“Audit Notice”) under this Section, and shall identify the type of information needed for the audit.
Such Audit Notice may not precede the Notice of Misuse. Within a reasonable time following the Audit Notice, but no
less than fourteen (14) calendar days after the date of the Audit Notice (unless otherwise agreed by the Parties),
CLEC shall provide AT&T-22STATE 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 AT&T-22STATE’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. AT&T-22STATE agrees that it
shall only use employees or outside parties to conduct the audit who do not have marketing, strategic analysis,
competitive assessment or similar responsibilities within AT&T-22STATE. If CLEC fails to cooperate in the audit,
AT&T-22STATE reserves the right to terminate CLEC’s access to electronic processes.

Pre-Ordering

AT&T-22STATE Regional OSS are available in order that CLEC can perform the pre-ordering functions for ICA
Services, including but not limited to:

41.1 Service address validation

412  Telephone number selection
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4.4

5.0
5.1

5.2

53
54

9.5

5.6

4.1.3  Service and feature availability

4.1.4  Due date information

415  Customer service information

416  Loop makeup information

Complete Regional OSS pre-order functions may be found on AT&T’s CLEC Online website.

CLEC shall provide AT&T-22STATE with access to End User record information, including circuit numbers
associated with each telephone number where applicable. CLEC shall provide such information within four (4) hours
after requested via electronic access where available. If electronic access is not available, CLEC shall provide to
AT&T-22STATE paper copies of End User record information, including circuit numbers associated with each
telephone number where applicable. CLEC shall provide such End User service records within twenty-four (24)
hours of a valid request, exclusive of Saturdays, Sundays and holidays.

Data validation files provided are described on the AT&T CLEC Online website. These files provide an alternate
method of acquiring pre-ordering information that is considered relatively static and are available via the pre-order
GUI, AT&T’s CLEC Online website, or other distribution methods.

Ordering

AT&T-22STATE will provide ordering functionality. To order any ICA Services CLEC will format a Local Service
Request (LSR) to identify the features, services or elements CLEC is requesting AT&T-22STATE to provision in
accordance with applicable AT&T-22STATE ordering requirements and other terms and conditions of this
Agreement. Ordering requirements are located on AT&T's CLEC Online website.

In ordering and provisioning, Unbundled Dedicated Transport (UDT) and local Interconnection trunks, CLEC and
AT&T-22STATE will use industry Access Service Request (ASR) guidelines, based upon AT&T-22STATE ordering
requirements. AT&T-22STATE's ASR guidelines are located on AT&T’'s CLEC Online website.

AT&T-22STATE product/service intervals are located on AT&T's CLEC Online website.

AT&T-22STATE shall return a Firm Order Confirmation (FOC) in accordance with the applicable performance
intervals. CLEC shall provide to AT&T-22STATE an FOC per the guidelines located on AT&T's CLEC Online
website.

When an AT&T-22STATE provided ICA Service is replaced by CLEC's facility-based service using any AT&T-
22STATE provided ICA Services, CLEC shall issue appropriate service requests, to both disconnect the existing
service and order ICA Services. These requests will be processed by AT&T-22STATE, and CLEC will be charged
the applicable service order charge(s), in addition to the recurring and nonrecurring charges for each individual ICA
Service and cross-connect ordered. Similarly, when an End User is served by one CLEC using AT&T-22STATE
provided ICA Services is converted to another CLEC'’s service using any AT&T-22STATE provided ICA Services, the
requesting CLEC shall issue appropriate service requests to both disconnect the existing service and connect new
service to the requesting CLEC End User. These requests will be processed by AT&T-22STATE and the CLEC will
be charged the applicable service order charge(s), in addition to the recurring and nonrecurring charges for each
individual ICA Service and cross-connect ordered.

AT&T-22STATE shall bill to CLEC an LSR charge and/or appropriate service order charges based on the manner in
which the order is submitted (e.g. manually, semi-mechanized, mechanized) at the rate set forth in the applicable
Pricing Schedule, and/or applicable tariffs, price list or service guides to this Agreement for each LSR submitted. An
individual LSR will be identified for billing purposes by its Purchase Order Number (PON).
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6.2

6.3

6.4

6.5

6.6

The Commissions, in some states, have ordered per element manual additive nonrecurring charges for ICA Services
ordered by means other than one of the interactive interfaces (‘Additional Charges”). Additional Charges shall
charges will apply in these states as set forth in the applicable Pricing Schedule, and/or applicable tariffs, price list or
service guides.

Provisioning

AT&T-22STATE will provide to CLEC nondiscriminatory provisioning of ICA Services. Access to order status and
provisioning order status is available via the regional pre-ordering and ordering GUIs, AT&T's CLEC Online website,
and application-to-application interfaces.

AT&T-22STATE shall provision services during its regular working hours. To the extent CLEC requests provisioning
of service to be performed outside AT&T-22STATE's regular working hours, or the work so requested requires
AT&T-22STATE's technicians or project managers to work outside of regular working hours, AT&T-22STATE will
assess overtime charges set forth in the Pricing Schedule/AT&T-22STATE's intrastate Access Services Tariff.

In the event AT&T-22STATE must dispatch to the End User’s location more than once for provisioning of ICA
Services due to incorrect or incomplete information provided by CLEC (e.g., incomplete address, incorrect contact
name/number, etc.), AT&T-22STATE will bill CLEC for each additional dispatch required to provision the circuit due
to the incorrectincomplete information provided. AT&T-22STATE will assess the Maintenance of Service
Charge/Trouble Determination Charge/Trouble Location Charge/Time and Material Charges/Additional Labor
Charges from the applicable Pricing Schedule, and/or applicable tariffs, price list or service guides.

Cancellation Charges:

6.4.1 If CLEC cancels an order for ICA Services subsequent to AT&T-22STATE's generation of a service order,
any costs incurred by AT&T-22STATE in conjunction with provisioning of services as requested on the
cancelled LSR will be recovered in accordance with the cancellation methodology set forth in the
Cancellation Charge Percentage Chart found on AT&T's CLEC Online website. In addition, AT&T-
22STATE reserves the right to assess cancellation charges if CLEC fails to respond within nine (9)
Business Days to a Missed Appointment order notification.

6.4.1.1  Notwithstanding the foregoing, if CLEC places an LSR based upon AT&T-22STATE's loop
makeup information, and such information is inaccurate resulting in the inability of AT&T-
22STATE to provision the ICA Services requested and another spare compatible facility cannot
be found with the transmission characteristics of the ICA Services originally requested,
cancellation charges shall not apply. Where CLEC places a single LSR for multiple ICA Services
based upon loop makeup information, and information as to some, but not all, of the ICA
Services is inaccurate, if AT&T-22STATE cannot provision the ICA Services that were the
subject of the inaccurate loop makeup information, CLEC may cancel its request for those ICA
Services without incurring cancellation charges. In such instance, should CLEC elect to cancel
the entire LSR, cancellation charges as shall apply to those ICA Services that were not the
subject of inaccurate loop makeup.

Expedite Charges:

6.5.1  For Expedite requests by CLEC, charges from the Pricing Schedule or Connecticut Access Service Tariff
will apply for intervals less than the standard interval as outlined on the AT&T CLEC Online website.

Order Modification Charges:

6.6.1 If CLEC modifies an order after being sent a FOC from AT&T-22STATE, the Order Modification Charge
(OMC) or Order Modification Charge Additional Dispatch (OMCAD) will be accessed from the Pricing
Schedule as applicable.
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7.5

7.6

1.7

7.8

7.9

7.10

7.11

7.12

7.13

Maintenance/Repair

AT&T-22STATE will provide CLEC with access to electronic interfaces for the purpose of reporting and monitoring
trouble.

The methods and procedures for trouble reporting outlined on the AT&T CLEC Online website shall be used.

AT&T-22STATE will maintain, repair and/or replace ICA Services in accordance with the FCC requirements and
applicable tariffs.

CLEC shall make available at mutually agreeable times the 251(c)(3) UNEs provided pursuant to this Agreement in
order to permit AT&T-22STATE to test and make adjustments appropriate for maintaining the 251(c)(3) UNEs in
satisfactory operating condition. No credit will be allowed for any interruptions involved during such testing and
adjustments.

Neither CLEC or its End Users shall rearrange, move, disconnect, remove or attempt to repair any facilities owned by
AT&T-22STATE except with the prior written consent of AT&T-22STATE.

CLEC will be responsible for testing and isolating troubles on ICA Services. CLEC must test and isolate trouble to
the AT&T-22STATE network before reporting the trouble to the Maintenance Center. Upon request from AT&T-
22STATE at the time of the trouble report, CLEC will be required to provide the results of the CLEC test isolating the
trouble to the AT&T-22STATE network.

For all ICA Services repair requests, CLEC shall adhere to AT&T-22STATE's prescreening guidelines prior to
referring the trouble to AT&T-22STATE.

CLEC will contact the appropriate AT&T-22STATE repair centers in accordance with procedures established by
AT&T-22STATE.

AT&T-22STATE reserves the right to contact CLEC's End Users, if deemed necessary, for provisioning or
maintenance purposes.

Repair requests are billed in accordance with the provisions of this Agreement. If CLEC reports a trouble on a
AT&T-22STATE ICA Service and no trouble is found in AT&T-22STATE's network, AT&T-22STATE will charge
CLEC a Maintenance of Service Charge/Trouble Determination Charge/Trouble Location Charge/Time and Material
Charges/Additional Labor Charges for any dispatching and testing (both inside and outside the Central Office)
required by AT&T-22STATE in order to confirm the working status. AT&T-22STATE will assess these charges at
the rates set forth in the Pricing Schedule and/or applicable tariffs.

In the event AT&T-22STATE must dispatch to an End User’s location more than once for repair or maintenance of
ICA Services due to incorrect or incomplete information provided by CLEC (e.g., incomplete address, incorrect
contact name/number, etc.), AT&T-22STATE will bill CLEC for each additional dispatch required to repair the circuit
due to the incorrectincomplete information provided. AT&T-22STATE will assess the Maintenance of Service
Charge/Trouble Determination Charge/Trouble Location Charge/Time and Material Charges/Additional Labor
Charges at the rates set forth in the Pricing Schedule.

CLEC shall pay Time and Material charges when AT&T-22STATE dispatches personnel and the trouble is in
equipment or communications systems provided an entity by other than AT&T-22STATE or in detariffed CPE
provided by AT&T-22STATE, unless covered under a separate maintenance agreement.

CLEC shall pay Maintenance of Service charges when the trouble clearance did not otherwise require dispatch, but
dispatch was requested for repair verification or cooperative testing, and the circuit did not exceed maintenance
limits.
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7.14

7.15

8.0
8.1

9.0
9.1

9.2

9.3

If CLEC issues a trouble report allowing AT&T-22STATE access to End User's premises and AT&T-22STATE
personnel are dispatched but denied access to the premises, then Time and Material charges will apply for the period
of time that AT&T-22STATE personnel are dispatched. Subsequently, if AT&T-22STATE personnel are allowed
access to the premises, these charges will still apply.

Time and Material charges apply on a first and additional basis for each half-hour or fraction thereof. If more than
one technician is dispatched in conjunction with the same trouble report, the total time for all technicians dispatched
will be aggregated prior to the distribution of time between the “First Half Hour or Fraction Thereof” and “Each
Additional Half Hour or Fraction Thereof” rate categories. Basic Time is work-related efforts of AT&T-22STATE
performed during normally scheduled working hours on a normally scheduled workday. Overtime is work-related
efforts of AT&T-22STATE performed on a normally scheduled workday, but outside of normally scheduled working
hours. Premium Time is work related efforts of AT&T-22STATE performed other than on a normally scheduled
workday.

7.15.1 If CLEC requests or approves an AT&T-22STATE technician to perform services in excess of or not
otherwise contemplated by the nonrecurring charges herein, CLEC will pay Time and Material charges for
any additional work to perform such services, including requests for installation or other work outside of
normally scheduled working hours.

Billing
AT&T-22STATE will provide to CLEC nondiscriminatory access to associated billing information as necessary to
allow CLEC to perform billing functions.

8.1.1  The charges for bill data are dependent upon the manner in which such bill data is delivered to CLEC.

8.1.1.1  CLEC agrees to pay the applicable rates set forth in the Pricing Schedule.

Data Connection Security Requirements

CLEC agrees to comply with AT&T-22STATE data connection security procedures, including but not limited to
procedures on joint security requirements, information security, user identification and authentication, network
monitoring, and software integrity. These procedures are set forth on the AT&TCLEC Online website.

CLEC agrees that interconnection of CLEC data facilities with AT&T-22STATE data facilities for access to OSS wiill
be in compliance with AT&T-22STATE's “Competitive Local Exchange Carrier (CLEC) Operations Support System
Interconnection Procedures” document current at the time of initial connection to AT&T-22STATE and available on
the AT&T CLEC Online website.

Joint Security Requirements:

9.3.1 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.).

9.3.2 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 or system 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 of the connection records to verify that only the agreed to connections are in place and that the
connection records are accurate.
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94

933

934

9.35

9.3.6

CLEC shall immediately notify AT&T-22STATE when an employee user ID is no longer valid (e.g. employee
termination or movement to another department).

The 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.

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
for all equipment used in the data connections which are made as a result of the user’s access to either the
CLEC's or AT&T-22STATE's 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.

The 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.

Additional Responsibilities of the Parties:

94.1

942

943

9.4.4

Modem/DSU Maintenance And Use Policy:

9.4.1.1  To the extent the access provided hereunder involves the support and maintenance of CLEC
equipment on AT&T-22STATE's premises, such maintenance will be provided under the terms
of the “Competitive Local Exchange Carrier (CLEC) Operations Support System Interconnection
Procedures” document cited in Section 9.2 above.

Monitoring:

9.4.21  Each Party will monitor its own network relating to any user's access to the Party’s networks,
processing systems, and applications. This information may be 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.

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 “at risk” conditions regarding the identified data
facilities or information. Each Party shall provide a specified point of contact. If either Party suspects
unauthorized or inappropriate access, the Parties shall work together to isolate and resolve the problem.

In the event that one (1) Party identifies inconsistencies or lapses in the other Party’s adherence to the
security provisions described herein, or a discrepancy 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.
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9.6

9.7

9.8

945

9.4.6

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

All network-related problems will be managed to resolution by the respective organizations, CLEC or AT&T-
22STATE, as appropriate to the ownership of a failed component. As necessary, CLEC and AT&T-
22STATE will work together to resolve problems where the responsibility of either Party is not easily
identified.

Information Security Policies And Guidelines For Access To Computers, Networks and Information By Non-Employee
Personnel:

95.1

952

Information security policies and guidelines are designed to protect the integrity, confidentiality and
availability of computer, networks and information resources. Section 9.6 below through Section 9.12 below
inclusive summarizes the general policies and principles for individuals who are not employees of the Party
that provides the computer, network or information, but have authorized access to that Party’'s systems,
networks or information. Questions should be referred to CLEC or AT&T-22STATE, respectively, as the
providers of the computer, network or information in question.

It is each Party’s responsibility to notify its employees, contractors and vendors who will have access to the
other Party’s network, on the proper security responsibilities identified 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.

General Policies:

96.1
9.6.2

9.6.3

964

9.6.5

Each Party’s resources are for approved this Agreement’s business purposes only.

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.

Individuals will only be given access to resources that they are authorized to receive and which they need to
perform their job duties. Users must not attempt to access resources for which they are not authorized.

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

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

User Identification:

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

9.7.2  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.

9.7.3  User IDs will be revalidated on a monthly basis.

User Authentication:

9.8.1  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.
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9.9

9.10

9.11

9.12

9.8.2
9.8.3
984

9.8.5
9.8.6
9.8.7

Passwords must not be stored in script files.
Passwords must be entered by the user.

