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Q. PLEASE STATE YOUR NAME AND BUSINESS ADDRESS.

A. My name is Scott McPhee. My business address is 5001 Executive Parkway, San Ramon,

California.

Q. BY WHOM ARE YOU EMPLOYED AND IN WHAT CAPACITY?

A. | am an Associate Director — Wholesale Regulatory Support. | am employed by AT&T
Services, Inc., and work on behalf of the AT&T incumbent local exchange carriers
throughout AT&T’s 21-state footprint, including AT&T Tennessee. | am responsible for
providing regulatory and witness support relative to various wholesale products and

pricing, supporting negotiations of local interconnection agreements (“ICAs”) with



Competitive Local Exchange Carriers and Commercial Mobile Radio Service providers,
participating in state commission and judicial proceedings, and guiding compliance with

the Federal Telecommunications Act of 1996 and its implementing rules.

WHAT IS YOUR EDUCATIONAL BACKGROUND?

I received my Bachelor of Arts degree with a double major in Economics and Political

Science from the University of California at Davis.

PLEASE OUTLINE YOUR WORK EXPERIENCE.

I began employment with Southwestern Bell Corporation (“SBC”) in 2000 in the
Wholesale Marketing — Industry Markets organization as Product Manager for Reciprocal
Compensation throughout SBC’s 13 state region. My responsibilities included identifying
policy and product issues to assist negotiations and witnesses addressing SBC’s reciprocal
compensation and interconnection arrangements, as well as SBC’s transit traffic offering.
In 2003 | moved into my current role as an Associate Director in the Wholesale Marketing
Product Regulatory organization, a role which expanded as SBC and BellSouth became
part of AT&T. In this position, my responsibilities include helping to define AT&T’s
positions on certain issues for Wholesale Marketing and presenting those positions in

proceedings before state commissions.

HAVE YOU PREVIOUSLY TESTIFIED BEFORE REGULATORY
COMMISSIONS, INCLUDING THIS ONE?

Yes, | have testified before several different state public utility commissions on

telecommunications issues. Virtually all of those cases involved the arbitration of ICAs or



disputes regarding the interpretation or enforcement of ICAs, like the one at issue in this
proceeding. | have provided written and/or live testimony before the Tennessee Public
Utility Commission (“Commission”) in the following dockets:
Petition for Arbitration of Interconnection Agreement Between BellSouth
Telecommunications, Inc. dba AT&T Tennessee and Sprint Spectrum L.P., Nextel
South Corp., and NPCR, Inc. dba Nextel Partners, Docket No. 10-00042
Petition for Arbitration of Interconnection Agreement Between BellSouth
Telecommunications, Inc. dba AT&T Tennessee and Sprint Communications
Company, L.P., Docket No. 10-00043
BellSouth Telecommunications, LLC dba AT&T Tennessee v. Halo Wireless, Inc.,

Docket No. 11-00119

WHAT IS THE PURPOSE OF YOUR TESTIMONY?

The purpose of my testimony is to explain why C Spire owes AT&T Tennessee (“AT&T”)
a total refund of $234,104 for AT&T’s overpayments for two-way interconnection trunks
for which AT&T and C Spire have agreed to share the costs. As explained herein, AT&T
already withheld payments to C Spire for $138,060 of the amount it is owed in Tennessee
and has brought this complaint to collect the remaining $96,044. Finally, my testimony
will explain why none of C Spire’s arguments for keeping the amounts AT&T has

overpaid has any merit.

PLEASE SUMMARIZE YOUR TESTIMONY.

Pursuant to their 2003 Interconnection Agreement, C Spire and AT&T deliver
telecommunications traffic to one another using “two-way interconnection” trunks and
share the costs of those facilities based on the relative traffic volumes. By agreement,
C Spire pays AT&T 100% of the charges for the interconnection facilities and then bills
AT&T for AT&T’s portion using a “shared facility factor” based on the relationship that
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AT&T-originated local traffic bears to total traffic carried over the shared two-way
interconnection facilities. Under the Interconnection Agreement, AT&T is to provide
C Spire with quarterly shared facility factors that C Spire uses to bill AT&T.

For some time prior to September, 2017, however, AT&T did not provide the
actual shared facility factors. As a result of retirements and realignments of work
responsibilities, the AT&T employee who was supposed to be providing the factors did not
do so. Although C Spire could have asked AT&T for the missing factors, it did not, and
instead it continued billing AT&T using the last factor AT&T had provided. Indeed, given
that traditional AT&T-originated local minutes of use have been in steady decline over the
past several years as customers have moved to wireless and IP-based services, C Spire had
a financial incentive to not ask for the missing factors.

When AT&T realized its oversight, AT&T provided C Spire with the actual shared
facility factors for January, 2016, through September, 2017. As explained herein,
application of the actual shared facility factors meant C Spire owed $234,104 in refunds to
AT&T for that period. C Spire refused to pay, and so AT&T withheld $138,060 from its
regular monthly payments to C Spire and brought this complaint to collect the remaining
$96,044.

As | explain below, the actual amount C Spire owes AT&T is much larger than the
amount AT&T is requesting. AT&T’s archived billing records (i.e., copies of the bills
AT&T received from C Spire that AT&T keeps at a storage facility) reveal that C Spire has
been billing AT&T using a 40.21% shared facility factor since 2013. As | show below, by
the second quarter of 2017, the actual factor had fallen to about 6%. If | assume that the

actual factors for 2013 to January, 2016 had a steady rate of decline from the 40.21% to the



26.02% factor AT&T provided to C Spire for 4Q2015, then | estimate that for the period
January 2013 through December, 2015, AT&T overpaid an additional $215,000. Again,
C Spire never asked AT&T to provide the missing factors during that time, and it is easy to
understand why it did not. Nonetheless, the reason AT&T has not claimed an additional
$215,000 in this case is that AT&T does not have records for the actual shared facility
factors for 2013 through 2015. If it did, its claim in this case would be substantially larger
than it is. We are only seeking to collect what we can prove we are owed.

For its part, C Spire argues that the Interconnection Agreement between the parties
somehow precludes AT&T from providing C Spire with actual shared facility factors for a
prior period. As | explain below, that argument is meritless. C Spire also is now
questioning the accuracy of the actual factors AT&T provided for January, 2016 through
September, 2017, but those arguments are just a smokescreen. The factors were generated
using mechanized systems and methodologies that have been generating factors for
C Spire and more than a dozen other carriers for many years. No carrier, including
C Spire, has ever challenged the methodology. In fact, AT&T asked C Spire in discovery
if C Spire had ever questioned the accuracy of any of the factors before this issue arose,

and in response, C Spire did not identify a single instance where that had been the case.

YOU NOTE AT&T ALREADY WITHHELD $138,060 OF THE AMOUNTS IT IS
CLAIMING IN TENNESSEE. WHY HASN’T AT&T WITHHELD PAYMENT OF
THE ADDITIONAL $96,044 IT CAN PROVE IT IS OWED?

This dispute cuts across multiple states. C Spire filed a complaint on this issue in
Mississippi, and AT&T filed this complaint here in Tennessee, where the amounts at issue

are the largest. Once the parties asked regulators to review and resolve the issue, AT&T



decided it would not withhold any more of the amounts in dispute until the regulatory

agencies reach a decision.

WHICH PROVISIONS OF THE INTERCONNECTION AGREEMENT
DETERMINE THE RELATIVE RESPONSIBILITIES OF THE PARTIES FOR
THE COSTS OF SHARED FACILITIES?

The Interconnection Agreement is Attachment 1 to my testimony. ICA Section V.B

identifies the relative responsibilities for two-way trunk groups

[AT&T] and [C Spire] will share the cost of the two way trunk group
carrying both Parties [sic] traffic proportionately. [AT&T] will bear
the cost of the two-way trunk group for the proportion of the facility
utilized for the delivery of [AT&T] originated Local Traffic to
[C Spire’s] POI [Point of Interconnection] within [AT&T’s] service
territory (calculated based on the number of minutes of traffic
identified as [AT&T’s] divided by the total minutes of use on the
facility), and [C Spire] will provide or bear the cost of the two-way

trunk group for all other traffic, including intermediary traffic.

The percentage of AT&T originated local traffic to total traffic carried over the facilities is
typically referred to as the “shared facility factor.”
ICA Section VI.A .4, entitled “Compensation,” addresses how AT&T bills C Spire
the entire cost of the two-way facilities and then C Spire bills AT&T for AT&T’s share —
The parties agree to share proportionately in the recurring costs of two-
way interconnection facilities.

(@) To determine the amount of compensation due to [C Spire] for
interconnection facilities with two-way trunking for the transport of
Local Traffic originated on [AT&T’s] network and terminating on



[C Spire’s] network, [C Spire] will utilize the prior months undisputed
Local Traffic usage billed by [AT&T] and [C Spire] to develop the
percent of [AT&T] originated traffic.

* X *

b. For two-way interconnection facilities purchased from
[AT&T] by [C Spire], [AT&T] will bill [C Spire] for the entire cost of
the facility. [C Spire] will then apply the [AT&T] originated percent
against the total two-way interconnection facility charges billed by
[AT&T] to [C Spire]. [C Spire] will invoice [AT&T] on a monthly
basis, the proportionate costs for the facilities utilized by [AT&T].

LET’S TURN TO THE TIME PERIOD AT ISSUE, JANUARY 2016 THROUGH
SEPTEMBER 2017. FOR EACH QUARTER, PLEASE IDENTIFY (A) THE
TOTAL AMOUNT AT&T BILLED C SPIRE FOR TENNESSEE SHARED TWO-
WAY FACILITIES, (B) THE AMOUNT C-SPIRE BILLED AT&T FOR ITS
PORTION OF THOSE SHARED FACILITIES, (C) THE SHARED FACILITY
FACTORS CSPIRE APPLIED, (D) THE ACTUAL SHARED FACILITY
FACTORS, (E) THE AMOUNT AT&T PAID TO CSPIRE, AND (F) THE
AMOUNT AT&T OVERPAID.

That information appears on the following Chart 1.



CHART 1

Amount
. AT&T billed % C Spire Amount AT&T  Actual
BillDate  UsageMonth ' c i o billed AT&T Paid % O\I;\;i‘:i .
2/1/2016 Jan $63,971 40.21% $25,723 26.02% $9,077
3/1/2016 Feb $63,971 40.21% $25,723 26.02% $9,077
4/1/2016 Mar $63,971 40.21% $25,723 26.02% $9,077
1st Qtr 2016 $191,912 $77,168 $27,232
5/1/2016 Apr $63,971 40.21% $25,723 8.15% $20,509
6/1/2016 May $63,981 40.21% $25,727 8.15% $20,512
7/1/2016 Jun $41,847 40.21% $16,826 8.15% $13,416
2nd Qtr 2016 $169,798 $68,276 $54,437
8/1/2016 Jul $41,847 40.21% $16,826 5.86% $14,374
9/1/2016 Aug $41,847 40.21% $16,826 5.86% $14,374
10/1/2016 Sep $41,847 40.21% $16,826 5.86% $14,374
3rd Qtr 2016 $125,540 $50,479 $43,123
11/1/2016 Oct $41,847 40.21% $16,826 5.57% $14,496
12/1/2016 Nov $41,847 40.21% $16,826 5.57% $14,496
1/1/2017 Dec $41,847 40.21% $16,826 5.57% $14,496
4th Qtr 2016 $125,540 $50,479 $43,487
2/1/2017 Jan $41,847 40.21% $16,826 6.52% $14,098
3/1/2017 Feb $30,653 40.21% $12,325 6.52% $10,327
4/1/2017 Mar $22,567 40.21% $9,074 6.52% $7,603
1st Qtr 2017 $95,066 $38,226 $32,028
5/1/2017 Apr $23,833 40.21% $9,583 6.14% $8,120
6/1/2017 May $23,833 40.21% $9,583 6.14% $8,120
7/1/2017 Jun $25,718 40.21% $10,341 6.14% $8,762
2nd Qtr 2017 $73,383 $29,507 $25,002
8/1/2017 Jul $25,718 40.21% $10,341 6.01% $8,795
$25,718 $10,341 $8,795
TOTAL OVERPAYMENT $234,104




CHART 1 SHOWS CSPIRE USED THE SAME 40.21% SHARED FACILITY
FACTOR FOR THE ENTIRE PERIOD. HOW DID YOU CONFIRM THAT
INFORMATION?

As | noted above, we looked at the bills C Spire sent AT&T for that period. AT&T’s
archived billing records showed C Spire had been using the same 40.21% factor since
2013. C Spire could have asked AT&T for updated factors at any time, but it did not. It

had no financial incentive to do so.

WHY DID AT&T NOT PROVIDE UPDATED FACTORS AFTER 20137

As a result of retirements and realignments of work responsibilities, the person who had
been providing the shared facility factors for the prior several years was no longer
responsible for that work, and the new person apparently did not realize that she should be
providing C Spire with updated factors. C Spire knew that it should continue to be getting
quarterly updates as it had in the past, but, as I’ve noted, it seems to have kept quiet since it

was happy with the status quo.

HOW DID AT&T COME TO REALIZE IT WAS NOT PROVIDING UPDATED
FACTORS?

An AT&T supervisor reviewing C Spire transactions realized something was not right.

After some investigation, she and her team realized what had been happening.

WHAT DID AT&T DO NEXT?

On October 19, 2017, AT&T provided C Spire with the actual shared facility factors for

January, 2016, through September, 2017. As set forth in AT&T’s Complaint, application



of those actual factors to the cost of the shared facilities meant that AT&T was due a

refund of $234,104 for the period in question.

IF CSPIRE HAD BEEN USING THE SAME 40.21% SHARED FACILITY
FACTOR SINCE AT LEAST 2013, WHY DOES AT&T’S CLAIM ONLY GO
BACK TO JANUARY, 2016?

As | explained, AT&T only has minutes of use records for the actual shared facilities
factors going back to the end of 2015. If AT&T had actual factors going back to 2013, its
claim in this case would be substantially larger. Put simply, AT&T is limiting its claim in

this case to what it can prove.

CHART 1 SHOWS THE ACTUAL SHARED FACILITY FACTORS FOR
JANUARY 2016 THROUGH SEPTEMBER 2017. WHAT WERE THE AT&T-
ORIGINATED LOCAL MINUTES AND TOTAL MINUTES USED TO
CALCULATE THOSE ACTUAL FACTORS?

That information is on Chart 2 below —

CHART 2
Tennessee Shared Facility Minutes of Use
Usage Quarter AT& Or!rgrl :faf::d Local Total Traffic ?:z:;;sﬁ:ct(:
4th Qtr 2015 1,670,873 6,421,490 26.02%
1st Qtr 2016 1,564,314 19,193,082 8.15%
2nd Qtr 2016 1,393,503 23,771,517 5.86%
3rd Qrt 2016 1,300,466 23,326,783 5.57%
4th Qtr 2016 1,161,831 17,809,887 6.52%
1st Qtr 2017 1,046,523 17,049,853 6.14%
2nd Qtr 2017 946,440 15,756,704 6.01%
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Q. CHART 2 SHOWS THAT AT&T-ORIGINATED LOCAL TRAFFIC HAS BEEN
DECLINING. WHY HAS THAT BEEN THE CASE?

A. Traditional landline telephone service has been in decline for the last several years as
consumers have shifted to wireless and IP-based services. The FCC’s latest Voice
Telephone Services Report, released March 2020, shows that from December 2008
through November, 2018, the number of traditional ILEC switched access lines in
Tennessee declined by 64%, from 2,297,000 to 870,000. That tracks the national trend,
which saw nationwide ILEC switched access lines drop by 71% during the same period,
from 117,968,000 to 34,060,000. Asto AT&T Tennessee in particular, AT&T’s
Tennessee switched access lines declined 80% from 2008 to 2018, from 1,703,896 down to
333,703. The steady shift towards wireless and IP-based services has resulted in an
equally steady decline in landline minutes of use. The decline over time in AT&T
originated local minutes of use reflected in the calculation of the shared facility factor is a

result of that trend.

Q. WHAT IMPACT DID THE DECLINE IN AT&T-ORIGINATED LOCAL
TRAFFIC HAVE ON THE SHARED FACILITY FACTORS?

A. AT&T bears responsibility for the cost of the shared two-way interconnection trunks based
on the ratio of AT&T-originated local traffic to total traffic. With AT&T-originated local
minutes of use in decline, then, all else being equal, the shared facility factor also declines
over time. That means, simply, that AT&T is responsible for a declining share of the two-

way interconnection trunks.

1 https://www.fcc.gov/voice-telephone-services-report

11



SO WHAT INCENTIVE DID CSPIRE HAVE TO ASK AT&T FOR UPDATED
SHARED FACILITY FACTORS WHEN IT WAS NOT RECEIVING THEM?

None whatsoever. Billing AT&T by using an older, higher shared facility factor meant

more money for C Spire.

WAS CSPIRE’S USE OF THE 40.21% SHARED FACILITY FACTOR
INCONSISTENT WITH AT&T’S DECLINE IN ACCESS LINES AND MINUTES
OF USE?

Yes. Although C Spire applied a 40.21% shared facility factor from 2013 forward, the
actual factors have steadily declined. Chart 2 shows that decline for January 2016 through
September 2017. AT&T’s claim in this case goes back to January 2016 only because
AT&T does not have records for the actual shared facility factors for 2013 to 2015. If
AT&T had those records, its claim in this case would be much greater than it is. More to
the point, if C Spire had been more forthcoming and asked for updated factors when it

realized AT&T was not providing them, this case would never have occurred.

HOW DOES AT&T CALCULATE THE SHARED FACILITY FACTORS?

It is a 100% mechanized process. Although the underlying systems have been upgraded
from time to time, the overall methodology has not changed since AT&T (BellSouth, at the
time) entered into ICAs with C Spire and a number of other carriers. With regard to
C Spire, each month the system captures the minutes of use for AT&T-originated local
traffic, C Spire traffic, and “intermediary” traffic (which is traffic other carriers are
directing to C Spire over the two-way facilities). That data, which I will refer to as “input
data,” is used to calculate the shared facility factor. It is done basically the same way,

every month, year in and year out. As | noted above, C Spire never questioned the
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calculation of the factors until AT&T asked for a refund of its overpayments. None of the
other carriers subject to the same ICA provisions have ever questioned the methodology,

either.

HOW LONG DOES AT&T RETAIN THE INPUT DATA?

Two years, which is fairly standard in the industry. Indeed, C Spire acknowledged in

discovery it keeps call detail records for 18 months.

C SPIRE ASSERTS THAT IF AT&T NO LONGER HAS THE INPUT DATA,
C SPIRE HAS NO WAY TO “AUDIT” THE SHARED FACILITY FACTORS FOR
JANUARY 2016 THROUGH SEPTEMBER 2017. WHAT IS AT&T’S RESPONSE?

C Spire has acknowledged that it never asked to review the input data since the
Interconnection Agreement began. If, however, it now wants to verify that AT&T’s
systems are accurately calculating the shared facility factor, it is welcome to review input
data for all or part of the last two years. Any such review would prove that AT&T’s

systems calculate the factors correctly.

Of course, if AT&T is willing to provide those data, then C Spire should provide
whatever information it might still have regarding actual shared facility factors for 2013

through 2015.

WHAT WAS C SPIRE’S RESPONSE TO AT&T’S PROVISION OF THE ACTUAL
SHARED FACILITY FACTORS AND REQUEST FOR REFUNDS?

AT&T sent the actual factors to C Spire on October 19, 2017. C Spire did not respond for

five months, until March 12, 2018.
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When C Spire finally responded, it argued that the Interconnection Agreement
“does not permit AT&T to provide new traffic figures,” but it did not identify any
particular provision in the ICA that supports that assertion. (See Attachment 2.) That is
not surprising; there are no such provisions.

C Spire also argued that if AT&T does not provide updated actual traffic
measurements, then “default billing provisions” in ICA Section VII.D apply. Section VI,
however, addresses “Non-Local Traffic Interconnection,” and so it simply does not apply
to AT&T’s originated local traffic that is at issue here. But even if it did, paragraph VII.D
by its own terms acknowledges that the default percentages are to be used “only if . . .
either Party cannot measure traffic” and “actual traffic measurements are not available.”
That is certainly not the case here. AT&T provided C Spire actual shared facility factors
based on actual traffic measurements.

C Spire also argued that ICA Section VI.A.3 requires AT&T to provide the shared
facility factor on a quarterly basis. That argument is irrelevant, because AT&T has now
provided C Spire with the actual shared facility factors for the period in question. More
importantly, that argument also ignores that, under Section VI.A.3, C-Spire was always
entitled to submit a written request to AT&T’s Local Interconnection Service Center to
obtain a quarterly shared facility factor. C Spire, however, had no incentive to do so, and it
never submitted any such request.

C Spire also argues, without citing any provision of the ICA, that AT&T “cannot

recalculate the traffic figures . . . .” That argument is wrong, simply because AT&T did
not “recalculate” anything. When AT&T provided C Spire with the actual shared facility

factors for the period at issue, it was doing so for the first time (and C Spire has not
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provided, and cannot provide, any evidence to suggest that those factors were inaccurate).
Nothing in the ICA precluded AT&T from providing the actual factors to C Spire when it
did, and nothing in the ICA precludes C Spire from correcting its billing to AT&T for two-
way interconnection facilities based on actual traffic data.

C Spire also argues that, under ICA Section VI.A.4.a, if it did not receive a shared
facility factor from AT&T it was entitled to bill AT&T based on the “prior months
undisputed” shared facility factor. That argument fails on three fronts. First, as | noted
above, C Spire always had the ability to ask for actual shared facility factors, but did not do
so, presumably because it knew that application of actual factors would reduce its
revenues. Second, nothing in the Interconnection Agreement precluded AT&T from
providing C Spire with actual shared facility factors for the period at issue. Third, once
AT&T provided C Spire with the actual shared facility factors, it became clear that the

factors C Spire used for the period at issue were not “undisputed.”

THE INTERCONNECTION AGREEMENT, AT SECTION VI.B.4, SAYS THAT
“BILLING DISPUTES SHALL BE HANDLED PURSUANT TO THE TERMS OF
THIS SECTION.” IS THERE ANYTHING IN THAT SECTION THAT LIMITS
AT&T’S ABILITY TO PROVIDE ACTUAL SHARED FACILITY FACTORS FOR
A PRIOR PERIOD?

No.

OUTSIDE OF THE INTERCONNECTION AGREEMENT, IS THERE ANY
LIMITATION ON AT&T’S ABILITY TO DEMAND THAT C SPIRE ADJUST ITS
BILLING FOR SHARED FACILITY FACTORS FOR THE PERIOD AT ISSUE?

No. | am not a lawyer, and | defer to AT&T’s legal team on this point, but it is my
layman’s understanding that under Tennessee law there is a six (6) year statute of

limitation on claims of this type. AT&T’s complaint is well within that statutory cut-off
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period. Indeed, if AT&T had retained records of actual shared facility factors going back

to 2013, it could have included that time period in this complaint.

ARE THERE ANY OTHER PROVISIONS IN THE ICA THAT LIMIT AT&T’S
ABILITY TO REQUEST THAT CSPIRE CORRECT ITS BILLING FOR
SHARED FACILITIES BASED ON ACTUAL SHARED FACILITY FACTORS?

No. An objective of the ICA is to ensure that billing between the parties is accurate,
correct, and based on actual information. Where billing has occurred based on outdated or
estimated information and actual information subsequently becomes available, that actual
information should become the basis for the billing. Looking at the ICA as a whole, that is

clearly the parties’ intent.

PLEASE SUMMARIZE YOUR TESTIMONY.

The pivotal issue in this proceeding is whether the ICA permits either party to use actual
shared facility factors when doing so ensures that payments between the parties will be
based on actual data, rather than estimated or outdated data. A corollary question is
whether the express terms of the ICA limit the time period for which such corrections can
be made.

As | explain in my testimony. AT&T has provided C Spire with actual shared
facility factors which show that C Spire overbilled AT&T for AT&T’s portion of shared
facilities from January 2016 through September 2017. Nothing in the ICA or in Tennessee
law limits AT&T’s ability to request corrected billing in this case based on updated, actual
information. If AT&T had records of actual shared facility factors going back to 2013, it

would be claiming sizable refunds for that period, too.
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Simply put, the billing for shared facilities should be based on actual information.
AT&T is respectfully requesting that C Spire be directed to refund to AT&T $96,044 (the
amount AT&T overpaid in Tennessee that has not yet been refunded), and that C Spire be
directed to cease its efforts to collect $138,060 (the amount AT&T already has withheld
from C Spire in Tennessee to recoup a portion of its overpayments). Based on application

of the actual shared facility factors, those amounts rightfully belong to AT&T.

DOES THIS CONCLUDE YOUR DIRECT TESTIMONY?

Yes, it does.
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AGREEMENT

THIS AGREEMENT is made by and between BellSouth Telecommunications,
Inc., (“BellSouth”), a Georgia Corporation, and Telepak, Inc., (“Carrier”) a Mississippi
Corporation and shall be deemed effective as of September 1, 2003, (the “Effective
Date”). This Agreement may refer to either BellSouth or Carrier or both as a “Party” or
“Parties.”

WITNESSETH

WHEREAS, BellSouth is an incumbent local exchange carrier authorized to
provide telecommunications services in the states of Alabama, Florida, Georgia,
Kentucky, Louisiana, Mississippi, North Carolina, South Carolina, and Tennessee; and

WHEREAS, Carrier is a Commercial Mobile Radio Service (“‘CMRS”) provider
licensed by the Federal Communications Commission (“FCC”) to provide CMRS in the
states of Alabama, Florida, Mississippi, and Tennessee; and

WHEREAS, the Parties wish to interconnect their facilities and exchange traffic
for the purposes of fulfilling their obligations pursuant to sections 251, 252 and 271 of
the Telecommunications Act of 1996, the Communications Act of 1934, as amended
(the “Act”) and the rules and regulations of the FCC, and to replace any and all other
prior interconnection agreements, both written and oral;

NOW THEREFORE, in consideration of the mutual agreements contained
herein, BellSouth and Carrier agree as follows:

l. Definitions

A. 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 10 percent.

B. Commission is defined as the appropriate regulatory agency in each of
BellSouth’s nine state region: Alabama, Florida, Georgia, Kentucky, Louisiana,
Mississippi, North Carolina, South Carolina, and Tennessee.

C. Intermediary Traffic is defined as the delivery, pursuant to this
Agreement or Commission directive, of local or toll (using traditional landline
definitions) traffic to or from a local exchange carrier (“‘LEC”) other than
BellSouth; a competitive local exchange carrier (“*CLEC”); or another
telecommunications company such as a CMRS provider other than Carrier
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through the network of BellSouth or Carrier from or to an end user of BellSouth or
Carrier.

D. Local Traffic is defined for purposes of reciprocal compensation under
this Agreement as: (1) any telephone call that originates on the network of
Carrier within a Major Trading Area (“MTA”) and terminates on the network of
BellSouth in the same MTA and within the Local Access and Transport Area
(“LATA”) in which the call is handed off from Carrier to BellSouth, and (2) any
telephone call that originates on the network of BellSouth that is handed off
directly to Carrier in BellSouth's service territory and in the same LATA in which
the call originates and terminates on the network of Carrier in the MTA in which
the call is handed off from BellSouth to Carrier. For purposes of this Agreement,
LATA shall have the same definitton as that contained in the
Telecommunications Act of 1996, and MTA shall have the same definition as that
contained in the FCC’'s rules. Traffic delivered to or received from an
interexchange carrier is not Local Traffic.

E. Local Interconnection is defined for purposes of this Agreement as (1)
the delivery of Local Traffic to be terminated on each Party’s local network so
that end users of either Party have the ability to reach end users of the other
Party without the use of any access code or substantial delay in the processing
of the call, and (2) the LEC unbundled network features, functions, and
capabilities set forth in this Agreement or in accordance with applicable law.

F. Non-Local Traffic is defined as all traffic that is not Local Traffic.

G. Percent of Interstate Usage (PIU) is defined as a factor to be applied to
that portion of Non-Local Traffic comprised of interstate interMTA minutes of use
in order to designate those minutes that should be rated as interstate access
services minutes of use. The numerator includes all interstate interMTA minutes
of use, less any interstate minutes of use for “Terminating Party Pays” services,
such as 800 Services. The denominator includes all interMTA minutes of use
less all minutes attributable to Terminating Party Pays services.

H. Percent Local Usage (PLU) is defined as a factor to be applied to
terminating minutes of use. The numerator is all Local minutes of use. The
denominator is the total minutes of use including Local and Non-Local.

l. Point of Interconnection (POI) is defined as the physical geographic
location(s), within BellSouth's service area within a LATA, at which the Parties
terminate interconnection facilities for the origination and/or termination of traffic.
This point establishes the technical interface, the test point(s), and the point(s)
for operational division of responsibility between BellSouth's network and
Carrier’s network.
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J. Telecommunications Act of 1996 (“Telecom 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.).

