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(Recording, Message Processing And
Provision Of Interexchange Carrier Transported
Message Detail Appendix)

INTRODUCTION

1.1

This Appendix sets forth the terms and conditions under which SBC-13STATE will provide
recording, message processing and message detail services to a Facility-Based Provider as
described in Exhibit 1 and Exhibit I1, Exhibits I and II are part of this Appendix by reference.
The terms and conditions under this Appendix will also apply when the Facility-Based Provider
is the Recording Company.

RESERVED FOR FUTURE USE

RESPONSIBILITIES OF THE PARTIES
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SBC-13STATE will record all IXC transported messages for LEVEL 3 carried over all Feature
Group Switched Access Services that are available to SBC-13STATE provided recording
equipment or operators. Unavailable messages (i.e., certain operator messages that are not
accessible by SBC-13STATE provided equipment or operators) will not be recorded. The
recording equipment will be provided at locations selected by SBC-13STATE,

-8BC-13S8TATE will perform assembly and editing, message processing and provision of

applicable access usage record detail for 1XC transported messages if the messapes are recorded
by SBC-13STATE.

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

Assembly and editing will be performed on all IXC transported messages recorded by SBC-
13STATE, during the billing period established by SBC-13STATE and selected by LEVEL 3.

Standard EMI record formats for the provision of billable message detail and access usage record
detail will be established by SBC-13ISTATE and provided to LEVEL 3.

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

SBC-138TATE will provide message detail to LEVEL 3 in data files, (a File Transfer Protocol
or Connect:Direct “NDM’"), or any other mutually agreed upon process to receive and deliver
messages using software and hardware acceptable to both parties.

In Exhibit If, LEVEL 3 will ideniify separately the location where the data transmissions should
be sent (as applicable) and the number of times each month the information should be provided,
except for SBC-2STATE. For SBC-2STATE, LEVEL 3 will identify the location and number
of times each month the information should be provided via Appendix Data Exchange’s
Technical Requirements Form document. SBC-13STATE reserves the right to limit the
frequency of transmission to existing SBC-13STATE processing and work schedules, holidays,
elc.



4.0

39

3.10

311

312

i3

APPENDIX RECORDING — SBC-13STATE
PAGE40OF 8

SBC-13STATE/LEVEL 3

021005

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

detail to LEVEL 3.

Recorded hillable message detail and/or access usage record detail previously provided to
LEVEL 3 or LEVEL 3’s billing agent and lost or destroyed through no fault of SBC-13STATE
will not be recovered and made available to LEVEL 3 except on an individual case basis at a
reasonable cost.

When SBC-13STATE receives rated hillable messages from an IXC or another Local Exchange
Carrier (LEC) that are tobe billed by LEVEL 3, SBC-138TATE will forward those messages to
LEVEL 3 or LEVEL 3’s billing agent.

SBC-13S8TATE will record the applicable detail necessary to generate access usage records and
forward them to LEVEL 3 or LEVEL 3’s billing agent for its use in billing access to the IXC

When LEVEL 3 is the Recording Company, LEVEL 3 will provide its recorded billable
messages detaii and access usage record detail data to SBC-13STATE under the terms and
conditions of this Appendix. '

BASIS OF COMPENSATION

4.1

SBC-13STATE as the Recording Company, agrees to provide recording, assembly and editing,
message processing and provision of message detail for Access Usage Records (AURs)
ordered/required by LEVEL 3 in accordance with this Appendix on a reciprocal, no-charge
basis. LEVEL 3, as the Recording Company, agrees to provide any and all Access Usage
Records (AURs) required by SBC-13ISTATE on areciprocal, no-charge basis. The Partics agree
that this mutual exchange of records at no charge to either Party shall otherwise be conducted and
according to the guidelines and specifications contained in the Multiple Exchange Carrier Access
Billing (MECAB) document.