Passwords must be at least six (6) to eight (8) characters in length, not blank or a repeat of the user ID;
contain at least one (1) letter, and at least one (1) number or special character must be in a position other
than the first or last position. This format will ensure that the password is hard to guess. Most systems are
capable of being configured to automatically enforce these requirements. Where a system does not
mechanically require this format, the users must manually follow the format.

Systems will require users to change their passwords regularly (usually every thirty-one (31) days).
Systems are to be configured to prevent users from reusing the same password for six (6) changes/months.

Personal passwords must not be shared. Any user who has shared his password is responsible for any use
made of the password.

Access and Session Control:

9.9.1 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.

9.9.2  Terminals or other input devices must not be left unattended while they may be used for system access.
Upon completion of each work session, terminals or workstations must be properly logged off.

User Authorization:

9.10.1 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.

Software and Data Integrity:

9111

9.11.2

9.11.3

9.114

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 it 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.

All 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.

Unauthorized use of copyrighted software is prohibited on each Party’s corporate systems that can be
accessed through the direct connection or dial up access to OSS Interfaces.

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. Paper copies shall be shredded.
Electronic copies shall be overwritten or degaussed.

Monitoring and Audit:

9121

To deter unauthorized access events, a warning or no trespassing message will 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(n) (AT&T or CLEC) system restricted to Company official business and subject
to being monitored at any time. Anyone using this system expressly consents to such
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10.2

10.3

10.4

10.5

11.0
111

monitoring and to any evidence of unauthorized access, use, or modification being used
for criminal prosecution.”

9.12.2 After successful authentication, each session will display the last logon date/time and the number of
unsuccessful logon attempts. The user is responsible for reporting discrepancies.

Miscellaneous

To the extent AT&T-22STATE seeks to recover costs associated with OSS system access and connectivity, AT&T-
22STATE shall not be foreclosed from seeking recovery of such costs via negotiation, arbitration, or generic
proceeding during the term of this Agreement.

Unless otherwise specified herein, charges for the use of AT&T-22STATE's OSS, and other charges applicable to
pre-ordering, ordering, provisioning and maintenance and repair, shall be at the applicable rates set forth in the
Pricing Schedule.

Single Point of Contact:

10.3.1 CLEC will be the single point of contact with AT&T-22STATE for ordering activity for ICA Services used by
CLEC to provide services to its End Users, except that AT&T-22STATE may accept a request directly from
another CLEC, or AT&T-22STATE, acting with authorization of the affected End User. Pursuant to a
request from another carrier, AT&T-22STATE may disconnect any ICA Service being used by CLEC to
provide service to that End User and may reuse such network elements or facilities to enable such other
carrier to provide service to the End User. AT&T-22STATE will notify CLEC that such a request has been
processed but will not be required to notify CLEC in advance of such processing.

Use of Facilities:

10.4.1 When an End User of CLEC elects to discontinue service and to transfer service to another LEC, including
AT&T-22STATE, AT&T-22STATE shall have the right to reuse the facilities provided to CLEC, regardless
of whether those facilities are provided as ICA Services, and regardless of whether the End User served
with such facilities has paid all charges to CLEC or has been denied service for nonpayment or otherwise.
AT&T-22STATE will notify CLEC that such a request has been processed after the disconnect order has
been completed.

AT&T-22STATE will provide loss notifications to CLEC. This notification alerts CLEC that a change requested by
another Telecommunications provider has/or may result in a change in the Local Service Provider associated with a
given telephone number. It will be provided via the ordering GUI and application-to-application interfaces and
AT&T's CLEC Online website, as applicable.

Service Bureau Provider Arrangements for Shared Access to OSS

Notwithstanding any language in this Agreement regarding access to OSS to the contrary, CLEC shall be permitted
to access AT&T-22STATE OSS via a Service Bureau Provider as follows:

11.1.1 CLEC shall be permitted to access AT&T-22STATE 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 executed an Agreement with AT&T-22STATE to allow Service Bureau
Provider to establish access to and use of AT&T-22STATE'’s OSS.

11.1.2 CLEC's use of a Service Bureau Provider shall not relieve CLEC of the obligation to abide by all terms 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.
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112

11.1.3 It shall be the obligation of CLEC to provide Notice in accordance with the Notice provisions of the General
Terms and Conditions of this Agreement whenever it establishes an agency relationship with a Service
Bureau Provider or terminates such a relationship. AT&T-22STATE shall have a reasonable transition time
to establish a connection to a Service Bureau Provider once CLEC provides Notice. Additionally, AT&T-
22STATE 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.

AT&T-22STATE 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 AT&T-
22STATE's control associated with Third Party systems or equipment including systems, equipment and services
provided by a Service Bureau Provider (acting as CLEC's agent for connection to AT&T-22STATE's OSS) which
could not be avoided by AT&T-22STATE through the exercise of reasonable diligence or delays or other problems
resulting from actions of a Service Bureau Provider, including Service Bureau provided processes, services, systems
or connectivity.
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Introduction

This Attachment 05 - Structure Access (here-on referred to as “Appendix”) sets forth the terms and conditions for
Right(s) of Way (ROW), Conduits and Poles provided by AT&T-22STATE and CLEC.

Definitions

“Anchor” means a device, structure, or assembly which stabilizes a Pole and holds it in place. An Anchor assembly
may consist of a rod and fixed object or plate, typically embedded in the ground, which is attached to a guy strand or
guy wire, which, in turn, is attached to the Pole. The term Anchor does not include the guy strand which connects the
Anchor to the Pole and includes only those Anchors which are owned by AT&T-22STATE, as distinguished from
Anchors which are owned and controlled by other persons or entities.

“Anchor/Guy Strand” means supporting wires, typically stranded together, or other devices attached to a Pole and
connecting that Pole to an Anchor or to another Pole for the purpose of increasing Pole stability. The term
Anchor/Guy Strand includes, but is not limited to, strands sometimes referred to as Anchor strands, down guys, guy
strands, and Pole-to-Pole guys.

“Application” means the process of requesting information related to records, Pole and/or Conduit availability, or
make-ready requirements for AT&T-22STATE-owned or controlled Facilities. Each Application is limited in size to a
maximum of 1) 100 consecutive Poles or 2) 10 consecutive Manhole sections or 5000 feet, whichever is greater. The
Application includes (but is not limited to) request for records, records investigation and/or a field investigation, and
Make-Ready Work.

“Assigned” when used with respect to Conduit or Duct space or Poles, means any space in such Conduit or Duct or
on such Pole that is occupied by a Telecommunications Service provider or a municipal or other governmental
authority. To ensure the judicious use of Poles and Conduits, space Assigned to a Telecommunications Service
provider must be physically occupied by the service provider, be it AT&T-22STATE or a new entrant, within twelve
(12) months of the space being Assigned.

“Attaching Party” means any Party wishing to make a physical Facility Attachment on or in any AT&T structure.

“Attachment” as used herein means the physical connection to AT&T-22STATE's ROW and all associated Structure
Access connectivity.

“Available” when used with respect to Conduit or Duct space or Poles, means any usable space in such Conduit or
Duct or on such Pole not assigned to a specific provider at the applicable time.

“Conduit” means a structure containing one or more Ducts, usually placed in the ground, in which cables or wires
may be installed.

“Conduit Occupancy” means the presence of wire, cable, optical conductors, or other Facilities within any portion of
AT&T-22STATE's Conduit System.

“Conduit System” means any combination of Ducts, Conduits, Manholes, and Handholes joined to form an integrated
whole. In this Appendix, the term refers to Conduit Systems owned or controlled by AT&T-22STATE.

“Cost” means the charges made by AT&T-22STATE to CLEC for specific work performed, and shall be (a) the actual
charges made by subcontractors to AT&T-22STATE for work and/or, (b) if the work was performed by AT&T-
22STATE employees, it shall be calculated on an individual case basis, based on the estimated amount of work to be
performed.

“Duct” means a single enclosed tube, pipe, or channel for enclosing and carrying cables, wires, and other Facilities.
As used in this Appendix, the term Duct includes Inner-Ducts created by subdividing a Duct into smaller channels.
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2.18
2.19

2.20

221

2.22
2.23

2.24

2.25

2.26

2.27

“Facilities” refer to any property or equipment used in the provision of Telecommunications Services.

“Handholes” means an enclosure, usually below ground level, used for the purpose of installing, operating, and
maintaining facilities in a Conduit. A Handhole is too small to permit personnel to physically enter.

“Inner-Duct” means a pathway created by subdividing a Duct into smaller channels.

“Joint User” means a public utility (as a business organization, like an electric company, performing a public service
and subject to special governmental regulation) which has entered into an Agreement with AT&T-22STATE providing
reciprocal rights of attachment of Facilities owned by each Party to the Poles, Ducts, Conduits and ROW owned by
the other Party.

“Joint Use Pole” means a pole not owned by AT&T-22STATE, but upon which AT&T-22STATE maintains its
Facilities.

“Lashing” means an Attachment of a Sheath or Inner-Duct to a supporting strand.

“License” means any License issued pursuant to this Appendix and may, if the context requires, refer to Conduit
Occupancy or Pole Attachment Licenses issued by AT&T-22STATE.

“Make-Ready Work” means all work performed or to be performed to prepare AT&T-22STATE'’s Conduit Systems,
Poles or Anchors and related Facilities for the requested occupancy or attachment of CLEC’s Facilities. Make-Ready
Work includes, but is not limited to, clearing obstructions (e.g., by rodding Ducts to ensure clear passage), the
rearrangement, transfer, replacement, and removal of existing Facilities on a Pole or in a Conduit System where such
work is required solely to accommodate CLEC's Facilities and not to meet AT&T-22STATE's business needs or
convenience. Make-Ready Work may require “dig ups” of existing Facilities and may include the repair, enlargement
or modification of AT&T-22STATE's Facilities (including, but not limited to, Conduits, Ducts, Handholes and
Manholes) or the performance of other work required to make a Pole, Anchor, Conduit or Duct usable for the initial
placement of CLEC'’s Facilities.

“Manhole” means an enclosure, usually below ground level and entered through a hole on the surface covered with a
cast iron or concrete Manhole cover, which personnel may enter and use for the purpose of installing, operating, and
maintaining Facilities in a Conduit.

“Occupancy” means the physical presence of Telecommunication Facilities in a Duct, on a Pole, or within a ROW.

“Overlashing” involves an attacher tying communication conductors to existing, supportive strands of cable on poles,
which enables attachers to replace deteriorated cables or expand the capacity of existing facilities while reducing
construction disruption and associated expense.

“Pole” means both utility Poles and Anchors but only to those utility Poles and Anchors owned or controlled by AT&T-
22STATE, and does not include utility Poles or Anchors with respect to which AT&T-22STATE has no legal authority
to permit attachments by other persons or entities.

“Pole Attachment Act” and “Pole Attachment Act of 1978" means those provisions of the Act, as amended, now
codified as 47 U.S.C. § 224.

“Pre-License Survey” means all work and activities performed or to be performed to determine whether there is
adequate capacity on a Pole or in a Conduit or Conduit System (including Manholes and Handholes) to
accommodate CLEC's Facilities and to determine what Make-Ready Work, if any, is required to prepare the Pole,
Conduit or Conduit System to accommodate CLEC’s Facilities.

“Right(s) of Way (ROW)” means the right to use the land or other property of another party to place Poles, Conduits,
cables, other structures and equipment, or to provide passage to access such structures and equipment. A ROW
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3.0
31

3.2

3.3

may run under, on, or above public or private property (including air space above public or private property) and may
include the right to use discrete space in buildings, building complexes, or other locations.

“Sheath” or “Sheathing” means an outer covering containing communications wires, fibers, or other communications
media.

“Spare Capacity” means any Poles, Conduit, Duct or Inner-Duct not currently assigned or subject to a pending
Application for Attachment/Occupancy. Spare Capacity does not include an Inner-Duct (not to exceed one Inner-
Duct per party) reserved by AT&T-22STATE, CLEC, or a Third Party for maintenance, repair, or emergency
restoration.

General Provisions
Undertaking of AT&T-22STATE:

311 AT&T-22STATE shall provide CLEC with equal and nondiscriminatory access to Pole space, Conduits,
Ducts, and ROW on terms and conditions equal to those provided by AT&T-22STATE to itself or to any
other Telecommunications Service provider. Further, AT&T-22STATE shall not withhold or delay
assignment of such Facilities to CLEC because of the potential or forecasted needs of itself or Third Parties.

Attachments and Occupancies Authorized by this Appendix:

3.2.1  AT&T-22STATE shall issue one or more Licenses to CLEC authorizing CLEC to attach Facilities to AT&T-
22STATE's owned or controlled Poles and to place Facilities within AT&T-22STATE'’s owned or controlled
Conduits, Ducts or ROW under the terms and conditions set forth in this Appendix and the Act.

3.2.2  Unless otherwise provided herein, authority to attach Facilities to AT&T-22STATE'’s owned or controlled
Poles, to place Facilities within AT&T-22STATE’s owned or controlled Conduits, Ducts or ROW shall be
granted only in individual Licenses granted under this Appendix and the placement or use of such Facilities
shall be determined in accordance with such Licenses and procedures established in this Appendix.

3.2.3  CLEC agrees that its attachment of Facilities to AT&T-22STATE'’s owned or controlled Poles, occupancy of
AT&T-22STATE's owned or controlled Conduits, Ducts or ROW shall take place pursuant to the licensing
procedures set forth herein, and AT&T-22STATE agrees that it shall not unreasonably withhold or delay
issuance of such Licenses.

3.24  CLEC may not sublease or otherwise authorize any Third Party to use any part of the AT&T-22STATE
Facilities licensed to CLEC under this Appendix, except that CLEC may lease its own Facilities to Third
Parties, or allow Affiliates to over lash cables to CLEC cables. Notwithstanding the above, upon Notice to
AT&T-22STATE, CLEC may permit Third Parties who have an Agreement with AT&T-22STATE to over
lash to existing CLEC attachments in accordance with the terms and conditions of such Third Party's
Agreement with AT&T-22STATE.

3.25  Attaching Party warrants that any overlashing the Attaching Party conducts or permits (via a third party or
contractor) shall meet the following requirements: (1) the overlashing complies with the NESC and any other
industry standards; (2) the Attaching Party has computed the pole loading with the additional overlashed
facility, and the pole will not be overloaded with the addition of the overlashed facility; (3) the Attaching Party
has determined that no make ready is necessary to accommodate the overlashed facility, or will insure that
any make-ready necessary will be conducted before the overlashing occurs. Attaching Party agrees to
indemnify AT&T-22STATE should any of the warranties be breached.

Licenses:

3.3.1  Subject to the terms and conditions set forth in this Appendix, AT&T-22STATE shall issue to CLEC one or
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34

3.5

more Licenses per state authorizing CLEC to place or attach Facilities in or to specified Poles, Conduits,
Ducts or ROW owned or controlled by AT&T-22STATE located within the state on a “first-come, first-
served” basis. AT&T-22STATE may deny a License Application if AT&T-22STATE determines that the
Pole, Conduit or Duct space specifically requested by CLEC is necessary to meet AT&T-22STATE's
present needs, or is Licensed by AT&T-22STATE to another CLEC, or is otherwise unavailable based on
engineering concerns. AT&T-22STATE shall provide written Notice to CLEC within a reasonable time
specifying in detail the reasons for denying CLEC's request. AT&T-22STATE shall have the right to
designate the particular Duct(s) to be occupied, the location and manner in which CLEC’s Facilities will
enter and exit AT&T-22STATE’s Conduit System and the specific location and manner of installation for any
associated equipment which is permitted by AT&T-22STATE to occupy the Conduit System.

Access and Use of ROW:

341

342

343

344

345

34.6

AT&T-22STATE acknowledges that it is required by the Act to afford CLEC access to and use of all
associated ROW to any sites where AT&T-22STATE's owned or controlled Poles, Manholes, Conduits,
Ducts or other parts of AT&T-22STATE's owned or controlled Conduit Systems are located.