K. Type 1 Interconnection is a trunk side connection between a BellSouth
end office and Carrier’'s POI and provides the capability to access all BellSouth
end offices within the LATA. Type 1 Interconnection is technically defined in
Telcordia Technical Reference GR-145-CORE, Issue 2 May 1998, as in effect
from time to time (or any successor thereto).

L. Type 2A Interconnection are one-way or two-way facilities that provide a
trunk side connection between a BellSouth tandem switch and Carrier's POI and
provides access to all BellSouth end offices and third party providers subtending
the BellSouth tandem. Type 2A Interconnection is technically defined in Telcordia
Technical Reference GR-145-CORE, Issue 2 May 1998, as in effect from time to
time (or any successor thereto).

M. Type 2B Interconnection are one-way or two-way facilities that provide a
high usage route between a BellSouth end office and Carrier's POI and provides
access to all BellSouth NXX codes homed in that specific end office and is
provided in conjunction with Type 2A Interconnection. Type 2B Interconnection is
technically defined in Telcordia Technical Reference GR-145-CORE, Issue 2
May 1998, as in effect from time to time (or any successor thereto).

Purpose

The Parties desire to enter into this Agreement consistent with all applicable
federal, state and local statutes, rules and regulations in effect as of the date of
its execution including, without limitation, the Act and the rules and regulations of
the FCC.

Term of the Agreement

A. The term of this Agreement shall be three years, beginning on the
Effective Date and shall apply to the BellSouth territory in the state(s) of
Alabama, Florida, Mississippi, and Tennessee. The Parties will agree to amend
the agreement as necessary to add additional states that Carrier may choose to
do business in within the BellSouth territory.

B. 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 this
Agreement, they shall commence negotiations for a new interconnection
agreement to be effective beginning on the expiration date of this Agreement
(“Subsequent Agreement”).
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C. If, within one hundred and thirty-five (135) days of commencing the
negotiation referred to in Section B above, the Parties are unable to satisfactorily
negotiate new local interconnection terms, conditions, and prices, either Party
may petition the Commission to establish appropriate local interconnection
arrangements pursuant to 47 U.S.C. 252. The Parties agree that, in such event,
they shall encourage the Commission to issue its order regarding the appropriate
local interconnection arrangements no later than the expiration date of this
Agreement. The Parties further agree that in the event the Commission does not
issue its order prior to the expiration date of this Agreement or if the Parties
continue beyond the expiration date of this Agreement, to negotiate the local
interconnection arrangements without Commission intervention, the terms,
conditions, and prices ultimately ordered by the Commission, or negotiated by
the Parties, will be effective retroactive to the day following the expiration date of
this Agreement.

D. If as of the expiration of this Agreement, a Subsequent Agreement has not
been executed by the Parties, this Agreement shall terminate. Upon termination
of this Agreement, BellSouth shall continue to offer services to Carrier pursuant
to the terms, conditions and rates set forth in BellSouth's General Subscriber
Services Tariff, Section A35, or, in the case of North Carolina, in the North
Carolina Connection and Traffic Interchange Agreement effective June 30, 1994,
as amended.

Methods of Interconnection

A. There are three appropriate methods of interconnecting facilities: (1)
interconnection via purchase of facilities from either Party by the other Party; (2)
physical collocation; and (3) virtual collocation where physical collocation is not
practical for technical reasons or because of space limitations. Type 1, Type 2A
and Type 2B interconnection arrangements described in BellSouth’s General
Subscriber Services Tariff, Section A35, or, in the case of North Carolina, in the
North Carolina Connection and Traffic Interchange Agreement effective June 30,
1994, as amended, may be purchased pursuant to this Agreement provided,
however, that such interconnection arrangements shall be provided at the rates,
terms and conditions set forth in this Agreement. Rates and charges for both
virtual and physical collocation may be provided in a separate collocation
agreement. Rates for virtual collocation will be based on BellSouth's Interstate
Access Services Tariff, FCC #1, Section 20 and/or BellSouth's Intrastate Access
Services Tariff, Section E20. Rates for physical collocation will be negotiated on
an individual case basis.

B. The Parties will accept and provide any of the preceding methods of
interconnection. Reciprocal connectivity shall be established to at least one
BellSouth access tandem within every LATA Carrier desires to serve, or Carrier
may elect to interconnect directly at an end office for interconnection to end users
served by that end office. Such interconnecting facilities shall conform, at a
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minimum, to the telecommunications industry standard of DS-1 pursuant to
Bellcore Standard No. TR-NWT-00499. Signal transfer point, Signaling System 7
(“SS7”) connectivity is required at each interconnection point after Carrier
implements SS7 capability within its own network. BellSouth will provide out-of-
band signaling using Common Channel Signaling Access Capability where
technically and economically feasible, in accordance with the technical
specifications set forth in the BellSouth Guidelines to Technical Publication, TR-
TSV-000905. The Parties facilities’ shall provide the necessary on-hook, off-
hook answer and disconnect supervision and shall hand off calling party number
ID when technically feasible. In the event a Party interconnects via the purchase
of facilities and/or services from the other Party, the appropriate intrastate tariff,
as amended from time to time will apply. In the event such facilities are used for
two-way interconnection, the appropriate recurring charges for such facilities will
be shared by the Parties based upon percentages equal to the estimated or
actual percentage of traffic on such facilities.

C. Nothing herein shall prevent Carrier from utilizing existing collocation
facilities, purchased from the interexchange tariffs, for local interconnection;
provided, however, that if Carrier orders new facilities for interconnection or
rearranges any facilities presently used for its alternate access business in order
to use such facilities for local interconnection hereunder and a BellSouth charge
is applicable thereto, BellSouth shall only charge Carrier the lower of the
interstate or intrastate tariffed rate or promotional rate. Collocation arrangements
may not be utilized to access Unbundled Network Elements, except as permitted
by applicable law.

D. The Parties will establish trunk groups from the interconnecting facilities of
subsection (A) of this section. Each Party will use its best efforts to construct its
network, including the interconnecting facilities, to achieve optimum cost
effectiveness and network efficiency.

E. The Parties will use an auditable PLU factor as a method for determining
whether traffic is Local or Non-Local. The PLU factor will be used for traffic
delivered by either Party for termination on the other Party’s network.

F. When the Parties provide an access service connection between an
Interexchange Carrier (“IXC”) and each other, each Party will provide its own
access services to the IXC. If access charges are billed, each Party will bill its
own access service rates to the IXC.

G. The ordering and provisioning of all services purchased from BellSouth by
Carrier shall be as set forth in the BellSouth Telecommunications Wireless
Customer Guide as that guide is amended by BellSouth from time to time during
the term of this Agreement.
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Interconnection Trunk Group Options

A. One-Way Trunk Group Arrangement
If Carrier chooses a one-way trunking arrangement with BellSouth, the following

will apply:

BellSouth will provide and bear the cost of a one-way trunk group to provide for
the delivery of Local Traffic from BellSouth to Carrier's POI within BellSouth’s
service territory, and Carrier will provide or bear the cost of one-way trunk
group(s) for the delivery of Carrier's originated Local Traffic and for the receipt
and delivery of Intermediary Traffic to each BellSouth access tandem and end
office at which the Parties interconnect.

B. Two-Way Trunk Group Arrangement
If Carrier chooses a two-way trunking arrangement with BellSouth, the following

will apply:

BellSouth and Carrier will share the cost of the two-way trunk group carrying both
Parties traffic proportionally. BellSouth will bear the cost of the two-way trunk
group for the proportion of the facility utlized for the delivery of BellSouth
originated Local Traffic to Carrier's POl within BellSouth’s service territory
(calculated based on the number of minutes of traffic identified as BellSouth’s
divided by the total minutes of use on the facility), and Carrier will provide or bear
the cost of the two-way trunk group for all other traffic, including Intermediary
traffic.

C. Combination Trunk Group Arrangement

If Carrier chooses a combination trunk group arrangement, the following will
apply:

Carrier will provide or bear the cost of the two-way trunk group for the delivery of
all CMRS originated Local Traffic and also the delivery and receipt of
Intermediary Traffic. BellSouth will provide and bear the cost of a one-way trunk
group to provide for the delivery of Local Traffic from BellSouth to Carrier's POI
within BellSouth’s service territory.

Compensation and Billing

A. Compensation

1. Each Party will pay the other for terminating its Local Traffic on the
other's network at the Local Interconnection rates as set forth in
Attachment B-1. These rates are reciprocal for mobile-to-land and land-
to-mobile calls.
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2. Where one-way trunking is used, each Party will be solely
responsible for the recurring and non-recurring cost of that facility up to
the POI.

3. If Carrier is unable to determine the amount of BellSouth originated
Local Traffic terminated to Carrier over two-way multi-use facilities,
BellSouth will provide to Carrier, upon Carrier's written request to the
Local Interconnection Service Center (LISC), on a quarterly basis the
percent of total terminating traffic to Carrier that was originated by
BellSouth. Such percent will be used to bill BellSouth for the BellSouth
Local Traffic for the following quarter.

4. The Parties agree to share proportionately in the recurring costs of
two-way interconnection facilities.

a. To determine the amount of compensation due to Carrier for
interconnection facilities with two-way trunking for the transport of
Local Traffic originating on BellSouth’s network and terminating on
Carrier's network, Carrier will utilize the prior months undisputed
Local Traffic usage billed by BellSouth and Carrier to develop the
percent of BellSouth originated traffic.

1. On some occasions Carrier may choose to purchase
facilities from a third party. In the event that the purchase of
facilities involves the establishment of new trunking
arrangements to any BellSouth tandem/end office after the
Effective Date of this Agreement, Carrier agrees to give
BellSouth sixty (60) days notice prior to the purchase or
construction of the facilities, in order to permit BellSouth the
option of providing one-way trunking, if, in its sole discretion
BellSouth believes one-way trunking to be a preferable
option to third party provided facilities. Such notice shall be
sent pursuant to Section XXIX. Inthe event  BellSouth

determines that one-way trunking is a preferable option to
the new third party provided trunking facilities, BellSouth will
give Carrier written notice of its intent to utilize one-way
trunking within 10 business days of BellSouth’s receipt of
Carrier's notice. In the event BellSouth fails to give Carrier
notice of its intent to utilize one-way trunking within the time
frame set forth in the previous sentence, the new trunking
facilities will be deemed accepted by BellSouth. Carrier will
apply the BellSouth originated percent against the total cost
of the two-way interconnection facility billed by the third party
to Carrier. Carrier will invoice BellSouth on a monthly basis,
this proportionate cost utilized by BellSouth. Two-way
physical interconnection arrangements utilizing a third-party
provided facility shall remain in place until such time as
BellSouth provides notice to Carrier that one-way trunking or
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another method is preferable. Upon receipt of such notice,
the Parties shall agree on a mutually convenient time to
convert such two-way physical interconnection
arrangements, which shall not be more that sixty (60) days
after receipt of such notice from BellSouth, unless otherwise
mutually agreed to by the Parties.

2. For pre-existing two-way physical interconnection
arrangements utilizing a third-party provided facility, Carrier
shall bill Bell[South in accordance with 4.A.1 above for the
use of such facilities from the Effective Date of this
Agreement forward. Nothing herein shall affect either
Party’s position with respect to billing for such facilities
under a prior agreement for the period prior to the Effective
Date of this Agreement. Pre-existing two-way physical
interconnection arrangements utilizing a third-party provided
facility shall remain in place until such time as BellSouth
provides notice to Carrier that one-way trunking or another
method is preferable. Upon receipt of such notice, the
Parties shall agree on a mutually convenient time to convert
such two-way physical interconnection arrangements, which
shall not be more that sixty (60) days after receipt of such
notice from BellSouth, unless otherwise mutually agreed to
by the Parties.

b. For two-way interconnection facilities purchased from
BellSouth by Carrier, BellSouth will bill Carrier for the entire cost of
the facility. Carrier will then apply the BellSouth originated percent
against the total two-way interconnection facility charges billed by
BellSouth to Carrier. Carrier will invoice BellSouth on a monthly
basis, this proportionate cost for the facilities utilized by BellSouth.

5. The exchange of the Parties’ traffic on BellSouth’s interLATA EAS
routes shall be considered Local Traffic and compensation for the
termination of such traffic shall be pursuant to the terms of this section.
EAS routes are those exchanges within an exchange’s Basic Local Calling
Area, as defined in Section A3 of BellSouth’s General Subscriber Services
Tariff.

Billing

1. The charges for Local Interconnection are to be billed monthly and
paid within thirty (30) days. Usage charges will be billed in arrears.

2. Charges for terminating traffic will be the actual conversation
minutes of use (MOUs) measured from receipt of answer supervision to
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receipt of disconnect supervision, with such time accumulated at the end
of the billing period and rounded up to the next whole minute.

3. The Parties will use an auditable PLU factor as a method for
determining whether traffic is Local or Non-Local. The PLU factor will be
used for traffic delivered by either Party for termination on the other
Party’s network.

4. Billing disputes shall be handled pursuant to the terms of this
section.
a. Each Party agrees to notify the other Party in writing upon

the discovery of a billing dispute. In the event of a billing dispute,
the Parties will endeavor to resolve the dispute within sixty (60)
calendar days of the notification date. If the Parties are unable
within the sixty (60) day period to reach resolution, then the
aggrieved Party may pursue dispute resolution in accordance with
the terms of this Agreement.

b. For purposes of this Section, a billing dispute means a
dispute of a specific amount of money actually billed by either
Party. The dispute must be clearly explained by the disputing Party
and supported by written documentation, which clearly shows the
basis for disputing charges. By way of example and not by
limitation, a billing dispute will not include the refusal to pay all or
part of a bill or bills when no written documentation is provided to
support the dispute, nor shall a billing dispute include the refusal to
pay other amounts owed by the billed Party until the dispute is
resolved. Claims by the billed Party for damages of any kind will
not be considered a billing dispute for purposes of this Section.
Once the billing dispute is resolved, the disputing Party will make
immediate payment of any of the disputed amount owed to the
billing Party or the billing Party shall have the right to pursue normal
treatment procedures. Any credits due to the disputing Party,
pursuant to the billing dispute, will be applied to the disputing
Party’s account by the billing Party immediately upon resolution of
the dispute.

C. If a Party disputes a charge and does not pay such charge
by the payment due date, or if a payment or any portion of a
payment is received by either Party after the payment due date, or
if a payment or any portion of a payment is received in funds which
are not immediately available to the other Party, then a late
payment charge shall be assessed. For bills rendered by either
Party for payment, the late payment charge for both Parties shall be
calculated based on the portion of the payment not received by the
payment due date times the late factor. The Parties shall assess
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interest on previously assessed late payment charges only in a
state where it has the authority pursuant to its tariffs.

5. Late payment fees, not to exceed 1 1/2% per month (or a lower
percent as specified by an appropriate state regulatory agency) after the
due date may be assessed, if undisputed interconnection charges are not
paid, within thirty (30) days after the due date of the monthly bill. All
charges under this Agreement shall be billed within one (1) year from the
time the charge was incurred; previously unbilled charges more than one
(1) year old shall not be billed by either Party.

6. Deposit Policy. When purchasing services from BellSouth, Carrier will
be required to complete the BellSouth Credit Profile and provide
information regarding credit worthiness. Based on the results of the
credit analysis, BellSouth reserves the right to secure the account with
a suitable form of security deposit. Such security deposit shall take the
form of cash, an Irrevocable Letter of Credit (BellSouth form), Surety
Bond (BellSouth form) or any other form of security that is mutually
agreed upon. Any such security deposit shall in no way release Carrier
from its obligation to make complete and timely payments of its bill.
Such security shall be required prior to the inauguration of service. |If,
in the sole opinion of BellSouth, circumstances so warrant and/or gross
monthly billing has increased beyond the level initially used to
determine the level of security, BellSouth reserves the right to request
additional security. Interest on a security deposit, if provided in cash,
shall accrue and be paid in accordance with the terms in the
appropriate BellSouth tariff. Security deposits collected under this
Section shall not exceed two months’ estimated billing. In the event
Carrier fails to remit to BellSouth any deposit requested pursuant to
this Section, service to Carrier may be terminated and any security
deposits will be applied to Carrier's account(s). If the Parties are
unable to agree on a deposit within thirty days of Carrier’'s receipt of
BellSouth’s request for a deposit, either Party may petition one
Commission, to be mutually agreed upon, for resolution of the dispute.
If the Parties cannot agree on one Commission to resolve the deposit
dispute, then petitions will be filed in each state wherein Carrier does
business with BellSouth. Carrier may toll the 30 day period herein by
filing a petition for resolution of the deposit dispute with the Mississippi
Public Service Commission. If the Parties thereafter do not agree to
have one Commission (in this instance the Mississippi Public Service
Commission) resolve the deposit dispute, then additional petitions shall
be filed as soon as reasonably possible with each state wherein
Carrier does business with BellSouth. In the event the dispute is not
submitted to a Commission within the aforementioned thirty days, and
Carrier fails to remit to BellSouth any deposit requested pursuant to
this section, service to Carrier may be terminated in accordance with
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the terms of this section, and any security deposits will be applied to
Carrier's account(s). If, however, either Party exercises its right to
petition a Commission for resolution of a dispute regarding a deposit
pursuant to this section, then the deposit dispute will be held in
abeyance pending a determination by the Commission, and service will
not be terminated unless and until the Commission renders its final
order in favor of BellSouth, and Carrier fails to pay any deposit that it is
required to pay in accordance with the terms of such final order.

Non-Local Traffic Interconnection

A. The delivery of Non-Local Traffic by a Party to the other Party shall be
reciprocal and compensation will be mutual. For terminating its Non-Local Traffic
on the other Party’s network, each Party will pay either the access charges
described in paragraph (B) hereunder or the Non-Local Intermediary Charges
described in paragraph (C) hereunder, as appropriate.

B. For originating and terminating intrastate or interstate interMTA Non-Local
Traffic, each Party shall pay the other BellSouth’s intrastate or interstate, as
appropriate, switched network access service rate elements on a per minute of
use basis, which are set out in BellSouth’s Intrastate Access Services Tariff or
BellSouth’s Interstate Access Services Tariff as those tariffs may be amended
from time to time during the term of this Agreement.

C. If Non-Local Intermediary Traffic originated by Carrier is delivered by
BellSouth for termination to the network of a nonparty telecommunications carrier
(“Nonparty Carrier”), then BST will bill Carrier and Carrier shall pay a $.002 per
minute intermediary charge for such Intermediary Traffic in addition to any
charges that BST may be obligated to pay to the Nonparty Carrier (collectively
called “Non-Local Intermediary Charges”). The charges that BellSouth may be
obligated to pay to the Nonparty Carrier may change during the term of this
Agreement and the appropriate rate shall be the rate in effect when the traffic is
terminated. The parties shall agree for purposes of this section, and subject to
verification by audit what percentage of the Non-Local Traffic delivered to
BellSouth by Carrier shall be subject to Non-Local Intermediary Charges.
BellSouth shall not deliver traffic to Carrier that is destined for the network of a
nonparty telecommunications carrier, and thus none of the Non-Local Traffic
delivered to Carrier by BellSouth shall be subject to the Non-Local Intermediary
Charges. However, in the event that circumstances change and BellSouth does
begin to originate and deliver Intermediary Traffic to Carrier, the Parties agree to
negotiate a mutually acceptable amendment to this Agreement to provide for
compensation to Carrier from BellSouth for the delivery of said Intermediary
Traffic by Carrier. Also, Intermediary Traffic transiting BellSouth's network to
Carrier is not Local Traffic and Carrier shall not bill BellSouth for such traffic, as
BellSouth is not obligated to pay Carrier for such traffic. In addition, traffic
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received by BellSouth from an interexchange carrier for delivery to Carrier is not
Local Traffic and Carrier shall not bill BellSouth for such traffic.

D. Actual traffic measurements in each of the appropriate categories is the
preferred method of classifying and billing traffic. If, however, either Party cannot
measure traffic in each category, then the Parties shall agree on a surrogate
method of classifying and billing traffic, taking into consideration territory served
(e.g. MTA boundaries, LATA boundaries and state boundaries) and traffic routing
of the Parties. If actual traffic measurements are not available, then the following
percents shall be used as default billing percents.

Carrier originated traffic to BellSouth
Local Traffic - 80%
Non-Local InterMTA InterState Traffic- 2.5%
Non-Local InterMTA IntraState Traffic- 2.5%
Non-Local Intermediary Only Traffic- 5%
Non-Local Intermediary Plus Cost Traffic - 10%

BellSouth originated traffic to Carrier
Local Traffic - 95%
Non-Local InterMTA InterState Traffic - 2.5%
Non-Local InterMTA IntraState Traffic - 2.5%

Provision of Network Elements

To the extent required by the Commission or the FCC, BellSouth shall, upon
request of Carrier, negotiate an amendment to this Agreement to incorporate
rates, terms and conditions for such elements.

Access To Poles, Ducts, Conduits, and Rights of Way

BellSouth will provide nondiscriminatory access to any pole, duct, conduit, or
right-of-way owned or controlled by BellSouth pursuant to 47 U.S.C § 224, as
amended by the Act, pursuant to terms and conditions of a license agreement
subsequently negotiated with BellSouth’s Competitive Structure Provision
Center.

Access to 911/E911 Emergency Network

A. BellSouth and Carrier recognize that 911 and E911 services were
designed and implemented primarily as methods of providing emergency
services to fixed location subscribers. While BellSouth and Carrier recognize the
need to provide “911-like” service to mobile subscribers, both Parties recognize
that current technological restrictions prevent an exact duplication of the services
provided to fixed location customers. BellSouth will route “911-like” calls received
from Carrier to the emergency agency designated by Carrier for such calls.
Carrier will provide the information necessary to BellSouth so that each call may
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be properly routed and contain as much pertinent information as is technically
feasible.

B. BellSouth and Carrier recognize that the technology and regulatory
requirements for the provision of “911-like” service by CMRS carriers are
evolving and agree to modify or supplement the foregoing in order to incorporate
industry accepted or FCC or Commission mandated technical improvements that
Carrier desires to implement and to permit Carrier to comply with applicable
regulatory requirements.

Access to Telephone Numbers

Carrier is responsible for interfacing with the North American Numbering Plan
administrator for all matters dealing with dedicated NXXs. BellSouth will
cooperate with Carrier in the provision of shared NXXs where BellSouth is the
service provider.

Local Number Portability

The Permanent Number Portability (“PNP”) database supplies routing numbers
for calls involving numbers that have been ported from one local service provider
to another. PNP is currently being worked in industry forums. The results of
these forums will dictate the industry direction of PNP. BellSouth will provide
access to the PNP database at rates, terms and conditions as set forth by
BellSouth and in accordance with an effective FCC or Commission directive.

Access to Signaling and Signaling Databases

A. BellSouth will offer to Carrier use of its signaling network and signaling
databases at BellSouth’s published tariffed rates. Signaling functionality will be
available with both A-link and B-link connectivity.

B. Where interconnection is via B-link connections, charges for the SS7
interconnection elements are as follows: 1) Port Charge - BellSouth shall not bill
an STP port charge nor shall BellSouth pay a port charge; 2) SS7 Network
Usage - BellSouth shall bill its tariffed usage charge and shall pay usage billed by
the Carrier at rates not to exceed those charged by BellSouth; 3) SS7 Link -
BellSouth will bill its tariffed charges for only two links of each quad ordered.
Application of these charges in this manner is designed to reflect the reciprocal
use of the parties’ signaling networks. Where interconnection is via A-link
connections, charges for the SS7 interconnection elements are as follows: 1)
Port Charge - BellSouth shall bill its tariffed STP port charge but shall not pay a
termination charge at the Carrier’s end office; 2) SS7 Network Usage - BellSouth
shall bill its tariffed usage charge but shall not pay for any usage; 3) SS7 Link -
BellSouth shall bill its tariffed charges for each link in the A-link pair but shall not
pay the Carrier for any portion of those links.
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Network Design and Management

A. The Parties will work cooperatively to install and maintain reliable
interconnected telecommunications networks, including but not limited to,
maintenance contact numbers and escalation procedures. BellSouth will comply
with Sections 51.325 through 51.335 of Title 47 of the Code of Federal
Regulations, as amended, when providing public notice of changes in the
information necessary for the transmission and routing of services using its local
exchange facilities or networks, as well as of any other changes that would affect
the interoperability of those facilities and networks.

B. The interconnection of all networks will be based upon accepted
industry/national guidelines for transmission standards and traffic blocking
criteria.

C. The Parties will work cooperatively to apply sound network management
principles by invoking appropriate network management controls to alleviate or
prevent network congestion.

D. Interconnection reconfigurations will have to be considered individually as
to the application of a charge. Notwithstanding the foregoing, the Parties do
intend to charge non-recurring fees for any additions to, or added capacity to,
any facility or trunk purchased. Parties who initiate SS7 STP changes may be
charged authorized non-recurring fees from the appropriate tariffs.

E. The Parties will provide Common Channel Signaling (CCS) information to
one another, where available and technically feasible, in conjunction with all
traffic in order to enable full interoperability of CLASS features and functions
except for call return. All CCS signaling parameters will be provided, including
automatic number identification (ANI), originating line information (OLI) calling
party category, charge number, etc. All privacy indicators will be honored, and
the Parties agree to cooperate on the exchange of Transactional Capabilities
Application Part (TCAP) messages to facilitate full interoperability of CCS-based
features between the respective networks.

F. For network expansion, the Parties will review engineering requirements
on a periodic basis and establish forecasts for trunk utilization as required by
Section V of this Agreement. New trunk groups will be implemented as stated by
engineering requirements for both Parties.

G. The Parties will provide each other with the proper call information,
including all proper translations for routing between networks and any information
necessary for billing where BellSouth provides recording capabilities. This
exchange of information is required to enable each Party to bill properly.
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Auditing Procedures

Upon 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 between the Parties. The Parties will retain records of call detail for a
minimum of nine months from which the PLU, the percent Intermediary Traffic,
the percent interMTA traffic, and the PIU can be ascertained. The audit shall be
accomplished during normal business hours at an office designated by the Party
being audited. Audit requests shall not be submitted more frequently than one
() time per calendar year. Audits shall be performed by a mutually acceptable
independent auditor paid for by the Party requesting the audit. The PLU shall be
adjusted based upon the audit results and shall apply to the usage for the quarter
the audit was completed, the usage for the quarter prior to the completion of the
audit, and to the usage for the two quarters following the completion of the audit.

Liability and Indemnification

A. EXCEPT AS OTHERWISE PROVIDED FOR IN THIS AGREEMENT OR
IN THIS SECTION XVI, NEITHER PARTY SHALL BE LIABLE TO THE OTHER
PARTY FOR ANY INDIRECT, INCIDENTAL, CONSEQUENTIAL, RELIANCE,
PUNITIVE, OR SPECIAL DAMAGES SUFFERED BY THE OTHER PARTY
(INCLUDING WITHOUT LIMITATION DAMAGES FOR HARM TO BUSINESS,
LOST REVENUES, LOST SAVINGS, OR LOST PROFITS SUFFERED BY THE
OTHER PARTY), REGARDLESS OF THE FORM OF ACTION, WHETHER IN
CONTRACT, WARRANTY, STRICT LIABILITY, OR TORT, INCLUDING
WITHOUT LIMITATION NEGLIGENCE OF ANY KIND WHETHER ACTIVE OR
PASSIVE, AND REGARDLESS OF WHETHER THE PARTIES KNEW OF THE
POSSIBILITY THAT SUCH DAMAGES COULD RESULT.

B. Neither Party shall be liable to the other for any act or omission of any
other telecommunications company providing a portion of a service under this
Agreement, nor shall either Party hold liable any other telecommunications
company providing a portion of a service under this Agreement for any act or
omission of BellSouth or Carrier.

C. Neither Party is liable for damages to the other Party’s terminal location,
(the POI), nor any customer’s premises resulting from the furnishing of a service,
including but not limited to the installation and removal of equipment and
associated wiring, unless the damage is caused by a Party’s gross or willful
negligence or intentional misconduct.

D. Each Party shall be indemnified, defended and held harmless by the other
Party against any claim, loss or damage arising from the other Party’s acts or
omissions under this Agreement, including without limitation: 1) Claims for libel,
slander, invasion of privacy, or infringement of copyright arising from the other
Party’s own communications; 2) Claims for patent infringement arising from
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combining or using the service furnished by either Party in connection with
facilities or equipment furnished by either Party or either Party’s customer; 3)
any claim, loss, or damage claimed by a customer of either Party arising from
services provided by the other Party under this Agreement; or 4) all other claims
arising out of an act or omission of the other Party in the course of using services
provided pursuant to this Agreement. Each Party’s liability to the other for any
loss, cost, claim, injury or liability or expense, including reasonable attorney’s
fees relating to or arising out of any negligent act or omission in its performance
of this Agreement whether in contract or in tort, shall be limited to a credit for the
actual cost of the services or functions not performed or improperly performed.
As a condition to the indemnification obligations set forth above, the Party
seeking indemnity (the “Indemnified Party”) shall give the Party from which it
seeks indemnity (the “Indemnifying Party”) reasonable notice and opportunity to
defend any claim for which indemnity is sought. Upon tender of a claim to the
Indemnifying Party, the Indemnifying Party shall have the right to control the
defense and any settlement of such claim as it sees fit in its sole discretion. The
Indemnified Party shall cooperate fully with the Indemnifying Party in connection
with its defense of any such claim.