LIABILITY

5.1

52

5.3

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

When either Party is notificd that, due to error or omission, incomplete data has been provided to
the non-Recording Company, each Party will make reasonable efforts to locate and/or recover the
data and provide it to the non-Recording Company at no additional charge. Such requests to
recover the data must be made within sixty (60) calendar days from the date the Recording
company provides the message detail for access usage record to the non-Recording Company. If
the non-Recording Company fails to provide written notification post-marked, faxed or dated by
commercial courier within sixty (60) calendar days_from the date the Recording company
provides the message detail for access usage record to the non-Recording Company, the
Recording Company shall have no further obligation to recover the data and shall have no further
liability to the non-Recording Company for the compensation arising from the message detail for
access usage records.

If, despite timely notification by the non-Recording Company, message detail is lost and
unrecoverable as a direct result of the Recording Company having lost or damaged tapes or
incurred system outages while performing recording, assembly and editing, rating, message
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processing, and/or fransmission of message detail, both Parties will estimate the volume of lost
messages and associated revenue based on information available to it concerning the average
revenue per minute for the average interstate and/or intrastate call. Insuch cvents, the Recording
Company’s liability shall be limited to the granting of a credit adjusting amounts otherwise due
from it equal to the estimated net lost revenue associated with the lost message detail.

Each Party will not be liable for any costs incurred by the other Party when transmitting data files
via data lines and a transmission failure results in the non-receipt of data. Notwithstanding the
foregoing, the Parties agree to use best efforts to ensure the timely and accurate delivery or
exchange of billing data between each Party.

Each Party agrees to defend, indemnify, and hold harmless the ather Party from any and all
losses, damages, or other liability, including attorney fees, that it may incur as a result of claims,
demands, or other suits brought by any party that arise out of the use of this service by the other
Party, its customers or end users,

Each Party (“Indemnifying Party”) also agrees to release, defend, indemnify and hold harmless
the other Party (“Indemnified Party”) from any claim, demand or suit that asserts any
infringement or invasion of privacy or confidentiality of any person{s), caused or claimed to be
caused, directly or indirectly, by the Indemnifying Party’s employees and equipment associated
with provision of this service to the extent such claim does not arise from the willful misconduct
or gross negligence of the Indemnified Party. This includes, but is not limited to suits arising
from disclosure of any customer specific information associated with either the ariginating or
terminating numbers used to provision this service.

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

Each Party makes no representations or warranties, express or implied, including but not limited
to any warranty as to merchantability or fitness for intended or particular purpose wiih respect ta
services provided hereunder. Additionally, each Party assumes no responsibility with regard to
the correctness of the data supplied when this data is accessed and used by a third party.
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EXHIBIT1
SERVICES

The attached pages of this Exhibit show the service options that are offered under this Apgreement,
EXPLANATION OF SERVICE OPTIONS

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

Option #1: This option has been withdrawn.

Option #2: The Recording Company performs recording, assembly and editing of the billable message detail
and extracts that detail 1o the IXC for all 1+ IXC transported messages originating from the
LEVEL 3 end office. The Recording Company creates Access Usage Records for this traffic
and forwards those AUR records to LEVEL 3.

Option #3: The Interexchange Carriers do own billable message recording for their 1+ IXC transported
messages originating from the CLEC end office. The Recording Company performs recording
for Access purposes only, assembles and edits this data, creates AURs and forwards the AUR
records to the CLEC.

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

Option #4: LEVEL 3 Non-Equal Access End Office - The Interexchange Carriers do own billable message
recording. The Recording Company performs local and intraLATA operator services for
LEVEL 3. The Recording Company performs recording at the operator switch for all 0+, 0-,
Coin Sent Paid, CAMA and International 1XC transported messages. The Recording Company
assembles and edits this data, creates AURs and forwards the AUR records to LEVEL 3.

Option #5: LEVEL 3 Equal Access End Office - The Interexchange Carriers do own billable message
recording. The Recording Company performs local and intraLATA operator services for
LEVEL 3. The Recording Company performs recording at the operator switch for 0- only IXC
transported messages. The Recording Company assembles and edits this data, creates AURs and
forwards the AUR records to LEVEL 3.

Option #6: This option has been withdrawn.
Option #7: This option has been withdrawn.
800 RECORDINGS - IXC TRANSPORTED MESSAGE DETAIL

Option #8: Recarding Company performs SSP function for LEVEL 3 end office and bills query charge to
the appropriate Interexchange Carrier. The Recording Company performs recording for Access
purposes only, assembles and cdits this data, creates AURs and forwards AUR records to
LEVEL 3.