AT&T-22STATE shall provide CLEC with access to and use of such ROW to the same extent and for the
same purposes that AT&T-22STATE may access or use such ROW, including but not limited to access for
ingress, egress or other access and to construct, utilize, maintain, modify, and remove Facilities for which
Pole attachment, Conduit Occupancy, or ROW use Licenses have been issued, provided that any
Agreement with a Third Party under which AT&T-22STATE holds such rights expressly or impliedly grants
AT&T-22STATE the right to provide such rights to others.

Where AT&T-22STATE notifies CLEC that AT&T-22STATE's Agreement with a Third Party does not
expressly or impliedly grant AT&T-22STATE the ability to provide such access and use rights to others,
upon CLEC's request, AT&T-22STATE will use its best efforts to obtain the owner's consent and to
otherwise secure such rights for CLEC. CLEC agrees to reimburse AT&T-22STATE for the reasonable and
demonstrable Costs incurred by AT&T-22STATE in obtaining such rights for CLEC.

In cases where a Third Party Agreement does not grant AT&T-22STATE the right to provide access and
use rights to others as contemplated in Section 3.4.2 above and AT&T-22STATE, despite its best efforts, is
unable to secure such access and use rights for CLEC in accordance with Section 3.4.3 above, or, in the
case where CLEC elects not to invoke its rights under Section 3.4.2 above or Section 3.4.3 above, CLEC
shall be responsible for obtaining such permission to access and use such ROW. AT&T-22STATE shall
cooperate with CLEC in obtaining such permission and shall not prevent or delay any Third Party
assignment of ROWs to CLEC.

Where AT&T-22STATE has any ownership or ROW to buildings or building complexes, or within buildings
or building complexes, AT&T-22STATE shall offer to CLEC through a License or other attachment:

3451  The right to use any available space owned or controlled by AT&T-22STATE in the building or
building complex to install CLEC equipment and Facilities; and

3452 Ingress and egress to such space.

Except to the extent necessary to meet the requirements of the Act, neither this Appendix nor any License
granted hereunder shall constitute a conveyance or assignment of any of either Party’s rights to use any
public or private ROW, and nothing contained in this Appendix or in any License granted hereunder shall be
construed as conferring on one Party any right to interfere with the other Party’s access to any such public
or private ROW.

No Effect on AT&T-22STATE's Right to Convey Property:
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351

352

Nothing contained in this Appendix or in any License issued hereunder shall in any way affect the right of
AT&T-22STATE to convey to any other person or entity any interest in real or personal property, including
any Poles, Conduit or Ducts to or in which CLEC has attached or placed Facilities pursuant to Licenses
issued under this Appendix provided however that AT&T-22STATE shall give CLEC reasonable advance
written Notice of such intent to convey.

Nothing herein contained shall be construed as a grant of any exclusive authorization, right or privilege to
CLEC. AT&T-22STATE shall have the right to grant, renew and extend rights and privileges to others not
Parties to this Agreement, by contract or otherwise, to use any Pole, Anchor, or Conduit System covered by
this Appendix and CLEC's rights hereunder.

3.6 No Effect on AT&T-22STATE's Rights to Manage its Own Facilities:

36.1

This Appendix shall not be construed as limiting or interfering with AT&T-22STATE's rights set forth below,
except to the extent expressly provided by the provisions of this Appendix or Licenses issued hereunder or
by the Act or other applicable laws, rules or regulations:

3.6.1.1 To locate, relocate, move, replace, modify, maintain, and operate AT&T-22STATE's own
Facilities within AT&T-22STATE’'s Conduits, Ducts or ROW or any of AT&T-22STATE's
Facilities attached to AT&T-22STATE's Poles at any time and in any reasonable manner which
AT&T-22STATE deems appropriate to serve its End Users, avail itself of new business
opportunities, or otherwise meet its business needs; or

3.6.1.2 enter into new agreements or arrangements with other persons or entities permitting them to
attach or place their Facilities to or in AT&T-22STATE's Poles, Conduits or Ducts; provided,
however, that such relocations, moves, replacements, modifications, maintenance and
operations or new Attachments or arrangements shall not substantially interfere with CLEC’s
Pole Attachment, Conduit Occupancy or ROW use rights provided by Licenses issued pursuant
to this Appendix.

37 No Effect on CLEC's Rights to Manage its Own Facilities:

371

This Appendix shall not be construed as limiting or interfering with CLEC's rights set forth below, except to
the extent expressly provided by the provisions of this Appendix or Licenses issued hereunder or by the Act
or other applicable laws, rules or regulations:

3.7.1.1  To locate, relocate, move, replace, modify, maintain, and operate its own Facilities within AT&T-
22STATE's Conduits, Ducts or ROW or its Facilities attached to AT&T-22STATE's Poles at any
time and in any reasonable manner which CLEC deems appropriate to serve its End Users, avail
itself of new business opportunities, or otherwise meet its business needs; or

3.7.1.2  To enter into new agreements or arrangements with other persons or entities permitting CLEC to
attach or place its Facilities to or in such other persons' or entities' Poles, Conduits or Ducts, or
ROW; provided, however, that such relocations, moves, replacements, modifications,
maintenance and operations or new Attachments or arrangements shall not conflict with CLEC’s
obligations under Licenses issued pursuant to this Appendix.

3.8 No Right to Interfere with Facilities of Others:

381

The provisions of this Appendix or any License issued hereunder shall not be construed as authorizing
either Party to this Appendix to rearrange or interfere in any way with any of the other Party’s Facilities, with
the Facilities of other persons or entities, or with the use of or access to such Facilities by such other party
or such other persons or entities, except to the extent expressly provided by the provisions of this Appendix
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39

4.0
41

or any License issued hereunder or by the Act or other applicable laws, rules or regulations.

3.8.2  CLEC acknowledges that the Facilities of persons or entities other than AT&T-22STATE and CLEC may be
attached to or occupy AT&T-22STATE's Poles, Conduits, Ducts and ROW.

3.8.3  AT&T-22STATE shall not attach, or give permission to any Third Parties to attach Facilities to, existing
CLEC Facilities without CLEC's prior written consent. |f AT&T-22STATE becomes aware of any such
unauthorized attachment to CLEC Facilities, AT&T-22STATE shall use its best efforts to rectify the situation
as soon as practicable.

3.8.4  With respect to Facilities occupied by CLEC or the subject of an Application for attachment by CLEC, AT&T-
22STATE will give to CLEC sixty (60) calendar days written Notice for Conduit extensions or
reinforcements, sixty (60) calendar days written Notice for Pole line extensions, sixty (60) calendar days
written Notice for Pole replacements, and sixty (60) calendar days written Notice of AT&T-22STATE's
intention to construct, reconstruct, expand or place such Facilities or of AT&T-22STATE'’s intention not to
maintain or use any existing Facility.

3841 Where AT&T-22STATE elects to abandon or remove AT&T-22STATE Facilities, the Facilities
will be offered to existing occupants on a first-in, first-right to maintain basis. The first existing
occupant electing to exercise this option will be required to execute the appropriate Agreement
with AT&T-22STATE to transfer (purchase Attachment) ownership from AT&T-22STATE to that
existing occupant, subject to then-existing licenses pertaining to such Facilities. If none of the
existing occupants elect to maintain such Facilities, all occupants will be required to remove their
existing Facilities within ninety (90) calendar days of written Notice from AT&T-22STATE.

3.84.2 If an emergency or provisions of an applicable joint use Agreement require AT&T-22STATE to
construct, reconstruct, expand or replace Poles, Conduits or Ducts occupied by CLEC or the
subject of an Application for Attachment by CLEC, AT&T-22STATE will notify CLEC as soon as
reasonably practicable of such proposed construction, reconstruction, expansion or replacement
to enable CLEC, if it so desires, to request that a Pole, Conduit or Duct of greater height or
capacity be utilized to accommodate an anticipated Facility need of CLEC.

3.85 Upon request and at CLEC's expense, AT&T-22STATE shall remove any retired cable from Conduit
Systems to allow for the efficient use of Conduit space within a reasonable period of time. AT&T-22STATE
retains salvage rights on any cable removed. In order to safeguard its structures and Facilities, AT&T-
22STATE reserves the right to remove retired cables and is under no obligation to allow CLEC the right to
remove such cables. Based on sound engineering judgment, there may be situations where it would neither
be feasible nor practical to remove retired cables.

Assignment of Space:

3.9.1  Assignment of space on Poles, in Conduits or Ducts and within ROW'’s will be made pursuant to Licenses
granted by AT&T-22STATE on an equal basis to AT&T-22STATE, CLEC and other Telecommunication
Service providers.

Requirements and Specifications

Industry recognized standards are incorporated below by reference. CLEC agrees that its Facilities shall be placed,
constructed, maintained, repaired, and removed in accordance with current (as of the date when such work is
performed) editions of the following publications:

4.1.1  The Blue Book Manual of Construction Procedures, Special Report SR TAP 001421, published by Telcordia
Technologies, f/k/a Bell Communications Research, Inc. (“BellCore”), and sometimes referred to as the
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“Blue Book™;
4.1.2  The National Electrical Code (NEC); and
4.1.3  The current version of The National Electrical Safety Code (NESC).

4.2 Changes in Industry Recognized Standards:

421 CLEC agrees to rearrange its Facilities in accordance with changes in the standards published in the
publications specified in Section 4.1 above of this Appendix if required by law to do so or upon the mutual
Agreement of the Parties.

4.3 Additional Electrical Design Specifications:

43.1 CLEC agrees that, in addition to specifications and requirements referred to in Section 4.1 above, CLEC'’s
Facilities placed in AT&T-22STATE's Conduit System shall meet all of the following electrical design
specifications:

4311
4312

4313

4314

43.1.5

43.1.6

No Facility shall be placed in AT&T-22STATE's Conduit System in violation of FCC regulations.

CLEC's Facilities placed in AT&T-22STATE's Conduit System shall not be designed to use the
earth as the sole conductor for any part of CLEC’s circuits.

CLEC's Facilities carrying more than 50 volts AC rms (root mean square) to ground or 135 volts
DC to ground shall be enclosed in an effectively grounded Sheath or shield.

No coaxial cable of CLEC shall occupy a Conduit System containing AT&T-22STATE's cable
unless such cable of CLEC meets the voltage limitations of Article 820 of the National Electrical
Code referred to in Section 4.1.2 above.

CLEC's coaxial cable may carry continuous DC voltages up to 1800 volts to ground where the
conductor current will not exceed one-half (1/2) amperes and where such cable has two (2)
separate grounded metal Sheaths or shields and a suitable insulating jacket over the outer
Sheath or shield. The power supply shall be so designed and maintained that the total current
carried over the outer Sheath shall not exceed 200 micro-amperes under normal conditions.
Conditions which would increase the current over this level shall be cleared promptly.

Neither Party shall circumvent the other Party’s corrosion mitigation measures. Each Party’s
new Facilities shall be compatible with the other Party’s Facilities so as not to damage any
Facilities of the other Party by corrosion or other chemical reaction.

44 Additional Physical Design Specifications:

44.1  CLEC's Facilities placed in AT&T-22STATE'’s Conduit System must meet all of the following physical design

specifications:

4411  Cables bound or wrapped with cloth or having any kind of fibrous coverings or impregnated with
an adhesive material shall not be placed in AT&T-22STATE's Conduit or Ducts.

4412  The integrity of AT&T-22STATE’s Conduit System and overall safety of AT&T-22STATE's
personnel and other personnel working in AT&T-22STATE's Conduit System requires that
“dielectric cable” be placed when CLEC's cable Facility utilizes an alternative Duct or route that
is shared in the same trench by any current carrying Facility of a power utility.

4413 New construction splices in CLEC'’s fiber optic and twisted pair cables shall be located in

Manholes, pull boxes or Handholes.
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45 Additional Specifications Applicable to Connections:

451

The following specifications apply to connections of CLEC’s Conduit to AT&T-22STATE's Conduit System:

4511  CLEC will be permitted to connect its Conduit or Duct only at an AT&T-22STATE Manhole. No
attachment will be made by entering or breaking into Conduit between Manholes. All necessary
work to install CLEC Facilities will be performed by CLEC or its contractor at CLEC's expense.
In no event shall CLEC or its contractor “core bore” or make any other modification to AT&T-
22STATE Manhole(s) without the prior written approval of AT&T-22STATE, which approval will
not be unreasonably delayed or withheld.

4512 If CLEC constructs or utilizes a Duct connected to AT&T-22STATE’s Manhole, the Duct and all
connections between that Duct and AT&T-22STATE’s Manhole shall be sealed, to the extent
practicable, to prevent the entry of gases or liquids into AT&T-22STATE'’s Conduit System. If
CLEC's Duct enters a building, it shall also be sealed where it enters the building and at all other
locations necessary to prevent the entry of gases and liquids from the building into AT&T-
22STATE's Conduit System.

4.6 Requirements Relating to Personnel, Equipment, Material, and Construction Procedures Generally:

46.1

46.2

4.6.3

46.4

4.6.5

4.6.6

Duct clearing, rodding or modifications required to grant CLEC access to AT&T-22STATE's Conduit
Systems may be performed by AT&T-22STATE at CLEC's expense at charges which represent AT&T-
22STATE's actual Costs. Alternatively (at CLEC's option) such work may be performed by a contractor who
demonstrates compliance with AT&T-22STATE certification requirements, which certification requirements
shall be consistent with F.C.C. rules. The Parties acknowledge that CLEC, its contractors, and other
persons acting on CLEC'’s behalf will perform work for CLEC (e.g., splicing CLEC’s Facilities) within AT&T-
22STATE's Conduit System. CLEC represents and warrants that neither CLEC nor any Person Acting on
CLEC's behalf shall permit any person to climb or work on or in any of AT&T-22STATE's Poles or to enter
AT&T-22STATE's Manholes or work within AT&T-22STATE’s Conduit System unless such person has the
training, skill, and experience required to recognize potentially dangerous conditions relating to Pole or the
Conduit Systems and to perform the work safely.

CLEC's Facilities within AT&T-22STATE’'s Conduit System shall be constructed, placed, rearranged,
modified, and removed upon receipt of License specified in Section 6.1. However, no such License will be
required for the inspection, maintenance, repair or non-physical modifications of CLEC's Facilities.

Rodding or clearing of Ducts in AT&T-22STATE’s Conduit System shall be done only when specific
authorization for such work has been obtained in advance from AT&T-22STATE, which authorization shall
not be unreasonably delayed or withheld by AT&T-22STATE. The Parties agree that such rodding or
clearing shall be performed according to existing industry standards and practices. CLEC may contract with
AT&T-22STATE for performance of such work or (at CLEC's option) with a contractor who demonstrates
compliance with AT&T-22STATE certification requirements.

Personnel performing work on AT&T-22STATE's or CLEC’s behalf in AT&T-22STATE's Conduit System
shall not climb on, step on, or otherwise disturb the other Party's or any Third Party's cables, air pipes,
equipment, or other Facilities located in any Manhole or other part of AT&T-22STATE's Conduit System.

Personnel performing work on AT&T-22STATE's or CLEC's behalf within AT&T-22STATE’s Conduit
System (including any Manhole) shall, upon completing their work, make reasonable efforts to remove all
tools, unused materials, wire clippings, cable Sheathing and other materials brought by them to the work
site.

All of CLEC's Facilities shall be firmly secured and supported in accordance with Telcordia and industry
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standards as referred to in Section 4.1 above.
|dentification of Facilities in Conduit/Manholes:

46.7.1  CLEC's Facilities shall be plainly identified with CLEC's name in each Manhole with a firmly
affixed permanent tag that meets standards set by AT&T-22STATE for its own Facilities.

|dentification of Pole Attachments.