E. A Party may, in its sole discretion, provide in its tariffs and contracts with
its customers 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 customer 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 elects
not to place in its tariffs or contracts such limitations of liability, and the other
Party incurs a loss as a result thereof, such Party shall indemnify and reimburse
the other 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 such
other Party included in its own tariffs at the time of such loss.

F. Under no circumstance shall a Party 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.
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G. 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 customer 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. As a condition to the indemnification obligations
set forth above, the Party seeking indemnity (the “Indemnified Party”) shall give
the Party from which it seeks indemnity (the “Indemnifying Party”) reasonable
notice and opportunity to defend any claim for which indemnity is sought. Upon
tender of a claim to the Indemnifying Party, the Indemnifying Party shall have the
right to control the defense and any settlement of such claim as it sees fit in its
sole discretion. The Indemnified Party shall cooperate fully with the Indemnifying
Party in connection with its defense of any such claim.

H. Notwithstanding any other provision of this Agreement, claims for
damages by Carrier or Carrier’s clients or any other person or entity resulting
from the gross negligence or willful misconduct of BellSouth shall not be subject
to such limitation of liability.

l. Notwithstanding any other provision of this Agreement claims for damages
by BellSouth or any other person or entity resulting from the gross negligence or
willful misconduct of Carrier shall not be subject to such limitation of liability.

J. Neither Party assumes liability for the accuracy of the data provided to it
by the other Party.

K. No license under patents (other than the limited license to use) is granted
by either Party or shall be implied or arise by estoppel, with respect to any
service offered pursuant to this Agreement.

L. Each Party’s failure to provide or maintain services offered pursuant to this
Agreement shall be excused by labor difficulties, governmental orders, civil
commotion, criminal actions taken against them, acts of God, acts or the threat of
terrorism, and other circumstances beyond their reasonable control.

M. 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 PURPOSE, ARISING FROM COURSE OF PERFORMANCE,
COURSE OF DEALING, OR FROM USAGES OF TRADE.

19 V.06/25/02

CCCS 21 of 46



Page 23 of 83

XVII.

Page 23 of 96

CMRS0068

N. The obligations of the Parties contained within this section shall survive
the expiration of this Agreement.

Modification of Agreement

A. BellSouth shall make available, pursuant to 47 USC 8§ 252 and the FCC
rules and regulations regarding such availability, to Carrier any interconnection,
service, or network element provided under any other agreement filed and
approved pursuant to 47 USC § 252. The Parties shall adopt all rates, terms and
conditions concerning such other interconnection, service, or network element
and any other rates, terms and conditions that are interrelated or were negotiated
in exchange for or in conjunction with the interconnection, service or network
element being adopted. The portions of the adopted interconnection, service, or
network element and agreement shall apply to the same states as such other
agreement and for the identical term of such other agreement.

B. If either 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 such 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.

C. 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.

D. Execution of this Agreement by either Party does not confirm or infer that
the executing Party agrees with any decision(s) issued pursuant to the Act 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).

E. 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
Carrier or BellSouth to perform any material terms of this Agreement, Carrier or
BellSouth 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 ninety (90) days after such notice, the Dispute shall be
referred to the Dispute Resolution procedure set forth in Section XX.
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A.

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) which are imposed, or sought to be
imposed, on or with respect to the services furnished hereunder or measured by
the charges or payments therefor.

B.

Taxes And Fees Imposed Directly On Either Providing Party Or
Purchasing Party.

1. Taxes and fees imposed on the providing Party, which are neither
permitted nor required to be passed on by the providing Party to its
customer, shall be borne and paid by the providing Party.

2. 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.

1. 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.

2. To the extent permitted by applicable law, any such taxes and fees
shall be shown as separate items 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.

3. 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
therefor, 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 shall have the
right, at its own expense, to contest the same in good faith, in its own
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name or on the providing party’s behalf. 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 governmental authority.

4. 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.

5. 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.

6. 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.

7. 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 governmental authority; such notice to be provided 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.

8. The purchasing Party shall have the right, at its own expense, to
claim a refund or credit, in its own name or on the providing Party’s behalf,
of any such tax or fee that it determines to have paid in error, and the
purchasing Party shall be entitled to any recovery thereof.

Taxes And Fees Imposed On Providing Party But Passed On To
Purchasing Party.

1. 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.

2. To the extent permitted by applicable law, any such taxes and fees
shall be shown as separate items on applicable billing documents
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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.

3. If the purchasing party disagrees with the providing Party’s
determination as to the application or basis of any such tax or fee, the
Parties shall consult with respect to the imposition and billing of such tax
or fee and with respect to whether to contest the imposition 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 or fees; provided,
however, that any such contest undertaken at the request of the
purchasing Party shall be at the purchasing Party’s expense.

4. 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.

5. 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.

6. 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.

7. 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 governmental 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
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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.

Treatment of Proprietary and Confidential Information

A. It may be necessary for BellSouth and Carrier, 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.

B. 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.

C. 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.

D. 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 Federal Communications Commission 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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E. Recipient agrees not to publish or use the Information for any advertising,
sales promotions, press releases, or publicity matters that refer either directly or
indirectly to the Information or to the Discloser or any of its affiliates.

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

G. Survival of Confidentiality Obligations. The Parties’ rights and obligations
under this Section 10 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 Parties will initially refer the issue to the
appropriate company representatives. If the issue is not resolved within thirty
(30) days, either Party may petition the Commission for a resolution of the
dispute. However, each Party reserves the right to seek judicial review of any
ruling made by the Commission concerning this Agreement.

Waivers

Any failure or delay by either Party to insist upon the strict performance by the
other Party of any of the provisions of this Agreement shall not be deemed a
waiver of any of the provisions of this Agreement, and each Party,
notwithstanding such failure, shall have the right thereafter to insist upon the
specific performance of any and all of the provisions of this Agreement.

Assignment

Any assignment by either Party to any non-affiliated entity of any right, obligation
or duty, or of any other interest hereunder, in whole or in part, without the prior
written consent of the other Party shall be void. A Party may assign this
Agreement or any right, obligation, duty or other interest hereunder to an Affiliate
of the Party or one or more of its Lenders (assuming Lenders comply with all
Legal and Regulatory requirements) without the consent of the other Party;
provided, however, that the assigning Party shall notify the other Party in writing
of such assignment thirty (30) days prior to the effective date thereof. 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
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hereof shall relieve the assignor of its obligations under this Agreement in the
event that the assignee fails to perform such obligations.

Amendment

This Agreement may not be amended in any way except upon written consent of

the Parties.

XXIV.

XXV.

XXVI.

XXVII.

XXVIII

Page 28 of 96

Severability

In the event that any provision of this Agreement shall be held invalid, illegal, or
unenforceable, it shall be severed from the Agreement and the remainder of this
Agreement shall remain valid and enforceable and shall continue in full force and
effect; provided however, that if any severed provisions of this Agreement are
essential to any Party’s ability to continue to perform its material obligations
hereunder, the Parties shall immediately begin negotiations of new provisions to
replace the severed provisions.

Survival

Any liabilities or obligations of a Party for acts or omissions prior to the
cancellation or termination of this Agreement, any obligation of a Party under the
provisions regarding indemnification, confidential information, limitations of
liability and any other provisions of this Agreement which, by their terms, are
contemplated to survive (or be performed after) termination of this Agreement,
shall survive expiration or termination thereof.

Governing Law

This Agreement shall be governed by, and construed and enforced in
accordance with, the laws of the state in which telecommunications services are
provided, without regard to its conflict of laws principles, and the Act as amended
by the Telecom Act.

Arm’s Length Negotiations
This Agreement was executed after arm’s length negotiations between the

undersigned parties and reflects the conclusion of the undersigned that this
Agreement is in the best interests of all parties.

.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. If the
regulatory agency imposes any filing or public interest notice fees regarding the
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filing or approval of the Agreement, Carrier shall be responsible for publishing the
required notice and the publication and/or notice costs shall be borne by Carrier.

XXIX. Notices

XXX.

Page 30 of 96

A. Every notice, consent, approval, or other communications required or
contemplated by this Agreement shall be in writing and shall be delivered in
person, via overnight mail, or given by postage prepaid mail, address to:

BellSouth Telecommunications, Inc. Telepak, Inc.

675 W. Peachtree St. N.E. 125 S. Congress St., Suite 1100

Suite 4300 Jackson, Mississippi 39201

Atlanta, Georgia 30375 Attn: President

Attn: Legal Dept. “Wireless “ Attorney

With a copy to: With a copy to:

Randy Ham-Assistant Director Brunini, Grantham, Grower &
Hewes, PLLC

3535 Colonnade Pkwy., Room NW1A 248 E. Capitol, Suite 1400

Birmingham, Alabama 35243 Jackson, Mississippi 39201

Attn: Charles L. McBride, Jr.

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

B. Where specifically required, notices shall be by certified or registered mail.
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, and in
the absence of such record of delivery, it shall be presumed to have been
delivered the fifth day, or next business day after the fifth day, after it was
deposited in the mails; and by overnight mail, the day after being sent.

C. Notwithstanding the foregoing, BellSouth may provide Carrier notice via
Internet posting of changes to business processes and policies, notices of new
service offerings, and changes to service offerings not requiring an amendment
to this Agreement and any other information of general applicability.

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.
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Multiple Counterparts

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

Entire Agreement

This Agreement and its Attachments, 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 herein and merges all prior discussions
between them. Any orders placed under prior agreement between the Parties
shall be governed by the term of 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. In the event of any conflict
between the term(s) of this Agreement and those of an applicable tariff, the terms
of this Agreement shall control.
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BellSouth Telecommunications, Inc. Telepak, Inc.
By: signature on file By: signature on file
Name: Randy J. Ham Name: Tony Kent
Title: Assistant Director — Title: V.P.
Wireless Interconnection
Date: 9/11/03 Date: 9/4/03
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Attachment A

Affiliates

None
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Attachment B-1

CMRS Local Interconnection Rates
(All rates are Per Minute of Use)

Effective Date through June 14, 2003

Type 1 (End Office Switched) $.0010
Type 2A (Tandem Switched) $.0010
Type 2B (Dedicated End Office) $.0010

June 15, 2003 through Junel4, 2004
(If such dates are applicable during the term of this Agreement)

Type 1 (End Office Switched) $.0007
Type 2A (Tandem Switched) $.0007
Type 2B (Dedicated End Office) $.0007
30 V.06/25/02
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Type 1, Type 2A, & 2B Mobile To Land Trunk Usage
(All Rates are Per Voice Grade Trunk)

Mobile originated IntraMTA traffic over BellSouth Carrier Type 1, Type 2A, and Carrier
Type 2B trunks, which terminate at BellSouth tandems (Local or Access) and/or
BellSouth end offices, without recording capability, may be billed in either of two ways.
CMRS providers may choose to either be billed a surrogate usage rate, on a per voice
grade trunk basis, for mobile originated traffic completed over one-way outward or two
way trunks or may choose to provide traffic data in a company prescribed format to be
used for billing purposes. Carrier provided traffic data will be billed at the rates
prescribed in this attachment. If the Carrier chooses to provide traffic data, then the
detail level provided must be in accordance with BellSouth requirements. Traffic data
must be provided no more that thirty (30) days in arrears from the close of the normal
billing cycle. If the traffic data is not received in the BellSouth prescribed format in the
specified time period, the surrogate usage rate will be applied. Surrogate Usage for
IntraMTA mobile originated traffic, which terminates in BellSouth’s local service area,
shall be billed at a per voice grade trunk level rate as follows:

Type 1 TYPE 2A Type 2B
All BellSouth States
Effective Date
Thru June 14, 2003 $13.00 $13.00 $13.00

June 15, 2003
Thru June 14, 2004 (If such dates are applicable during the term of this Agreement)
$9.10 $9.10 $9.10

31 V.06/25/02
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FIRST AMENDMENT
TO THE
INTERCONNECTION AGREEMENT BETWEEN
TELEPAK, INC. AND
BELLSOUTH TELECOMMUNICATIONS, INC.
DATED SEPTEMBER 1, 2003

Pursuant to this Agreement, (the “Amendment”) Telepak, Inc. and BellSouth
Telecommunications, Inc., hereinafter referred to collectively as the “Parties,” hereby
agree to amend that certain Interconnection Agreement between the Parties dated
September 1, 2003, to be effective the date of the last signature executing the
Amendment .

WHEREAS, the Parties have entered into a Special Service Arrangement whereby
Telepak, Inc. will purchase BellSouth tariffed services pursuant to a Special Service
Arrangement Agreement effective July 23, 2002;

WHEREAS, the Parties desire to amend the Interconnection Agreement to
incorporate Special Service Arrangement Agreements for the state of Tennessee as an
attachment to the Interconnection Agreement.

NOW THEREFORE, in consideration of the mutual promises and covenants
contained herein and other good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the Parties hereby covenant and agree as follows:

1. The existing Interconnection Agreement is hereby amended to add
the Special Service Arrangement Agreements, TNO02-7744-01, as
Attachment C, attached hereto and incorporated herein by this reference.

2. All of the other provisions of the Interconnection Agreement, dated
September 1, 2003, shall remain in full force and effect.

3. Either or both of the Parties is authorized to submit this Amendment to each

Public Service Commission for approval subject to Section 252(e) of the Federal
Telecommunications Act of 1996.

07/29/99

Page 38 of 96 CCCS 34 of 46 [CCCS Amendment 1 of 9]
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d this Ameodment the day and ycal

N WITNESS WHE RLEOF, the Parties have ckecuts

wrinten below.

Telepak, lac.

BeliSouth Telecovamu nicatiens, Joe.
\ T \

\\‘\ B ka' \1\\ \\:XF " '/-" .
N N e gy T e
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\ame Randxj llam S

Assistap! Director, '
Title: _ye WW
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SPECIAL SERVICE ARRANGEMENT
AGREEMENT . Case Number TN02-7744-01)

This Specizl Service Arrangement Agreement ("Agreement”) is by and hetween BellSouth
Telecomuunicanons, Inc., a Georgia corporation, d/b/a BellSouth, ("Company”) and TelePak
Inc. ("Custome - or Subscriber”). and is entered into pursuant to Taniff Section BS of the Private
Line Services Variff. This Agreement is based upon the following terms and conditions as well
as any Artachment(s) affixed and the appropriate lawfully filed and approved tariffs which are by
this referencc mcorporated herein.

1. Subscrinr requests and Company agrees, subject to the terms and conditions herein, to
provide the ¢ xnic2 described in the Attachment(s) at the monthly and nonrecurring rates, charges,
and conditiyay s described in the Attachment(s) ("Service™). The rates, charges, and conditions
described in the Artachment(s) are binding upon Company and Subscriber for the duration of this
Agreement. - cr the purposes of the effectiveness of the terms and conditions contained herein,

- this Agreemont shall become effective upon execution by both parties. For purposes of the
determination of any service period stated herein, said service period shall commence the date
upon whic~ nsaliation of the service is completed.

2. Subsc.ner agrees to subscribe to and Company agrees (o provide any additional tariffed
services required for the installation of the Service. Subscriber agrees to be responsible for all
rates, charges, and conditions for such tariffed services.

3. This Agrzement is subject to and controlled by the provisions of Company's or any of its
affiliated « ompanies’ lawfully filed and approved tariffs, including but not limited 1o Scction A2
of the Ger »r3: subscriber Services Tariff and No. 2 of the Federal Communications Commission
Tariff and st.all include all changes 10 said tariffs as may be made from time to time. Al
approprigte t:if rates and charges shall be included in the provision of this service. The tariff
shall supcrscde any conflicting provisions of this Agreement, with the exception of the rates and
charges herein, m the event any part of this Agrecment conflicts with terms and conditions of
Company' " ¢ny of its affiliated companies’ lawfully filed and approved tariffs.

4. Thix Agracincnt may be subject to the appropriate regulatory approval prior to
commenceme:! o installation. Should such regulatory approval be denied, after a proper request
by Company, 1his Agreement shall be null, void, and of no effect.

5. 1ESabseriber cancels this Agreement prior to the completed instaliation of the Service, but
after the vz sution of this Agreement by Subscriber and Company, Subscriber shall pay all
reasonabl¢ -1~ incurred in the implementation of this Agreement prior 1o receipt of written
notice of canue lation by Company. Notwithstanding the foregoing, such reasonable costs shall
not excecd all cosis which would apply if the work in the implementation of this Agreement had
been compicted by Company.

6. The raiss. 2harges, and conditions described in the Attachment(s) may be based upon
informatici: supplied to Company by the Subscriber, including but not limited so forecasts of
growth. . 5., Subscriber agrees to be bound by the information provided 1o Company. Should
Subscriber (il « meet its forecasted level of service requisements at any time during the rerm of
this Agreemznt, Subscriber shall pay all ceasonable costs associated with its failure to meet its
projectea sery € iequirements,

PRIVATL/PROPRIETARY
CONTAIN-T LV 2 1F ANDAOR PROPRIETARY INFORMATION. MAY NOT BE USED OR DISCLOSED OUTSIDE THE
BELESOU T COMPANIES EXCEPY PURSUANT TO A WIITTEN AGREEMENT.

Page ) of 7 e
Customer Initials

Date S LA
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SPECIAL SERVICE ARRANGEMENT
AGREEMENT Case Number TN02-7744-01

7. (a) If Subiscriber cancels this Agreement at any time prior to the expirasion of the service
period sct Taith in this Agreement, Subscriber shall be responsible for all termination charges.
Unless onkerwise specified by tariff, termination charges are defined as all reasonable charges duc
or remaining as & result of the minimum service period agreed 1o by Company and Subscriber and
set forth i the Attachment(s).

7. (b) Sunscriber further acknowledges that it has options for its telecommunications services
from prov.ders other than BellSouth and that it has chosen BellSouth to provide the services in
this Agreement  Accordingly, if Subscriber assigns this Agresment 1o a certified reseller of
BeliSoutn in:e) services and the reseller executes a written document agreeing to assume all
requiremeais o' this Agreement, Subscriber will not be billed termination charges. However,
Subscribe: azceey that in the event it fails to meet its obligations under this Agreement ot
terminates this Agrecment or scrvices purchased pursuant o this Agreement in order to obtain
services from a facilities based service provider or a service provider that utilizes unbundled
network ciricuts, Subscriber will be billed, as appropriate, termination charges as specified in
this Agreanirt.

8. Thi- 2grrement shall be construed in accordance with the laws of the State of Tennessee.

9. Excet as giherwise provided in this Agreement, notices required to be given pursuant o
this Agrecment shall be effective when received, and shall be sufficient if given in writing, hand
delivered .+ Uinited States mail, postage prepaid, addressed to the appropniate party at the address
set forth b. tov: Either party hereto may change the name and address to whom all notices or

other docu.ohrs required under this Agreement must be sent at any time by giving written notice
to the othor viiry.

Covpany

B 130utn Telecommunications, Inc.
A isiant Vice President

b1 Noodeock BLVD

( umnlee, GA 30341

Subseoibher

T isPacac.

1or 3 Congress St, Ste 1100
Frcon MS 39201

10. Sitecriver may not assign its rights or obligations under this Agreement without the
express written sonsent of Company and only pursuant 10 the conditions contained in the
appropric. : ranfy,

PRIVATE/ PROPRIET ARY
CONTARY S ¢ 1V ATL AND/OR PROPRIETARY INFORMATION. MAY NOT BE USED OR OISCLOSE] QUTSINDF. THR
411 SOUTH COMPANIES EXCEPT PURSUANT TO A WRITTEN AGREEMENT.
Page of 7
Customer lnitials@/j

Date _.%:3¢-42
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SPECIAL SERVICE ARRANGEMENT
AGREEMENT Case Number TN02-7744-01

11. Inthe cvent that one or more of the provisions contained in this Agreement or incorporated
within by reierence shall be invalid, illegal, or unenforceable in any respect under any applicabie
| statute, regialory requirement or rule of taw, then such provisions shall be considered
' inoperativc to the extent of such invalidity, illegality. or unenforceability and the remainder of
this Agreem-nt shall continue in full force and effect.

PRIVATE/FROPRIFTARY

CONTAINS PRIVALE ANDAOR PROPRIETARY INFORMATION. MAY NOT BE USED OR DISCLOSED OUTSIDE THE
R[] SOUTH COMPANILS EXCEPT PURSUANT TO A WRITTEN AGREEMENT.

Customer Initials” ZQﬁ
Date ¢ S-30-41

Paged of 7
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Page 80 of 96

SPECIAL SERVICE ARRANGEMENT

AGREEMENT Case Number TN02-7744-01
Option 1 of |
Offer Expiaiaa, This offer shall expire on: 8/15/2002.

Estimated scnvice interval following acceptance date: Negotiable weeks.

Service descnption:

This Specizl Scrvice Arrangement provides physical cross conneet(s) from TelePak Iac. to
TelePak Networks collocation space for DS1 service allowing connectivity from BellSouth to a
TelePak provisiongd service,

This Agre2ront is on @ month to month basis with a minimum service period of one (1) month.

IN WiINESS WHEREOF, the parties hereto have caused this Agreement to be executed
by their duly authorized representatives on the dates sex forth below.

Accepted by:

Subscriber:
TelePak In¢.

By

Auihorized Signature

Printed szc:ﬂﬁm
Tide ) )iy Nehoop X D,ﬂﬁ
Date: ____5:.3&:.0 2

Company:
BeillSouth T ‘I~-ommumcanom Inc.

By: Beﬁmh ulecomm Inc.
Authorized Stgnature 5 F
Printed Name:

Title; &JM

Date: 2 =23 =—/22

PRIVATEPROPRIETARY

CONTAINS PRIVATE ANDIOR PROPRIETARY INFORMATION. MAY NOT BE USED OR DISCLOSED QUTSIDE THE
BELLSOUTH COMPANIES EXCEPT PURSUANT 1O A WRITTEN AGREEMFNT.

Pages of 7
Customer Initials Q#f
Date 75 30-02
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(Like USOC: PELIPI)

|

| Page4tofss SPECIAL SERVICE ARRANGEMENT

2 AGREEMENT Case Number TN02-7744-01

] Option 1 of 1
] RATES AND CHARGES

i Rate Elemen. Non-Recurring  Monthly Rate USOC

. . Contract Preparation Charge $407.00 $.00 WGGVF
I

!\ 2. Physica} Cq‘!oc_:ation D_SI Cross-Connect $15500 G L2 $R.00 W 8 Bp F
' DS8-1 Circuit. Connection 1o DSX.

,‘ - Per cireu'’t

|
Ji

PRIVATE/PROPRIETARY

CONTAINS PRIVATE AND/OR PRCPRIETARY INFORMATION. MAY NOT BE USEQ OR D'SCLOSED OUTSIDE THE
BELLSOUTH COMPANIES EXCEPT PURSUANT TO A WRITTEN AGREEMENT.

. Page 5 of 7
i Customer Initials ,1/ 5

i Date 4 - 34 -OA

Page 40 of 96 CCCS 40 of 46 [CCCS Amendment 7 of 9]
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Page 42 of 96

SPECIAL SERVICE ARRANGEMENT
AGREEMENT Case Number TN(02-7744-01
Option 1 of ]
RATES AND CHARGES

NOTES:

These rale clements are used to provision services in collocation arrangements. Raies, charges,
terms and conditions for services terminating in the cross connects apply in addition to this
Special Service Arrangement.

This Special Service Arrangement must be converted to tariff service upon approval of a tanff in
this state.

This Specizl Service Arrangement must be approved by the Tennessee Regulatory Authority
(TRA).

END OF ARRANGEMENT AGREEMENT OPTION |

TRIVATE/PROPRIETARY

CONTAINS PR VALE, ANDAOR PROPRIETARY INFORMATION. MAY NOT BE USED OR DISCLOSFD QUTSIDE THE
BELLSOUTH COMPANIES EXCEPT PURSUANT TO A WRITTEN AOREEMENT.

PageS ol 7
Customer lnitia’@df
pwe V. 5280-02,

ate
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1.

SPECIAL SERVICE ARRANGEMENT
AGREEMENT Case Number TN02-7744-01
Option 1 of |
Attachment |

Customer :nd BeliSouth agree that the Customer’s early termination of the Agreement
without czusc will result in damages that are indeterminable or difficult to measure as of this
date and will result in the charging of liquidated damages. Customer and BellSouth agree
that with regard 10 services provided within the State of Tennessee, the amount of such
liquidated damages shall cqual the lesser of (A) the sum of the repayment of discounts
received during the previous {2 months of the service, the repayment of any pro-rated waived
or discour ted non-recurring charges set forth in the Notes section of the Agreement, and the
repayrmch: of the pro-rated contract preparation charge set forth in the Notes section of the
Agreemert. or (B) six percent (6%) of the total Agreement amount, or twenty-four percent
(24%) of 1t.¢ average annual revenue for an Agreement with & term longer than four (4) years.
Notwithstanding any provisions in the Agreement 10 the contrary, Customer and BellSouth
agree that v.ith regard to scrvices provided within the State of Tennessee, this Paragraph of
this Addendum scts forth the total amounts of liquidated damages the Customer must pay
upon ear:y (ermination of the Agreement without caus¢. Customer and BellSouth agree that
these amounis represent a reasonable estimate of the damages BellSouth would suffer as a
result of sach carly termination and that these amounts do not constitute a penalty.

In the evens thar the Customer terminates this Agreement without ¢ause prior 1o the
expiration ot this Agreement, the Customer shall pay a termination charge as specified in
Attachmen: «, Paragraph | above of this Agreement. The Customer may request a
calcultanion of the termination charge at any time during the tern of this Agreement. Based
on the information availahle at the start of this Agreement, at the end of the first six (6)
months ot the contract period and for each six (6) month period thereafier, the estimated
amount of the termination liability charge will be $0.00. In any event, the estimated
terminaticr liability charge will not exceed this amount.

Should the Cusicracr elect to terminate this Agreement prior to the expiration date without cause,
the actual rermiinaiion charge will be calculated in accordance with Attachment |, Paragraph |
above and basad ¢n information available at the time of termination.

3.

Except in ¢ ase where the Customer assigns this Agreement to a certified reseller in
accordance v.ith Paragraph 7.(b), Customer may not assign its rights or obligations under this
Agreement viithout the express written consent of the Company and only pursuant to the
conditions contained in the appropriate tariff.

PRIVATE/PROPRIETARY

CONTAINS PRIV * L- AND/OR PROPRIET ARY INFORMATION. MAY NOT BE USED OR DISCLOSED OUTSIDE THE

HELLSOUTH OOMPANIES EXCEPT PURSUANT TO A WRITTEN AGREEMENT,

Page 7 of 7
Customer Initiats (g )4/5

Date v 5’3&'0&
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SECOND AMENDMENT
TO THE
INTERCONNECTION AGREEMENT BETWEEN
TELEPAK, INC. AND
BELLSOUTH TELECOMMUNICATIONS, INC.
DATED SEPTEMBER 1, 2003

Pursuant to this Agreement, (the “Amendment”) Telepak, Inc. and BellSouth
Telecommunications, Inc., hereinafter referred to collectively as the “Parties,” hereby
agree to amend that certain Interconnection Agreement between the Parties dated
September 1, 2003.

NOW THEREFORE, in consideration of the mutual promises and covenants
contained herein and other good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the Parties hereby covenant and agree as follows:

1. Telepak, Inc. has changed the name of said business to Cellular South,
Inc., a Mississippi Corporation. The Interconnection Agreement is hereby amended
to reflect the name change.

2. The Parties agree to add Attachment A attached hereto as Exhibit 1 and
incorporated herein by this reference.

3. All of the other provisions of the Interconnection Agreement, dated
September 1, 2003 shall remain in full force and effect.

4, Either or both of the Parties is authorized to submit this Amendment to each

Public Service Commission for approval subject to Section 252(e) of the Federal
Telecommunications Act of 1996.

Page 43 of 96 CCCsS 43 of 46 [CCCS Amendment 1 of 4]
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Signature Page
CMRS0068

IN WITNESS WHEREOF, the Parties have executed this Amendment the day and year
written below.

BellSouth Telecommunications, Inc. Cellular South, Inc.
By:\\lf‘lg ~ \‘L\—»\ By 7 ,w%/
N [

Name: Randy J. Ham Name: oo \ant
Assistant Director, -
Title: Wireless Interconnection Title: VP el O
\) 1
Date: 5 / /7/ 5 Date: 5|57 oy”
{ J4 '
[CCCS Amendment 2 of 4]
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Attachment A

AFFILIATES
LICENSE HOLDER(S)

CORPORATE ENTITIES

Version: 4Q04; 9/1/04
Page 1 of 2

Page 46 of 96 CCCsS 45 of 46 [CCCS Amendment 3 of 4]
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ATTACHMENT A

Cellular South Licenses, Inc.