Option #9: This option has been withdrawn.
Option #10: Recording Company performs SCP function for LEVEL 3. The Recording Company performs

recording at the SCP, assembles and edits this data, creates SCP records and forwards SCP
records to LEVEL 3.
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TERMINATING RECORDINGS - IXC TRANSPORTED ACCESS USAGE RECORDS

Option #11: Recording Company provides tandem function for LEVEL 3. LEVEL 3 requests Recording
Company to provide all Feature Group B, Feature Group C and Feature Group D terminating
usage recordings including Feature Group B over D and Feature Group C over D. Recording
Company creates tetminating AURs for this data and forwards AUR records to LEVEL 3.

Option #12: Recording Company provides tandem function for LEVEL 3. LEVEL 3 requests Recording
Company to provide all Feature Group B terminating usage recordings excluding B over D.
Recording Company creates terminating AURs for this data and forwards AUR records to
LEVEL 3.

Option #13: Recording Company provides tandem function for LEVEL 3. LEVEL 3 requests Recording
Company to provide all Feature Group B terminating usage recordings including Feature Group
B over D. Recording Company creates terminating AURs for this data and forwards AUR
records to LEVEL 3.

Option #14: Recording Company provides tandem function for LEVEL 3. LEVEL 3 requests Recording
Company to provide all Feature Group D terminating usage recordings including B over D and C
over D. Recording Company creates terminating AURs for this data and forwards AUR records

to LEVEL 3.

Option #15: Recording Company provides tandem function for LEVEL 3. LEVEL 3 requests Recording
Company to provide all Feature Group D terminating usage recordings including B over D.
Recording Company creates terminating AURs for this data and forwards AUR records to
LEVEL 3.
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EXHIBIT II

INVOICE DESIGNATION

COMPANY NAME:

EXCHANGE COMPANY LD. NUMBER {OCN}:

BILLABLE INVOICE INTERVAL:
Check One:

__ Daily (Full Status RAO Companies will receive billable messages daily, Monday-Friday
excluding holidays.)

____ Bill period (Please choose a maximum of five dates for SBC SOUTHWEST REGION 5-STATE.
A file will be created approximately 3 to 5 workdays after the chosen bill date(s):

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

AUR INVOICE INTERVAL:
Check One:
__ Daily (Full Status RAO Companies will receive AURs daily, Monday-Friday except holidays.)

__ Bill period (Please choose a maximum of five dates for SBC SOUTHWEST REGION S STATE.
A file will be created approximately 3 to 5 workdays after the chosen bill date(s):

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

1.1  This Appendix sets forth the terms and conditions under which LEVEL 3 and SBC-
13STATE will interconnect their respective Common Channel Signaling/Signaling
System 7 (CCS/557) signaling networks.

2.0 SERVICE DESCRIPTION

2.1  Either party may choose to provide its own S87 signaling for its facility-based services,
or to the extent available, it may purchase SS7 signaling from the other party under the
terms and conditions of that party’s tariff offering. Alternatively, either party may
choose to obtain S57 signaling from a third-party provider.

2.1.1 In the event that LEVEL 3 chooses to act as its own $87 service provider, the
parties will effectuate a Bill and Keep arrangement and shall share the cost of the
887 quad links in each LATA between their STPs; provided, however, that said
Bill and Keep arrangement and use of SS7 quad links apply only to LEVEL 3
CLEC calls and not to calls that are subject to traditional access compensation as
found between a long distance carrier and a local exchange carrier, including
LEVEL 3 acting as a long distance carrier.

3.0 ADDITIONAL S57 SERVICES

3.1 Any request for S87 service beyond offerings contained within the parties’ tariffs must
be ncgotiated between the Parties.
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INTRODUCTION
1.1 This Appendix sets forth the pricing terms and conditions only for the applicable SBC

1.2

1.3

1.4

Communications Inc. (SBC) owned Incumbent Local Exchange Carrier (ILEC} identified in 1.3
below. The rate table included in this Appendix is divided into the following five categories:
Unbundled Network Elements (UNEs), Resale, Other (Resale), Other and Reciprocal
Compensation. These categories are for convenience only and shall not be construed to define or
limit any of the terms herein or affect the meaning or interpretation of this Agreement, including
but not limited to the term “Lawful UNE,” as that term is defined and used in this Agreement.