46.8.1  CLEC's Facilities attached to AT&T-22STATE Poles shall be plainly identified with CLEC’s name
firmly affixed at each Pole by a permanent tag that meets industry standards as referred to in
Section 4.1 above.

Manhole pumping and purging required in order to allow CLEC's work operations to proceed shall be
performed by a vendor approved by AT&T-22STATE in compliance with AT&T-22STATE Practice Sec.
620-145-011BT, “Manhole Contaminants, Water, Sediment or Debris Removal and Reporting Procedures”,
and any amendments, revisions or supplements thereto and in compliance with all regulations and
standards established by the United States Environmental Protection Agency and by any applicable state or
local environmental regulators.

Planks or other types of platforms shall not be installed using cables, pipes or other equipment as a means
of support. Platforms shall be supported only by cable racks.

Any leak detection liquid or device used by CLEC or personnel performing work on CLEC's Facilities within
AT&T-22STATE's Conduit System shall be of a type approved by AT&T-22STATE or Telcordia as
referenced in Section 4.1 above.

When CLEC or personnel performing work on CLEC’s behalf are working within or in the vicinity of any part
of AT&T-22STATE's Poles or Conduit System which is located within, under, over, or adjacent to streets,
highways, alleys or other traveled ROW, CLEC and all personnel performing work on CLEC's behalf shall
follow procedures which CLEC deems appropriate for the protection of persons and property. CLEC shall be
responsible, at all times, for determining and implementing the specific steps required to protect persons
and property at the site. CLEC will provide all traffic control and warning devices required to protect
pedestrian and vehicular traffic, workers and property from danger. AT&T-22STATE shall have no
responsibility for the safety of personnel performing work on CLEC’s behalf, for the safety of bystanders,
and for insuring that all operations conform to current OSHA regulations and all other governmental rules,
ordinances or statutes. AT&T-22STATE reserves the right to suspend CLEC's activities on, in or in the
vicinity of AT&T-22STATE'’s Poles or Conduit System if, in AT&T-22STATE'’s reasonable judgment, any
hazardous condition arises due to the activity (including both acts and omissions) of CLEC or any personnel
performing work on CLEC’s behalf, which suspension shall cease when the condition has been rectified.

Except for protective screens, no temporary cover shall be placed by CLEC or personnel performing work
on CLEC's behalf over an open Manhole unless it is at least four (4) feet above the surface level of the
Manhole opening.

Smoking or the use of any open flame is prohibited in AT&T-22STATE’s Manholes, in any other portion of
AT&T-22STATE's Conduit System, or within ten (10) feet of any open Manhole entrance; provided that this
provision will not prohibit the use of spark producing tools such as electric drills, fusion splicers, etc.

Artificial lighting, when required, will be provided by CLEC. Only explosion proof lighting fixtures shall be
used.

Neither CLEC nor personnel performing work on CLEC’s behalf shall allow any combustible gas, vapor,
liquid, or material to accumulate in AT&T-22STATE's Conduit System (including any Manhole) during work
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operations performed within or in the vicinity of AT&T-22STATE'’s Conduit System.

4.6.17 CLEC will abide by any laws, regulations or ordinances regarding the use of spark producing tools,
equipment or devices in AT&T-22STATE's Manholes, in any other portions of AT&T-22STATE's Conduit
System, or within ten (10) feet of any open Manhole opening. This includes, but is not limited to, such tools
as electric drills and hammers, meggers, breakdown sets, induction sets, and the like.

4.7 Opening of Manholes:

471  The following requirements apply to the opening of AT&T-22STATE'’s Manholes and the authority of AT&T-
22STATE personnel present when work on CLEC’s behalf is being performed within or in the vicinity of
AT&T-22STATE's Conduit System.

4711  AT&T-22STATE's Manholes shall be opened only as permitted by AT&T-22STATE'’s authorized
employees or agents, which permission shall not be unreasonably denied or delayed.

4712  CLEC shall notify AT&T-22STATE forty-eight (48) hours in advance of any routine work
operation requiring entry into any of AT&T-22STATE's Manholes.

4713  CLEC shall be responsible for obtaining any necessary authorization from appropriate authorities
to open Manholes for Conduit work operations therein.

4714  AT&T-22STATE's authorized employee or agent shall not direct or control the conduct of
CLEC's work at the work site. The presence of AT&T-22STATE's authorized employee or agent
at the work site shall not relieve CLEC or personnel performing work on CLEC's behalf of their
responsibility to conduct all work operations within AT&T-22STATE'’s Conduit System in a safe
and workmanlike manner.

4715  Although AT&T-22STATE's authorized employee or agent shall not direct or control the conduct
of CLEC’s work at the work site, AT&T-22STATE's employee or agent shall have the authority to
suspend CLEC's work operations within AT&T-22STATE'’s Conduit System if, in the reasonable
discretion of such AT&T-22STATE employee or agent, it appears that any hazardous conditions
arise or any unsafe practices are being followed by CLEC or personnel performing work on
CLEC's behalf.

4.8 Occupational Safety and Health Administration (OSHA) Compliance: Notice to AT&T-22STATE of Unsafe

Conditions:

481  CLEC agrees that:

4811  lts Facilities shall be constructed, placed, maintained, repaired, and removed in accordance with
OSHA's rules and regulations promulgated thereunder.

48.1.2 Al persons acting on CLEC's behalf, including but not limited to CLEC's employees, agents,
contractors, and subcontractors shall, when working on or within AT&T-22STATE’s Poles or
Conduit System, comply with OSHA and all rules and regulations thereunder.

4813 CLEC shall establish appropriate procedures and controls to assure compliance with all
requirements of this Section.

4814  CLEC (and any Person Acting on CLEC's Behalf) may report unsafe conditions on, in or in the
vicinity of AT&T-22STATE's Poles or Conduit System to AT&T-22STATE.

4.9 Compliance with Environmental Laws and Regulations:
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410

411

412

49.1 CLEC acknowledges that, from time to time, environmental contaminants may enter AT&T-22STATE's
Conduit System and accumulate in Manholes or other Conduit Facilities and that certain Conduits (Transite
type) are constructed with asbestos-containing materials. If AT&T-22STATE has knowledge of the
presence of such contaminants in a Conduit for which CLEC has applied for or holds a License, AT&T-
22STATE will promptly notify CLEC of such fact.

Notwithstanding any of AT&T-22STATE's notification requirements in this Appendix, CLEC acknowledges that some
of AT&T-22STATE's Conduit is fabricated from asbestos-containing materials. Such Conduit is generally marked
with a designation of “C Fiber Cement Conduit”, “Transite”, or “Johns-Manville”. Until proven otherwise, CLEC will
presume that all Conduit not fabricated of plastic, tile, or wood is asbestos-containing and will handle it pursuant to all
applicable regulations relating to worker safety and protection of the environment.

AT&T-22STATE makes no representations to CLEC or personnel performing work on CLEC's behalf that AT&T-
22STATE's Conduit System or any specific portions thereof will be free from environmental contaminants at any
particular time. CLEC agrees to comply with the following provisions relating to compliance with environmental laws
and regulations:

4.11.1 CLEC's Facilities shall be constructed, placed, maintained, repaired, and removed in accordance with all
applicable federal, state, and local environmental statutes, ordinances, rules, regulations, and other laws,
including but not limited to the Resource Conservation and Recovery Act (42 U.S.C. §8 9601 et. seq.), the
Toxic Substance Control Act (15 U.S.C. 8§ 2601 2629), the Clean Water Act (33 U.S.C. §8 1251 et. seq.),
and the Safe Drinking Water Act (42 U.S.C. §§ 300f 300j).

4.11.2 All persons acting on CLEC'’s behalf, including but not limited to CLEC’s employees, agents, contractors,
and subcontractors, shall, when working on, within or in the vicinity of AT&T-22STATE'’s Poles or Conduit
System, comply with all applicable federal, state, and local environmental laws, including but not limited to
all environmental statutes, ordinances, rules, and regulations.

4.11.3 CLEC shall establish appropriate procedures and controls to assure compliance with all requirements of this
section. AT&T-22STATE will be afforded a reasonable opportunity to review such procedures and controls
and provide comments that will be reasonably considered in advance of their implementation. Review and
comment by AT&T-22STATE pursuant to this section will be provided in a timely manner.

4114 CLEC and all personnel performing work on CLEC’s behalf shall comply with such standards and practices
as AT&T-22STATE and CLEC may from time to time mutually agree to adopt to comply with environmental
laws and regulations including, without limitation, AT&T-22STATE Practice Sec. 620-145-011BT, “Manhole
Contaminants, Water, Sediment or Debris Removal and Reporting Procedures”. Pursuant to this practice,
neither CLEC nor AT&T-22STATE nor personnel performing work on either Party’s behalf shall discharge
water or any other substance from any AT&T-22STATE Manhole or other Conduit Facility onto public or
private property, including any storm water drainage system, without first testing such water or substance for
contaminants in accordance with mutually agreed standards and practices and determining that such
discharge would not violate any environmental law, create any environmental risk or hazard, or damage the
property of any person. No such waste material shall be deposited on AT&T-22STATE premises for storage
or disposal.

Compliance with Other Governmental Requirements:

4121 CLEC agrees that its Facilities attached to AT&T-22STATE's Facilities shall be constructed, placed,
maintained, and removed in accordance with the ordinances, rules, and regulations of any governing body
having jurisdiction of the subject matter. CLEC shall comply with all statutes, ordinances, rules, regulations
and other laws requiring the marking and lighting of aerial wires, cables and other structures to ensure that
such wires, cables and structures are not a hazard to aeronautical navigation. CLEC shall establish
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appropriate procedures and controls to assure such compliance by all persons acting on CLEC'’s behalf,
including but not limited to, CLEC's employees, agents, contractors, and subcontractors.
413  Differences in Standards or Specifications:

4.14

4.15

5.0
5.1

5.2

4131 To the extent that there may be differences in any applicable standards or specifications referred to in
Section 4.0 above, the most stringent standard or specification shall apply.

CLEC Solely Responsible for the Condition of Its Facilities:

4141 CLEC shall be responsible at all times for the condition of its Facilities and its compliance with the
requirements, specifications, rules, regulations, ordinances, and laws specified above. In this regard,
AT&T-22STATE shall have no duty to CLEC to inspect or monitor the condition of CLEC's Facilities
(including but not limited to splices and other Facilities connections) located within AT&T-22STATE's
Conduit and Ducts or any attachment of CLEC’s Facilities to AT&T-22STATE's Poles, Anchors, Anchor/Guy
Strands or other Pole Facilities. AT&T-22STATE may, however, conduct such inspections and audits of its
Poles and Conduit System as AT&T-22STATE determines reasonable or necessary. Such inspection and
audits shall be conducted at AT&T-22STATE's expense with the exception of (1) follow-up inspection to
confirm remedial action after an observed CLEC violation of the requirements of this Appendix; and (2)
inspection of CLEC Facilities in compliance with a specific mandate of appropriate governmental authority
for which inspections the Cost shall be borne by CLEC.

4.14.2  Either Party may audit the other Party's compliance with the terms of this Section.

4.14.3 Observed safety hazards or imminent Facility failure conditions of another Party shall be reported to the
affected Party where such Party can be readily identified.

Efficient use of Conduit;

4151 AT&T-22STATE will install Inner-Ducts to increase Duct space in existing Conduit as Facilities permit. The
full complement of Inner-Ducts will be installed which can be accommodated under sound engineering
principles. The number of Inner-Ducts which can reasonably be installed will be determined by AT&T-
22STATE.

Additional CLEC Responsibilities
Third Party Property Owners:

5.1.1  Licenses granted under this Section authorize CLEC to place Facilities in, or attach Facilities to, Poles,
Conduits and Ducts owned or controlled by AT&T-22STATE but do not affect the rights of landowners to
control terms and conditions of access to their property.

5111 CLEC agrees that neither CLEC nor any persons acting on CLEC’s behalf, including but not
limited to CLEC’s employees, agents, contractors, and subcontractors, shall engage in any
conduct which damages public or private property in the vicinity of AT&T-22STATE's Poles or
Conduit System, interferes in any way with the use or enjoyment of public or private property
except as expressly permitted by the owner of such property, or creates a hazard or nuisance on
such property (including, but not limited to, a hazard or nuisance resulting from any
abandonment or failure to remove CLEC'’s Facilities or any construction debris from the property,
failure to erect warning signs or barricades as may be necessary to give notice to others of
unsafe conditions on the premises while work performed on CLEC's behalf is in progress, or
failure to restore the property to a safe condition after such work has been completed).

Required Permits, Certificates and Licenses:
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52.1  CLEC shall be responsible for obtaining any building permits or certificates from governmental authorities
necessary to construct, operate, maintain and remove its Facilities on public or private property.
5.2.2  CLEC shall not attach or place its Facilities to or in AT&T-22STATE's Poles, Conduit or Duct located on any
property for which it or AT&T-22STATE has not first obtained all required authorizations.
523  AT&T-22STATE shall have the right to request evidence that all appropriate authorizations have been
obtained. However, such request shall not delay AT&T-22STATE's Pre-License Survey work.
53 Lawful Purposes:

6.0
6.1

6.2

6.3

531

All Facilities placed by CLEC in AT&T-22STATE's Conduit and Ducts or on AT&T-22STATE's Poles,
Anchors or Anchor/Guy Strands must serve a lawful purpose and the uses made of CLEC's Facilities must
comply with all applicable federal, state, and local laws and with all federal, state, and local regulatory rules,
regulations, and requirements. In this regard, CLEC shall not utilize any Facilities occupying or attached to
AT&T-22STATE’s Conduits, Ducts or Poles for the purpose of providing any services which it is not
authorized by law to provide or for the purpose of enabling any other person or entity to provide any such
services.

Facilities and Licenses

Licenses Required:

6.1.1

Before placing any Facilities in AT&T-22STATE's Conduits or Ducts or attaching any Facilities to AT&T-
22STATE's Poles, Anchors or Anchor/Guy Strands, CLEC must first apply for and receive a written License
from AT&T-22STATE.

Provision of Records and Information to CLEC:

6.2.1

In order to obtain information regarding Facilities, CLEC shall make a written request to AT&T-22STATE,
identifying with reasonable specificity the geographic area for which Facilities are required, the types and
quantities of the required Facilities and the required in-service date. In response to such request, AT&T-
22STATE shall provide CLEC with information regarding the types, quantity and location (which may be
provided by provision of route maps) and availability of AT&T-22STATE Poles, Conduit and ROW located
within the geographic area specified by CLEC. Provision of information under the terms of this section shall
include the right of CLEC employees or agents to obtain copies of engineering records or drawings which
pertain to those Facilities within the geographic area identified in CLEC's request. Such copies of records
shall be provided to CLEC via courier at the expense of CLEC or otherwise available at the records location
center. For AT&T-22STATE requests, the contact information can be found on the AT&T CLEC Online
website under Structure Access. The Costs of producing and mailing copies of records, which are to be
paid by CLEC, are on an individual case basis. The components which make up the total Costs are the sum
of:

6.21.1  AT&T-22STATE employee Costs based on the time spent researching, reviewing and copying
records

6.2.1.2  Copying costs
6.2.1.3  Shipping costs

No Warranty of Record Information:

6.3.1

CLEC acknowledges that records and information provided by AT&T-22STATE pursuant to Section 6.2
above may not reflect field conditions and that physical inspection is necessary to verify presence and

CCCS 90 of 110



(

atat

Attachment 05 — Structure Access/AT&T-22STATE
Page 16 of 33

Ben Lomand

Version: 3Q08 - CLEC ICA 07/01/08

6.4

6.5

7.0
7.1

condition of outside plant Facilities and ROW. In providing such records and information, AT&T-22STATE
assumes no liability to CLEC or any Third Party for errors/omissions contained therein.