Version: 4Q04; 9/1/04
Page 2 of 2
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AMENDMENT — STRUCTURE ACCESS/AT&T-22STATE
PAGE10F 1

CELLULAR SOUTH

VERSION - 08/12/08

AMENDMENT TO THE AGREEMENT
BETWEEN
CELLULAR SOUTH, INC.
AND
BELLSOUTH TELECOMMUNICATIONS, INC. d/b/a AT&T MISSISSIPPI

This Amendment (the “Amendment”) amends the Interconnection Agreement by and between

BellSouth Telecommunications, Inc. d/b/fa AT&T Mississippi (“AT&T Mississippi”) and Cellular South, Inc.
(“Carrier”). AT&T Mississippi and Carrier are hereinafter referred to collectively as the “Parties” and
individually as a “Party”.

WHEREAS, AT&T Mississippi and Carrier are Parties to an Interconnection Agreement under Sections

251 and 252 of the Communications Act of 1934, as amended (the “Act”), dated September 1, 2003 and as
subsequently amended (the “Agreement”); and

NOW, THEREFORE, in consideration of the promises and mutual agreements set forth herein, the

Parties agree to amend the Agreement as follows:

1.

The Parties agree to add Attachment-Structure Access attached hereto and incorporated by this
reference.

EXCEPT AS MODIFIED HEREIN, ALL OTHER TERMS AND CONDITIONS OF THE UNDERLYING
AGREEMENT SHALL REMAIN UNCHANGED AND IN FULL FORCE AND EFFECT.

In entering into this Amendment, neither Party waives, and each Party expressly reserves, any rights,
remedies or arguments it may have at law or under the intervening law or regulatory change provisions
in the underlying Agreement (including intervening law rights asserted by either Party via written notice
predating this Amendment) with respect to any orders, decisions, legislation or proceedings and any
remands thereof, which the Parties have not yet fully incorporated into this Agreement or which may be
the subject of further review.

This Amendment shall not modify or extend the Effective Date or Term of the underlying Agreement,
but rather, shall be coterminous with such Agreement.

This Amendment shall be filed with and is subject to approval by the State Commission and shall
become effective ten (10) days following approval by such Commission (“Effective Date”).
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AMENDMENT - CELLULAR SOUTH/STRUCTURE ACCESS/AT&T-MISSISSIPPI
SIGNATURE PAGE 1 OF 1

CELLULAR SOUTH

VERSION - 05/05/09

Cellular South, Inc. BeliSouth Telecommunications Inc, d/b/a AT&T
Mississippi by AT&T Operations, Inc., its authorized
agent

NPT o Dpdidit)
Name: Tony Kent Name: Eddie A. Reed, Jr.
Title: Chief Technology Officer Title: Director-Interconnection Agreements

Date: //v//., 0,7 Date: [T~ (>~ 09

00854572
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1.0
11

2.0
2.1

2.2

2.3

24

25

2.6

2.7

2.8

2.9

2.10

2.11

2.12

Introduction

This Attachment-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-MISSISSIPPI and WSP.

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-MISSISSIPPI, 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-MISSISSIPPI-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-MISSISSIPPI or a new entrant, within
twelve (12) months of the space being Assigned.

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

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

“Authorized Contractor” means any contractor included on a list of contractors mutually approved by Attaching Party
and AT&T-MISSISSIPPI and who subject to Attaching Party’s direction and control, and subject to the requirements
and policies of each state, perform Facilities modification or Make-Ready Work which would ordinarily be performed
by AT&T-MISSISSIPPI or persons acting on AT&T-MISSISSIPPI's behalf as more specifically detailed in Section
14.1.2 below.

“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-MISSISSIPPI'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-MISSISSIPPI.

“Cost” means the charges made by AT&T-MISSISSIPPI to WSP for specific work performed, and shall be (a) the
actual charges made by subcontractors to AT&T-MISSISSIPPI for work and/or, (b) if the work was performed by
AT&T-MISSISSIPPI employees, it shall be calculated on an individual case basis, based on the estimated amount of
work to be performed.
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2.13

2.14

2.15

2.16

2.17

2.18

2.19
2.20

221

2.22

2.23
2.24

2.25

2.26

2.27

2.28

“Duct(s)” 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.

“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 which has entered into an Agreement with AT&T-MISSISSIPPI 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-MISSISSIPPI, but upon which AT&T-MISSISSIPPI maintains its
Facilities.

“Lashing” means an attachment of a WSP’s 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-MISSISSIPPI.

“Make-Ready Work™ means to all work performed or to be performed to prepare AT&T-MISSISSIPPI's Conduit
Systems, Poles or Anchors and related Facilities for the requested occupancy or attachment of WSP’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 WSP’s Facilities and not to meet AT&T-MISSISSIPPI'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-MISSISSIPPI'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 WSP’s Facilities.

“Manhole(s)” 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” means 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(s)” means both utility Poles and Anchors but only to those utility Poles and Anchors owned or controlled by
AT&T-MISSISSIPPI, and does not include utility Poles or Anchors with respect to which AT&T-MISSISSIPPI has no
legal authority to permit Attachments by other persons or entities.

“Periodic Inspections” means inspections that are planned and scheduled by AT&T-MISSISSIPPI, for the purpose of
inspecting the Facilities of WSPs attached to AT&T-MISSISSIPPI structure, (e.g., Poles, Conduits, and Rights-of-
Way).

“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 WSP’s Facilities and to determine what Make-Ready Work, if any, is required to prepare the Pole,
Conduit or Conduit System to accommodate WSP's Facilities.
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2.29

2.30

2.31

2.32

2.33

3.0
31

3.2

“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
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-MISSISSIPPI, WSP, or a Third Party for maintenance, repair, or emergency restoration.

“Spot Inspections” mean spontaneous inspections done by AT&T-MISSISSIPPI, initiated at AT&T-MISSISSIPPI's
discretion for the purpose of ensuring safety and compliance with AT&T-MISSISSIPPI standards.

“WSP” (“Wireless Service Provider”) means the CMRS provider that is a Party to this Agreement.

General Provisions
Undertaking of AT&T-MISSISSIPPI:

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

Attachments and Occupancies Authorized by this Appendix:

321 AT&T-MISSISSIPPI shall issue one or more Licenses to WSP authorizing WSP to attach Facilities to
AT&T-MISSISSIPP| owned or controlled Poles and to place Facilities within AT&T-MISSISSIPPI'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-MISSISSIPPI's owned or
controlled Poles, to place Facilities within AT&T-MISSISSIPPI'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 WSP agrees that its Attachment of Facilities to AT&T-MISSISSIPPI's owned or controlled Poles,
Occupancy of AT&T-MISSISSIPPI's owned or controlled Conduits, Ducts or ROW shall take place
pursuant to the licensing procedures set forth herein, and AT&T-MISSISSIPPI agrees that it shall not
unreasonably withhold or delay issuance of such Licenses.

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

3.25 AT&T-MISSISSIPP] WSP 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 WSP 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
WSP has determined that no Make-Ready Work is necessary to accommodate the Overlashed Facility, or
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3.3

34

Licenses:
331

will insure that any Make-Ready Work necessary will be conducted before the overlashing occurs. WSP
agrees to indemnify AT&T should any of the warranties be breached.

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

Access and Use of ROW:

34.1

34.2

343

3.4.4

345

3.4.6

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

AT&T-MISSISSIPPI shall provide WSP with access to and use of such ROW to the same extent and for
the same purposes that AT&T-MISSISSIPPI 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-MISSISSIPPI holds such rights
expressly or impliedly grants AT&T-MISSISSIPPI the right to provide such rights to others.

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

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

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

3451 The right to use any available space owned or controlled by AT&T-MISSISSIPPI in the
building or building complex to install WSP 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
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be construed as conferring on one Party any right to interfere with the other Party’s access to any such
public or private ROW.

35 No Effect on AT&T-MISSISSIPPI's Right to Convey Property:

351

352

Nothing contained in this Appendix or in any License issued hereunder shall in any way affect the right of
AT&T-MISSISSIPPI 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 WSP has attached or placed Facilities pursuant to
Licenses issued under this Appendix provided however that AT&T-MISSISSIPPI shall give WSP
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
WSP. AT&T-MISSISSIPPI 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 WSP’s rights hereunder.

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

36.1

This Appendix shall not be construed as limiting or interfering with AT&T-MISSISSIPPI'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-MISSISSIPPI's own
Facilities within AT&T-MISSISSIPPI's Conduits, Ducts or ROW or any of AT&T-
MISSISSIPPI's Facilities attached to AT&T-MISSISSIPPI's Poles at any time and in any
reasonable manner which AT&T-MISSISSIPPI 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-MISSISSIPPI'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
WSP’s Pole Attachment, Conduit Occupancy or ROW use rights provided by Licenses issued
pursuant to this Appendix.

3.7 No Effect on WSP’s Rights to Manage its Own Facilities:

3.7.1

This Appendix shall not be construed as limiting or interfering with WSP’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-MISSISSIPPI's Conduits, Ducts or ROW or its Facilities attached to AT&T-
MISSISSIPPI's Poles at any time and in any reasonable manner which WSP deems
appropriate to serve its End Users, avalil 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 WSP
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 WSP’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
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3.9

4.0
4.1

party or such other persons or entities, except to the extent expressly provided by the provisions of this
Appendix or any License issued hereunder or by the Act or other applicable laws, rules or regulations.

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

3.83 AT&T-MISSISSIPPI shall not attach, or give permission to any Third Parties to attach Facilities to,
existing WSP Facilities without WSP’s prior written consent. If AT&T-MISSISSIPPI becomes aware of
any such unauthorized Attachment to WSP Facilities, AT&T-MISSISSIPPI shall use its best efforts to
rectify the situation as soon as practicable.

3.8.4 With respect to Facilities occupied by WSP or the subject of an Application for Attachment by WSP,
AT&T-MISSISSIPPI will give to WSP 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-MISSISSIPPI's
intention to construct, reconstruct, expand or place such Facilities or of AT&T-MISSISSIPPI's intention
not to maintain or use any existing Facility.

3.84.1  Where AT&T-MISSISSIPPI elects to abandon or remove AT&T-MISSISSIPPI 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-MISSISSIPPI to transfer (purchase Attachment) ownership
from AT&T-MISSISSIPPI 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-MISSISSIPPI.

3.8.4.2 If an emergency or provisions of an applicable joint use agreement require AT&T-
MISSISSIPPI to construct, reconstruct, expand or replace Poles, Conduits or Ducts occupied
by WSP or the subject of an Application for Attachment by WSP, AT&T-MISSISSIPPI will
notify WSP as soon as reasonably practicable of such proposed construction, reconstruction,
expansion or replacement to enable WSP, 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
WSP.

3.85 Upon request and at WSP’s expense, AT&T-MISSISSIPPI 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-
MISSISSIPPI retains salvage rights on any cable removed. In order to safeguard its structures and
Facilities, AT&T-MISSISSIPPI reserves the right to remove retired cables and is under no obligation to
allow WSP 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-MISSISSIPPI on an equal basis to AT&T-MISSISSIPPI, WSP and other
Telecommunication Service providers.

Requirements and Specifications

Industry recognized standards are incorporated below by reference. WSP 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:

411 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 “Blue Book”;
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4.2

4.3

4.4

45

4.1.2 The National Electrical Code (NEC); and
4.1.3 The current version of The National Electrical Safety Code (NESC).

Changes in Industry Recognized Standards:

421 WSP 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.

Additional Electrical Design Specifications:

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

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

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

4.3.1.3  Any WSP’s proposal or design for Facilities that will carry AC voltage will be considered on a
case by case basis in the region where the proposal is planned.

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

4315  WSP's coaxial cable may carry continuous DC voltages up to 1800 volts to ground where the
conductor current will not exceed one-half amperes and where such cable has two 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.

4.3.1.6  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.

Additional Physical Design Specifications:

4.4.1 WSP’s Facilities placed in AT&T-MISSISSIPPI's Conduit System must meet all of the following physical
design specifications:

4411

4412

4413

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-MISSISSIPPI's Conduit or Ducts.

The integrity of AT&T-MISSISSIPPI's Conduit System and overall safety of AT&T-
MISSISSIPPI's personnel and other personnel working in AT&T-MISSISSIPPI's Conduit
System requires “dielectric cable” be placed when WSP’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.

New construction splices in WSP's fiber optic and twisted pair cables shall be located in
Manholes, pull boxes or Handholes. No splices are permitted to be pulled into Conduit.

Additional Specifications Applicable to Connections:
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4.6

451

The following specifications apply to connections of WSP’s Conduit to AT&T-MISSISSIPPI's Conduit
System:

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

45.1.2 If WSP constructs or utilizes a Duct connected to AT&T-MISSISSIPPI's Manhole, the Duct
and all connections between that Duct and AT&T-MISSISSIPPI's Manhole shall be sealed, to
the extent practicable, to prevent the entry of gases or liquids into AT&T-MISSISSIPPI's
Conduit System. If WSP’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-MISSISSIPPI's Conduit System. If a core bore is planned and conduit
placed, any unused Inner Duct in that structure must be made accessible to other requestors.

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

46.1

46.2

4.6.3

4.6.4

46.5

4.6.6

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

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

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

Personnel performing work on AT&T-MISSISSIPPI's or WSP’s behalf in AT&T-MISSISSIPPI'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-MISSISSIPPI's Conduit
System.

Personnel performing work on AT&T-MISSISSIPPI's or WSP’s behalf within AT&T-MISSISSIPPI'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 WSP’s Facilities shall be firmly secured and supported in accordance with Telcordia and industry
standards as referred to in Section 4.1 above.
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46.7

4.6.8

46.9

4.6.10

4.6.11

4.6.12

46.13

46.14

4.6.15

4.6.16

4.6.17

Identification of Facilities in Conduit/Manholes:

4.6.7.1  WSP’'s Facilities shall be plainly identified with WSP’s name in each Manhole with a firmly
affixed permanent tag that meets standards set by AT&T-MISSISSIPPI for its own Facilities.

Identification of Pole Attachments.

46.8.1  WSP's Facilities attached to AT&T-MISSISSIPPI Poles shall be plainly identified with WSP’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 WSP’s work operations to proceed shall be
performed by a vendor approved by AT&T-MISSISSIPPI in compliance with AT&T-MISSISSIPPI 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 WSP or personnel performing work on WSP's Facilities within
AT&T-MISSISSIPPI's Conduit System shall be of a type approved by AT&T-MISSISSIPPI or Telcordia as
referenced in Section 4.1 above.

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

Except for protective screens, no temporary cover shall be placed by WSP or personnel performing work
on WSP’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-MISSISSIPPI's Manholes, in any other
portion of AT&T-MISSISSIPPI'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 WSP. Only explosion proof lighting fixtures shall be
used.

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

WSP will abide by any laws, regulations or ordinances regarding the use of spark producing tools,
equipment or devices in AT&T-MISSISSIPPI's Manholes, in any other portions of AT&T-MISSISSIPPI's
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4.7

4.8

4.9

410

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.

Opening of Manholes:

471 The following requirements apply to the opening of AT&T-MISSISSIPPI's Manholes and the authority of
AT&T-MISSISSIPPI personnel present when work on WSP’s behalf is being performed within or in the

vicinity of AT&T-MISSISSIPPI's Conduit System.

4711

4712

4713

4714

4715

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

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

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

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

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

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

Conditions:

48.1 WSP agrees that:

4811

4812

48.1.3

48.14

Its Facilities shall be constructed, placed, maintained, repaired, and removed in accordance
with the OSHA rules and regulations promulgated thereunder.

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

WSP shall establish appropriate procedures and controls to assure compliance with all
requirements of this section.

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

Compliance with Environmental Laws and Regulations:

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

Notwithstanding any of AT&T-MISSISSIPPI's notification requirements in this Appendix, WSP acknowledges that
some of AT&T-MISSISSIPPI's Conduit is fabricated from asbestos-containing materials. Such Conduit is generally
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411

412

413

4.14

marked with a designation of “C Fiber Cement Conduit,” “Transite” or “Johns-Manville.” Until proven otherwise, WSP
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-MISSISSIPPI makes no representations to WSP or personnel performing work on WSP’s behalf that AT&T-
MISSISSIPPI's Conduit System or any specific portions thereof will be free from environmental contaminants at any
particular time. WSP agrees to comply with the following provisions relating to compliance with environmental laws
and regulations:

4.11.1  WSP’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. 88 9601 et. seq.), the
Toxic Substance Control Act (15 U.S.C. 88 2601 2629), the Clean Water Act (33 U.S.C. §8§ 1251 et. seq.),
and the Safe Drinking Water Act (42 U.S.C. 88 300f 300j).

4.11.2  All persons acting on WSP’s behalf, including but not limited to WSP's employees, agents, contractors,
and subcontractors, shall, when working on, within or in the vicinity of AT&T-MISSISSIPPI'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  WSP shall establish appropriate procedures and controls to assure compliance with all requirements of
this section. AT&T-MISSISSIPPI 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-MISSISSIPPI pursuant to this section will be provided in a timely manner.

4114 WSP and all personnel performing work on WSP’s behalf shall comply with such standards and practices
as AT&T-MISSISSIPPI and WSP may from time to time mutually agree to adopt to comply with
environmental laws and regulations including, without limitation, AT&T-MISSISSIPPI Practice Sec. 620-
145-011BT, “Manhole Contaminants, Water, Sediment or Debris Removal and Reporting Procedures”.
Pursuant to this practice, neither WSP nor AT&T-MISSISSIPPI nor personnel performing work on either
Party’s behalf shall discharge water or any other substance from any AT&T-MISSISSIPPI 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-MISSISSIPPI premises for storage or disposal.

Compliance with Other Governmental Requirements:

4121  WSP agrees that its Facilities attached to AT&T-MISSISSIPPI'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. WSP 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. WSP shall
establish appropriate procedures and controls to assure such compliance by all persons acting on WSP’s
behalf, including but not limited to, WSP’s employees, agents, contractors, and subcontractors.

Differences in Standards or Specifications:

4.13.1 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.

WSP Solely Responsible for the Condition of Its Facilities:

4141  WSP 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-MISSISSIPPI shall have no duty to WSP to inspect or monitor the condition of WSP’s Facilities
(including but not limited to splices and other Facilities connections) located within AT&T-MISSISSIPPI's

Page 62 of 91



Page 63 of 83

Attachment — Structure Access/AT&T-MISSISSIPPI

Page 14 of 33

Cellular South

Version: 3Q08 — Two-Way CMRS ICA — Wireless 07/28/08

4.15

5.0
5.1

5.2

5.3

4142
4143

Conduit and Ducts or any Attachment of WSP’'s Facilities to AT&T-MISSISSIPPI's Poles, Anchors,
Anchor/Guy Strands or other Pole Facilities. AT&T-MISSISSIPPI may, however, conduct such
inspections and audits of its Poles and Conduit System as AT&T-MISSISSIPPI determines reasonable or
necessary. Such inspection and audits shall be conducted at AT&T-MISSISSIPPI's expense with the
exception of (1) follow-up inspection to confirm remedial action after an observed WSP violation of the
requirements of this Appendix; and (2) inspection of WSP Facilities in compliance with a specific mandate
of appropriate governmental authority for which inspections the Cost shall be borne by WSP.

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

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-MISSISSIPPI 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-MISSISSIPPI.

Additional WSP Responsibilities

Third Party Property Owners:

5.11

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

5111  WSP agrees that neither WSP nor any persons acting on WSP’s behalf, including but not
limited to WSP's employees, agents, contractors, and subcontractors, shall engage in any
conduct which damages public or private property in the vicinity of AT&T-MISSISSIPPI'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 WSP’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 WSP'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:

5.21

5.2.2

5.2.3

WSP 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.

WSP shall not attach or place its Facilities to or in AT&T-MISSISSIPPI's Poles, Conduit or Duct located
on any property for which it or AT&T-MISSISSIPPI has not first obtained all required authorizations.

AT&T-MISSISSIPPI shall have the right to request evidence that all appropriate authorizations have been
obtained. However, such request shall not delay AT&T-MISSISSIPPI's Pre-License Survey work.

Lawful Purposes:

531

All Facilities placed by WSP in AT&T-MISSISSIPPI's Conduit and Ducts or on AT&T-MISSISSIPPI's
Poles, Anchors or Anchor/Guy Strands must serve a lawful purpose and the uses made of WSP'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, WSP shall not utilize any Facilities
occupying or attached to AT&T-MISSISSIPPI's Conduits, Ducts or Poles for the purpose of providing any
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6.0
6.1

6.2

6.3

6.4

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-MISSISSIPPI's Conduits or Ducts or attaching any Facilities to
AT&T-MISSISSIPPI's Poles, Anchors or Anchor/Guy Strands, WSP must first apply for and receive a
written License from AT&T-MISSISSIPPI.

Provision of Records and Information to WSP:

6.2.1

6.2.2

6.2.3

6.2.4

In order to obtain information regarding Facilities, WSP shall make a written request to AT&T-
MISSISSIPPI, 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-MISSISSIPPI shall provide WSP with information regarding the types, quantity and
location (which may be provided by provision of route maps) and availability of AT&T-MISSISSIPPI
Poles.

AT&T SOUTHEAST REGION 9-STATE: Conduit and ROW located within the geographic area specified
by WSP. Provision of information under the terms of this section shall include the right of WSP employees
or agents to obtain copies of engineering records or drawings which pertain to those Facilities within the
geographic area identified in WSP’s request. Such copies of records shall be provided to WSP or be
made available at the records location center, at the expense of WSP.

AT&T-13STATE: Within five (5) business days after Attaching Party submits request to view records to
AT&T-13STATE, AT&T-13STATE will notify Attaching Party of the place and time that attaching Party
may view the structure records.

6.2.3.1  The viewing room must be reserved for a minimum of two (2) hours. Attaching Party may
request additional time prior to the viewing date. AT&T-13STATE may not be able to provide
Attaching Party with unscheduled additional time for viewing AT&T-13STATE structure
records on the viewing date, but if unable will immediately make alternative arrangements that
are mutually acceptable for the viewing of records as soon thereafter as possible.
AT&T-13STATE may make available at the Attaching Party’s expense, an AT&T-13STATE
representative with sufficient knowledge about AT&T-13STATE structure records to clarify
matters relating to such structure records and to assist Attaching Party during their viewing.

For AT&T-MISSISSIPPI requests, the contact information can be found via the AT&T-MISSISSIPPI
Prime Access website under Structure Access. The Costs of producing and mailing copies of records,
which are to be paid by WSP, are on an individual case basis. The components which make up the total
Costs are the sum of:

6.2.4.1  AT&T-MISSISSIPPI employee Costs based on the time spent researching, reviewing and
copying records

6.24.2  Copying costs
6.2.4.3  Shipping costs

No Warranty of Record Information:

6.3.1

WSP acknowledges that records and information provided by AT&T-MISSISSIPPI pursuant to Section 6.2
above may not reflect field conditions and that physical inspection is necessary to verify presence and
condition of outside plant Facilities and ROW. In providing such records and information, AT&T-
MISSISSIPPI assumes no liability to WSP or any Third Party for errors/omissions contained therein.

Determination of Availability:
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6.5

7.0
7.1

6.4.1

AT&T-MISSISSIPPI shall provide Pole, Conduit and ROW availability information in response to a
request from WSP which identifies with reasonable specificity the Facilities for which such information is
desired. If such request includes Joint Use Pole(s), AT&T-MISSISSIPPI shall respond with respect to
such Joint Use Pole(s) as to what Make-Ready Work is required for AT&T-MISSISSIPPI's Facilities only.
WSP may elect to be present at any field based survey of Facilities identified pursuant to this paragraph
and AT&T-MISSISSIPPI shall provide WSP at least forty-eight (48) hours notice prior to initiating such
field survey. WSP employees or agents shall be permitted to enter AT&T-MISSISSIPPI 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-MISSISSIPPI, with an AT&T-MISSISSIPPI representative present and at
WSP's expense.

Assignment of Conduit, Duct and Pole Space:

6.5.1

AT&T-MISSISSIPPI shall not unreasonably deny or delay issuance of any License and, in any event,
AT&T-MISSISSIPPI 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. Response intervals
commence upon conclusion of the field survey.

6.5.1.1  No Make-Ready Work Required:

6.5.1.1.1 Within 45 days of Attaching Party’s submission of a request for access to AT&T
structure, AT&T shall provide a written response to the application. The response
shall state whether the request is being granted or denied, and if the request is
denied, provide the reasons why the request is being denied. If denial of access is
proposed, AT&T will meet with the Attaching Party and explore in good faith
reasonable alternatives to accommodate the proposed Attachment. The Attaching
Party must request such meeting within ten (10) Business Days of receipt of a
notice of denial. AT&T will schedule the meeting within ten (10) Business Days of
receipt of the Attaching Party’s written request for a meeting.

6.5.1.1.2 If AT&T-MISSISSIPPI determines that no Make-Ready Work is required, AT&T-
MISSISSIPPI shall approve Applications for Pole Attachment and Conduit
Occupancy Licenses and issue such Licenses within forty-five (45) calendar days
after AT&T-MISSISSIPPI receives WSP’s Application.

6.5.1.2  Make-Ready Work Required:

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

6.5.1.2.2 If WSP rejects AT&T-MISSISSIPPI's Costs for Make-Ready Work, but then elects
to perform the Make-Ready Work itself or through a contractor or if WSP elects
from the time of Application to perform the Make-Ready Work itself or through a
contractor, WSP shall install its Facilities within twelve (12) months from the date
that WSP informs AT&T-MISSISSIPPI that WSP will perform Make-Ready Work In
the event WSP 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 for
reassignment.

Make-Ready Work

Work Performed by AT&T-MISSISSIPPI:
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7.2

7.3

7.4

7.5

8.0
8.1

8.2

7.1.1 If performed by AT&T-MISSISSIPPI, Make-Ready Work to accommodate WSP’s Facilities on Poles, Joint
Use Pole(s) or in Conduit System shall be included in the normal work load schedule of AT&T-
MISSISSIPPI with construction responsibilities in the geographic areas where the relevant Poles or
Conduit Systems are located and shall not be entitled to priority, advancement, or preference over other
work to be performed by AT&T-MISSISSIPPI in the ordinary course of AT&T-MISSISSIPPI's business.

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

All charges for Make-Ready Work, including work on Joint Use Pole(s), performed by AT&T-MISSISSIPPI 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-MISSISSIPPI. AT&T-MISSISSIPP| will begin Make-Ready Work required to
accommodate WSP after receipt of WSP's Make-Ready Work payment. After receipt of payment, AT&T-
MISSISSIPPI will schedule the work for completion.

Work Performed by Certified Contractor:

7.3.1 In lieu of obtaining performance of Make-Ready Work by AT&T-MISSISSIPPI, WSP at its option may
arrange for the performance of such work by a contractor certified by AT&T-MISSISSIPPI to work on or in
its Facilities. Certification shall be granted based upon reasonable and customary criteria employed by
AT&T-MISSISSIPPI in the selection of its own contract labor. Notwithstanding any other provisions of this
Section, WSP may not employ a contractor to accomplish Make-Ready Work if AT&T-MISSISSIPPI 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-MISSISSIPPI.

Completion of Make-Ready Work:

74.1 AT&T-MISSISSIPPI will issue a License to WSP once all Make-Ready Work necessary to WSP's
Attachment or occupancy has been completed.

If Attaching Party utilizes space or capacity on any AT&T structure created at the expense of AT&T or other users
after February of 1996, the Attaching Party will reimburse AT&T or the other users on a pro-rata basis for the
Attaching Party’s share, if any, of the capacity creation costs of AT&T before the License is issued to the other users.

Application Form and Fees

Application Process:

8.1.1 To apply for a License under this Appendix, WSP shall submit the appropriate AT&T-MISSISSIPPI
administrative form(s),which can be found on the AT&T-MISSISSIPPI Prime Access website, (two (2)
sets of each and either a route map specifically indicating WSP desired route or engineered drawings are
to be included). WSP has the option of (1) requesting copies of AT&T-MISSISSIPPI 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 recordsffield
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-MISSISSIPPI has determined that Make-Ready
Work is not required. WSP shall submit with WSP’s License Application a proposed or estimated
construction schedule as set forth below in Section 11.0 below.

AT&T-MISSISSIPPI will process License Applications in the order in which they are received; provided, however,
that when WSP has multiple Applications on file with AT&T-MISSISSIPPI, WSP may designate its desired priority of
completion of Pre-Licenses and Make-Ready Work with respect to all such Applications.
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8.3

8.4

9.0
9.1

9.2

8.2.1 Each Application for a License under this Section shall specify the proposed route of WSP’s Facilities and
identify the Conduits and Ducts or Poles, Joint Use Pole(s) and Pole Facilities along the proposed route in
which WSP desires to place or attach its Facilities, and describe the physical size, weight and jacket
material of the cable which WSP desires to place in each Conduit or Duct or the number and type of
cables, apparatus enclosures and other Facilities which WSP desires to attach to each Pole or Joint Use
Pole.