SBC Communications Inc. (8BC) means the holding company which directly or indirectly
owns the following ILECs: Illinois Bell Telephone Company d/b/a SBC Illinois, Indiana Bell
Telephone Company Incorporated d/b/a SBC Indiana, Michigan Bell Telephone Company d/b/a
SBC Michigan, Nevada Bell Telephone Company d/b/a SBC Nevada, The Ohio Beil Telephone
Company d/b/a SBC Ohio, Pacific Bell Telephone Company d/b/a SBC California, The Southern
New England Telephane Company, Southwestern Bell Telephone, L.P. d/b/a SBC Arkansas,
SBC Kansas, SBC Missouri, SBC Oklahoma and/or SBC Texas and/or Wisconsin Bell, Inc. d/b/a
SBC Wisconsin.

SBC OHIQ - As used herein, SBC OHIO means The Ohic Bell Telephone Company d/b/a
SBC Ohio, the applicable SBC-owned ILEC doing busingss in Ohio.

Replacement of Non-Interim Rates

Certain of the non-interim rates, prices and charges set forth in this Agreement may have been
established by the Commission (“Commission-established Non-Interim Rate(s)”). All rates
included in this Agreement that are not specifically excluded from treatment under this Section
1.4, or that are not marked as interim or as “TBD” (To Be Determined) shall be considered
Commission-established Non-Interim Rates.  If, during the Term of this Agreement the
Commission or the FCC modifies a Commission-established Rate(s) in an order or docket that is
established by the Commission or FCC to be generally applicable to the Interconnection,
Unbundled Network Elements, Collocation, functions, facilitics, Resale discounts, or products or
services {“Products or Services™) available under this Agreement (i.e. #of an order or docket
relating only to a specific complaint or interconnection agreement arbitration), either Party may
provide written notice (“Rate Change Notice™} to the other Party, afier the effective date of such
arder, that it wishes for the modified Commission-established Non-Interim Rate(s), (*Medified
Rate(s)") to replace and supersede the Commission-established Non-Interim Rate(s) already set
forth in this Agreement. Following such Rate Change Notice by either Party, and without the
need for any formal amendment or further Commission action, the CLEC’s billing tables will be
updated to reflect (and CLEC will be charged) the Modified Rate(s), pursuaat to timeframes as
specifically set forth in Sections 1.4.1 and 1.4.3, below, and the Modified Rate(s) will be deemed
effective between the Parties as provided in Sections 1.4.1 and 1.4.3, below. Nonetheless, the
Parties shall negotiate a conforming amendment which shall reflect that the Commission-
established Non-Interim Rate(s) were replaced by the Modified Rate(s), and shall submit such
Amendment to the state commission for approval. In addition, as soon as is reasonably
practicable after such Rate Change Notice, each Party shall issue to the other Party any
adjustments that are necessary to reflect that the Modified Rate(s) became effective between the
Parties as provided below:

1.4,1 [fihe Rate Change Notice is issued by a Party within ninety (30) days after the effective
date of any such order, the Modified Rate(s) will be deemed effective between the Partics
as of the effective date of the order, and SBC OHIO will issue any adjustments that are
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appropriate (e.g., billing of additional charges, billing credit adjustments) to retroactively
true-up the Modified Rate(s) with the Commission-established Non-Interim Rate(s) for the
period after the effective date of the order, in accordance herewith.

1.4.2 In the event that neither Party issucs a Rate Change Notice to the other Party with respect
to an order, the Commission-established Non-Interim Rate(s) set forth in the Agreement
shall continue to apply, notwithstanding the issuance of that order.