Determination of Availability:

6.4.1

AT&T-22STATE shall provide Pole, Conduit and ROW availability information in response to a request from
CLEC which identifies with reasonable specificity the Facilities for which such information is desired If such
request includes Joint Use Pole(s), AT&T-22STATE shall respond with respect to such Joint Use Pole(s) as
to what Make-Ready Work is required for AT&T-22STATE's Facilities only. Notwithstanding any other
provision, AT&T-22STATE shall not determine space availability upon any Joint Use Pole(s). CLEC may
elect to be present at any field based survey of Facilities identified pursuant to this paragraph and AT&T-
22STATE shall provide CLEC at least forty-eight (48) hours notice prior to initiating such field survey. CLEC
employees or agents shall be permitted to enter AT&T-22STATE Manholes and inspect such structures to
confirm usability and/or evaluate condition of the structure(s) with at least forty-eight (48) hours notice to
AT&T-22STATE, with a AT&T-22STATE representative present and at CLEC's expense.

Assignment of Conduit, Duct and Pole Space:

6.5.1

AT&T-22STATE shall not unreasonably deny or delay issuance of any License and, in any event, AT&T-
22STATE shall issue such License as follows: (a) after the determination has been made that Make-Ready
Work is not required, or (b) completion of Make-Ready Work.

6.5.1.1  No Make-Ready Work Required:

6.5.1.1.1 If AT&T-22STATE determines that no Make-Ready Work is required, AT&T-22STATE
shall approve Applications for Pole attachment and Conduit Occupancy Licenses and
issue such Licenses within twenty (20) Business Days after the determination has been
made that no Make-Ready Work is required, but in no event later than forty-five (45)
calendar days after AT&T-22STATE receives CLEC's Application, which period shall
exclude any time AT&T-22STATE is awaiting a response from CLEC.

6.5.1.2  Make-Ready Work Required:

6.5.1.2.1 If Make-Ready Work is to be performed by AT&T-22STATE, such available space shall
remain in effect until Make-Ready Costs are presented to CLEC and approval by CLEC
pursuant to the time frames herein. If CLEC approves AT&T-22STATE's Make-Ready
Work Costs, CLEC shall have twelve (12) months from the date of Application approval
to install its Facilities.

6.5.1.2.2 If CLEC rejects AT&T-22STATE's Costs for Make-Ready Work, but then elects to
perform the Make-Ready Work itself or through a contractor or if CLEC elects from the
time of Application to perform the Make-Ready Work itself or through a contractor,
CLEC shall install its Facilities within twelve (12) months from the date that CLEC
informs AT&T-22STATE that CLEC will perform Make-Ready Work. In the event CLEC
does not install its Facilities within the time frames set out in this Section, the
assignment shall be void and such space shall become available.

Make-Ready Work

Work Performed by AT&T-22STATE:

711

If performed by AT&T-22STATE, Make-Ready Work to accommodate CLEC’s Facilities on Poles, Joint Use
Pole(s) or in Conduit System shall be included in the normal work load schedule of AT&T-22STATE with
construction responsibilities in the geographic areas where the relevant Poles or Conduit Systems are
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7.3

74

8.0
8.1

8.2

located and shall not be entitled to priority, advancement, or preference over other work to be performed by
AT&T-22STATE in the ordinary course of AT&T-22STATE's business.

7.1.2  If CLEC desires Make-Ready Work to be performed on an expedited basis and AT&T-22STATE agrees to
perform the work on such a basis, AT&T-22STATE shall recalculate the estimated Make-Ready Work
charges to include any expedite charges. If CLEC accepts AT&T-22STATE's revised estimate of charges,
CLEC shall pay such additional charges.

All charges for Make-Ready Work, including work on Joint Use Pole(s), performed by AT&T-22STATE are payable in
advance, with the amount of any such advance payment to be due within sixty (60) calendar days after receipt of an
invoice from AT&T-22STATE. AT&T-22STATE will begin Make-Ready Work required to accommodate CLEC after
receipt of CLEC's Make-Ready Work payment. After receipt of payment, AT&T-22STATE will schedule the work for
completion.

Work Performed by Certified Contractor:

7.3.1  Inlieu of obtaining performance of Make-Ready Work by AT&T-22STATE, CLEC at its option may arrange
for the performance of such work by a contractor certified by AT&T-22STATE to work on or in its Facilities.
Certification shall be granted based upon reasonable and customary criteria employed by AT&T-22STATE
in the selection of its own contract labor. Notwithstanding any other provisions of this Section, CLEC may
not employ a contractor to accomplish Make-Ready Work if AT&T-22STATE is likewise precluded from
contractor selection under the terms of an applicable joint use Agreement or collective bargaining
Agreement. In accordance with Section 4.6.9 above, all Manhole pumping and purging shall be performed
by a vendor approved by AT&T-22STATE.

Completion of Make-Ready Work:

74.1  AT&T-22STATE will issue a License to CLEC once all Make-Ready Work necessary to CLEC's attachment
or occupancy has been completed.

Application Form and Fees

Application Process:

811 To apply for a License under this Appendix, CLEC shall submit the appropriate AT&T-22STATE
administrative form(s),which can be found on the AT&T CLEC On-Line website, (two (2) sets of each and
either a route map specifically indicating CLEC desired route or engineered drawings are to be included).
CLEC has the option of (1) requesting copies of AT&T-22STATE records only, (2) requesting a records
and/or field survey to determine availability, and/or (3) requesting a Make-Ready Work estimate. Any Joint
Use Pole(s) included in such a request shall be included in the records/field survey and Make-Ready Work
estimate. Before the Application and Conduit Occupancy License or Application and Pole Attachment
License form is approved for attachment, Make-Ready Work must be complete or a records or field survey
conducted by AT&T-22STATE has determined that Make-Ready Work is not required. CLEC shall submit
with CLEC’s License Application a proposed or estimated construction schedule as set forth below in
Section 11.0 below.

AT&T-22STATE will process License Applications in the order in which they are received; provided, however, that
when CLEC has multiple Applications on file with AT&T-22STATE, CLEC may designate its desired priority of
completion of pre-licenses and Make-Ready Work with respect to all such Applications.

8.2.1  Each Application for a License under this Section shall specify the proposed route of CLEC’s Facilities and
identify the Conduits and Ducts or Poles, Joint Use Pole(s) and Pole Facilities along the proposed route in
which CLEC desires to place or attach its Facilities, and describe the physical size, weight and jacket
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8.3

8.4

9.0
9.1

9.2

8.2.2

material of the cable which CLEC desires to place in each Conduit or Duct or the number and type of
cables, apparatus enclosures and other Facilities which CLEC desires to attach to each Pole or Joint Use
Pole.

Each Application for a License under this Section shall be accompanied by a proposed (or estimated)
construction schedule containing the information specified in Section 11.1 below of this Appendix, and an
indication of whether CLEC will, at its option, perform its own Make-Ready Work.

Multiple Cables, Multiple Services, Lashing or Placing Additional Cables, and Replacement of Facilities:

83.1

CLEC may include multiple cables in a single License Application and multiple services (e.g., CATV and non
CATV services) may be provided by CLEC in the same cable Sheath. CLEC's Lashing additional cable to
existing Facilities and placing additional cables in Conduits or Ducts already occupied by CLEC's Facilities
shall be permitted, and no additional fees will be applied; provided, however, that if CLEC desires to lash
additional cable to existing Facilities of a Third Party, CLEC shall provide AT&T-22STATE with reasonable
Notice, and shall obtain written permission from the owner of the existing Facilities. If AT&T-22STATE
determines that the requested Lashing would violate safety or engineering requirements, AT&T-22STATE
shall provide written Notice to CLEC within a reasonable time specifying in detail AT&T-22STATE's
findings. If CLEC desires to place additional cables in Conduits or Ducts which are already occupied, or to
replace existing Facilities with new Facilities substantially different from those described in Licenses in
effect, CLEC must apply for and acquire a new License specifically describing the physical size, weight and
jacket material of the cable to be placed in AT&T-22STATE’s Conduits and Ducts or the physical size,
weight, and jacket type of cables and the size and weight of apparatus enclosures and other Facilities to be
attached to AT&T-22STATE Poles.

Each Application shall designate an employee as CLEC's single point of contact for any and all purposes of that
Application under this Section, including, but not limited to, processing Licenses and providing records and
information. CLEC may at any time designate a new point of contact by giving written Notice of such change while
the Application is open.

Processing of Applications (Including Pre-License Surveys and Field Inspections)

CLEC's Priorities:

911

When CLEC has multiple Applications on file with AT&T-22STATE, CLEC shall designate its desired priority
of completion of Pre-License Surveys and Make-Ready Work with respect to all such Applications.

Pre-License Survey:

921

After CLEC has submitted its written Application for a License, a Pre-License Survey (including a field
inspection) will be performed by either Party, in the company of a representative of the other Party as
mutually agreed, to determine whether AT&T-22STATE'’s Poles, Anchors and Anchor/Guy Strands, or
Conduit System, in their present condition, can accommodate CLEC's Facilities, without substantially
interfering with the ability of AT&T-22STATE or any other authorized person or entity to use or access the
Pole, Anchor or Anchor/Guy Strand or any portion of AT&T-22STATE's Conduit System or Facilities
attached to AT&T-22STATE's Pole or placed within or connected to AT&T-22STATE'’s Conduit System. If
a Pre-License Survey is to be conducted by AT&T-22STATE, AT&T-22STATE will provide CLEC the Costs
to perform the Pre-License Survey. After receipt of CLEC's payment of Pre-License Survey Costs, AT&T-
22STATE will schedule the survey. If CLEC gives its prior written consent in writing, the determination of
Duct availability may include the rodding of Ducts at CLEC'’s expense.

9.2.1.1  The purpose of the Pre-License Survey is to determine whether CLEC's proposed attachments
to AT&T-22STATE's Poles or occupancy of AT&T-22STATE's Conduit and Ducts will
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9.3

10.0
10.1

10.2

substantially interfere with use of AT&T-22STATE'’s Facilities by AT&T-22STATE and others
with Facilities occupying, connected or attached to AT&T-22STATE's Pole or Conduit System
and to determine what Make-Ready Work is required to accommodate CLEC'’s Facilities on
AT&T-22STATE's Poles, Joint Use Pole(s), or Conduit, Duct, or ROW and the cost associated
with AT&T-22STATE performing such Make-Ready Work and to provide information to CLEC for
its determination of whether the Pole, Anchor, Anchor/Guy Strand, Conduit, Duct, or ROW is
suitable for its use.

9.2.1.2 Based on information provided by AT&T-22STATE, CLEC shall determine whether AT&T-
22STATE's Pole, Anchor, Anchor/Guy Strand, Conduit and Duct Facilities are suitable to meet
CLEC's needs.

9.2.1.3  AT&T-22STATE may not unreasonably refuse to continue to process an Application based on
AT&T-22STATE's determination that CLEC's proposed use of AT&T-22STATE's Facilities will
not be in compliance with applicable requirements, specifications, rules, regulations, ordinances,
and laws. CLEC shall be responsible for making its own, independent determination that its use
of such Facilities will be in compliance with such requirements, specifications, rules, regulations,
ordinances and laws. CLEC acknowledges that AT&T-22STATE is not explicitly or implicitly
warranting to CLEC that CLEC’s proposed use of AT&T-22STATE's Facilities will be in
compliance with applicable requirements, specifications, rules, regulations, ordinances, and
laws.

Administrative Processing:

931

The administrative processing portion of the Pre-License Survey (which includes without limitation
processing the Application, preparing Make-Ready Work orders, notifying Joint Users and other persons
and entities of work requirements and schedules, coordinating the relocation/rearrangement of AT&T-
22STATE and/or other Licensed Facilities) will be performed by AT&T-22STATE at CLEC's expense.
Anything to the contrary herein notwithstanding, AT&T-22STATE shall bear no responsibility for the
relocation, rearrangement or removal of Facilities used for the transmission or distribution of electric power.

Issuance of Licenses

Obligation to Issue Licenses:
10.1.1 AT&T-22STATE shall issue a License to CLEC pursuant to this Section. AT&T-22STATE and CLEC

acknowledge that each Application for a License shall be evaluated on an individual basis. Nothing
contained in this section shall be construed as abridging any independent Pole attachment rights or Conduit
or Duct access rights which CLEC may have under the provisions of any applicable federal or state laws or
regulations governing access to AT&T-22STATE's Poles, Conduits and Ducts, to the extent the same are
not inconsistent with the Act. Each License issued hereunder shall be for an indefinite term, subject to
CLEC's compliance with the provisions applicable to such License and further subject to CLEC's right to
terminate such License at any time for any reason upon at least thirty (30) calendar days prior written
Notice.

Multiple Applications:

10.2.1  CLEC acknowledges the following:

10.2.1.1  That multiple parties including AT&T-22STATE may seek to place their Facilities in AT&T-
22STATE'’s Conduit and Ducts or make attachments to Poles at or about the same time.

10.2.1.2 That the Make-Ready Work required to prepare AT&T-22STATE's Facilities to accommodate
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10.3

10.4

10.5

11.0
111

10.2.2

multiple applicants may differ from the Make-Ready Work required to accommodate a single
applicant.

10.2.1.3 That issues relating to the proper apportionment of Costs arise in multi-applicant situations that
do not arise in single applicant situations.

10.2.1.4 That cooperation and negotiations between all applicants and AT&T-22STATE may be
necessary to resolve disputes involving multiple Applications for permission to place Facilities
infon the same Pole, Conduit, Duct, or ROW.

All Applications will be processed on a first-come, first-served basis.

Agreement to Pay for All Make-Ready Work Completed:

10.3.1

CLEC's submission of written authorization for Make-Ready Work shall also constitute CLEC's agreement to
pay additional Cost-based charges, if any, for completed Make-Ready Work.

Payments to Others for Expenses Incurred in Transferring or Arranging Their Facilities:

104.1

License:

105.1

10.5.2

10.5.3

CLEC shall make arrangements with the owners of other Facilities located in or connected to AT&T-
22STATE's Conduit System or attached to AT&T-22STATE's Poles, Anchors or Anchor/Guy Strands
regarding reimbursement for any expenses incurred by them in transferring or rearranging their Facilities to
accommodate the placement or attachment of CLEC's Facilities in or to AT&T-22STATE'’s structures.

When CLEC's Application for a Pole attachment or Conduit Occupancy License is approved, and all
required Make-Ready Work completed, AT&T-22STATE will execute and return a signed authorization to
CLEC, as appropriate, authorizing CLEC to attach or place the specified Facilities on AT&T-22STATE's
Poles or in AT&T-22STATE's Conduit or Ducts.

Each License issued under this Section shall authorize CLEC to attach to AT&T-22STATE's Poles or place
or maintain in AT&T-22STATE'’s Conduit or Ducts only those Facilities specifically described in the License,
and no others.

Except as expressly stated to the contrary in individual Licenses issued hereunder, each License issued
pursuant to this Section shall incorporate all terms and conditions of this Section whether or not such terms
or conditions are expressly incorporated by reference on the face of the License itself.

Construction of CLEC’s Facilities

Construction Schedule:

1111

11.1.2

CLEC shall submit with CLEC's License Application a proposed or estimated construction schedule.
Promptly after the issuance of a License permitting CLEC to attach Facilities to AT&T-22STATE's Poles or
place Facilities in AT&T-22STATE'’s Conduit or Ducts, CLEC shall provide AT&T-22STATE with an updated
construction schedule and shall thereafter keep AT&T-22STATE informed of significant anticipated changes
in the construction schedule.