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

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

8.3.1 WSP may include multiple cables in a single License Application and multiple services (e.g., CATV and
non-CATV services) may be provided by WSP in the same cable Sheath. WSP’s Lashing additional cable
to existing Facilities and placing additional cables in Conduits or Ducts already occupied by WSP’s
Facilities shall be permitted, and no additional fees will be applied; provided, however, that if WSP desires
to lash additional cable to existing Facilities of a Third Party, WSP shall provide AT&T-MISSISSIPPI with
reasonable Notice, and shall obtain written permission from the owner of the existing Facilities. If
AT&T-2STATE determines that the requested Lashing would violate safety or engineering requirements,
AT&T-MISSISSIPPI shall provide written Notice to WSP within a reasonable time specifying in detail
AT&T-MISSISSIPPI's findings. If WSP 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, WSP 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-MISSISSIPPI'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-MISSISSIPPI Poles.

Each Application shall designate an employee as WSP'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. WSP 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)
WSP's Priorities:

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

Pre-License Survey:

9.2.1 After WSP 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-MISSISSIPPI's Poles, Anchors and Anchor/Guy Strands, or
Conduit System, in their present condition, can accommodate WSP’s Facilities, without substantially
interfering with the ability of AT&T-MISSISSIPPI or any other authorized person or entity to use or access
the Pole, Anchor or Anchor/Guy Strand or any portion of AT&T-MISSISSIPPI's Conduit System or
Facilities attached to AT&T-MISSISSIPPI's Pole or placed within or connected to AT&T-MISSISSIPPI's
Conduit System. If a Pre-License Survey is to be conducted by AT&T-MISSISSIPPI, AT&T-MISSISSIPPI
will provide WSP the Costs to perform the Pre-License Survey. After receipt of WSP’s payment of Pre-
License Survey Costs, AT&T-MISSISSIPPI will schedule the survey. If WSP gives its prior consent in
writing, the determination of Duct availability may include the rodding of Ducts at WSP’s expense.

9.2.1.1  The purpose of the Pre-License Survey is to determine whether WSP’s proposed Attachments
to AT&T-MISSISSIPPI's Poles or Occupancy of AT&T-MISSISSIPPI’s Conduit and Ducts will
substantially interfere with use of AT&T-MISSISSIPPI's Facilities by AT&T-MISSISSIPPI and
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9.3

10.0
10.1

10.2

others with Facilities occupying, connected or attached to AT&T-MISSISSIPPI's Pole or
Conduit System and to determine what Make-Ready Work is required to accommodate WSP’s
Facilities on AT&T-MISSISSIPPI's Poles, Joint Use Pole(s), or Conduit, Duct, or ROW and the
cost associated with AT&T-MISSISSIPPI performing such Make-Ready Work and to provide
information to WSP 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-MISSISSIPPI, WSP shall determine whether AT&T-
MISSISSIPPI's Pole, Anchor, Anchor/Guy Strand, Conduit and Duct Facilities are suitable to
meet WSP's needs.

9.21.3 AT&T-MISSISSIPPI may not unreasonably refuse to continue to process an Application based
on AT&T-MISSISSIPPI's determination that WSP’s proposed use of AT&T-MISSISSIPPI's
Facilities will not be in compliance with applicable requirements, specifications, rules,
regulations, ordinances, and laws. WSP 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. WSP acknowledges that AT&T-
MISSISSIPPI is not explicitly or implicitly warranting to WSP that WSP'’s proposed use of
AT&T-MISSISSIPPI's Facilites 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-
MISSISSIPPI and/or other Licensed Facilities) will be performed by AT&T-MISSISSIPPI at WSP's
expense. Anything to the contrary herein notwithstanding, AT&T-MISSISSIPPI 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-MISSISSIPPI shall issue a License to WSP pursuant to this Section. AT&T-MISSISSIPPI and WSP
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 WSP may have under the provisions of any applicable federal or
state laws or regulations governing access to AT&T-MISSISSIPPI'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 WSP’s compliance with the provisions applicable to such License and further
subject to WSP’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

WSP acknowledges the following:

10.2.1.1 That multiple parties including AT&T-MISSISSIPPI may seek to place their Facilities in AT&T-
MISSISSIPPI'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-MISSISSIPPI's Facilities to
accommodate 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.
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10.3

10.4

10.5

11.0
111

11.2

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

10.2.2 Al Applications will be processed on a first-come, first-served basis.
Agreement to Pay for All Make-Ready Work Completed:

10.3.1 WSP’s submission of written authorization for Make-Ready Work shall also constitute WSP’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:

10.41  WSP shall make arrangements with the owners of other Facilities located in or connected to AT&T-
MISSISSIPPI's Conduit System or attached to AT&T-MISSISSIPPI'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 WSP’s Facilities in or to AT&T-MISSISSIPPI's
structures.

License:

1051  When WSP’s Application for a Pole Attachment or Conduit Occupancy License is approved, and all
required Make-Ready Work completed, AT&T-MISSISSIPPI will execute and return a signed
authorization to WSP, as appropriate, authorizing WSP to attach or place the specified Facilities on
AT&T-MISSISSIPPI's Poles or in AT&T-MISSISSIPPI's Conduit or Ducts.

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

10.5.3 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 WSP’s Facilities

Construction Schedule:

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

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

11.1.21 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;

11.1.2.3 The estimated dates when construction will begin and end; and

11.1.2.4 The approximate dates when WSP or persons acting on WSP'’s behalf will be performing
construction work in connection with the placement of WSP's Facilites in AT&T-
MISSISSIPPI's Conduit or Ducts.

Additional Pre-Construction Procedures for Facilities Placed in Conduit System:
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11.3

11.4

11.5

11.6

11.7

1121

The following procedures shall apply before WSP places Facilities in AT&T-MISSISSIPPI's Conduit
System:

11.2.1.1  WSP shall give written notice of the type of Facilities which are to be placed; and

11.2.1.2 AT&T-MISSISSIPPI shall designate the particular Duct or Ducts or Inner Ducts (if available) to
be occupied by WSP’s Facilities, the location and manner in which WSP’s Facilities will enter
and exit AT&T-MISSISSIPPI's Conduit System, and the specific location and manner of
installation of any associated equipment which is permitted by AT&T-MISSISSIPPI to occupy
the Conduit System. WSP may not occupy a Duct other than the specified Duct without the
express written consent of AT&T-MISSISSIPPI. AT&T-MISSISSIPPI shall provide to WSP
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-MISSISSIPPI shall have no obligation to construct any Facilities for WSP or to attach WSP’s
Facilities to, or place WSP’s Facilities in, AT&T-MISSISSIPPI's Poles or Conduit System, except to the
extent expressly provided in this section, any License issued hereunder, or by the Telecommunications
Act or any other applicable law.

WSP Responsible for Constructing, Attaching and Placing Facilities:

1141

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

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

1151

115.2

1153
1154

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

WSP shall construct, attach and place its Facilities in compliance with all requirements and specifications
set forth above in this Appendix.

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

WSP shall not permit any person acting on WSP’s behalf to perform any work on AT&T-MISSISSIPPI's
Poles or within AT&T-MISSISSIPPI'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 WSP or any person working on WSP’s behalf determines that the
condition of the Pole or Conduit System is not suitable for the work to be performed, WSP shall notify
AT&T-MISSISSIPPI of the condition of the Pole or Conduit System in question and shall not proceed with
construction activities until WSP is satisfied that the work can be safely performed.

Construction Notices:

1161

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

Points for Attachment:
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11.8

119

11.10

11.11

11.12

12.0
12.1

12.2

12.3

12.4

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

WSP 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-MISSISSIPPI 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.

WSP shall hold AT&T-MISSISSIPPI harmless and indemnify AT&T-MISSISSIPPI for damages to itself or Third
Parties in accordance with the Two-Way CMRS Interconnection Agreement (Wireless) - General Terms and
Conditions, that result from the operation or maintenance of WSP’s Attachments, including but not limited to power
supplies, antennas, cabinets and wireless equipment.

Manhole and Conduit Break-Outs:

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

Completion of WSP Construction:

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

Use and Routine Maintenance of WSP’s Facilities
Use of WSP’s Facilities:

1211 Each License granted under this Section authorizes WSP to have access to WSP’s Facilities on or in
AT&T-MISSISSIPPI's Poles, Conduits and Ducts as needed for the purpose of serving WSP’s End Users,
including, but not limited to, powering electronics, monitoring Facilities, or transporting signaling.

Routine Maintenance of WSP's Facilities:

1221 Each License granted under this section authorizes WSP to engage in routine maintenance of WSP’s
Facilities located on or in AT&T-MISSISSIPPI's Poles, Conduits, Ducts and ROW pursuant to such
License. WSP 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. WSP shall give reasonable Notice to AT&T-MISSISSIPPI before performing any work,
whether or not of a routine nature, in AT&T-MISSISSIPPI's Conduit System.

WSP Responsible for Maintenance of WSP’s Facilities:

1231 WSP 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. WSP 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 WSP’s Facilities and for
directing the activities of all persons acting on WSP’s behalf while they are physically present on AT&T-
MISSISSIPPI's Poles, within AT&T-MISSISSIPPI's Conduit System or in the immediate vicinity of such
Poles or Conduit System.

AT&T-MISSISSIPPI Is Not Responsible for Maintaining WSP’s Facilities:
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12,5

12.6

13.0
13.1

13.2

14.0
14.1

1241

AT&T-MISSISSIPPI shall have no obligation to maintain any Facilities which WSP has attached or
connected to, or placed in, AT&T-MISSISSIPPI's Poles, Conduits, Ducts or any portion of AT&T-
MISSISSIPPI'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 WSP’s Facilities:

12.5.1 Promptly after the issuance of a License permitting WSP to attach Facilities to, or place Facilities in AT&T-

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

Identification of Personnel Authorized to Have Access to WSP’s Facilities:
12.6.1 All personnel authorized to have access to WSP’s Facilities shall, while working on AT&T-MISSISSIPPI'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-MISSISSIPPI employee, produce
such identification.

Modification and Replacement of WSP’s Facilities

Notification of Planned Modification or Replacement of Facilities:

13.11

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

New or Amended License Required:

13.21

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

13.2.1.1 Requires that WSP use additional space on AT&T-MISSISSIPPI's Poles or in its Conduits or
Ducts (including but not limited to any additional Ducts, Inner-Ducts, or substantial space in
any Handhole or Manhole) on either a temporary or permanent basis; or

13.2.1.2 Results in the size or location of WSP’s Facilities on AT&T-MISSISSIPPI's Poles or in its
Conduit or Ducts being appreciably different from those described and authorized in WSP’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

Make-Ready Work:

1411

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-MISSISSIPPI or its contractor to complete
the Make-Ready Work; or
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14.2

14.1.2

1413

1414

14.1.1.2 advise AT&T-MISSISSIPPI 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-MISSISSIPPI's specifications and in accordance with
the same standards and practices which would be followed if such work were being performed by AT&T-
MISSISSIPPI or AT&T-MISSISSIPPI'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-
MISSISSIPPI's structures or interferes with any existing use of AT&T-MISSISSIPPI's Facilities or the
Facilities of any other user.

AT&T-MISSISSIPPI 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-MISSISSIPP| shall endeavor to minimize its Costs to WSP.
If it is determined that such Make-Ready Work is required, AT&T-MISSISSIPPI shall provide WSP with
the estimated Costs for Make-Ready Work and a Make Ready-Work due date.

WSP shall be solely responsible for negotiating with persons or entities other than AT&T-MISSISSIPPI for
the rearrangement of such persons’ or entities’ Facilities or structures and, except where such
rearrangement is for the benefit of AT&T-MISSISSIPPI and/or other WSPs as well as WSP, 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-MISSISSIPPI, AT&T-
MISSISSIPPI shall issue such Licenses in conjunction with the issuance of the applied-for License to
WSP.

Rearrangement of WSP’s Facilities at AT&T-MISSISSIPPI's Request:

1421

1422

1423

WSP acknowledges that, from time to time, it may be necessary or desirable for AT&T-MISSISSIPPI 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-
MISSISSIPPI's business needs or authorized Application of another entity seeking access to AT&T-
MISSISSIPPI's Poles or Conduit Systems. WSP agrees that WSP will, upon AT&T-MISSISSIPPI's
request, and at AT&T-MISSISSIPPI's expense, but at no Cost to WSP, participate with AT&T-
MISSISSIPPI (and other WSPs) in the relocation, reconstruction, or modification of AT&T-MISSISSIPPI's
Conduit System or Facilities rearrangement. WSP acknowledges that, from time to time, it may be
necessary or desirable for AT&T-MISSISSIPPI 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. WSP shall, upon AT&T-MISSISSIPPI's
request, participate with AT&T-MISSISSIPPI (and other WSPs) in the relocation, reconstruction, or
modification of AT&T-MISSISSIPPI'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.

WSP 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 WSP End User.

If WSP fails to make the required rearrangements within the time prescribed or within such extended
periods of time as may be granted by AT&T-MISSISSIPPI in writing, AT&T-MISSISSIPPI may perform
such rearrangements with written Notice to WSP, and WSP shall reimburse AT&T-MISSISSIPPI for
actual costs and expenses incurred by AT&T-MISSISSIPPI in connection with the rearrangement of
WSP’s Facilities; provided, however, that nothing contained in this Section or any License issued
hereunder shall be construed as requiring WSP 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 WSP;
and provided further, however, that WSP shall have no responsibility for rearrangement costs and
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15.0
15.1

15.2

153

expenses relating to rearrangements performed for the purpose of meeting AT&T-MISSISSIPPI's
business needs.

Emergency Repairs and Pole Replacements

Responsibility for Emergency Repairs; Access to Maintenance Duct:

15.11

15.1.2

15.1.3

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 System in which the maintenance Duct is located; provided, however,
that an entity using the maintenance Duct for emergency repair activities will notify AT&T-MISSISSIPPI
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-MISSISSIPPI 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 License issued.

15.1.3.1 The Attaching Party shall either vacate the maintenance Duct within thirty (30) calendar days
or, with AT&T-MISSISSIPPI'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
System 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-
MISSISSIPPI may install a maintenance Conduit at the Attaching Party’s expense.

Designation of Emergency Repair Coordinators and Other Information:

15.2.1.1 For each AT&T-MISSISSIPPI construction district, Attaching Party shall provide AT&T-
MISSISSIPPI 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-MISSISSIPPI of changes to such information.

Order of Precedence of Work Operations; Access to Maintenance Duct and Other Unoccupied Ducts in Emergency

Situations:
15.3.1

153.2
1533

When notice and coordination are practicable, AT&T-MISSISSIPPI, 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
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15.5

16.0
16.1

16.2

16.3

1534

activities.

AT&T-MISSISSIPPI 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-MISSISSIPPI
on a nondiscriminatory basis in accordance with the principles set forth in this Section.

Emergency Pole Replacements:

154.1

1542

1543

When emergency Pole replacements are required, AT&T-MISSISSIPPI 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-MISSISSIPPI 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-MISSISSIPPI replacement Pole, the transfer shall be in
accordance with AT&T-MISSISSIPPI's placement instructions.

If Attaching Party is unable to respond to the emergency situation immediately, Attaching Party shall so
advise AT&T-MISSISSIPPI and thereby authorize AT&T-MISSISSIPPI (or any other user sharing the
Pole with AT&T-MISSISSIPPI) 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

1553

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-MISSISSIPPI for the Costs incurred by AT&T-MISSISSIPPI for
work performed by AT&T-MISSISSIPPI on Attaching Party’s behalf in accordance with the provisions of
this article.

Inspection by AT&T-MISSISSIPPI of WSP’s Facilities

AT&T-MISSISSIPPI may monitor, at WSP’s expense, the entrance and exit of WSP's Facilities into AT&T-

MISSISSIPPI's Manholes and the placement of WSP’s Facilities in AT&T-MISSISSIPPI's Manholes.

Post-Construction Inspections:

16.2.1

AT&T-MISSISSIPPI will, at the Attaching Party’s expense, conduct a post-construction inspection of the
Attaching Party’'s Attachment of Facilities to AT&T-MISSISSIPPI's structures for the purpose of
determining the conformance of the Attachments to the Occupancy License. AT&T-MISSISSIPPI 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-MISSISSIPPI on the post-construction
inspection.

Periodic or Spot Inspections:

16.3.1

16.3.2

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

AT&T-MISSISSIPPI will give WSP advance written Notice of such inspections, and WSP shall have the
right to have a representative attend such inspections, except in those instances where safety
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16.4

16.5

16.6

16.7

16.3.3

16.3.4

16.3.5

16.3.6

considerations justify the need for such inspection without the delay of waiting until written Notice has
been forwarded to WSP.

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

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-MISSISSIPPI 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.

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-MISSISSIPPI's
Structures is required to bring Attaching Party’s Facilities into compliance, the Attaching Party shall
provide Notice to AT&T-MISSISSIPPI 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.

Inventory Survey. Not more than once every five (5) calendar years, AT&T shall have the right, upon 30
days notice to Attaching Party, to determine the total number and exact location of Attaching Party's
Attachments on AT&T Poles and/or AT&T Conduit through a physical survey conducted by AT&T or its
agents. Attaching Party shall have the right to participate in the survey. The costs incurred by AT&T to
conduct the survey shall be reimbursed to AT&T by Attaching Party, upon demand by AT&T. If the
Attachments of other users are surveyed, each such Attaching Party shall reimburse a proportionate
share of the Costs to AT&T.

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

Notice of Noncompliance:

16.5.1

If, at any time, AT&T-MISSISSIPPI 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-MISSISSIPPI 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-MISSISSIPPI's assertion that such Facilities are not in
compliance, Attaching Party agrees to provide AT&T-MISSISSIPPI with a schedule for bringing such
Facilities into compliance, to bring the Facilities into compliance within a reasonable time, and to notify
AT&T-MISSISSIPPI in writing when the Facilities have been brought into compliance.

Disputes over Alleged Noncompliance:

16.6.1

If Attaching Party disputes AT&T-MISSISSIPPI's assertion that Attaching Party's Facilities are not in
compliance, Attaching Party shall notify AT&T-MISSISSIPPI 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-MISSISSIPPI with proof sufficient to persuade AT&T-MISSISSIPPI that AT&T-MISSISSIPPI erred
in asserting that the Facilities were not in compliance, and if AT&T-MISSISSIPPI determines in good faith
that the alleged noncompliance causes or is likely to cause material damage to AT&T-MISSISSIPPI's
Facilities or those of other users, AT&T-MISSISSIPPI may, at its option and Attaching Party’'s expense,
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16.8

17.0
17.1

17.2

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-MISSISSIPPI:

16.8.1

16.8.2

16.8.3

16.8.4

16.8.5

If AT&T-MISSISSIPPI elects to bring Attaching Party’s Facilities into compliance, the provisions of this
Section shall apply.

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

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

AT&T-MISSISSIPPI 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.

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.

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

Tagging of Facilities and Unauthorized Attachments:

17.11

17.12

Facilities to Be Marked:

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

Removal of Untagged Facilities:

17.1.2.1 AT&T-MISSISSIPPI may, without notice to any person or entity, remove from AT&T-
MISSISSIPPI's Poles or any part of AT&T-MISSISSIPPI's Conduit System the Attaching
Party’s Facilities, if AT&T-MISSISSIPPI determines that such Facilities are not the subject of a
current Occupancy License and are not otherwise lawfully present on AT&T-MISSISSIPPI's
Poles or in AT&T-MISSISSIPPI's Conduit System.

Notice to Attaching Party:

17.21

If any of Attaching Party’s Facilities for which no Occupancy License is presently in effect are found
attached to AT&T-MISSISSIPPI's Poles or Anchors or within any part of AT&T-MISSISSIPPI's Conduit
System, AT&T-MISSISSIPPI, without prejudice to other rights or remedies available to AT&T-
MISSISSIPPI 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 License 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-
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17.3

17.4

17.5

17.6

17.7

MISSISSIPPI, in writing, an Application for a new or amended Occupancy License with respect to such
Facilities.

Approval of Request and Retroactive Charges:

1731

17.3.2

If AT&T-MISSISSIPPI approves Attaching Party’s Application for a new or amended, Attaching Party shall
be liable to AT&T-MISSISSIPPI 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
License as provided by this article shall not operate retroactively or constitute a waiver by AT&T-
MISSISSIPPI of any of its rights or privileges under this Appendix or otherwise.

Attachment and Occupancy fees and charges shall continue to accrue until the unauthorized Facilities are
removed from AT&T-MISSISSIPPI's Poles, Conduit System or ROW or untl a new or amended
Occupancy License 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-MISSISSIPPI 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-
MISSISSIPPI's request to comply with applicable placement standards, shall remove its Facilities from
any space occupied by or assigned to AT&T-MISSISSIPPI or another other user, and shall pay AT&T-
MISSISSIPPI for all Costs incurred by AT&T-MISSISSIPPI 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:

1741

If Attaching Party does not obtain a new or amended Occupancy License with respect to unauthorized
Facilities within the specified period of time, AT&T-MISSISSIPPI 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-MISSISSIPPI may, at AT&T-
MISSISSIPPI's option, remove Attaching Party’s Facilities at Attaching Party’s expense.

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

1751

1752

No act or failure to act by AT&T-MISSISSIPPI with regard to any unauthorized Attachment or Occupancy
or unauthorized use of AT&T-MISSISSIPPI's structure shall be deemed to constitute a ratification by
AT&T-MISSISSIPPI 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.

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

Prompt Payment of Applicable Fees and Charges:

17.6.1

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 WSP is permitted to
continue the Pole Attachment or Conduit Occupancy. See Pricing Schedule for applicable annual rental
fees.

No Implied Waiver or Ratification of Unauthorized Use:
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18.0
18.1

18.2

18.3

18.4

18.5

18.6

17.7.1 No act or failure to act by AT&T-MISSISSIPPI 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-MISSISSIPPI of any of its rights or privileges
under this Appendix or otherwise; provided, however, that WSP shall be subject to all liabilities,
obligations and responsibilities of this Appendix in regard to said unauthorized use from its inception.

Removal of WSP’s Facilities

When Applicant no longer intends to occupy space on an AT&T-MISSISSIPPI Pole or in a AT&T-MISSISSIPPI Duct
or Conduit, Applicant will provide written notification to AT&T-MISSISSIPPI that it wishes to terminate the Occupancy
License 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 License shall terminate and the space shall be available for
reassignment.

18.1.1  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-MISSISSIPPI's structure.

18.1.2 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-MISSISSIPPI's Manholes.

18.1.3  Applicant shall be solely responsible for the removal of its own Facilities from AT&T-MISSISSIPPI's
structure.

At AT&T-MISSISSIPPI's request, Attaching Party shall remove from AT&T-MISSISSIPP!'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-MISSISSIPPI 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-MISSISSIPPI's Structure.

Removal Following Termination of Occupancy License:

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

Removal Following Replacement of Facilities:

18.4.1  Attaching Party shall remove Facilities no longer in service from AT&T-MISSISSIPPI'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;

18.5.1  If the presence of Attaching Party’s Facilities on or in AT&T-MISSISSIPPI's structure would cause a
forfeiture of the rights of AT&T-MISSISSIPPI to occupy the property where such structure is located,
AT&T-MISSISSIPPI 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-MISSISSIPPI 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-MISSISSIPPI'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-MISSISSIPPI; Notice of Intent to Remove:

18.6.1 If Attaching Party fails to remove its Facilities from AT&T-MISSISSIPPI's structure in accordance with the
provisions of Sections 19.1-19.5 of this Appendix, AT&T-MISSISSIPPI 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-MISSISSIPPI shall give Attaching Party not less than thirty (30)
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18.7

19.0
19.1

19.2

19.3

19.4

calendar days prior written Notice of its intent to remove Attaching Party’s Facilities pursuant to this
Section.

Removal of Facilities by AT&T-MISSISSIPPI:

18.7.1 If AT&T-MISSISSIPPI removes any of Attaching Party’s Facilities pursuant to this article, Attaching Party
shall reimburse AT&T-MISSISSIPPI for AT&T-MISSISSIPPI'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:

19.1.1 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:

19.2.1 Subject to applicable federal and state laws, rules, regulations and orders, AT&T-MISSISSIPPI shall have
the right to change the rates, charges and fees outlined in this Appendix. AT&T-MISSISSIPPI 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 Two-Way CMRS
Interconnection Agreement (Wireless) - General Terms and Conditions.

Notice of Rate and Computation of Charges:

19.3.1  On or about November 1 of each year, AT&T-MISSISSIPPI will notify WSP 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™:

19.41  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-
MISSISSIPPI before the Commission, in the state which WSP has either attached to or occupied AT&T-
MISSISSIPPI structures (ROW, Conduits, Ducts, and/or Poles).

19.42  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 WSP 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 WSP 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,
WSP shall pay the difference to AT&T-MISSISSIPPI. If the Total Final Price is less than the Total Interim
Price, AT&T-MISSISSIPPI shall pay the difference to WSP.

19.4.3 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 Two-Way CMRS Interconnection
Agreement (Wireless) - General Terms & Conditions.
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20.0
20.1
20.2

21.0
21.1

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 hilling by AT&T-MISSISSIPPI and shall be computed as set forth herein.

20.2.1

20.2.2
20.2.3

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

Charges shall be prorated retroactively in the event of the removal of WSP’s Facilities.

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

Indemnification

In addition to the Indemnification clauses in the Two-Way CMRS Interconnection Agreement (Wireless) - General
Terms & Conditions, the following shall apply to this Appendix:

2111

21.1.2

21.1.3

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

WSP shall exercise precaution to avoid damaging the Facilities of AT&T-MISSISSIPPI 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 WSP’s employees, agents or contractors. WSP
agrees to reimburse AT&T-MISSISSIPPI for all reasonable Costs incurred by AT&T-MISSISSIPPI for the
physical repair of such Facilities damaged by the negligence of WSP.

WSP shall indemnify, protect and save harmless AT&T-MISSISSIPPI, its directors, officers, employees
and agents, AT&T-MISSISSIPPI's other WSPs, 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-MISSISSIPPI, AT&T-MISSISSIPPI's other WSPs and Joint User(s) as a result of acts
by the WSP, 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.
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21.14

21.15

21.1.6

The WSP shall indemnify, protect and save harmless AT&T-MISSISSIPPI, its directors, officers,
employees and agents, AT&T-MISSISSIPPI's other WSPs, 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 WSP’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 WSP’s
employees, agents or contractors in the vicinity of AT&T-MISSISSIPPI's Pole(s), Anchor(s), Guy(s), or
Conduit System.

The WSP shall indemnify, protect and save harmless AT&T-MISSISSIPPI, its directors, officers,
employees, and agents, AT&T-MISSISSIPPI's other WSPs, 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 WSP’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 WSP’s
Facilities in combination with Pole(s), Anchor(s), Conduit Systems or otherwise.

WSP shall promptly advise AT&T-MISSISSIPPI 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 WSP’s Facilities. WSP shall promptly
notify AT&T-MISSISSIPPI in writing of any suits or causes of action which may involve AT&T-
MISSISSIPPI and, upon the request of AT&T-MISSISSIPPI copies of all relevant accident reports and
statements made to WSP’s insurer by WSP or others shall be furnished promptly to AT&T-MISSISSIPPI.
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Wireless Pricing Schedule / Structure Access

PRICING SCHEDULE (WSP)
STRUCTURE ACCESS
MISSISSIPPI
Rec Nonrecurring
Structure
Access - Poles
& Ducts Annually
Cable Rate ($/ft./yr.) $4.03
Poles ($/attachment/yr.) NON-URBAN $9.18
Poles ($/attachment/yr.) URBAN $6.09
Anchors ($/each/yr) NON-URBAN
Anchors ($/each/yr) URBAN
Per Foot Conduit Occupancy Fees
Full Duct ($/ft/yr.) $2.50
Pole Attachment Transfer Rate $41.00

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.

Conduit rates will apply to each passageway (innerduct).

For the purpose of determining the Duct feet chargeable, the Duct
considered occupied shall be measured from the center to center of
adjacent Manhole(s), or from the center of a Manhole to the end of a
Duct not terminated in a Manhole.

The above rates are not applicable for crossings of any navigable
waterway. Rates for navigable waterway crossings will be
calculated on an individual case basis.

Version: 3Q08 - Two-Way CMRS ICA — Wireless 07/28/08
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Amendment — Bill-and-Keep for IntraMTA Traffic - FCC ICC Orders/AT&T-22STATE
Page 1 of 3

Page 2 of 8 CELLULAR SOUTH, INC.

121012

AMENDMENT TO THE AGREEMENT
BETWEEN
CELLULAR SOUTH, INC.
AND
BELLSOUTH TELECOMMUNICATIONS, LLC

This Amendment (the “Amendment”) amends the Interconnection Agreement by and between BellSouth

Telecommunications, Inc., hereinafter referred to as “AT&T” and Cellular South, Inc. (“Carrier”). AT&T and Carrier are
hereinafter referred to collectively as the “Parties” and individually as a “Party”.