1.4.3 Inthe event that a Party issues a Rate Change Notice under this Section 1.4, but not within
ninety (90) days after the effective date of the order, then the Modified Rate(s) will be
deemed effective between the Parties as of the date the amendment incorporating such
Modified Rate(s) into the Agreement is effective between the Parties (following the date
the amendment is approved or is deemed to have been approved by the state commission),
and shall apply, upon the amendment effective date, on a prospective basis only. Further,
the Party shall be foreclosed from replacing or otherwise superseding the Commission-
established Non-Interim Rate(s) with the Modified Rate(s) for any period priar to the
effective date of such amendment.

1.4.4 In the event the terms and conditions of this Section 1.4 was not part of an approved and
effective agreement between the Parties at the time the order became effective, either Party
may still give a Rate Change Notice, and the Modified Rate(s) shall be effective as of the
date the Parties’ Agreement (the Agreement containing this Section 1.4) becomes effective
(following the date the Agreement is approved or deemed to have been approved by the
Commission) and shall apply, beginning on the Agreement’s effective date, on a
prospective basis only. Further, the Party shall be foreclosed from replacing or otherwise
superseding the Commission-established Non-Interim Rate{s) with the Modified Rate(s)
for any period prior to the effective date of the Agreement containing this Section 1.4.

The Parties understand and agree that on May 9, 2003, the Public Utilities Act of Illinois was
amended to add Sections 13-408 and 13-409, 220 ILCS 5/13-408 and 13-409, and enacted into
law ("Illinois Law"). The Illineis Law establishes a specific method for setting certain UNE rates
in Iliinois, mandates that the Illinois Commerce Commission (“ICC”) apply the method and
determine the rates (“ICC Rates™), and expressly deems all interconnection agreements to be
amended to contain the ICC Rates immediately upon the ICC's announcement of such adjusted
rates, without further action. The Parties understand and agree that the rates in the attached
Pricing Schedule are based upon SBC Illinois’ obligations under FCC rules and regulations, and
applicable ICC orders as they existed prior to the ICC’s promulgation of rates, terms and
conditions pursuant to the Illinois Law. The Parties understand and agree that the ICC Rates shall
automatically apply to this Agreement, and shall replace and supersede any corresponding rates
currently contained in this Agreement (for the state of [llinois only) as of the effective date of any
such ICC order(s) upon the written request of either Party (“Written Notice™). As soon as
practical following the Written Notice, SBC Illinois shall begin billing CLEC the ICC Rates;
provided, however, the Parties acknowledge and agree that no later than sixty (60) days from the
Written Notice, the Parties will execute a conforming Amendment to this Agreement so that the
Agreement accurately reflects the ICC Rates, and SBC Illinois will issue any adjustments, as
needed (e.g., billing of additional charges, billing credit adjustments), to reflect that the ICC
Rates became effective between the Partics as of the effective date of the applicable 1CC order(s)
and to retroactively true-up the ICC Rates with the corresponding rates currently contained in this
Agreement (for the state of Illinois only) for the period after the effective date of the applicable
ICC order(s), in accordance herewith,

Replacement of Interim Rates

Certain of the rates, prices and charges set forth in this Agreement may be denoted as interim
rates (“Current Interim Rates™). Upon the effective date of a Commission Order establishing non-
interim rates for any rates, prices, charges, Products or Services specifically identified herein as
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interim, either Party may, within ninety (90) days after the effective date of such Commission
order, provide written notice (*Replacement Rate Notice™) to the other Party that it wishes to
obtain the non-interim Commission-established rate(s) (“Replacement Rates™) to replace and
supersede the Current Interim Rate counterpart(s) in this Agreement. Following such
Replacement Rate Notice, and without the need for any formal amendment or further
Commission action, SBC OHIO will update CLEC's billing tables to replace the Current Interim
Rates with their Replacement Rate(s) counterpart(s), as specified in the Replacement Rate
Notice. Nonetheless, the Parties shall negotiate a conforming amendment to reflect such
Replacement Rates and shall submit such amendment to the Commission for approval.

1.6.1 If the Replacement Rate Notice is given within 90 days after the effective date of such
order, then the Replacement Rate(s) shall apply as of the effective date of the order and
SBC OHIO will issue any adjustments that are appropriate (e.g., billing of additional
charpges, billing credit adjustments) to retroactively true-up the Replacement Rates with the
Current Interim Rates for the period after the effective date of this Agreement, in
accordance herewith.