Construction schedules required by this Section shall include, at a minimum, the following information:

11.1.2.1 The name, title, business address, and business telephone number of the manager responsible
for construction of the Facilities;

11.1.2.2 The names of each contractor and subcontractor which will be involved in the construction
activities;
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11.1.2.3 The estimated dates when construction will begin and end; and
11.1.2.4 The approximate dates when CLEC or persons acting on CLEC's behalf will be performing
construction work in connection with the placement of CLEC's Facilities in AT&T-22STATE's
Conduit or Ducts.
11.2  Additional Pre- construction Procedures for Facilities Placed in Conduit System:

113

114

115

1121

The following procedures shall apply before CLEC places Facilities in AT&T-22STATE's Conduit System:
11.2.1.1 CLEC shall give written notice of the type of Facilities which are to be placed; and

11.2.1.2 AT&T-22STATE shall designate the particular Duct or Ducts or inner Ducts (if Available) to be
occupied by CLEC's Facilities, the location and manner in which CLEC's Facilities will enter and
exit AT&T-22STATE's Conduit System, and the specific location and manner of installation of
any associated equipment which is permitted by AT&T-22STATE to occupy the Conduit System.
CLEC may not occupy a Duct other than the specified Duct without the express written consent
of AT&T-22STATE. AT&T-22STATE shall provide to CLEC space in Manholes for racking and
storage of up to fifty (50) feet of cable, provided space is available.

Responsibility for Constructing or Placing Facilities:

1131

AT&T-22STATE shall have no obligation to construct any Facilities for CLEC or to attach CLEC’s Facilities
to, or place CLEC's Facilities in, AT&T-22STATE's Poles or Conduit System, except as may be necessary
to facilitate the interconnection of unbundled network elements or except to the extent expressly provided in
this Section, any License issued hereunder, or by the Telecommunications Act or any other applicable law.

CLEC Responsible for Constructing, Attaching and Placing Facilities:

1141

Except where otherwise mutually agreed by CLEC and AT&T-22STATE, CLEC shall be responsible for
constructing its own Facilities and attaching those Facilities to, or placing them in AT&T-22STATE's Poles,
Conduit or Ducts at CLEC's sole Cost and expense. CLEC 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 the construction and placement of CLEC's Facilities and for directing the
activities of all persons acting on CLEC’s behalf while they are physically present on AT&T-22STATE's
Pole, in any part of AT&T-22STATE’s Conduit System or in the vicinity of AT&T-22STATE'’s Poles or
Conduit System.

Compliance with Applicable Standards, Health and Safety Requirements, and Other Legal Requirements:

1151

115.2

1153
1154

CLEC shall construct its Facilities in accordance with the provisions of this section and all Licenses issued
hereunder.

CLEC shall construct, attach and place its Facilities in compliance with all Requirements and Specifications
set forth above in this Appendix.

CLEC shall satisfy all Legal Requirements set forth above in the Appendix.

CLEC shall not permit any person acting on CLEC's behalf to perform any work on AT&T-22STATE'’s Poles
or within AT&T-22STATE's Conduit System without first verifying, to the extent practicable, on each date
when such work is to be performed, that the condition of the Pole or Conduit System is suitable for the work
to be performed. If CLEC or any person working on CLEC’s behalf determines that the condition of the Pole
or Conduit System is not suitable for the work to be performed, CLEC shall notify AT&T-22STATE of the
condition of the Pole or Conduit System in question and shall not proceed with construction activities until
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CLEC is satisfied that the work can be safely performed.
116  Construction Notices:

11.8

119

11.10

1111

11.12

12.0
12.1

12.2

11.6.1 If requested to do so, CLEC shall provide AT&T-22STATE with information to reasonably assure AT&T-
22STATE that construction has been performed in accordance with all applicable standards and
requirements.

Points for Attachment;

11.7.1 AT&T-22STATE shall specify the point of attachment of each Pole or Anchor to be occupied by CLEC's
Facilities, and such CLEC's Facilities shall be attached above AT&T-22STATE'’s Facilities. When the
Facilities of more than one applicant are involved, AT&T-22STATE will attempt, to the extent practicable, to
designate the same relative position on each Pole or Anchor for each applicant's Facilities.

CLEC power supply units shall be located in accordance with the National Electrical Safety Code and the Telcordia
Blue Book, Manual of Constructions Procedures as referenced in Section 4.0 above.

AT&T-22STATE will evaluate and approve in its sole discretion, on an individual case basis, the location of certain
pole mounted equipment, such as cabinets, amplifiers and wireless equipment including but not limited to antennas.
The approval and location of such attachments are dependent upon factors including but not limited to climbing
space requirements and the types of existing attachments.

CLEC shall hold AT&T-22STATE harmless and indemnify AT&T-22STATE for damages to itself or Third Parties in
accordance with the General Terms and Conditions of this Agreement, that result from the operation or maintenance
of CLEC's attachments, including but not limited to power supplies, antennas, cabinets and wireless equipment.

Manhole and Conduit Break-Outs:

11.11.1 CLEC shall be permitted to add Conduit ports to AT&T-22STATE Manholes when existing Conduits do not
provide the pathway connectivity needed by CLEC; provided the structural integrity of the Manhole is
maintained, and sound engineering judgment is employed.

Completion of CLEC Construction:

11.12.1 For each CLEC Attachment to or occupancy within AT&T-22STATE Facilities, CLEC will provide to AT&T-
22STATE's single-point of contact (within twenty (20) calendar days of CLEC construction-complete date) a
complete set of actual placement drawings for posting to AT&T-22STATE records.

Use and Routine Maintenance of CLEC's Facilities
Use of CLEC's Facilities:

12.1.1 Each License granted under this Section authorizes CLEC to have access to CLEC's Facilities on or in
AT&T-22STATE's Poles, Conduits and Ducts as needed for the purpose of serving CLEC's End Users,
including, but not limited to, powering electronics, monitoring Facilities, or transporting signaling.

Routine Maintenance of CLEC's Facilities:

12.2.1 Each License granted under this section authorizes CLEC to engage in routine maintenance of CLEC'’s
Facilities located on or in AT&T-22STATE's Poles, Conduits, Ducts and ROW pursuant to such License.
CLEC shall give reasonable written notice to the affected public authority or private landowner as
appropriate before commencing the construction or installation of its attachments or making any material
alterations thereto. CLEC shall give reasonable Notice to AT&T-22STATE before performing any work,
whether or not of a routine nature, in AT&T-22STATE’s Conduit System.
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12.3  CLEC Responsible for Maintenance of CLEC's Facilities:

12.4

12.5

12.6

13.0
13.1

13.2

12.3.1 CLEC shall maintain its Facilities in accordance with the provisions of this Section (including but not limited
to all requirements set forth in this Appendix) and all Licenses issued hereunder. CLEC 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 the maintenance of CLEC's Facilities and for
directing the activities of all persons acting on CLEC's behalf while they are physically present on AT&T-
22STATE's Poles, within AT&T-22STATE's Conduit System or in the immediate vicinity of such Poles or
Conduit System.

AT&T-22STATE Is Not Responsible for Maintaining CLEC's Facilities:

12.4.1 AT&T-22STATE shall have no obligation to maintain any Facilities which CLEC has attached or connected
to, or placed in, AT&T-22STATE's Poles, Conduits, Ducts or any portion of AT&T-22STATE'’s Conduit
System, except to the extent expressly provided by the provisions of this section or any License issued
hereunder, or by the Act or other applicable laws, rules or regulations.

Information Concerning the Maintenance of CLEC'’s Facilities:

12.5.1 Promptly after the issuance of a License permitting CLEC to attach Facilities to, or place Facilities in AT&T-
22STATE's Poles, Conduits or Ducts, CLEC shall provide AT&T-22STATE with the name, title, business
address, and business telephone number of the manager responsible for routine maintenance of CLEC's
Facilities, and shall thereafter notify AT&T-22STATE of changes to such information. The manager
responsible for routine maintenance of CLEC's Facilities shall, on AT&T-22STATE's request, identify any
contractor, subcontractor, or other person performing maintenance activities on CLEC's behalf at a specified
site and shall, on AT&T-22STATE's request, provide such additional documentation relating to the
maintenance of CLEC’s Facilities as reasonably necessary to demonstrate that CLEC and all persons acting
on CLEC's behalf are complying with the requirements of this section and Licenses issued hereunder.

|dentification of Personnel Authorized to Have Access to CLEC's Facilities:

12.6.1 All personnel authorized to have access to CLEC's Facilities shall, while working on AT&T-22STATE’s
Poles, in its Conduit System or Ducts or in the vicinity of such Poles, Ducts or Conduit Systems, carry with
them suitable identification and shall, upon the request of any AT&T-22STATE employee, produce such
identification.

Modification and Replacement of CLEC’s Facilities

Notification of Planned Modification or Replacement of Facilities:

13.1.1 CLEC shall, when practicable, notify AT&T-22STATE in writing at least sixty (60) calendar days before
adding to, relocating, replacing or otherwise modifying its Facilities attached to a AT&T-22STATE Pole,
Anchor or Anchor/Guy Strand or located in any AT&T-22STATE Conduit or Duct. The Notice shall contain
sufficient information to enable AT&T-22STATE to determine whether the proposed addition, relocation,
replacement, or modification is permitted under CLEC's present License or requires a new or amended
License.

New or Amended License Required:

1321 A new or amended License will be required if the proposed addition, relocation, replacement, or
modification:

13.2.1.1  Requires that CLEC use additional space on AT&T-22STATE's Poles or in its Conduits or Ducts
(including but not limited to any additional Ducts, inner Ducts, or substantial space in any
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14.0
141

14.2

Handhole or Manhole) on either a temporary or permanent basis; or

13.2.1.2  Results in the size or location of CLEC's Facilities on AT&T-22STATE's Poles or in its Conduit
or Ducts being appreciably different from those described and authorized in CLEC's present
License (e.g. different Duct or size increase causing a need to re-calculate storm loadings,
guying, or Pole class).

Rearrangement of Facilities at the Request of Another

Make-Ready Work:

1411

14.1.2

14.1.3

1414

If it is determined that Make-Ready Work will be necessary to accommodate Attaching Party’s Facilities,
Attaching Party shall have forty-five (45) calendar days (the “acceptance period”) to either:

14.1.1.1  submit payment for the estimate authorizing AT&T-22STATE or its contractor to complete the
Make-Ready Work; or

14112 advise AT&T-22STATE of its willingness to perform the proposed Make-Ready Work itself if
permissible in the application area.

Make-Ready Work performed by Attaching Party, or by an Authorized Contractor selected by Attaching
Party, shall be performed in accordance with AT&T-22STATE's specifications and in accordance with the
same standards and practices which would be followed if such work were being performed by AT&T-
22STATE or AT&T-22STATE's contractors. Neither Attaching Party nor Authorized Contractors selected by
Attaching Party shall conduct such work in any manner which degrades the integrity of AT&T-22STATE’s
Structures or interferes with any existing use of AT&T-22STATE's Facilities or the Facilities of any other
user.

AT&T-22STATE shall determine, in the exercise of sound engineering judgment, whether or not Make-
Ready Work is necessary or possible. In determining whether Make-Ready Work is necessary or what
Make-Ready Work is necessary, AT&T-22STATE shall endeavor to minimize its Costs to CLEC. If it is
determined that such Make-Ready Work is required, AT&T-22STATE shall provide CLEC with the
estimated Costs for Make-Ready Work and a Make Ready-Work Due Date.

CLEC shall be solely responsible for negotiating with persons or entities other than AT&T-22STATE for the
rearrangement of such persons' or entities' Facilities or structures and, except where such rearrangement is
for the benefit of AT&T-22STATE and/or other CLECs as well as CLEC, shall be solely responsible for
paying all charges attributable to the rearrangement of such Facilities; provided, however, that if Facilities
rearrangements require new Licenses from AT&T-22STATE, AT&T-22STATE shall issue such Licenses in
conjunction with the issuance of the applied-for License to CLEC.

Rearrangement of CLEC's Facilities at AT&T-22STATE’s Request:

1421

CLEC acknowledges that, from time to time, it may be necessary or desirable for AT&T-22STATE to
change out Poles, relocate, reconstruct, or modify portions of its Conduit System or rearrange Facilities
contained therein or connected thereto and that such changes may be necessitated by AT&T-22STATE's
business needs or authorized Application of another entity seeking access to AT&T-22STATE'’s Poles or
Conduit Systems. CLEC agrees that CLEC will, upon AT&T-22STATE's request, and at AT&T-22STATE's
expense, but at no Cost to CLEC, participate with AT&T-22STATE (and other CLECs) in the relocation,
reconstruction, or modification of AT&T-22STATE'’s Conduit System or Facilities rearrangement. CLEC
acknowledges that, from time to time, it may be necessary or desirable for AT&T-22STATE to change out
Poles, relocate, reconstruct, or modify portions of its Conduit System or rearrange Facilities contained
therein or connected thereto as a result of an order by a municipality or other governmental authority. CLEC
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15.0
15.1

152

142.2

1423

shall, upon AT&T-22STATE's request, participate with AT&T-22STATE (and other CLECs) in the
relocation, reconstruction, or modification of AT&T-22STATE's Conduit System or Facilities rearrangement
and pay its proportionate share of any costs of such relocation, reconstruction, or modification that are not
reimbursed by such municipality or governmental authority.

CLEC shall make all rearrangements of its Facilities within such period of time as is jointly deemed
reasonable by the parties based on the amount of rearrangements necessary and a desire to minimize
chances for service interruption or Facility-based service denial to a CLEC End User.

If CLEC fails to make the required rearrangements within the time prescribed or within such extended
periods of time as may be granted by AT&T-22STATE in writing, AT&T-22STATE may perform such
rearrangements with written Notice to CLEC, and CLEC shall reimburse AT&T-22STATE for actual costs
and expenses incurred by AT&T-22STATE in connection with the rearrangement of CLEC's Facilities;
provided, however, that nothing contained in this Section or any License issued hereunder shall be
construed as requiring CLEC to bear any expenses which, under the Act or other applicable federal or state
laws or regulations, are to be allocated to persons or entities other than CLEC; and provided further,
however, that CLEC shall have no responsibility for rearrangement costs and expenses relating to
rearrangements performed for the purpose of meeting AT&T-22STATE's business needs.

Emergency Repairs and Pole Replacements

Responsibility for Emergency Repairs; Access to Maintenance Duct:

1511

15.1.2

15.1.3

15.1.4

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.

Nothing contained in this Appendix shall be construed as requiring either Party to perform any repair or
service restoration work of any kind with respect to the other Party’s Facilities or the Facilities of joint users.

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, that
an entity using the maintenance Duct for emergency repair activities will notify AT&T-22STATE within
twelve (12) hours of the current Business Day (or first Business Day following a non-business day) that such
entity is entering the AT&T-22STATE Conduit system and using the maintenance Duct for emergency
restoral purposes. The notice will include a description of the emergency and non-emergency services
involved and an estimate of the completion time. Maintenance Ducts will be used to restore the highest
priority services, first. Existing spare Ducts may be used for restoration purposes providing the spare Ducts
are restored after restoration work is complete. Any spare Ducts not returned will be included to be
assigned to the user of the Duct and an occupancy permit issued.

The Attaching Party shall either vacate the maintenance Duct within thirty (30) calendar days or, with AT&T-
22STATE'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 section within thirty (30) calendar days after such Attaching
Party occupies the maintenance Ducts. If Attaching Party fails to vacate the maintenance Duct as described
above, AT&T-22STATE may install a maintenance conduit at the Attaching Party’s expense.

Designation of Emergency Repair Coordinators and Other Information:

1521

For each AT&T-22STATE construction district, Attaching Party shall provide AT&T-22STATE 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 AT&T-22STATE of changes to
such information.
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15.3  Order of Precedence of Work Operations; Access to Maintenance Duct and Other Unoccupied Ducts in Emergency

154

155

Situations:

1531

15.3.2
15.3.3

1534

When notice and coordination are practicable, AT&T-22STATE, 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.

Emergency service restoration work requirements shall take precedence over other work operations.

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.