WHEREAS, AT&T and Carrier are parties to an Interconnection Agreement under Sections 251 and 252 of the

Communications Act of 1996 for Commercial Mobile Radio Service (CMRS), effective September 1, 2003 and as may be
subsequently amended (the “Agreement”); and,

WHEREAS, Effective July 1, 2011, BellSouth Telecommunications, Inc. changed its legal name to BellSouth

Telecommunications, LLC; and,

WHEREAS, pursuant to the Report and Order and Further Notice of Proposed Rulemaking issued by the Federal

Communications Commission (“FCC") on November 18, 2011 (FCC 11-161), and as amended by the FCC on December 23,
2011 (FCC 11-189), the Parties desire to amend the Agreement to establish bill-and-keep as the compensation arrangement
for IntraMTA Traffic exchanged between the Parties.

NOW, THEREFORE, in consideration of the promises and mutual agreements set forth herein, the Parties agree to

amend the Agreement as follows:

1.
2.

The foregoing recitals are hereby incorporated into this Amendment.

The Parties agree that BellSouth Telecommunications, Inc., is hereby replaced as a Party by BellSouth
Telecommunications, LLC, and the title of the Agreement is changed to reflect this change.

The Parties agree to include the following definition of IntraMTA Traffic:

“IntraMTA Traffic” means traffic which, at the beginning of the call, originates and terminates within the same MTA and is
exchanged between the end user or customer of AT&T and the Carrier's end user or customer. All references to “Local
Traffic Calls” and/or “Traffic” in the Agreement are hereby replaced by the term “IntraMTA Traffic.”

Effective July 1, 2012, the Parties shall implement bill-and-keep for IntraMTA Traffic exchanged between the Parties over
Type 2A, Type 2B or Type 1 interconnection trunks and facilities. Specifically, neither Party shall compensate the other
Party for IntraMTA Traffic exchanged between the Parties.

The Parties agree to replace the CMRS Local Interconnection Rates and the Mobile-to-Land Trunk Usage for Type 2A,
Type 1 and Type 2B in Attachment B-1 of the Agreement with the rates contained in Exhibit A attached hereto. In all
other respects, Attachment B-1 shall remain the same.

The Parties agree that the terms and conditions of this Agreement shall apply only to IntraMTA Traffic, as defined herein.
Further, the terms and conditions shall only apply to traffic originated by, or terminated to, a wireless carrier's network;
e.g., this Agreement specifically does not include traffic that only uses a wireless carrier's FCC licensed CMRS services
to relay the call from one wireline facility to another.

There shall be no retroactive application of any provision of this Amendment prior to the effective date of an adopting
carrier's agreement.

EXCEPT AS MODIFIED HEREIN, ALL OTHER TERMS AND CONDITIONS OF THE UNDERLYING AGREEMENT
SHALL REMAIN UNCHANGED AND IN FULL FORCE AND EFFECT.

In entering into this Amendment, neither Party waives, and each Party expressly reserves, any rights, remedies or
arguments it may have at law, or under the intervening law, or regulatory change provisions, in the underlying Agreement
(including intervening law rights asserted by either Party via written notice predating this Amendment) with respect to anyé,/

atat
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orders, decisions, legislation or proceedings and any remands thereof, which the Parties have not yet fully incorporated
into this Agreement or which may be the subject of further review.

10. This Amendment shall not modify or extend the Effective Date or Term of the underlying Agreement, but rather, shall be
coterminous with such Agreement.

11. This Amendment shall be filed with and is subject to approval by the State Commission and shall become effective ten
(10) days following approval by such Commission (“Amendment Effective Date”).
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Cellular South, Inc.

Signature: Es:——vl} —C. %——’

Name: Bea (oAl C. ?QC@.,

(Print ot J ype)

Tite:__(_FC

(Print or Type)

Date: /Q,IS/‘R
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BellSouth Telecommunications, LLC d/b/a AT&T Alabama,
AT&T Florida, AT&T Mississippi and AT&T Tennessee by

AT&T Services, Inc, 25 authorized agent
Signature:

Narme. Patrick DohertgJ

{Print or Type)
e Director - Regulatory
} (Print or Type)
Date: ];9\ —(1-]5




PRICING SHEET EXHIBIT A
CMRS PROVIDER /AT&T
Appendix Pricing
Non- Non-
Monthly Recurring Recurring
Recurring |Charge (NRC)|Charge (NRC)
Attachment State Product Rate Element Description COS (Class of Service) UsocC Zone |Charge (MRC) First Additional Per Unit
Local Interconnection (Call Transport and  |Section 251(b)(5) Calls Transport and Termination -
w2 AL | Termination) Type 2A $0.00 MOU
Local Interconnection (Call Transport and  |Section 251(b)(5) Calls Transport and Termination -
w2 AL | Termination) Type 2B $0.00 MOU
Local Interconnection (Call Transport and  |Section 251(b)(5) Calls Transport and Termination -
w2 AL | Termination) Type 1 $0.00 MOU
Local Interconnection (Call Transport and | Type 2B Surrogate Usage Rates - Mobile originated
w2 AL  |Termination) IntraMTA traffic over Type 2B trunks - MF MRSSD $0.00 $/DSO Trunk
Local Interconnection (Call Transport and | Type 2B Surrogate Usage Rates - Mobile originated
W2 AL | Termination) IntraMTA traffic over Type 2B trunks - SS7 MRSSE $0.00 $/DSO Trunk

Template Version : 4Q12 - Two-Way CMRS Bill and Keep Amendment - Wireless - 11/27/12

Page 88 of 9

fN:12052012-463

Page 1 of 4




PRICING SHEET EXHIBIT A
CMRS PROVIDER /AT&T
Appendix Pricing
Non- Non-
Monthly Recurring Recurring
Recurring |Charge (NRC)|Charge (NRC)
Attachment State Product Rate Element Description COS (Class of Service) UsocC Zone |Charge (MRC) First Additional Per Unit
Local Interconnection (Call Transport and  |Section 251(b)(5) Calls Transport and Termination -
w2 FL | Termination) Type 2A $0.00 MOU
Local Interconnection (Call Transport and  |Section 251(b)(5) Calls Transport and Termination -
w2 FL | Termination) Type 2B $0.00 MOU
Local Interconnection (Call Transport and  |Section 251(b)(5) Calls Transport and Termination -
w2 FL | Termination) Type 1 $0.00 MOU
Local Interconnection (Call Transport and | Type 2B Surrogate Usage Rates - Mobile originated
w2 FL |Termination) IntraMTA traffic over Type 2B trunks - MF MRSSD $0.00 $/DSO Trunk
Local Interconnection (Call Transport and | Type 2B Surrogate Usage Rates - Mobile originated
W2 FL | Termination) IntraMTA traffic over Type 2B trunks - SS7 MRSSE $0.00 $/DSO Trunk

Template Version : 4Q12 - Two-Way CMRS Bill and Keep Amendment - Wireless - 11/27/12
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PRICING SHEET EXHIBIT A
CMRS PROVIDER /AT&T
Appendix Pricing
Non- Non-
Monthly Recurring Recurring
Recurring |Charge (NRC)|Charge (NRC)
Attachment State Product Rate Element Description COS (Class of Service) UsocC Zone |Charge (MRC) First Additional Per Unit
Local Interconnection (Call Transport and  |Section 251(b)(5) Calls Transport and Termination -
w2 MS | Termination) Type 2A $0.00 MOU
Local Interconnection (Call Transport and  |Section 251(b)(5) Calls Transport and Termination -
w2 MS | Termination) Type 2B $0.00 MOU
Local Interconnection (Call Transport and  |Section 251(b)(5) Calls Transport and Termination -
w2 MS  Termination) Type 1 $0.00 MOU
Local Interconnection (Call Transport and | Type 2B Surrogate Usage Rates - Mobile originated
w2 MS |Termination) IntraMTA traffic over Type 2B trunks - MF MRSSD $0.00 $/DSO Trunk
Local Interconnection (Call Transport and | Type 2B Surrogate Usage Rates - Mobile originated
W2 MS | Termination) IntraMTA traffic over Type 2B trunks - SS7 MRSSE $0.00 $/DSO Trunk

Template Version : 4Q12 - Two-Way CMRS Bill and Keep Amendment - Wireless - 11/27/12
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PRICING SHEET EXHIBIT A
CMRS PROVIDER /AT&T
Appendix Pricing
Monthly Non- Non-
Recurring Recurring Recurring
Charge Charge (NRC) Charge (NRC)
Attachment State Product Rate Element Description COS (Class of Service) uUsocC Zone (MRC) First Additional Per Unit
Local Interconnection (Call Transport and
w2 TN | Termination) Section 251(b)(5) Calls Transport and Termination - Type 2/ $0.00 MOU
Local Interconnection (Call Transport and
W2 TN | Termination) Section 251(b)(5) Calls Transport and Termination - Type 2E $0.00 MOU
Local Interconnection (Call Transport and
w2 TN | Termination) Section 251(b)(5) Calls Transport and Termination - Type 1 $0.00 MOU
Local Interconnection (Call Transport and | Type 2B Surrogate Usage Rates - Mobile originated
W2 TN | Termination) IntraMTA traffic over Type 2B trunks - MF MRSSD $0.00 $/DSO Trunk
Local Interconnection (Call Transport and | Type 2B Surrogate Usage Rates - Mobile originated
W2 TN Termination) IntraMTA traffic over Type 2B trunks - SS7 MRSSE $0.00 $/DSO Trunk
Template Version : 4Q12 - Two-Way CMRS Bill and Keep Amendment - Wireless - 11/27/12 Page 4 of 4
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March 12, 2018

Debbie Weber

Sr. Financial Analyst

AT&T

4" Floor

740 N. Broadway

Milwaukee, WI 53222

Dw944] @datt.com Via Email and U.S. Mail

Re:  Letter of October 19, 2017
Dear Ms. Weber,

I am in receipt of your letter dated October 19, 2017 where AT&T appears to be disputing
the charges for certain interconnection facilities shared by the parties going back to September
2016. AT&T’s dispute appears to be based on new traffic information calculated by AT&T
retroactively for the period from 8/1/2016 to 8/1/2017. The figures are dramatically different from
the latest traffic information submitted by AT&T to Cellular South, and you have submitted no
supporting information to enable Cellular South to verify those figures.

Nevertheless, the Interconnection Agreement between the parties does not permit AT&T
to provide new traffic figures in October of 2017 and apply those figures to traffic exchanged
between the parties back to 8/1/2016.! Furthermore, Section VLA.3 of the Interconnection
Agreement requires AT&T to update the percent of total terminating traffic to Cellular South that
was originated by [AT&T] on a quarterly basis.2 AT&T failed to do this for a period of years

! The Interconnection Agreement further provides if AT&T does not provide updated actual traffic measurements,
then the default billing percentages set forth in the Interconnection Agreement shall apply. See Interconnection
Agreement, Section VIL.D,

?“Such percent will be used to bill [AT&T] for the [AT&T) Local Traffic for the following quarter.”
Interconnection Agreement, Section VI.A.3.
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despite Cellular South’s repeated requests for updated quarterly traffic information as provided
under the terms of the Interconnection Agreement. Had AT&T performed its obligations under
the Interconnection Agreement then the parties would have had more timely traffic information.
However, as noted previously, AT&T cannot recalculate the traffic figures to be applied to
8/1/2016 through 8/1/2017. When AT&T fails to provide the actua) traffic figures on a quarterly
basis in breach of the Interconnection Agreement, then per the Interconnection Agreement the
billing is based on the most currently available traffic figures or the default traffic figures.® Since
Cellular South billed AT&T correctly under the terms of the Interconnection Agreement, AT&T s
dispute is not valid and is rejected.

Since the alleged dispute is without merit Cellular South hereby demands that AT&T
immediately pay all monies owed by AT&T to Cellular South. If such funds are not remitted by
March 31, 2018, then late payment charges shall accrue beginning on April 1, 2018, as provided
in Section VI.B.4 and § of the Interconnection Agreement.

Cellular South again requests that AT&T provide updated quarterly figures for the actual
traffic exchanged between the parties during the last fiscal quarter of 2017.

Thank you for your assistance with this matter. Please feel free to contact me at (601) 974-
7746 if you have questions or would like to discuss further.

Sincerely,
S

Lee Puckett

cc:  Ken Rogers

? Specifically, Cellular South is required to “utilize the prior months undisputed Local Traffic usage billed by
[AT&T) and Carrier to develop the percent of [AT&T] originated traffic.” Interconnection Agreement, Section
VILA4.a.
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	1.0 Introduction
	1.1 This Attachment-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-MISSISSIPPI and WSP.

	2.0 Definitions
	2.1 “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-MISSISSIPPI, as distinguished from Anchors which are owned and controlled by other persons or entities.
	2.2 “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. 
	2.3 “Application” means the process of requesting information related to records, Pole and/or Conduit availability, or make-ready requirements for AT&T-MISSISSIPPI-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.
	2.4 “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-MISSISSIPPI or a new entrant, within twelve (12) months of the space being Assigned.
	2.5 “Attachment(s)” as used herein means the physical connection to AT&T-MISSISSIPPI’s ROW and all associated Structure Access connectivity. 
	2.6 “Attaching Party” means any Party wishing to make a physical Facility Attachment on or in any AT&T-MISSISSIPPI structure.
	2.7 “Authorized Contractor” means any contractor included on a list of contractors mutually approved by Attaching Party and AT&T-MISSISSIPPI and who subject to Attaching Party’s direction and control, and subject to the requirements and policies of each state, perform Facilities modification or Make-Ready Work which would ordinarily be performed by AT&T-MISSISSIPPI or persons acting on AT&T-MISSISSIPPI’s behalf as more specifically detailed in Section 14.1.2 below.
	2.8 “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.
	2.9 “Conduit” means a structure containing one or more Ducts, usually placed in the ground, in which cables or wires may be installed.
	2.10 “Conduit Occupancy” means the presence of wire, cable, optical conductors, or other Facilities within any portion of AT&T-MISSISSIPPI’s Conduit System.
	2.11 “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-MISSISSIPPI.
	2.12 “Cost” means the charges made by AT&T-MISSISSIPPI to WSP for specific work performed, and shall be (a) the actual charges made by subcontractors to AT&T-MISSISSIPPI for work and/or, (b) if the work was performed by AT&T-MISSISSIPPI employees, it shall be calculated on an individual case basis, based on the estimated amount of work to be performed.
	2.13 “Duct(s)” 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.
	2.14 “Facilities” refer to any property or equipment used in the provision of Telecommunications Services.
	2.15 “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.
	2.16 “Inner-Duct” means a pathway created by subdividing a Duct into smaller channels.
	2.17 “Joint User” means a public utility which has entered into an Agreement with AT&T-MISSISSIPPI providing reciprocal rights of attachment of Facilities owned by each Party to the Poles, Ducts, Conduits and ROW owned by the other Party.
	2.18 “Joint Use Pole” means a pole not owned by AT&T-MISSISSIPPI, but upon which AT&T-MISSISSIPPI maintains its Facilities.
	2.19 “Lashing” means an attachment of a WSP’s Sheath or Inner-Duct to a supporting strand.
	2.20 “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-MISSISSIPPI.
	2.21 “Make-Ready Work” means to all work performed or to be performed to prepare AT&T-MISSISSIPPI’s Conduit Systems, Poles or Anchors and related Facilities for the requested occupancy or attachment of WSP’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 WSP’s Facilities and not to meet AT&T-MISSISSIPPI’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-MISSISSIPPI’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 WSP’s Facilities.
	2.22 “Manhole(s)” 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.
	2.23 “Occupancy” means the physical presence of Telecommunication Facilities in a Duct, on a Pole, or within a ROW.
	2.24 “Overlashing” means 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.
	2.25 “Pole(s)” means both utility Poles and Anchors but only to those utility Poles and Anchors owned or controlled by AT&T-MISSISSIPPI, and does not include utility Poles or Anchors with respect to which AT&T-MISSISSIPPI has no legal authority to permit Attachments by other persons or entities.
	2.26 “Periodic Inspections” means inspections that are planned and scheduled by AT&T-MISSISSIPPI, for the purpose of inspecting the Facilities of WSPs attached to AT&T-MISSISSIPPI structure, (e.g., Poles, Conduits, and Rights-of-Way).  
	2.27 “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.
	2.28 “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 WSP’s Facilities and to determine what Make-Ready Work, if any, is required to prepare the Pole, Conduit or Conduit System to accommodate WSP’s Facilities. 
	2.29 “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 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. 
	2.30 “Sheath” or “Sheathing” means an outer covering containing communications wires, fibers, or other communications media.
	2.31 “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-MISSISSIPPI, WSP, or a Third Party for maintenance, repair, or emergency restoration. 
	2.32 “Spot Inspections” mean spontaneous inspections done by AT&T-MISSISSIPPI, initiated at AT&T-MISSISSIPPI’s discretion for the purpose of ensuring safety and compliance with AT&T-MISSISSIPPI standards.
	2.33 “WSP” (“Wireless Service Provider”) means the CMRS provider that is a Party to this Agreement.

	3.0 General Provisions
	3.1 Undertaking of AT&T-MISSISSIPPI: 
	3.1.1 AT&T-MISSISSIPPI shall provide WSP with equal and nondiscriminatory access to Pole space, Conduits, Ducts, and ROW on terms and conditions equal to those provided by AT&T-MISSISSIPPI  to itself or to any other Telecommunications Service provider.  Further, AT&T-MISSISSIPPI shall not withhold or delay assignment of such Facilities to WSP because of the potential or forecasted needs of itself or Third Parties.

	3.2 Attachments and Occupancies Authorized by this Appendix: 
	3.2.1 AT&T-MISSISSIPPI shall issue one or more Licenses to WSP authorizing WSP to attach Facilities to AT&T-MISSISSIPPI owned or controlled Poles and to place Facilities within AT&T-MISSISSIPPI’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-MISSISSIPPI’s owned or controlled Poles, to place Facilities within AT&T-MISSISSIPPI’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 WSP agrees that its Attachment of Facilities to AT&T-MISSISSIPPI’s owned or controlled Poles, Occupancy of AT&T-MISSISSIPPI’s owned or controlled Conduits, Ducts or ROW shall take place pursuant to the licensing procedures set forth herein, and AT&T-MISSISSIPPI agrees that it shall not unreasonably withhold or delay issuance of such Licenses.
	3.2.4 WSP may not sublease or otherwise authorize any Third Party to use any part of the AT&T-MISSISSIPPI Facilities licensed to WSP under this Appendix, except that WSP may lease its own Facilities to Third Parties, or allow Affiliates to over lash cables to WSP cables.  Notwithstanding the above, upon Notice to AT&T-MISSISSIPPI, WSP may permit Third Parties who have an Agreement with AT&T-MISSISSIPPI to over lash to existing WSP Attachments in accordance with the terms and conditions of such Third Party’s Agreement with AT&T-MISSISSIPPI.
	3.2.5 AT&T-MISSISSIPPI WSP 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 WSP 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 WSP has determined that no Make-Ready Work is necessary to accommodate the Overlashed Facility, or will insure that any Make-Ready Work necessary will be conducted before the overlashing occurs. WSP agrees to indemnify AT&T should any of the warranties be breached.

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

	3.4 Access and Use of ROW:
	3.4.1 AT&T-MISSISSIPPI acknowledges that it is required by the Act to afford WSP access to and use of all associated ROW to any sites where AT&T-MISSISSIPPI’s owned or controlled Poles, Manholes, Conduits, Ducts or other parts of AT&T-MISSISSIPPI’s owned or controlled Conduit Systems are located.
	3.4.2 AT&T-MISSISSIPPI shall provide WSP with access to and use of such ROW to the same extent and for the same purposes that AT&T-MISSISSIPPI 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-MISSISSIPPI holds such rights expressly or impliedly grants AT&T-MISSISSIPPI the right to provide such rights to others.
	3.4.3 Where AT&T-MISSISSIPPI notifies WSP that AT&T-MISSISSIPPI’s Agreement with a Third Party does not expressly or impliedly grant AT&T-MISSISSIPPI the ability to provide such access and use rights to others, upon WSP’s request, AT&T-MISSISSIPPI will use its best efforts to obtain the owner’s consent and to otherwise secure such rights for WSP.  WSP agrees to reimburse AT&T-MISSISSIPPI for the reasonable and demonstrable Costs incurred by AT&T-MISSISSIPPI in obtaining such rights for WSP.
	3.4.4 In cases where a Third Party agreement does not grant AT&T-MISSISSIPPI the right to provide access and use rights to others as contemplated in Section 3.4.2 above and AT&T-MISSISSIPPI, despite its best efforts, is unable to secure such access and use rights for WSP in accordance with Section 3.4.3 above, or, in the case where WSP elects not to invoke its rights under Section 3.4.2 above or Section 3.4.3 above, WSP shall be responsible for obtaining such permission to access and use such ROW. AT&T-MISSISSIPPI shall cooperate with WSP in obtaining such permission and shall not prevent or delay any Third Party assignment of ROWs to WSP.
	3.4.5 Where AT&T-MISSISSIPPI has any ownership or ROW to buildings or building complexes, or within buildings or building complexes, AT&T-MISSISSIPPI shall offer to WSP through a License or other attachment:
	3.4.5.1 The right to use any available space owned or controlled by AT&T-MISSISSIPPI in the building or building complex to install WSP equipment and Facilities; and
	3.4.5.2 Ingress and egress to such space.

	3.4.6 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.

	3.5 No Effect on AT&T-MISSISSIPPI’s Right to Convey Property: 
	3.5.1 Nothing contained in this Appendix or in any License issued hereunder shall in any way affect the right of AT&T-MISSISSIPPI 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 WSP has attached or placed Facilities pursuant to Licenses issued under this Appendix provided however that AT&T-MISSISSIPPI shall give WSP reasonable advance written Notice of such intent to convey.
	3.5.2 Nothing herein contained shall be construed as a grant of any exclusive authorization, right or privilege to WSP.  AT&T-MISSISSIPPI 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 WSP’s rights hereunder.

	3.6 No Effect on AT&T-MISSISSIPPI’s Rights to Manage its Own Facilities:
	3.6.1 This Appendix shall not be construed as limiting or interfering with AT&T-MISSISSIPPI’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-MISSISSIPPI’s own Facilities within AT&T-MISSISSIPPI’s Conduits, Ducts or ROW or any of AT&T-MISSISSIPPI’s Facilities attached to AT&T-MISSISSIPPI’s Poles at any time and in any reasonable manner which AT&T-MISSISSIPPI 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-MISSISSIPPI’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 WSP’s Pole Attachment, Conduit Occupancy or ROW use rights provided by Licenses issued pursuant to this Appendix.


	3.7 No Effect on WSP’s Rights to Manage its Own Facilities:
	3.7.1 This Appendix shall not be construed as limiting or interfering with WSP’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-MISSISSIPPI’s Conduits, Ducts or ROW or its Facilities attached to AT&T-MISSISSIPPI’s Poles at any time and in any reasonable manner which WSP 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 WSP 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 WSP’s obligations under Licenses issued pursuant to this Appendix.


	3.8 No Right to Interfere with Facilities of Others:
	3.8.1 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 or any License issued hereunder or by the Act or other applicable laws, rules or regulations.
	3.8.2 WSP acknowledges that the Facilities of persons or entities other than AT&T-MISSISSIPPI and WSP may be attached to or occupy AT&T-MISSISSIPPI’s Poles, Conduits, Ducts and ROW.
	3.8.3 AT&T-MISSISSIPPI shall not attach, or give permission to any Third Parties to attach Facilities to, existing WSP Facilities without WSP’s prior written consent.  If AT&T-MISSISSIPPI becomes aware of any such unauthorized Attachment to WSP Facilities, AT&T-MISSISSIPPI shall use its best efforts to rectify the situation as soon as practicable.
	3.8.4 With respect to Facilities occupied by WSP or the subject of an Application for Attachment by WSP, AT&T-MISSISSIPPI will give to WSP 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-MISSISSIPPI’s intention to construct, reconstruct, expand or place such Facilities or of AT&T-MISSISSIPPI’s intention not to maintain or use any existing Facility.
	3.8.4.1 Where AT&T-MISSISSIPPI elects to abandon or remove AT&T-MISSISSIPPI 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-MISSISSIPPI to transfer (purchase Attachment) ownership from AT&T-MISSISSIPPI 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-MISSISSIPPI. 
	3.8.4.2 If an emergency or provisions of an applicable joint use agreement require AT&T-MISSISSIPPI to construct, reconstruct, expand or replace Poles, Conduits or Ducts occupied by WSP or the subject of an Application for Attachment by WSP, AT&T-MISSISSIPPI will notify WSP as soon as reasonably practicable of such proposed construction, reconstruction, expansion or replacement to enable WSP, 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 WSP.

	3.8.5 Upon request and at WSP’s expense, AT&T-MISSISSIPPI 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-MISSISSIPPI retains salvage rights on any cable removed.  In order to safeguard its structures and Facilities, AT&T-MISSISSIPPI reserves the right to remove retired cables and is under no obligation to allow WSP 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.

	3.9 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-MISSISSIPPI on an equal basis to AT&T-MISSISSIPPI, WSP and other Telecommunication Service providers.


	4.0 Requirements and Specifications
	4.1 Industry recognized standards are incorporated below by reference.  WSP 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 “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: 
	4.2.1 WSP 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:
	4.3.1 WSP agrees that, in addition to specifications and requirements referred to in Section 4.1 above, WSP’s Facilities placed in AT&T-MISSISSIPPI’s Conduit System shall meet all of the following electrical design specifications: 
	4.3.1.1 No Facility shall be placed in AT&T-MISSISSIPPI’s Conduit System in violation of FCC regulations.
	4.3.1.2 WSP’s Facilities placed in AT&T-MISSISSIPPI’s Conduit System shall not be designed to use the earth as the sole conductor for any part of WSP’s circuits.
	4.3.1.3 Any WSP’s proposal or design for Facilities that will carry AC voltage will be considered on a case by case basis in the region where the proposal is planned.
	4.3.1.4 No coaxial cable of WSP shall occupy a Conduit System containing AT&T-MISSISSIPPI’s cable unless such cable of WSP meets the voltage limitations of Article 820 of the National Electrical Code referred to in Section 4.1.2 above.
	4.3.1.5 WSP’s coaxial cable may carry continuous DC voltages up to 1800 volts to ground where the conductor current will not exceed one-half amperes and where such cable has two 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.
	4.3.1.6 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.


	4.4 Additional Physical Design Specifications:
	4.4.1 WSP’s Facilities placed in AT&T-MISSISSIPPI’s Conduit System must meet all of the following physical design specifications:
	4.4.1.1 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-MISSISSIPPI’s Conduit or Ducts.
	4.4.1.2 The integrity of AT&T-MISSISSIPPI’s Conduit System and overall safety of AT&T-MISSISSIPPI’s personnel and other personnel working in AT&T-MISSISSIPPI’s Conduit System requires “dielectric cable” be placed when WSP’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.
	4.4.1.3 New construction splices in WSP’s fiber optic and twisted pair cables shall be located in Manholes, pull boxes or Handholes.  No splices are permitted to be pulled into Conduit.


	4.5 Additional Specifications Applicable to Connections:
	4.5.1 The following specifications apply to connections of WSP’s Conduit to AT&T-MISSISSIPPI’s Conduit System:
	4.5.1.1 WSP will be permitted to connect its Conduit or Duct only at an AT&T-MISSISSIPPI Manhole. No Attachment will be made by entering or breaking into Conduit between Manholes. All necessary work to install WSP Facilities will be performed by WSP or its contractor at WSP’s expense. In no event shall WSP or its contractor “core bore” or make any other modification to AT&T-MISSISSIPPI Manhole(s) without the prior written approval of AT&T-MISSISSIPPI, which approval will not be unreasonably delayed or withheld.
	4.5.1.2 If WSP constructs or utilizes a Duct connected to AT&T-MISSISSIPPI’s Manhole, the Duct and all connections between that Duct and AT&T-MISSISSIPPI’s Manhole shall be sealed, to the extent practicable, to prevent the entry of gases or liquids into AT&T-MISSISSIPPI’s Conduit System.  If WSP’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-MISSISSIPPI’s Conduit System.  If a core bore is planned and conduit placed, any unused Inner Duct in that structure must be made accessible to other requestors.


	4.6 Requirements Relating to Personnel, Equipment, Material, and Construction Procedures Generally:
	4.6.1 Duct clearing, rodding or modifications required to grant WSP access to AT&T-MISSISSIPPI’s Conduit Systems may be performed by AT&T-MISSISSIPPI at WSP’s expense at charges which represent AT&T-MISSISSIPPI’s actual Costs.  Alternatively (at WSP’s option) such work may be performed by a contractor who demonstrates compliance with AT&T-MISSISSIPPI certification requirements, which certification requirements shall be consistent with F.C.C. rules.  The Parties acknowledge that WSP, its contractors, and other persons acting on WSP’s behalf will perform work for WSP (e.g., splicing WSP’s Facilities) within AT&T-MISSISSIPPI’s Conduit System.  WSP represents and warrants that neither WSP nor any Person Acting on WSP’s behalf shall permit any person to climb or work on or in any of AT&T-MISSISSIPPI’s Poles or to enter AT&T-MISSISSIPPI’s Manholes or work within AT&T-MISSISSIPPI’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.
	4.6.2 WSP’s Facilities within AT&T-MISSISSIPPI’s Conduit System shall be constructed, placed, rearranged, modified, and removed upon receipt of License specified in Section 6.1 below.  However, no such License will be required for the inspection, maintenance, repair or non-physical modifications of WSP’s Facilities.
	4.6.3 Rodding or clearing of Ducts in AT&T-MISSISSIPPI’s Conduit System shall be done only when specific authorization for such work has been obtained in advance from AT&T-MISSISSIPPI, which authorization shall not be unreasonably delayed or withheld by AT&T-MISSISSIPPI.  The Parties agree that such rodding or clearing shall be performed according to existing industry standards and practices. WSP may contract with AT&T-MISSISSIPPI for performance of such work or (at WSP’s option) with a contractor who demonstrates compliance with AT&T-MISSISSIPPI certification requirements.
	4.6.4 Personnel performing work on AT&T-MISSISSIPPI’s or WSP’s behalf in AT&T-MISSISSIPPI’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-MISSISSIPPI’s Conduit System.
	4.6.5 Personnel performing work on AT&T-MISSISSIPPI’s or WSP’s behalf within AT&T-MISSISSIPPI’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.
	4.6.6 All of WSP’s Facilities shall be firmly secured and supported in accordance with Telcordia and industry standards as referred to in Section 4.1 above.
	4.6.7 Identification of Facilities in Conduit/Manholes:
	4.6.7.1 WSP’s Facilities shall be plainly identified with WSP’s name in each Manhole with a firmly affixed permanent tag that meets standards set by AT&T-MISSISSIPPI for its own Facilities.

	4.6.8 Identification of Pole Attachments. 
	4.6.8.1 WSP’s Facilities attached to AT&T-MISSISSIPPI Poles shall be plainly identified with WSP’s name firmly affixed at each Pole by a permanent tag that meets industry standards as referred to in Section 4.1 above.

	4.6.9 Manhole pumping and purging required in order to allow WSP’s work operations to proceed shall be performed by a vendor approved by AT&T-MISSISSIPPI in compliance with AT&T-MISSISSIPPI 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.
	4.6.10 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.
	4.6.11 Any leak detection liquid or device used by WSP or personnel performing work on WSP’s Facilities within AT&T-MISSISSIPPI’s Conduit System shall be of a type approved by AT&T-MISSISSIPPI or Telcordia as referenced in Section 4.1 above.
	4.6.12 When WSP or personnel performing work on WSP’s behalf are working within or in the vicinity of any part of AT&T-MISSISSIPPI’s Poles or Conduit System which is located within, under, over, or adjacent to streets, highways, alleys or other traveled ROW, WSP and all personnel performing work on WSP’s behalf shall follow procedures which WSP deems appropriate for the protection of persons and property.  WSP shall be responsible, at all times, for determining and implementing the specific steps required to protect persons and property at the site. WSP will provide all traffic control and warning devices required to protect pedestrian and vehicular traffic, workers and property from danger.  AT&T-MISSISSIPPI shall have no responsibility for the safety of personnel performing work on WSP’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-MISSISSIPPI reserves the right to suspend WSP’s activities on, in or in the vicinity of AT&T-MISSISSIPPI’s Poles or Conduit System if, in AT&T-MISSISSIPPI’s reasonable judgment, any hazardous condition arises due to the activity (including both acts and omissions) of WSP or any personnel performing work on WSP’s behalf, which suspension shall cease when the condition has been rectified. 
	4.6.13 Except for protective screens, no temporary cover shall be placed by WSP or personnel performing work on WSP’s behalf over an open Manhole unless it is at least four (4) feet above the surface level of the Manhole opening.
	4.6.14 Smoking or the use of any open flame is prohibited in AT&T-MISSISSIPPI’s Manholes, in any other portion of AT&T-MISSISSIPPI’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.
	4.6.15 Artificial lighting, when required, will be provided by WSP.  Only explosion proof lighting fixtures shall be used.
	4.6.16 Neither WSP nor personnel performing work on WSP’s behalf shall allow any combustible gas, vapor, liquid, or material to accumulate in AT&T-MISSISSIPPI’s Conduit System (including any Manhole) during work operations performed within or in the vicinity of AT&T-MISSISSIPPI’s Conduit System.
	4.6.17 WSP will abide by any laws, regulations or ordinances regarding the use of spark producing tools, equipment or devices in AT&T-MISSISSIPPI’s Manholes, in any other portions of AT&T-MISSISSIPPI’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:
	4.7.1 The following requirements apply to the opening of AT&T-MISSISSIPPI’s Manholes and the authority of AT&T-MISSISSIPPI personnel present when work on WSP’s behalf is being performed within or in the vicinity of AT&T-MISSISSIPPI’s Conduit System.
	4.7.1.1 AT&T-MISSISSIPPI’s Manholes shall be opened only as permitted by AT&T-MISSISSIPPI’s authorized employees or agents, which permission shall not be unreasonably denied or delayed.
	4.7.1.2 WSP shall notify AT&T-MISSISSIPPI forty-eight (48) hours in advance of any routine work operation requiring entry into any of AT&T-MISSISSIPPI’s Manholes.
	4.7.1.3 WSP shall be responsible for obtaining any necessary authorization from appropriate authorities to open Manholes for Conduit work operations therein.
	4.7.1.4 AT&T-MISSISSIPPI’s authorized employee or agent shall not direct or control the conduct of WSP’s work at the work site.  The presence of AT&T-MISSISSIPPI’s authorized employee or agent at the work site shall not relieve WSP or personnel performing work on WSP’s behalf of their responsibility to conduct all work operations within AT&T-MISSISSIPPI’s Conduit System in a safe and workmanlike manner.
	4.7.1.5 Although AT&T-MISSISSIPPI’s authorized employee or agent shall not direct or control the conduct of WSP’s work at the work site, AT&T-MISSISSIPPI’s employee or agent shall have the authority to suspend WSP’s work operations within AT&T-MISSISSIPPI’s Conduit System if, in the reasonable discretion of such AT&T-MISSISSIPPI employee or agent, it appears that any hazardous conditions arise or any unsafe practices are being followed by WSP or personnel performing work on WSP’s behalf.


	4.8 Occupational Safety and Health Administration (OSHA) Compliance: Notice to AT&T-MISSISSIPPI of Unsafe Conditions:
	4.8.1 WSP agrees that:
	4.8.1.1 Its Facilities shall be constructed, placed, maintained, repaired, and removed in accordance with the OSHA rules and regulations promulgated thereunder.
	4.8.1.2 All persons acting on WSP’s behalf, including but not limited to WSP’s employees, agents, contractors, and subcontractors shall, when working on or within AT&T-MISSISSIPPI’s Poles or Conduit System, comply with OSHA and all rules and regulations thereunder.
	4.8.1.3 WSP shall establish appropriate procedures and controls to assure compliance with all requirements of this section.
	4.8.1.4 WSP (and any Person Acting on WSP’s Behalf) may report unsafe conditions on, in or in the vicinity of AT&T-MISSISSIPPI’s Poles or Conduit System to AT&T-MISSISSIPPI.


	4.9 Compliance with Environmental Laws and Regulations:
	4.9.1 WSP acknowledges that, from time to time, environmental contaminants may enter AT&T-MISSISSIPPI’s Conduit System and accumulate in Manholes or other Conduit Facilities and that certain Conduit (Transite type) are constructed with asbestos-containing materials.  If AT&T-MISSISSIPPI has knowledge of the presence of such contaminants in a Conduit for which WSP has applied for or holds a License, AT&T-MISSISSIPPI will promptly notify WSP of such fact.
	4.10 Notwithstanding any of AT&T-MISSISSIPPI’s notification requirements in this Appendix, WSP acknowledges that some of AT&T-MISSISSIPPI’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, WSP 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. 
	4.11 AT&T-MISSISSIPPI makes no representations to WSP or personnel performing work on WSP’s behalf that AT&T-MISSISSIPPI’s Conduit System or any specific portions thereof will be free from environmental contaminants at any particular time.  WSP agrees to comply with the following provisions relating to compliance with environmental laws and regulations:
	4.11.1 WSP’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. §§ 9601 et. seq.), the Toxic Substance Control Act (15 U.S.C. §§ 2601 2629), the Clean Water Act (33 U.S.C. §§ 1251 et. seq.), and the Safe Drinking Water Act (42 U.S.C. §§ 300f 300j).
	4.11.2 All persons acting on WSP’s behalf, including but not limited to WSP’s employees, agents, contractors, and subcontractors, shall, when working on, within or in the vicinity of AT&T-MISSISSIPPI’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 WSP shall establish appropriate procedures and controls to assure compliance with all requirements of this section. AT&T-MISSISSIPPI 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-MISSISSIPPI pursuant to this section will be provided in a timely manner. 
	4.11.4 WSP and all personnel performing work on WSP’s behalf shall comply with such standards and practices as AT&T-MISSISSIPPI and WSP may from time to time mutually agree to adopt to comply with environmental laws and regulations including, without limitation, AT&T-MISSISSIPPI Practice Sec. 620-145-011BT, “Manhole Contaminants, Water, Sediment or Debris Removal and Reporting Procedures”. Pursuant to this practice, neither WSP nor AT&T-MISSISSIPPI nor personnel performing work on either Party’s behalf shall discharge water or any other substance from any AT&T-MISSISSIPPI 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-MISSISSIPPI premises for storage or disposal.

	4.12 Compliance with Other Governmental Requirements:
	4.12.1 WSP agrees that its Facilities attached to AT&T-MISSISSIPPI’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.  WSP 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. WSP shall establish appropriate procedures and controls to assure such compliance by all persons acting on WSP’s behalf, including but not limited to, WSP’s employees, agents, contractors, and subcontractors.

	4.13 Differences in Standards or Specifications:
	4.13.1 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.

	4.14 WSP Solely Responsible for the Condition of Its Facilities:
	4.14.1 WSP 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-MISSISSIPPI shall have no duty to WSP to inspect or monitor the condition of WSP’s Facilities (including but not limited to splices and other Facilities connections) located within AT&T-MISSISSIPPI’s Conduit and Ducts or any Attachment of WSP’s Facilities to AT&T-MISSISSIPPI’s Poles, Anchors, Anchor/Guy Strands or other Pole Facilities.  AT&T-MISSISSIPPI may, however, conduct such inspections and audits of its Poles and Conduit System as AT&T-MISSISSIPPI determines reasonable or necessary. Such inspection and audits shall be conducted at AT&T-MISSISSIPPI’s expense with the exception of (1) follow-up inspection to confirm remedial action after an observed WSP violation of the requirements of this Appendix; and (2) inspection of WSP Facilities in compliance with a specific mandate of appropriate governmental authority for which inspections the Cost shall be borne by WSP. 
	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.

	4.15 Efficient use of Conduit:
	4.15.1 AT&T-MISSISSIPPI 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-MISSISSIPPI.


	5.0 Additional WSP Responsibilities
	5.1 Third Party Property Owners:
	5.1.1 Licenses granted under this Section authorize WSP to place Facilities in, or attach Facilities to, Poles, Conduits and Ducts owned or controlled by AT&T-MISSISSIPPI but do not affect the rights of landowners to control terms and conditions of access to their property.
	5.1.1.1 WSP agrees that neither WSP nor any persons acting on WSP’s behalf, including but not limited to WSP’s employees, agents, contractors, and subcontractors, shall engage in any conduct which damages public or private property in the vicinity of AT&T-MISSISSIPPI’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 WSP’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 WSP’s behalf is in progress, or failure to restore the property to a safe condition after such work has been completed).


	5.2 Required Permits, Certificates and Licenses:
	5.2.1 WSP 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 WSP shall not attach or place its Facilities to or in AT&T-MISSISSIPPI’s Poles, Conduit or Duct located on any property for which it or AT&T-MISSISSIPPI has not first obtained all required authorizations.
	5.2.3 AT&T-MISSISSIPPI shall have the right to request evidence that all appropriate authorizations have been obtained.  However, such request shall not delay AT&T-MISSISSIPPI’s Pre-License Survey work.

	5.3 Lawful Purposes:
	5.3.1 All Facilities placed by WSP in AT&T-MISSISSIPPI’s Conduit and Ducts or on AT&T-MISSISSIPPI’s Poles, Anchors or Anchor/Guy Strands must serve a lawful purpose and the uses made of WSP’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, WSP shall not utilize any Facilities occupying or attached to AT&T-MISSISSIPPI’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.


	6.0 Facilities and Licenses
	6.1 Licenses Required:
	6.1.1 Before placing any Facilities in AT&T-MISSISSIPPI’s Conduits or Ducts or attaching any Facilities to AT&T-MISSISSIPPI’s Poles, Anchors or Anchor/Guy Strands, WSP must first apply for and receive a written License from AT&T-MISSISSIPPI. 

	6.2 Provision of Records and Information to WSP:
	6.2.1 In order to obtain information regarding Facilities, WSP shall make a written request to AT&T-MISSISSIPPI, 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-MISSISSIPPI shall provide WSP with information regarding the types, quantity and location (which may be provided by provision of route maps) and availability of AT&T-MISSISSIPPI Poles.
	6.2.2 AT&T SOUTHEAST REGION 9-STATE:  Conduit and ROW located within the geographic area specified by WSP. Provision of information under the terms of this section shall include the right of WSP employees or agents to obtain copies of engineering records or drawings which pertain to those Facilities within the geographic area identified in WSP’s request.  Such copies of records shall be provided to WSP or be made available at the records location center, at the expense of WSP. 
	6.2.3 AT&T-13STATE:  Within five (5) business days after Attaching Party submits request to view records to AT&T-13STATE, AT&T-13STATE will notify Attaching Party of the place and time that attaching Party may view the structure records.
	6.2.3.1 The viewing room must be reserved for a minimum of two (2) hours.  Attaching Party may request additional time prior to the viewing date.  AT&T-13STATE may not be able to provide Attaching Party with unscheduled additional time for viewing AT&T-13STATE structure records on the viewing date, but if unable will immediately make alternative arrangements that are mutually acceptable for the viewing of records as soon thereafter as possible.  AT&T13STATE may make available at the Attaching Party’s expense, an AT&T-13STATE representative with sufficient knowledge about AT&T-13STATE structure records to clarify matters relating to such structure records and to assist Attaching Party during their viewing.

	6.2.4 For AT&T-MISSISSIPPI requests, the contact information can be found via the AT&T-MISSISSIPPI Prime Access website under Structure Access.  The Costs of producing and mailing copies of records, which are to be paid by WSP, are on an individual case basis.  The components which make up the total Costs are the sum of:
	6.2.4.1 AT&T-MISSISSIPPI employee Costs based on the time spent researching, reviewing and copying records
	6.2.4.2 Copying costs
	6.2.4.3 Shipping costs


	6.3 No Warranty of Record Information:
	6.3.1 WSP acknowledges that records and information provided by AT&T-MISSISSIPPI pursuant to Section 6.2 above may not reflect field conditions and that physical inspection is necessary to verify presence and condition of outside plant Facilities and ROW.  In providing such records and information, AT&T-MISSISSIPPI assumes no liability to WSP or any Third Party for errors/omissions contained therein.

	6.4 Determination of Availability:
	6.4.1 AT&T-MISSISSIPPI shall provide Pole, Conduit and ROW availability information in response to a request from WSP which identifies with reasonable specificity the Facilities for which such information is desired. If such request includes Joint Use Pole(s), AT&T-MISSISSIPPI shall respond with respect to such Joint Use Pole(s) as to what Make-Ready Work is required for AT&T-MISSISSIPPI’s Facilities only.   WSP may elect to be present at any field based survey of Facilities identified pursuant to this paragraph and AT&T-MISSISSIPPI shall provide WSP at least forty-eight (48) hours notice prior to initiating such field survey. WSP employees or agents shall be permitted to enter AT&T-MISSISSIPPI 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-MISSISSIPPI, with an AT&T-MISSISSIPPI representative present and at WSP’s expense.

	6.5 Assignment of Conduit, Duct and Pole Space:
	6.5.1 AT&T-MISSISSIPPI shall not unreasonably deny or delay issuance of any License and, in any event, AT&T-MISSISSIPPI 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.  Response intervals commence upon conclusion of the field survey.
	6.5.1.1 No Make-Ready Work Required:
	6.5.1.1.1 Within 45 days of Attaching Party’s submission of a request for access to AT&T structure, AT&T shall provide a written response to the application.  The response shall state whether the request is being granted or denied, and if the request is denied, provide the reasons why the request is being denied.  If denial of access is proposed, AT&T will meet with the Attaching Party and explore in good faith reasonable alternatives to accommodate the proposed Attachment.  The Attaching Party must request such meeting within ten (10) Business Days of receipt of a notice of denial.  AT&T will schedule the meeting within ten (10) Business Days of receipt of the Attaching Party’s written request for a meeting.
	6.5.1.1.2 If AT&T-MISSISSIPPI determines that no Make-Ready Work is required, AT&T-MISSISSIPPI shall approve Applications for Pole Attachment and Conduit Occupancy Licenses and issue such Licenses within forty-five (45) calendar days after AT&T-MISSISSIPPI receives WSP’s Application.

	6.5.1.2 Make-Ready Work Required:
	6.5.1.2.1 If Make-Ready Work is to be performed by AT&T-MISSISSIPPI, such available space shall remain in effect until Make-Ready Costs are presented to WSP and approval by WSP pursuant to the time frames herein.  If WSP approves AT&T-MISSISSIPPI’s Make-Ready Work Costs, WSP shall have twelve (12) months from the date of Application approval to install its Facilities.
	6.5.1.2.2 If WSP rejects AT&T-MISSISSIPPI’s Costs for Make-Ready Work, but then elects to perform the Make-Ready Work itself or through a contractor or if WSP elects from the time of Application to perform the Make-Ready Work itself or through a contractor, WSP shall install its Facilities within twelve (12) months from the date that WSP informs AT&T-MISSISSIPPI that WSP will perform Make-Ready Work In the event WSP 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 for reassignment.




	7.0 Make-Ready Work
	7.1 Work Performed by AT&T-MISSISSIPPI:
	7.1.1 If performed by AT&T-MISSISSIPPI, Make-Ready Work to accommodate WSP’s Facilities on Poles, Joint Use Pole(s) or in Conduit System shall be included in the normal work load schedule of AT&T-MISSISSIPPI with construction responsibilities in the geographic areas where the relevant Poles or Conduit Systems are located and shall not be entitled to priority, advancement, or preference over other work to be performed by AT&T-MISSISSIPPI in the ordinary course of AT&T-MISSISSIPPI’s business.
	7.1.2 If WSP desires Make-Ready Work to be performed on an expedited basis and AT&T-MISSISSIPPI agrees to perform the work on such a basis, AT&T-MISSISSIPPI shall recalculate the estimated Make-Ready Work charges to include any expedite charges.  If WSP accepts AT&T-MISSISSIPPI’s revised estimate of charges, WSP shall pay such additional charges.

	7.2 All charges for Make-Ready Work, including work on Joint Use Pole(s), performed by AT&T-MISSISSIPPI 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-MISSISSIPPI.  AT&T-MISSISSIPPI will begin Make-Ready Work required to accommodate WSP after receipt of WSP’s Make-Ready Work payment. After receipt of payment, AT&T-MISSISSIPPI will schedule the work for completion.
	7.3 Work Performed by Certified Contractor:
	7.3.1 In lieu of obtaining performance of Make-Ready Work by AT&T-MISSISSIPPI, WSP at its option may arrange for the performance of such work by a contractor certified by AT&T-MISSISSIPPI to work on or in its Facilities.  Certification shall be granted based upon reasonable and customary criteria employed by AT&T-MISSISSIPPI in the selection of its own contract labor.  Notwithstanding any other provisions of this Section, WSP may not employ a contractor to accomplish Make-Ready Work if AT&T-MISSISSIPPI 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-MISSISSIPPI. 

	7.4 Completion of Make-Ready Work:
	7.4.1 AT&T-MISSISSIPPI will issue a License to WSP once all Make-Ready Work necessary to WSP’s Attachment or occupancy has been completed.

	7.5 If Attaching Party utilizes space or capacity on any AT&T structure created at the expense of AT&T or other users after February of 1996, the Attaching Party will reimburse AT&T or the other users on a pro-rata basis for the Attaching Party’s share, if any, of the capacity creation costs of AT&T before the License is issued to the other users.

	8.0 Application Form and Fees
	8.1 Application Process:
	8.1.1 To apply for a License under this Appendix, WSP shall submit the appropriate AT&T-MISSISSIPPI administrative form(s),which can be found on the AT&T-MISSISSIPPI Prime Access website, (two (2) sets of each and either a route map specifically indicating WSP desired route or engineered drawings are to be included).  WSP has the option of (1) requesting copies of AT&T-MISSISSIPPI 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-MISSISSIPPI has determined that Make-Ready Work is not required. WSP shall submit with WSP’s License Application a proposed or estimated construction schedule as set forth below in Section 11.0 below.

	8.2 AT&T-MISSISSIPPI will process License Applications in the order in which they are received; provided, however, that when WSP has multiple Applications on file with AT&T-MISSISSIPPI, WSP 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 WSP’s Facilities and identify the Conduits and Ducts or Poles, Joint Use Pole(s) and Pole Facilities along the proposed route in which WSP desires to place or attach its Facilities, and describe the physical size, weight and jacket material of the cable which WSP desires to place in each Conduit or Duct or the number and type of cables, apparatus enclosures and other Facilities which WSP desires to attach to each Pole or Joint Use Pole.
	8.2.2 Each Application for a License under this Section shall be accompanied by a proposed (or estimated) construction schedule containing the information specified below in Section 11.1 below of this Appendix, and an indication of whether WSP will, at its option, perform its own Make-Ready Work.

	8.3 Multiple Cables, Multiple Services, Lashing or Placing Additional Cables, and Replacement of Facilities:
	8.3.1 WSP may include multiple cables in a single License Application and multiple services (e.g., CATV and non-CATV services) may be provided by WSP in the same cable Sheath. WSP’s Lashing additional cable to existing Facilities and placing additional cables in Conduits or Ducts already occupied by WSP’s Facilities shall be permitted, and no additional fees will be applied; provided, however, that if WSP desires to lash additional cable to existing Facilities of a Third Party, WSP shall provide AT&T-MISSISSIPPI with reasonable Notice, and shall obtain written permission from the owner of the existing Facilities.  If AT&T2STATE determines that the requested Lashing would violate safety or engineering requirements, AT&T-MISSISSIPPI shall provide written Notice to WSP within a reasonable time specifying in detail AT&T-MISSISSIPPI’s findings.  If WSP 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, WSP 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-MISSISSIPPI’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-MISSISSIPPI Poles.

	8.4 Each Application shall designate an employee as WSP’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. WSP may at any time designate a new point of contact by giving written Notice of such change while the Application is open.

	9.0 Processing of Applications (Including Pre-License Surveys and Field Inspections)
	9.1 WSP’s Priorities:
	9.1.1 When WSP has multiple Applications on file with AT&T-MISSISSIPPI, WSP shall designate its desired priority of completion of Pre-License Surveys and Make-Ready Work with respect to all such Applications.

	9.2 Pre-License Survey:
	9.2.1 After WSP 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-MISSISSIPPI’s Poles, Anchors and Anchor/Guy Strands, or Conduit System, in their present condition, can accommodate WSP’s Facilities, without substantially interfering with the ability of AT&T-MISSISSIPPI or any other authorized person or entity to use or access the Pole, Anchor or Anchor/Guy Strand or any portion of AT&T-MISSISSIPPI’s Conduit System or Facilities attached to AT&T-MISSISSIPPI’s Pole or placed within or connected to AT&T-MISSISSIPPI’s Conduit System.  If a Pre-License Survey is to be conducted by AT&T-MISSISSIPPI, AT&T-MISSISSIPPI will provide WSP the Costs to perform the Pre-License Survey.  After receipt of WSP’s payment of Pre-License Survey Costs, AT&T-MISSISSIPPI will schedule the survey.  If WSP gives its prior consent in writing, the determination of Duct availability may include the rodding of Ducts at WSP’s expense.
	9.2.1.1 The purpose of the Pre-License Survey is to determine whether WSP’s proposed Attachments to AT&T-MISSISSIPPI’s Poles or Occupancy of AT&T-MISSISSIPPI’s Conduit and Ducts will substantially interfere with use of AT&T-MISSISSIPPI’s Facilities by AT&T-MISSISSIPPI and others with Facilities occupying, connected or attached to AT&T-MISSISSIPPI’s Pole or Conduit System and to determine what Make-Ready Work is required to accommodate WSP’s Facilities on AT&T-MISSISSIPPI’s Poles, Joint Use Pole(s), or Conduit, Duct, or ROW and the cost associated with AT&T-MISSISSIPPI performing such Make-Ready Work and to provide information to WSP 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-MISSISSIPPI, WSP shall determine whether AT&T-MISSISSIPPI’s Pole, Anchor, Anchor/Guy Strand, Conduit and Duct Facilities are suitable to meet WSP’s needs.
	9.2.1.3 AT&T-MISSISSIPPI may not unreasonably refuse to continue to process an Application based on AT&T-MISSISSIPPI’s determination that WSP’s proposed use of AT&T-MISSISSIPPI’s Facilities will not be in compliance with applicable requirements, specifications, rules, regulations, ordinances, and laws.  WSP 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.  WSP acknowledges that AT&T-MISSISSIPPI is not explicitly or implicitly warranting to WSP that WSP’s proposed use of AT&T-MISSISSIPPI’s Facilities will be in compliance with applicable requirements, specifications, rules, regulations, ordinances, and laws.


	9.3 Administrative Processing:
	9.3.1 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-MISSISSIPPI and/or other Licensed Facilities) will be performed by AT&T-MISSISSIPPI at WSP’s expense. Anything to the contrary herein notwithstanding, AT&T-MISSISSIPPI shall bear no responsibility for the relocation, rearrangement or removal of Facilities used for the transmission or distribution of electric power.


	10.0 Issuance of Licenses
	10.1 Obligation to Issue Licenses:
	10.1.1 AT&T-MISSISSIPPI shall issue a License to WSP pursuant to this Section. AT&T-MISSISSIPPI and WSP 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 WSP may have under the provisions of any applicable federal or state laws or regulations governing access to AT&T-MISSISSIPPI’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 WSP’s compliance with the provisions applicable to such License and further subject to WSP’s right to terminate such License at any time for any reason upon at least thirty (30) calendar days prior written Notice.

	10.2 Multiple Applications:
	10.2.1 WSP acknowledges the following:
	10.2.1.1 That multiple parties including AT&T-MISSISSIPPI may seek to place their Facilities in AT&T-MISSISSIPPI’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-MISSISSIPPI’s Facilities to accommodate 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-MISSISSIPPI may be necessary to resolve disputes involving multiple Applications for permission to place Facilities in/on the same Pole, Conduit, Duct, or ROW.

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

	10.3 Agreement to Pay for All Make-Ready Work Completed:
	10.3.1 WSP’s submission of written authorization for Make-Ready Work shall also constitute WSP’s agreement to pay additional Cost-based charges, if any, for completed Make-Ready Work.

	10.4 Payments to Others for Expenses Incurred in Transferring or Arranging Their Facilities:
	10.4.1 WSP shall make arrangements with the owners of other Facilities located in or connected to AT&T-MISSISSIPPI’s Conduit System or attached to AT&T-MISSISSIPPI’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 WSP’s Facilities in or to AT&T-MISSISSIPPI’s structures.

	10.5 License:
	10.5.1 When WSP’s Application for a Pole Attachment or Conduit Occupancy License is approved, and all required Make-Ready Work completed, AT&T-MISSISSIPPI will execute and return a signed authorization to WSP, as appropriate, authorizing WSP to attach or place the specified Facilities on AT&T-MISSISSIPPI’s Poles or in AT&T-MISSISSIPPI’s Conduit or Ducts.
	10.5.2 Each License issued under this Section shall authorize WSP to attach to AT&T-MISSISSIPPI’s Poles or place or maintain in AT&T-MISSISSIPPI’s Conduit or Ducts only those Facilities specifically described in the License, and no others.
	10.5.3 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.


	11.0 Construction of WSP’s Facilities
	11.1 Construction Schedule:
	11.1.1 WSP shall submit with WSP’s License Application a proposed or estimated construction schedule. Promptly after the issuance of a License permitting WSP to attach Facilities to AT&T-MISSISSIPPI’s Poles or place Facilities in AT&T-MISSISSIPPI’s Conduit or Ducts, WSP shall provide AT&T-MISSISSIPPI with an updated construction schedule and shall thereafter keep AT&T-MISSISSIPPI informed of significant anticipated changes in the construction schedule. 
	11.1.2 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;
	11.1.2.3 The estimated dates when construction will begin and end; and
	11.1.2.4 The approximate dates when WSP or persons acting on WSP’s behalf will be performing construction work in connection with the placement of WSP’s Facilities in AT&T-MISSISSIPPI’s Conduit or Ducts.