AT&T-22STATE shall determine the order of precedence of work operations and assignment of Duct space
in the maintenance Duct (and other unoccupied Ducts) only if the affected parties present are unable to
reach consensus provided, however, that these decisions shall be made by AT&T-22STATE on a
nondiscriminatory basis in accordance with the principles set forth in this section.

Emergency Pole Replacements

1541

154.2

154.3

When emergency pole replacements are required, AT&T-22STATE shall promptly make a good faith effort
to contact Attaching Party to notify Attaching Party of the emergency and to determine whether Attaching
Party will respond to the emergency in a timely manner.

If notified by AT&T-22STATE that an emergency exists which will require the replacement of a pole,
Attaching Party shall transfer its Facilities immediately, provided such transfer is necessary to rectify the
emergency. If the transfer is to an AT&T-22STATE replacement pole, the transfer shall be in accordance
with AT&T-22STATE's placement instructions.

If Attaching Party is unable to respond to the emergency situation immediately, Attaching Party shall so
advise AT&T-22STATE and thereby authorize AT&T-22STATE (or any Other User sharing the pole with
AT&T-22STATE) to perform such emergency-necessitated transfers (and associated Facilities
rearrangements) on Attaching Party’s behalf at the Attaching Party’s expense.

Expenses Associated with Emergency Repairs:

1551

15.5.2

155.3

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.

Each Party shall be solely responsible for paying all persons and entities that 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.

Attaching Party shall reimburse AT&T-22STATE for the Costs incurred by AT&T-22STATE for work
performed by AT&T-22STATE on Attaching Party’'s behalf in accordance with the provisions of this article.
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16.3

16.4

16.5

Inspection by AT&T-22STATE of CLEC's Facilities

AT&T-22STATE may monitor, at CLEC’s expense, the entrance and exit of CLEC's Facilities into AT&T-22STATE's
Manholes and the placement of CLEC’s Facilities in AT&T-22STATE’s Manholes.

Post-Construction Inspections:

16.2.1 AT&T-22STATE will, at the Attaching Party's expense, conduct a post-construction inspection of the
Attaching Party’s attachment of Facilities to AT&T-22STATE's Structures for the purpose of determining the
conformance of the attachments to the occupancy permit. AT&T-22STATE will provide the Attaching Party
advance written Notice of proposed date and time of the post-construction inspection. The Attaching Party
may accompany AT&T-22STATE on the post-construction inspection.

Periodic or Spot Inspections:

16.3.1 AT&T-22STATE shall have the right, but not the obligation, to make Periodic or Spot Inspections of all
Facilities attached to AT&T-22STATE's Structure. Periodic Inspections will not be made more often than
once every two (2) years, unless in AT&T-22STATE's judgment, such inspections are required for reasons
involving safety or because of an alleged violation of the terms of this Appendix.

16.3.2 AT&T-22STATE will give CLEC advance written Notice of such inspections, and CLEC shall have the right
to have a representative attend such inspections, except in those instances where safety considerations
justify the need for such inspection without the delay of waiting until written Notice has been forwarded to
CLEC.

16.3.3  Such inspections shall be conducted at AT&T-22STATE'’s expense; provided, however, that CLEC shall
bear the Costs of inspections as delineated in Sections 16.1 above and 16.2.1 above.

16.3.4 If Attaching 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, AT&T-22STATE may charge Attaching Party for the inspection. The Costs of Periodic
Inspections will be paid by those Attaching Parties with 2% or greater of their Attachments in violation. The
amount paid by the Attaching Party shall be the percentage that their violations bear to the total violations of
all Attaching Parties found during the inspection.

16.3.5 If the inspection reflects that Attaching Party’s Facilities are not in compliance with the terms of this
Appendix, Attaching Party shall bring its Facilities into compliance within thirty (30) calendar days after being
notified of such noncompliance. If any make ready or modification work to AT&T-22STATE'’s Structures is
required to bring Attaching Party’s Facilities into compliance, the Attaching Party shall provide Notice to
AT&T-22STATE 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. If the violation creates a hazardous condition,
Facilities must be brought into compliance upon notification.

Neither the act of inspection by AT&T-22STATE of CLEC’s Facilities nor any failure to inspect such Facilities shall
operate to impose on AT&T-22STATE any liability of any kind whatsoever or to relieve CLEC of any responsibility,
obligations or liability under this Section or otherwise existing.

Notice of Noncompliance:

16.5.1 If, at any time, AT&T-22STATE determines that Attaching Party’s Facilities or any part thereof have not
been placed or maintained or are not being used in accordance with the requirements of this Appendix,
AT&T-22STATE may send written Notice to Attaching Party specifying the alleged noncompliance.
Attaching Party agrees to acknowledge receipt of the Notice as soon as practicable. If Attaching Party does
not dispute AT&T-22STATE's assertion that such Facilities are not in compliance, Attaching Party agrees to
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provide AT&T-22STATE with a schedule for bringing such Facilities into compliance, to bring the Facilities
into compliance within a reasonable time, and to notify AT&T-22STATE in writing when the Facilities have
been brought into compliance.
16.6  Disputes over Alleged Noncompliance:

16.7

16.8

17.0
17.1

16.6.1 If Attaching Party disputes AT&T-22STATE's assertion that Attaching Party’s Facilities are not in
compliance, Attaching Party shall notify AT&T-22STATE in writing of the basis for Attaching Party's
assertion that its Facilities are in compliance.

Failure to Bring Facilities into Compliance:

16.7.1 If Attaching Party has not brought the Facilities into compliance within a reasonable time or provided AT&T-
22STATE with proof sufficient to persuade AT&T-22STATE that AT&T-22STATE erred in asserting that the
Facilites were not in compliance, and if AT&T-22STATE determines in good faith that the alleged
noncompliance causes or is likely to cause material damage to AT&T-22STATE'’s Facilities or those of other
users, AT&T-22STATE may, at its option and Attaching Party’s expense, take such non-service affecting
steps as may be required to bring Attaching Party's Facilities into compliance, including but not limited to
correcting any conditions which do not meet the specifications of this Appendix.

Correction of Conditions by AT&T-22STATE:

16.8.1 If AT&T-22STATE elects to bring Attaching Party’s Facilities into compliance, the provisions of this section
shall apply.

16.8.2 AT&T-22STATE will, whenever practicable, notify CLEC in writing before performing such work. The
written Notice shall describe the nature of the work to be performed and AT&T-22STATE's schedule for
performing the work.

16.8.3 If Attaching Party’s Facilities have become detached or partially detached from supporting racks or wall
supports located within an AT&T-22STATE Manhole, AT&T-22STATE may, at Attaching Party’s expense,
reattach them but shall not be obligated to do so. If AT&T-22STATE does not reattach Attaching Party's
Facilities, AT&T-22STATE shall endeavor to arrange with Attaching Party for the reattachment of any
Facilities affected.

16.8.4 AT&T-22STATE shall, as soon as practicable after performing the work, advise Attaching Party in writing of
the work performed or action taken. Upon receiving such Notice, Attaching Party shall inspect the Facilities
and take such steps as Attaching Party may deem necessary to insure that the Facilities meet Attaching
Party’s performance requirements.

16.8.,5 Attaching Party to Bear Expenses:

16.8.5.1  Attaching Party shall bear all expenses arising out of or in connection with any work performed to
bring Attaching Party's Facilities into compliance with this Section; provided, however that
nothing contained in this Section or any License issued hereunder shall be construed as
requiring Attaching Party to bear any expenses which, under applicable federal or state laws or
regulations, must be borne by persons or entities other than Attaching Party.

Notice of Noncompliance

Disputes over Alleged Noncompliance:

17.1.1 If CLEC disputes AT&T-22STATE's assertion that CLEC's Facilities are not in compliance, CLEC shall
notify AT&T-22STATE in writing of the basis for CLEC’s assertion that its Facilities are in compliance.
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18.2

18.3

18.4

Unauthorized Occupancy or Utilization of AT&T-22STATE's Facilities

Tagging of Facilities and Unauthorized Attachments:
18.1.1 Facilities to Be Marked:

18.1.1.1  Attaching Party shall tag or otherwise mark all of Attaching Party’s Facilities placed on or in
AT&T-22STATE's Structure in a manner sufficient to identify the Facilities as those belonging to
the Attaching Party.

18.1.2 Removal of Untagged Facilities:

18.1.2.1 AT&T-22STATE may, without notice to any person or entity, remove from AT&T-22STATE's
poles or any part of AT&T-22STATE's Conduit System the Attaching Party’s Facilities, if AT&T-
22STATE determines that such Facilities are not the subject of a current occupancy permit and
are not otherwise lawfully present on AT&T-22STATE'’s poles or in AT&T-22STATE'’s Conduit
System.

Notice to Attaching Party:

18.2.1 If any of Attaching Party’s Facilities for which no occupancy permit is presently in effect are found attached
to AT&T-22STATE's Poles or Anchors or within any part of AT&T-22STATE's Conduit System, AT&T-
22STATE, without prejudice to other rights or remedies available to AT&T-22STATE under this Appendix,
and without prejudice to any rights or remedies which may exist independent of this Appendix, shall send a
written Notice to Attaching Party advising Attaching Party that no occupancy permit is presently in effect with
respect to the Facilities. Within thirty (30) calendar days after receiving a Notice, Attaching Party shall
acknowledge receipt of the Notice by submitting to AT&T-22STATE, in writing, an Application for a new or
amended Occupancy permit with respect to such Facilities.

Approval of Request and Retroactive Charges:

18.3.1 If AT&T-22STATE approves Attaching Party's Application for a new or amended Occupancy permit,
Attaching Party shall be liable to AT&T-22STATE for all fees and charges associated with the unauthorized
attachments as specified in the Pricing Schedule to this Agreement. The issuance of a new or amended
occupancy permit as provided by this article shall not operate retroactively or constitute a waiver by AT&T-
22STATE of any of its rights or privileges under this Appendix or otherwise.

18.3.2  Attachment and Occupancy fees and charges shall continue to accrue until the unauthorized Facilities are
removed from AT&T-22STATE's Poles, Conduit System or ROW 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 continuously complied with all applicable AT&T-
22STATE licensing requirements. Such fees and charges shall be due and payable thirty (30) calendar
days after the date of the bill or invoice stating such fees and charges. In addition, the Attaching Party shall
be liable for an unauthorized Attachment and/or Occupancy fee as specified in the Pricing Schedule to this
Agreement. Payment of such fees shall be deemed liquidated damages and not a penalty. In addition,
Attaching Party shall rearrange or remove its unauthorized Facilities at AT&T-22STATE's request to comply
with applicable placement standards, shall remove its Facilities from any space occupied by or assigned to
AT&T-22STATE or another Other User, and shall pay AT&T-22STATE for all Costs incurred by AT&T-
22STATE in connection with any rearrangements, modifications, or replacements necessitated as a result of
the presence of Attaching Party’s unauthorized Facilities.

Removal of Unauthorized Attachments:

18.4.1 If Attaching Party does not obtain a new or amended occupancy permit with respect to unauthorized

CCCS 104 of 110



(

atat

Attachment 05 — Structure Access/AT&T-22STATE
Page 30 of 33

Ben Lomand

Version: 3Q08 - CLEC ICA 07/01/08

18.5

18.6

18.7

19.0
19.1

19.2

Facilities within the specified period of time, AT&T-22STATE shall by written Notice advise Attaching Party
to remove its unauthorized Facilities not less than thirty (30) calendar days from the date of Notice and
Attaching Party shall remove the Facilities within the time specified in the Notice. If the Facilities have not
been removed within the time specified in the Notice, AT&T-22STATE may, at AT&T-22STATE's option,
remove Attaching Party’s Facilities at Attaching Party’s expense.

No Ratification of Unpermitted Attachments or Unauthorized Use of AT&T-22STATE's Facilities:

18.5.1 No act or failure to act by AT&T-22STATE with regard to any unauthorized Attachment or Occupancy or
unauthorized use of AT&T-22STATE'’s Structure shall be deemed to constitute a ratification by AT&T-
22STATE of the unauthorized Attachment or Occupancy or use, nor shall the payment by Attaching Party of
fees and charges for unauthorized Pole attachments or Conduit Occupancy exonerate Attaching Party from
liability for any trespass or other illegal or wrongful conduct in connection with the placement or use of such
unauthorized Facilities.

18.5.2 Nothing contained in the Appendix or any License issued hereunder shall be construed as requiring CLEC
to bear any expenses which, under applicable federal or state laws or regulations, must be borne by
persons or entities other than CLEC.

Prompt Payment of Applicable Fees and Charges:

18.6.1 Fees and charges for Pole Attachments and Conduit System Occupancies, as specified herein and as
modified from time to time, shall be due and payable immediately whether or not CLEC is permitted to
continue the Pole Attachment or Conduit Occupancy. See the Pricing Schedule for applicable annual rental
fees.

No Implied Waiver or Ratification of Unauthorized Use:

18.7.1 No act or failure to act by AT&T-22STATE with regard to said unlicensed use shall be deemed as a
ratification of the unlicensed use; and if any License should be subsequently issued, said License shall not
operate retroactively or constitute a waiver by AT&T-22STATE of any of its rights or privileges under this
Appendix or otherwise; provided, however, that CLEC shall be subject to all liabilities, obligations and
responsibilities of this Appendix in regard to said unauthorized use from its inception.

Removal of CLEC's Facilities

When Applicant no longer intends to occupy space on an AT&T-22STATE Pole or in a AT&T-22STATE Duct or
Conduit, Applicant will provide written notification to AT&T-22STATE 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
of Applicant’s Facilities, the Occupancy permit shall terminate and the space shall be available for reassignment.

19.1.1 Attaching Party shall be responsible for and shall bear all expenses arising out of or in connection with the
removal of its Facilities from AT&T-22STATE's Structure.

19.1.2 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 AT&T-22STATE’s Manholes.

19.1.3 Applicant shall be solely responsible for the removal of its own Facilities from AT&T-22STATE's Structure.

At AT&T-22STATE's request, Attaching Party shall remove from AT&T-22STATE's Structure any of Attaching
Party’s Facilities which are no longer in active use. Upon request, the Attaching Party will provide proof satisfactory
to AT&T-22STATE 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 AT&T-22STATE's Structure.
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19.3 Removal Following Termination of Occupancy Permit:

19.5

19.6

19.7

20.0
20.1

20.2

19.3.1 Attaching Party shall remove its Facilities from AT&T-22STATE's Poles, Ducts, Conduits, or ROW within
thirty (30) calendar days after termination of the Occupancy permit.

Removal Following Replacement of Facilities:

19.4.1 Attaching Party shall remove Facilities no longer in service from AT&T-22STATE's Structures within thirty
(30) calendar days after the 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.

Removal to Avoid Forfeiture:

19.5.1 If the presence of Attaching Party’s Facilities on or in AT&T-22STATE'’s Structure would cause a forfeiture
of the rights of AT&T-22STATE to occupy the property where such Structure is located, AT&T-22STATE
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.
AT&T-22STATE will give Attaching Party not less than thirty (30) calendar days from the date of Notice to
remove Attaching Party’'s Facilities unless prior removal is required to prevent the forfeiture of AT&T-
22STATE's rights. At Attaching Party’s request, the Parties will engage in good faith negotiations with each
other, with Other Users, and with Third Party property owners and cooperatively take such other steps as
may be necessary to avoid the unnecessary removal of Attaching Party’s Facilities.

Removal of Facilities by AT&T-22STATE; Notice of Intent to Remove:

19.6.1 If Attaching Party fails to remove its Facilities from AT&T-22STATE'’s Structure in accordance with the
provisions of Sections 19.1-19.5 of this Appendix, AT&T-22STATE 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. AT&T-22STATE shall give Attaching Party not less than thirty (30) calendar
days prior written Notice of its intent to remove Attaching Party’s Facilities pursuant to this Section.