	11.2 Additional Pre-Construction Procedures for Facilities Placed in Conduit System:
	11.2.1 The following procedures shall apply before WSP places Facilities in AT&T-MISSISSIPPI’s Conduit System:
	11.2.1.1 WSP shall give written notice of the type of Facilities which are to be placed; and 
	11.2.1.2 AT&T-MISSISSIPPI shall designate the particular Duct or Ducts or Inner Ducts (if available) to be occupied by WSP’s Facilities, the location and manner in which WSP’s Facilities will enter and exit AT&T-MISSISSIPPI’s Conduit System, and the specific location and manner of installation of any associated equipment which is permitted by AT&T-MISSISSIPPI to occupy the Conduit System.  WSP may not occupy a Duct other than the specified Duct without the express written consent of AT&T-MISSISSIPPI.  AT&T-MISSISSIPPI shall provide to WSP space in Manholes for racking and storage of up to fifty (50) feet of cable, provided space is available.


	11.3 Responsibility for Constructing or Placing Facilities:
	11.3.1 AT&T-MISSISSIPPI shall have no obligation to construct any Facilities for WSP or to attach WSP’s Facilities to, or place WSP’s Facilities in, AT&T-MISSISSIPPI’s Poles or Conduit System, except to the extent expressly provided in this section, any License issued hereunder, or by the Telecommunications Act or any other applicable law.

	11.4 WSP Responsible for Constructing, Attaching and Placing Facilities:
	11.4.1 Except where otherwise mutually agreed by WSP and AT&T-MISSISSIPPI, WSP shall be responsible for constructing its own Facilities and attaching those Facilities to, or placing them in AT&T-MISSISSIPPI’s Poles, Conduit or Ducts at WSP’s sole Cost and expense.  WSP 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 WSP’s Facilities and for directing the activities of all persons acting on WSP’s behalf while they are physically present on AT&T-MISSISSIPPI’s Pole, in any part of AT&T-MISSISSIPPI’s Conduit System or in the vicinity of AT&T-MISSISSIPPI’s Poles or Conduit System. 

	11.5 Compliance with Applicable Standards, Health and Safety Requirements, and Other Legal Requirements:
	11.5.1 WSP shall construct its Facilities in accordance with the provisions of this section and all Licenses issued hereunder.
	11.5.2 WSP shall construct, attach and place its Facilities in compliance with all requirements and specifications set forth above in this Appendix.
	11.5.3 WSP shall satisfy all Legal Requirements set forth above in the Appendix.
	11.5.4 WSP shall not permit any person acting on WSP’s behalf to perform any work on AT&T-MISSISSIPPI’s Poles or within AT&T-MISSISSIPPI’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 WSP or any person working on WSP’s behalf determines that the condition of the Pole or Conduit System is not suitable for the work to be performed, WSP shall notify AT&T-MISSISSIPPI of the condition of the Pole or Conduit System in question and shall not proceed with construction activities until WSP is satisfied that the work can be safely performed.

	11.6 Construction Notices:
	11.6.1 If requested to do so, WSP shall provide AT&T-MISSISSIPPI with information to reasonably assure AT&T-MISSISSIPPI that construction has been performed in accordance with all applicable standards and requirements.

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

	11.8 WSP 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.
	11.9 AT&T-MISSISSIPPI 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.
	11.10 WSP shall hold AT&T-MISSISSIPPI harmless and indemnify AT&T-MISSISSIPPI for damages to itself or Third Parties in accordance with the Two-Way CMRS Interconnection Agreement (Wireless) - General Terms and Conditions, that result from the operation or maintenance of WSP’s Attachments, including but not limited to power supplies, antennas, cabinets and wireless equipment.
	11.11 Manhole and Conduit Break-Outs:
	11.11.1 WSP shall be permitted to add Conduit ports to AT&T-MISSISSIPPI Manholes when existing Conduits do not provide the pathway connectivity needed by WSP; provided the structural integrity of the Manhole is maintained, and sound engineering judgment is employed.

	11.12 Completion of WSP Construction:
	11.12.1 For each WSP Attachment to or occupancy within AT&T-MISSISSIPPI Facilities, WSP will provide to AT&T-MISSISSIPPI’s single-point of contact (within twenty (20) calendar days of WSP construction-complete date) a complete set of actual placement drawings for posting to AT&T-MISSISSIPPI records.


	12.0 Use and Routine Maintenance of WSP’s Facilities
	12.1 Use of WSP’s Facilities:
	12.1.1 Each License granted under this Section authorizes WSP to have access to WSP’s Facilities on or in AT&T-MISSISSIPPI’s Poles, Conduits and Ducts as needed for the purpose of serving WSP’s End Users, including, but not limited to, powering electronics, monitoring Facilities, or transporting signaling.

	12.2 Routine Maintenance of WSP’s Facilities:
	12.2.1 Each License granted under this section authorizes WSP to engage in routine maintenance of WSP’s Facilities located on or in AT&T-MISSISSIPPI’s Poles, Conduits, Ducts and ROW pursuant to such License. WSP 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. WSP shall give reasonable Notice to AT&T-MISSISSIPPI before performing any work, whether or not of a routine nature, in AT&T-MISSISSIPPI’s Conduit System.

	12.3 WSP Responsible for Maintenance of WSP’s Facilities:
	12.3.1 WSP 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. WSP 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 WSP’s Facilities and for directing the activities of all persons acting on WSP’s behalf while they are physically present on AT&T-MISSISSIPPI’s Poles, within AT&T-MISSISSIPPI’s Conduit System or in the immediate vicinity of such Poles or Conduit System.

	12.4 AT&T-MISSISSIPPI Is Not Responsible for Maintaining WSP’s Facilities:
	12.4.1 AT&T-MISSISSIPPI shall have no obligation to maintain any Facilities which WSP has attached or connected to, or placed in, AT&T-MISSISSIPPI’s Poles, Conduits, Ducts or any portion of AT&T-MISSISSIPPI’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.

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

	12.6 Identification of Personnel Authorized to Have Access to WSP’s Facilities:
	12.6.1 All personnel authorized to have access to WSP’s Facilities shall, while working on AT&T-MISSISSIPPI’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-MISSISSIPPI employee, produce such identification.


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

	13.2 New or Amended License Required:
	13.2.1 A new or amended License will be required if the proposed addition, relocation, replacement, or modification:
	13.2.1.1 Requires that WSP use additional space on AT&T-MISSISSIPPI’s Poles or in its Conduits or Ducts (including but not limited to any additional Ducts, Inner-Ducts, or substantial space in any Handhole or Manhole) on either a temporary or permanent basis; or
	13.2.1.2 Results in the size or location of WSP’s Facilities on AT&T-MISSISSIPPI’s Poles or in its Conduit or Ducts being appreciably different from those described and authorized in WSP’s present License (e.g. different Duct or size increase causing a need to re-calculate storm loadings, guying, or Pole class).



	14.0 Rearrangement of Facilities 
	14.1 Make-Ready Work:
	14.1.1 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-MISSISSIPPI or its contractor to complete the Make-Ready Work; or 
	14.1.1.2 advise AT&T-MISSISSIPPI of its willingness to perform the proposed Make-Ready Work itself if permissible in the application area.

	14.1.2 Make-Ready Work performed by Attaching Party, or by an Authorized Contractor selected by Attaching Party, shall be performed in accordance with AT&T-MISSISSIPPI’s specifications and in accordance with the same standards and practices which would be followed if such work were being performed by AT&T-MISSISSIPPI or AT&T-MISSISSIPPI’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-MISSISSIPPI’s structures or interferes with any existing use of AT&T-MISSISSIPPI’s Facilities or the Facilities of any other user. 
	14.1.3 AT&T-MISSISSIPPI 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-MISSISSIPPI shall endeavor to minimize its Costs to WSP. If it is determined that such Make-Ready Work is required, AT&T-MISSISSIPPI shall provide WSP with the estimated Costs for Make-Ready Work and a Make Ready-Work due date.
	14.1.4 WSP shall be solely responsible for negotiating with persons or entities other than AT&T-MISSISSIPPI for the rearrangement of such persons’ or entities’ Facilities or structures and, except where such rearrangement is for the benefit of AT&T-MISSISSIPPI and/or other WSPs as well as WSP, 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-MISSISSIPPI, AT&T-MISSISSIPPI shall issue such Licenses in conjunction with the issuance of the applied-for License to WSP. 

	14.2 Rearrangement of WSP’s Facilities at AT&T-MISSISSIPPI’s Request:
	14.2.1 WSP acknowledges that, from time to time, it may be necessary or desirable for AT&T-MISSISSIPPI 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-MISSISSIPPI’s business needs or authorized Application of another entity seeking access to AT&T-MISSISSIPPI’s Poles or Conduit Systems. WSP agrees that WSP will, upon AT&T-MISSISSIPPI’s request, and at AT&T-MISSISSIPPI’s expense, but at no Cost to WSP, participate with AT&T-MISSISSIPPI (and other WSPs) in the relocation, reconstruction, or modification of AT&T-MISSISSIPPI’s Conduit System or Facilities rearrangement. WSP acknowledges that, from time to time, it may be necessary or desirable for AT&T-MISSISSIPPI 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. WSP shall, upon AT&T-MISSISSIPPI’s request, participate with AT&T-MISSISSIPPI (and other WSPs) in the relocation, reconstruction, or modification of AT&T-MISSISSIPPI’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.
	14.2.2 WSP 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 WSP End User.
	14.2.3 If WSP fails to make the required rearrangements within the time prescribed or within such extended periods of time as may be granted by AT&T-MISSISSIPPI in writing, AT&T-MISSISSIPPI may perform such rearrangements with written Notice to WSP, and WSP shall reimburse AT&T-MISSISSIPPI for actual costs and expenses incurred by AT&T-MISSISSIPPI in connection with the rearrangement of WSP’s Facilities; provided, however, that nothing contained in this Section or any License issued hereunder shall be construed as requiring WSP 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 WSP; and provided further, however, that WSP shall have no responsibility for rearrangement costs and expenses relating to rearrangements performed for the purpose of meeting AT&T-MISSISSIPPI’s business needs.


	15.0 Emergency Repairs and Pole Replacements
	15.1 Responsibility for Emergency Repairs; Access to Maintenance Duct:
	15.1.1 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.
	15.1.2 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.
	15.1.3 Maintenance Ducts shall be available, on a nondiscriminatory basis, for emergency repair activities by any entity with Facilities in the Conduit System in which the maintenance Duct is located; provided, however, that an entity using the maintenance Duct for emergency repair activities will notify AT&T-MISSISSIPPI 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-MISSISSIPPI 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 License issued. 
	15.1.3.1 The Attaching Party shall either vacate the maintenance Duct within thirty (30) calendar days or, with AT&T-MISSISSIPPI’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 System 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-MISSISSIPPI may install a maintenance Conduit at the Attaching Party’s expense. 


	15.2 Designation of Emergency Repair Coordinators and Other Information:
	15.2.1.1 For each AT&T-MISSISSIPPI construction district, Attaching Party shall provide AT&T-MISSISSIPPI 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-MISSISSIPPI of changes to such information.

	15.3 Order of Precedence of Work Operations; Access to Maintenance Duct and Other Unoccupied Ducts in Emergency Situations:
	15.3.1 When notice and coordination are practicable, AT&T-MISSISSIPPI, 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.
	15.3.2 Emergency service restoration work requirements shall take precedence over other work operations.
	15.3.3 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. 
	15.3.4 AT&T-MISSISSIPPI 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-MISSISSIPPI on a nondiscriminatory basis in accordance with the principles set forth in this Section.

	15.4 Emergency Pole Replacements: 
	15.4.1 When emergency Pole replacements are required, AT&T-MISSISSIPPI 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.
	15.4.2 If notified by AT&T-MISSISSIPPI 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-MISSISSIPPI replacement Pole, the transfer shall be in accordance with AT&T-MISSISSIPPI’s placement instructions.
	15.4.3 If Attaching Party is unable to respond to the emergency situation immediately, Attaching Party shall so advise AT&T-MISSISSIPPI and thereby authorize AT&T-MISSISSIPPI (or any other user sharing the Pole with AT&T-MISSISSIPPI) to perform such emergency-necessitated transfers (and associated Facilities rearrangements) on Attaching Party’s behalf at the Attaching Party’s expense.

	15.5 Expenses Associated with Emergency Repairs:
	15.5.1 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.
	15.5.2 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.
	15.5.3 Attaching Party shall reimburse AT&T-MISSISSIPPI for the Costs incurred by AT&T-MISSISSIPPI for work performed by AT&T-MISSISSIPPI on Attaching Party’s behalf in accordance with the provisions of this article.


	16.0 Inspection by AT&T-MISSISSIPPI of WSP’s Facilities 
	16.1 AT&T-MISSISSIPPI may monitor, at WSP’s expense, the entrance and exit of WSP’s Facilities into AT&T-MISSISSIPPI’s Manholes and the placement of WSP’s Facilities in AT&T-MISSISSIPPI’s Manholes.
	16.2 Post-Construction Inspections:
	16.2.1 AT&T-MISSISSIPPI will, at the Attaching Party’s expense, conduct a post-construction inspection of the Attaching Party’s Attachment of Facilities to AT&T-MISSISSIPPI’s structures for the purpose of determining the conformance of the Attachments to the Occupancy License.  AT&T-MISSISSIPPI 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-MISSISSIPPI on the post-construction inspection.

	16.3 Periodic or Spot Inspections:
	16.3.1 AT&T-MISSISSIPPI shall have the right, but not the obligation, to make Periodic or Spot Inspections of all Facilities attached to AT&T-MISSISSIPPI’s structure. Periodic Inspections will not be made more often than once every two (2) years, unless in AT&T-MISSISSIPPI’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-MISSISSIPPI will give WSP advance written Notice of such inspections, and WSP 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 WSP.
	16.3.3 Such inspections shall be conducted at AT&T-MISSISSIPPI’s expense; provided, however, that WSP 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-MISSISSIPPI 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-MISSISSIPPI’s Structures is required to bring Attaching Party’s Facilities into compliance, the Attaching Party shall provide Notice to AT&T-MISSISSIPPI 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. 
	16.3.6 Inventory Survey.  Not more than once every five (5) calendar years, AT&T shall have the right, upon 30 days notice to Attaching Party, to determine the total number and exact location of Attaching Party’s Attachments on AT&T Poles and/or AT&T Conduit through a physical survey conducted by AT&T or its agents.  Attaching Party shall have the right to participate in the survey.  The costs incurred by AT&T to conduct the survey shall be reimbursed to AT&T by Attaching Party, upon demand by AT&T.  If the Attachments of other users are surveyed, each such Attaching Party shall reimburse a proportionate share of the Costs to AT&T.

	16.4 Neither the act of inspection by AT&T-MISSISSIPPI of WSP’s Facilities nor any failure to inspect such Facilities shall operate to impose on AT&T-MISSISSIPPI any liability of any kind whatsoever or to relieve WSP of any responsibility, obligations or liability under this Section or otherwise existing.
	16.5 Notice of Noncompliance:
	16.5.1 If, at any time, AT&T-MISSISSIPPI 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-MISSISSIPPI 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-MISSISSIPPI’s assertion that such Facilities are not in compliance, Attaching Party agrees to provide AT&T-MISSISSIPPI with a schedule for bringing such Facilities into compliance, to bring the Facilities into compliance within a reasonable time, and to notify AT&T-MISSISSIPPI in writing when the Facilities have been brought into compliance. 

	16.6 Disputes over Alleged Noncompliance:
	16.6.1 If Attaching Party disputes AT&T-MISSISSIPPI’s assertion that Attaching Party’s Facilities are not in compliance, Attaching Party shall notify AT&T-MISSISSIPPI in writing of the basis for Attaching Party’s assertion that its Facilities are in compliance.

	16.7 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-MISSISSIPPI with proof sufficient to persuade AT&T-MISSISSIPPI that AT&T-MISSISSIPPI erred in asserting that the Facilities were not in compliance, and if AT&T-MISSISSIPPI determines in good faith that the alleged noncompliance causes or is likely to cause material damage to AT&T-MISSISSIPPI’s Facilities or those of other users, AT&T-MISSISSIPPI 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.

	16.8 Correction of Conditions by AT&T-MISSISSIPPI:
	16.8.1 If AT&T-MISSISSIPPI elects to bring Attaching Party’s Facilities into compliance, the provisions of this Section shall apply.
	16.8.2 AT&T-MISSISSIPPI will, whenever practicable, notify WSP in writing before performing such work. The written Notice shall describe the nature of the work to be performed and AT&T-MISSISSIPPI’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 a AT&T-MISSISSIPPI Manhole, AT&T-MISSISSIPPI may, at Attaching Party’s expense, reattach them but shall not be obligated to do so. If AT&T-MISSISSIPPI does not reattach Attaching Party’s Facilities, AT&T-MISSISSIPPI shall endeavor to arrange with Attaching Party for the reattachment of any Facilities affected.
	16.8.4 AT&T-MISSISSIPPI 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.



	17.0 Unauthorized Occupancy or Utilization of AT&T-MISSISSIPPI’s Facilities
	17.1 Tagging of Facilities and Unauthorized Attachments:
	17.1.1 Facilities to Be Marked: 
	17.1.1.1 Attaching Party shall tag or otherwise mark all of Attaching Party’s Facilities placed on or in AT&T-MISSISSIPPI’s structure in a manner sufficient to identify the Facilities as those belonging to the Attaching Party. 

	17.1.2 Removal of Untagged Facilities:
	17.1.2.1 AT&T-MISSISSIPPI may, without notice to any person or entity, remove from AT&T-MISSISSIPPI’s Poles or any part of AT&T-MISSISSIPPI’s Conduit System the Attaching Party’s Facilities, if AT&T-MISSISSIPPI determines that such Facilities are not the subject of a current Occupancy License and are not otherwise lawfully present on AT&T-MISSISSIPPI’s Poles or in AT&T-MISSISSIPPI’s Conduit System. 


	17.2 Notice to Attaching Party:
	17.2.1 If any of Attaching Party’s Facilities for which no Occupancy License is presently in effect are found attached to AT&T-MISSISSIPPI’s Poles or Anchors or within any part of AT&T-MISSISSIPPI’s Conduit System, AT&T-MISSISSIPPI, without prejudice to other rights or remedies available to AT&T-MISSISSIPPI 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 License 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-MISSISSIPPI, in writing, an Application for a new or amended Occupancy License with respect to such Facilities. 

	17.3 Approval of Request and Retroactive Charges:
	17.3.1 If AT&T-MISSISSIPPI approves Attaching Party’s Application for a new or amended, Attaching Party shall be liable to AT&T-MISSISSIPPI 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 License as provided by this article shall not operate retroactively or constitute a waiver by AT&T-MISSISSIPPI of any of its rights or privileges under this Appendix or otherwise.
	17.3.2 Attachment and Occupancy fees and charges shall continue to accrue until the unauthorized Facilities are removed from AT&T-MISSISSIPPI’s Poles, Conduit System or ROW or until a new or amended Occupancy License 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-MISSISSIPPI 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-MISSISSIPPI’s request to comply with applicable placement standards, shall remove its Facilities from any space occupied by or assigned to AT&T-MISSISSIPPI or another other user, and shall pay AT&T-MISSISSIPPI for all Costs incurred by AT&T-MISSISSIPPI in connection with any rearrangements, modifications, or replacements necessitated as a result of the presence of Attaching Party’s unauthorized Facilities.

	17.4 Removal of Unauthorized Attachments:
	17.4.1 If Attaching Party does not obtain a new or amended Occupancy License with respect to unauthorized Facilities within the specified period of time, AT&T-MISSISSIPPI 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-MISSISSIPPI may, at AT&T-MISSISSIPPI’s option, remove Attaching Party’s Facilities at Attaching Party’s expense.

	17.5 No Ratification of Unpermitted Attachments or Unauthorized Use of AT&T-MISSISSIPPI’s Facilities:
	17.5.1 No act or failure to act by AT&T-MISSISSIPPI with regard to any unauthorized Attachment or Occupancy or unauthorized use of AT&T-MISSISSIPPI’s structure shall be deemed to constitute a ratification by AT&T-MISSISSIPPI 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. 
	17.5.2 Nothing contained in the Appendix or any License issued hereunder shall be construed as requiring WSP to bear any expenses which, under applicable federal or state laws or regulations, must be borne by persons or entities other than WSP.

	17.6 Prompt Payment of Applicable Fees and Charges:
	17.6.1 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 WSP is permitted to continue the Pole Attachment or Conduit Occupancy. See Pricing Schedule for applicable annual rental fees.

	17.7 No Implied Waiver or Ratification of Unauthorized Use:
	17.7.1 No act or failure to act by AT&T-MISSISSIPPI 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-MISSISSIPPI of any of its rights or privileges under this Appendix or otherwise; provided, however, that WSP shall be subject to all liabilities, obligations and responsibilities of this Appendix in regard to said unauthorized use from its inception.


	18.0 Removal of WSP’s Facilities
	18.1 When Applicant no longer intends to occupy space on an AT&T-MISSISSIPPI Pole or in a AT&T-MISSISSIPPI Duct or Conduit, Applicant will provide written notification to AT&T-MISSISSIPPI that it wishes to terminate the Occupancy License 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 License shall terminate and the space shall be available for reassignment.
	18.1.1 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-MISSISSIPPI’s structure. 
	18.1.2 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-MISSISSIPPI’s Manholes.
	18.1.3 Applicant shall be solely responsible for the removal of its own Facilities from AT&T-MISSISSIPPI’s structure.

	18.2 At AT&T-MISSISSIPPI’s request, Attaching Party shall remove from AT&T-MISSISSIPPI’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-MISSISSIPPI 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-MISSISSIPPI’s Structure. 
	18.3 Removal Following Termination of Occupancy License:
	18.3.1 Attaching Party shall remove its Facilities from AT&T-MISSISSIPPI’s Poles, Ducts, Conduits, or ROW within thirty (30) calendar days after termination of the Occupancy License.

	18.4 Removal Following Replacement of Facilities:
	18.4.1 Attaching Party shall remove Facilities no longer in service from AT&T-MISSISSIPPI’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.

	18.5 Removal to Avoid Forfeiture:
	18.5.1 If the presence of Attaching Party’s Facilities on or in AT&T-MISSISSIPPI’s structure would cause a forfeiture of the rights of AT&T-MISSISSIPPI to occupy the property where such structure is located, AT&T-MISSISSIPPI 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-MISSISSIPPI 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-MISSISSIPPI’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.

	18.6 Removal of Facilities by AT&T-MISSISSIPPI; Notice of Intent to Remove:
	18.6.1 If Attaching Party fails to remove its Facilities from AT&T-MISSISSIPPI’s structure in accordance with the provisions of Sections 19.1-19.5 of this Appendix, AT&T-MISSISSIPPI 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-MISSISSIPPI 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.

	18.7 Removal of Facilities by AT&T-MISSISSIPPI:
	18.7.1 If AT&T-MISSISSIPPI removes any of Attaching Party’s Facilities pursuant to this article, Attaching Party shall reimburse AT&T-MISSISSIPPI for AT&T-MISSISSIPPI’s Costs in connection with the removal, storage, delivery, or other disposition of the removed Facilities.


	19.0 Rates, Fees, Charges, And Billing
	19.1 Rates, Charges and Fees Subject to Applicable Laws, Regulations, Rules, and Commission Orders:
	19.1.1 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.

	19.2 Changes to Rates, Charges and Fees:
	19.2.1 Subject to applicable federal and state laws, rules, regulations and orders, AT&T-MISSISSIPPI shall have the right to change the rates, charges and fees outlined in this Appendix.  AT&T-MISSISSIPPI 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 Two-Way CMRS Interconnection Agreement (Wireless) - General Terms and Conditions.

	19.3 Notice of Rate and Computation of Charges:
	19.3.1 On or about November 1 of each year, AT&T-MISSISSIPPI will notify WSP 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.

	19.4 Rate “True-Up”:
	19.4.1 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-MISSISSIPPI before the Commission, in the state which WSP has either attached to or occupied AT&T-MISSISSIPPI structures (ROW, Conduits, Ducts, and/or Poles). 
	19.4.2 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 WSP 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 WSP 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, WSP shall pay the difference to AT&T-MISSISSIPPI.  If the Total Final Price is less than the Total Interim Price, AT&T-MISSISSIPPI shall pay the difference to WSP.
	19.4.3 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 Two-Way CMRS Interconnection Agreement (Wireless) - General Terms & Conditions. 


	20.0 Advance Payment 
	20.1 Attachment and Occupancy Fees:
	20.2 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-MISSISSIPPI and shall be computed as set forth herein.
	20.2.1 Charges associated with newly Licensed Attachments or Occupancies and other Attachments or Occupancies of less than the entire annual billing period shall be prorated.
	20.2.2 Charges shall be prorated retroactively in the event of the removal of WSP’s Facilities.
	20.2.3 The amount of any advance payment required shall be due within sixty (60) calendar days after receipt of an invoice from AT&T-MISSISSIPPI.


	21.0 Indemnification
	21.1 In addition to the Indemnification clauses in the Two-Way CMRS Interconnection Agreement (Wireless) - General Terms & Conditions, the following shall apply to this Appendix:
	21.1.1 AT&T-MISSISSIPPI shall exercise precaution to avoid damaging the communications Facilities of WSP and shall make an immediate report to WSP of the occurrence of any such damage caused by its employees, agents or contractors. AT&T-MISSISSIPPI agrees to reimburse WSP for all reasonable Costs incurred by WSP for the physical repair of such Facilities damaged by the negligence of AT&T-MISSISSIPPI, its employees, agents, contractors, subcontractors or invitees.  However, AT&T-MISSISSIPPI shall not be liable to WSP for any interruption of WSP’s service or for interference with the operation of WSP’s Communications Facilities, or for any special, indirect, or consequential damages arising in any manner, including AT&T-MISSISSIPPI’s negligence, out of the use of Pole(s), Anchor(s), or Conduit Systems or AT&T-MISSISSIPPI’s actions or omissions in regard thereto and WSP shall indemnify and save harmless AT&T-MISSISSIPPI 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.
	21.1.2 WSP shall exercise precaution to avoid damaging the Facilities of AT&T-MISSISSIPPI 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 WSP’s employees, agents or contractors. WSP agrees to reimburse AT&T-MISSISSIPPI for all reasonable Costs incurred by AT&T-MISSISSIPPI for the physical repair of such Facilities damaged by the negligence of WSP.
	21.1.3 WSP shall indemnify, protect and save harmless AT&T-MISSISSIPPI, its directors, officers, employees and agents, AT&T-MISSISSIPPI’s other WSPs, 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-MISSISSIPPI, AT&T-MISSISSIPPI’s other WSPs and Joint User(s) as a result of acts by the WSP, 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.
	21.1.4 The WSP shall indemnify, protect and save harmless AT&T-MISSISSIPPI, its directors, officers, employees and agents, AT&T-MISSISSIPPI’s other WSPs, 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 WSP’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 WSP’s employees, agents or contractors in the vicinity of AT&T-MISSISSIPPI’s Pole(s), Anchor(s), Guy(s), or Conduit System.
	21.1.5 The WSP shall indemnify, protect and save harmless AT&T-MISSISSIPPI, its directors, officers, employees, and agents, AT&T-MISSISSIPPI’s other WSPs, 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 WSP’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 WSP’s Facilities in combination with Pole(s), Anchor(s), Conduit Systems or otherwise.
	21.1.6 WSP shall promptly advise AT&T-MISSISSIPPI 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 WSP’s Facilities. WSP shall promptly notify AT&T-MISSISSIPPI in writing of any suits or causes of action which may involve AT&T-MISSISSIPPI and, upon the request of AT&T-MISSISSIPPI copies of all relevant accident reports and statements made to WSP’s insurer by WSP or others shall be furnished promptly to AT&T-MISSISSIPPI.



	04 Cellular South Pricing Sched-Structure Access



	OriginalAgreement_17701.pdf-Cellular South, Inc.~AMEND~Bill and Keep for IntraMTA Traffic - FCC ICC Orders~AL FL MS TN -page 84
	System_17701 -page 1
	top
	bottom

	117 Cellular South, Inc~AMEND~FCC ICC Order~AL FL MS TN -page 2
	00 Amd_Wireless Generic Template_Cellular South edits_120412.pdf
	01 Exhibit A - Appendix Pricing Wireless Amendment 112712.pdf
	01 Exhibit A - Appendix Pricing Wireless Amendment 112712.pdf





	xftPage01: CN:12052012-463
	xftPage11: CN:12052012-463
	xftPage21: CN:12052012-463
	xftPage31: CN:12052012-463
	xftPage41: CN:12052012-463
	xftPage51: CN:12052012-463
	xftPage61: CN:12052012-463