Removal of Facilities by AT&T-22STATE:

19.7.1 If AT&T-22STATE removes any of Attaching Party’s Facilities pursuant to this article, Attaching Party shall
reimburse AT&T-22STATE for AT&T-22STATE's Costs in connection with the removal, storage, delivery, or
other disposition of the removed Facilities.

Rates, Fees, Charges and Billing

Rates, Charges and Fees Subject to Applicable Laws, Regulations, Rules, and Commission Orders:

20.1.1 All rates, charges and fees outlined in this Appendix will be set forth in the Pricing Schedule. All rates,
charges and fees shall be subject to all applicable federal and state laws, rules, regulations, and
Commission orders.

Changes to Rates, Charges and Fees:

20.2.1 Subject to applicable federal and state laws, rules, regulations and orders, AT&T-22STATE shall have the
right to change the rates, charges and fees outlined in this Appendix. AT&T-22STATE will provide the
Attaching Party sixty (60) calendar days written Notice, advising the Attaching Party of the specific changes
being made and the effective date of the change. If the 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
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this Agreement.
20.3  Notice of Rate and Computation of Charges:

20.4

21.0
21.1
212

22.0
22.1

20.3.1 On or about November 1 of each year, AT&T-22STATE will notify CLEC by certified mail, return receipt
requested, of the rental rate and Pole transfer rate to be applied in the subsequent calendar year. The letter
of notification shall be incorporated in, and governed by, the terms and conditions of this Appendix.
Attachment and Occupancy rates shall be applied to the number of Pole(s) and Duct feet of Conduit for
which Licenses have been issued before December 1 of each calendar year. Charges for Attachment(s) and
Occupancy which commenced during the preceding twelve (12) month period will be prorated accordingly.

Rate “True-Up™

20.4.1 The Parties agree that the fees reflected as interim herein shall be “trued-up” (up or down) based on final
fees either determined by further agreement or by an effective order, in a proceeding involving AT&T-
22STATE before the Commission, in the state which CLEC has either attached to or occupied AT&T-
22STATE structures (ROW, Conduits, Ducts, and/or Poles).

20.4.2  Under the “True-Up” process, the interim fees for each structure shall be multiplied by the volume of that
structure either attached to or occupied by CLEC to arrive at the total interim amount paid (“Total Interim
Price”). The final fees for that structure shall be multiplied by the volume of that structure either attached to
or occupied by CLEC to arrive at the total final amount due (“Total Final Price”). The Total Interim Price
shall be compared with the Total Final Price. If the Total Final Price is more than the Total Interim Price,
CLEC shall pay the difference to AT&T-22STATE. If the Total Final Price is less than the Total Interim
Price, AT&T-22STATE shall pay the difference to CLEC.

20.4.3 Each Party shall keep its own records upon which a “True-Up” can be based and any final payment from
one Party to the other shall be in an amount agreed upon by the Parties based on such records. In the event
of any disagreement as between the records or the Parties regarding the amount of such “True-Up,” the
Parties agree to follow the Dispute Resolution Process in the General Terms & Conditions to this
Agreement.

Advance Payment

Attachment and Occupancy Fees:

Fees for Pole Attachment and Conduit Occupancy shall be based on the Facilities for which Licenses have been
issued as of the date of billing by AT&T-22STATE and shall be computed as set forth herein.

21.2.1 Charges associated with newly Licensed Attachments or Occupancies and other Attachments or
Occupancies of less than the entire annual billing period shall be prorated.

21.2.2 Charges shall be prorated retroactively in the event of the removal of CLEC's Facilities.

21.2.3 The amount of any advance payment required shall be due within sixty (60) calendar days after receipt of an
invoice from AT&T-22STATE.

Indemnification

In addition to the Indemnification clauses in the General Terms & Conditions to this Agreement, the following shall
apply to this Attachment:

22.1.1 AT&T-22STATE shall exercise precaution to avoid damaging the Facilities of CLEC and shall make an
immediate report to CLEC of the occurrence of any such damage caused by its employees, agents or
contractors. AT&T-22STATE agrees to reimburse CLEC for all reasonable Costs incurred by CLEC for the
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physical repair of such Facilities damaged by the negligence of AT&T-22STATE, its employees, agents,
contractors, subcontractors or invitees. However, AT&T-22STATE shall not be liable to CLEC for any
interruption of CLEC's service or for interference with the operation of CLEC's Facilities, or for any special,
indirect, or consequential damages arising in any manner, including AT&T-22STATE’s negligence, out of
the use of Pole(s), Anchor(s), or Conduit Systems or AT&T-22STATE’s actions or omissions in regard
thereto and CLEC shall indemnify and save harmless AT&T-22STATE from and against any and all claims,
demands, causes of action, costs and reasonable attorneys’ fees with respect to such special, indirect or
consequential damages.

CLEC shall exercise precaution to avoid damaging the Facilities of AT&T-22STATE and of others attached
to Pole(s), Anchor(s), or occupying a Conduit System and shall make an immediate report to the Owner of
the occurrence of any such damage caused by CLEC's employees, agents or contractors. CLEC agrees to
reimburse AT&T-22STATE for all reasonable Costs incurred by AT&T-22STATE for the physical repair of
such Facilities damaged by the negligence of CLEC.

CLEC shall indemnify, protect and save harmless AT&T-22STATE, its directors, officers, employees and
agents, AT&T-22STATE's other CLECs, and Joint User(s) from and against any and all claims, demands,
causes of action, damages and Costs, including reasonable attorney’'s fees through appeals incurred by
AT&T-22STATE, AT&T-22STATE's other CLECs and Joint User(s) as a result of acts by the CLEC, its
employees, agents or contractors, including but not limited to the Costs of relocating Pole(s), Anchor(s),
Guy(s), or Conduit System resulting from a loss of ROW or property owner consents and/or the Costs of
defending those rights and/or consents.

The CLEC shall indemnify, protect and save harmless AT&T-22STATE, its directors, officers, employees
and agents, AT&T-22STATE's other CLECs, and Joint User(s) from and against any and all claims,
demands, causes of actions and Costs, including reasonable attorney's fees, through appeals for damages
to property and injury or death to persons, including but not limited to payments under any Worker's
Compensation Law or under any plan for employee’s disability and death benefits, caused by, arising from,
incident to, connected with or growing out of the erection, rearrangement, maintenance, presence, use or
removal of CLEC’s Facilities, or by their proximity to the Facilities of all parties attached to a Pole, Anchor
and/or Guy, or placed in a Conduit System, or by any act or omission of the CLEC’s employees, agents or
contractors in the vicinity of AT&T-22STATE's Pole(s), Anchor(s), Guy(s), or Conduit System.

The CLEC shall indemnify, protect and save harmless AT&T-22STATE, its directors, officers, employees,
and agents, AT&T-22STATE'’s other CLECs, and Joint User(s) from any and all claims, demands, causes of
action and Costs, including attorneys’ fees through appeals, which arise directly or indirectly from the
construction and operation of CLEC’s Facilities, including but not limited to taxes, special charges by others,
claims and demands for damages or loss from infringement of copyrights, for libel and slander, for
unauthorized use of television or radio broadcast programs and other program material, and from and
against all claims, demands and Costs, including attorney’s fees through appeals for infringement of patents
with respect to the construction, maintenance, use and operation of CLEC’s Facilities in combination with
Pole(s), Anchor(s), Conduit Systems or otherwise.

CLEC shall promptly advise AT&T-22STATE of all claims relating to damage of property or injury to or
death of persons, arising or alleged to have arisen in any manner, directly or indirectly, by the erection,
maintenance, repair, replacement, presence, use or removal of the CLEC’s Facilities. CLEC shall promptly
notify AT&T-22STATE in writing of any suits or causes of action which may involve AT&T-22STATE and,
upon the request of AT&T-22STATE copies of all relevant accident reports and statements made to CLEC's
insurer by CLEC or others shall be furnished promptly to AT&T-22STATE.
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Pricing Schedule

LOCAL INTERCONNECTION - Tennessee
Svc Order | Svc Order | Incremental | Incremental | Incremental | Incremental
Submitted [Submitted| Charge - Charge - Charge - Charge -
Interi Elec Manually | Manual Svc | Manual Svc | Manual Svc | Manual Sve
CATEGORY RATE ELEMENTS m Zone BCS usoc RATES(S) per LSR | per LSR | Order vs. Order vs. Order vs. Order vs.
Electronic- | Electronic- | Electronic- | Electronic-
1st Add'l Disc 1st Disc Add'l
Rec Nonrecurring Nonrecurring Disconnect OSS Rates($)
First Add'l First Add'l SOMEC SOMAN SOMAN SOMAN SOMAN SOMAN
LOCAL INTERCONNECTION (CALL TRANSPORT AND TERMINATION)
NOTE: "bk" beside a rate indicates that the Parties have agreed to bill and keep for that element pursuant to the terms and conditions in Attachment 3.
TANDEM SWITCHING
Tandem Switching Function Per MOU 0.0009778bk
Multiple Tandem Switching, per MOU (applies to intial tandem
only) 0.0009778
Tandem Intermediary Charge, per MOU* 0.0025
* This charge is applicable only to transit traffic and is applied in addition to applicable switching and/or interconnection charges.
TRUNK CHARGE
Installation Trunk Side Service - per DSO OHD TPP6X 21.59 8.09
Installation Trunk Side Service - per DSO OHD TPP9X 21.59 8.09
Dedicated End Office Trunk Port Service-per DS0** OHD TDEOP 0.00
Dedicated End Office Trunk Port Service-per DS1** OH1 OH1MS TDE1P 0.00
Dedicated Tandem Trunk Port Service-per DS0** OHD TDWOP 0.00
Dedicated Tandem Trunk Port Service-per DS1** OH1 OH1MS TDW1P 0.00
** This rate element is recovered on a per MOU basis and is included in the End Office Switching and Tandem Switching, per MOU rate elements
COMMON TRANSPORT (Shared)
|Common Transport - Per Mile, Per MOU 0.0000064bk
[Common Transport - Facilities Termination Per MOU 0.0003871bk
LOCAL INTERCONNECTION (DEDICATED TRANSPORT)
INTEROFFICE CHANNEL - DEDICATED TRANSPORT
Interoffice Channel - Dedicated Transport - 2-Wire Voice Grade -
Per Mile per month OHM 1L5NF 0.0174
Interoffice Channel - Dedicated Transport- 2- Wire Voice Grade -
Facility Termination per month OHM 1L5NF 18.58 55.39 17.37 27.96 3.51
Interoffice Channel - Dedicated Transport - 56 kbps - per mile
per month OHM 1L5NK 0.0174
Interoffice Channel - Dedicated Transport - 56 kbps - Facility
Termination per month OHM 1L5NK 17.98 55.39 17.37 27.96 3.51
Interoffice Channel - Dedicated Transport - 64 kbps - per mile
per month OHM 1L5NK 0.0174
Interoffice Channel - Dedicated Transport - 64 kbps - Facility
Termination per month OHM 1L5NK 17.98 55.39 17.37 27.96 3.51
Interoffice Channel - Dedicated Channel - DS1 - Per Mile per
month OH1, OH1IMS 1L5NL 0.3562
Interoffice Channel - Dedicated Tranport - DS1 - Facility
Termination per month OH1, OH1IMS 1L5NL 77.86 112.40 76.27 19.55 14.99
Interoffice Channel - Dedicated Transport - DS3 - Per Mile per
month OH3, OH3MS 1L5NM 2.34
Interoffice Channel - Dedicated Transport - DS3 - Facility
Termination per month OH3, OH3MS 1L5NM 848.99 395.29 176.56 109.04 105.91
LOCAL CHANNEL - DEDICATED TRANSPORT
Local Channel - Dedicated - 2-Wire Voice Grade per month OHM TEFV2 15.29 199.33 24.16 54.81 4.80
Local Channel - Dedicated - 4-Wire Voice Grade per month OHM TEFV4 16.18 201.53 24.83 55.52 5.51
Local Channel - Dedicated - DS1 per month OH1 TEFHG 32.25 277.35 233.26 33.18 22.30
Local Channel - Dedicated - DS3 Facility Termination per month OH3 TEFHJ 611.30 595.37 304.50 215.82 151.15
LOCAL INTERCONNECTION MID-SPAN MEET
[Local Channel - Dedicated - DS1 per month OH1MS TEFHG 0.00 0.00
[Local Channel - Dedicated - DS3 per month OH3MS TEFHJ 0.00 0.00
MULTIPLEXERS
Channelization - DS1 to DSO Channel System OH1, OH1IMS SATN1 80.77 141.87 77.11 14.51 13.46
DS3 to DS1 Channel System per month OH3, OH3MS SATNS 222.98 308.03 108.47 44.47 42.62
DS3 Interface Unit (DS1 COCI) per month OH1, OH1IMS SATCO 17.58 6.07 4.66
OPERATIONS SUPPORT SYSTEMS (OSS) - "REGIONAL RATES"
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LOCAL IN

TERCONNECTION - Tennessee

Svc Order | Svc Order | Incremental | Incremental | Incremental | Incremental
Submitted [Submitted| Charge - Charge - Charge - Charge -
Interi Elec Manually | Manual Svc | Manual Svc | Manual Svc | Manual Sve
CATEGORY RATE ELEMENTS m Zone BCS usoc RATES(S) per LSR | per LSR | Order vs. Order vs. Order vs. Order vs.
Electronic- | Electronic- | Electronic- | Electronic-
1st Add'l Disc 1st Disc Add'l
Rec [Nonrecurring [ Nonrecurring Disconnect 0SS Rates($)
[ First [ Addl | First [ Addl SOMEC | SOMAN | SOMAN [ SOMAN [ SOMAN | SOMAN
NOTE: (1) CLEC should contact its contract negotiator if it prefers the "state specific" OSS charges as ordered by the State Commissions. The OSS charges currently contained in this rate schedule are the AT&T "regional” service ordering charges. CLEC may
OSS - Electronic Service Order Charge, Per Local Service
Request (LSR) - Resale Only SOMEC 3.50 0.00 3.50 0.00
OSS - Manual Service Order Charge, Per Local Service Request
(LSR) - Resale Only SOMAN 19.99 0.00 19.99 0.00
OPERATIONS SUPPORT SYSTEMS (OSS) - "REGIONAL RATES"
NOTE: (1) CLEC should contact its contract negotiator if it prefers the "state specific" OSS charges as ordered by the State Commissions. The OSS charges currently contained in this rate schedule are the AT&T "regional” service ordering charges. CLEC may
NOTE: (2) Any element that can be ordered electronically will be billed according to the SOMEC rate listed in this category. Please refer to AT&

T's Local Ordering Handbook (LOH) to determine if a product can be ordered el

ectronically.

For those elements that

NOTE: (3) OSS - Manual Service Order Charge, Per Element - UNE Only **Please see applicable rate element for SOI

MAN charge**

OSS - Electronic Service Order Charge, Per Local Service

Request (LSR) - UNE Only SOMEC 3.50 0.00 3.50 0.00
LNP Query Service

LNP Charge Per query 0.0009277

LNP Service Establishment Manual 23.60 13.83 23.60 12.71

LNP Service Provisioning with Point Code Establishment 1,119.00 571.71 1,119.00 571.71

STRUCTURE ACCESS

NOTE: Urban and non-urban are defined by the Bureau of Census as follows: Urban is a city plus the closely-settled urban fringe that together have a minimum population of 50,000. Non-urban is less than 50,000.
Poles & Ducts - Poles ($/attachment/yr.) NON-URBAN 11.52
Poles & Ducts - Poles ($/attachment/yr.) URBAN 7.64
Poles & Ducts - Per Foot Conduit Occupancy Fees Full Duct
($/fthyr.) 0.30
Pole Attachment Transfer Rate 41.00
Cable Rate 5.05
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