1.6.2 In the event that neither Party issues a Rate Notice to the other Party with respect to an
order, the Current Interim Rate(s) set forth in the Agreement shall continue to apply,
notwithstanding the issuance of that order.

1.6.3 In the event that a Party issues a Rate Notice under this Section 1.6, but not within ninety
(90) days after the effective date of the order, then the Replacement Rate(s} will be deemed
effective between the Parties as of the date the amendment incorporating such
Replacement Rate(s) into the Agreement is effective between the Parties (following the
date the amendment is approved or is deemed to have been approved by the Commission),
and shail apply, upon the amendment effective date, on a prospective basis only. Further,
the Party shall be foreclosed from replacing or otherwise superseding the Current Interim
Rate(s) with the Replacement Rate(s) for any period prior to the effective date of such
amendment.

1.6.4 In the event the terms and conditions of this Section 1.6 was not part of an approved and
effective agreement between the Parties at the time the order became effective, either Party
may still give a Replacement Rate Notice, and the Replacement Rate(s) shall be effective
as of the date the Parties’ Agreement (the Agreement containing this Section 1.6) becomes
effective (following the date the Agreement is approved or deemed to have been approved
by the Commission) and shall apply, beginning on the Agreement’s effective date, on a2
prospective basis only. Further, the Party shall be foreclosed from replacing or otherwise
superseding the Current Interim Rate(s} with the Replacement Rate(s) for any period prior
to the effective date of the Agreement containing this Section 1.6.

1.7 Notice to Adopting CLECs

1.7.1 Notwithstanding anything to the contrary in this Appendix and Agreement, in the event
that any other telecommunications carrier should adopt provisions in the Agreement
pursuant to Section 252(i) of the Act (“Adapting CLEC™), the Adopting CLEC would only
be entitled to the non-interim and/or interim rates set forth in this Agreement as of the date
that the MFN’d Agrecment provisions become effective between SBC OHIO and the
Adopting CLEC (i.e., following the date the Commission approves or is deemed to have
approved the Adopting CLEC's Section 252(i) adoption (“MFN Effective Datc™))and ona
prospective basis only. Nothing in this Agreement shall entitle an Adopting CLEC to any
retroactive application of any rates under this Agreement to any date prior to the MFN
Effective Date and any Adopting CLEC is foreclosed from making any such claim
hereunder.
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1.8 The following defines the zones found in this Appendix Pricing:

For Loops:
Access Area: Total Access Lines:
B See: Tariff 20, Part 4, Section 1, Sheets 1-47
C See: Tariff 20, Part 4, Section 1, Sheets 1-47
D See: Tanll 20, Part 4, Section 1, Sheets 1-47

1.9 SBC QHIO’s obligation to provide Interconnection, Lawful Unbundled Network Elements,
Collocation, Resale discounts, functions, facilities, products or services (“Products or Services™)
under this Agreement do¢s not extend to Products or Services for which rates, terms and
conditions are not contained in this Agreement. Accordingly, to the extent a CLEC orders a
Product or Service for which there are not rates, terms and conditions contained in this
Agreement, SBC OHIO may reject the order. In the event such an order is rejected, and the
Product or Service is appropriate for BFR treatment under the BFR provisions set forth in
Appendix Lawful UNEs of this Agreement, the CLEC may submit a BFR, which will be
evaluated pursuant to such BFR provisions. Alternatively, if' the Product or Service is available
in a statc commission approved Agreement in the state in which the CLEC is secking to order the
Product or Service, the CLEC may: (i) seek to adopt pursuant to Section 252(1) of the Act the
rates, terms and conditions for such Product or Service (including any legitimately related terms)
from a state commission approved Agreement in that state in which such Product or Service is
available; or (ii) seek to amend this Agreement to incorporate rates, terms and conditions for the
Product or Service into this Agreement, to the extent such Product or Service is still available at
the time of the request. In the event that CLEC orders, and 8BC OHIQ provisions, a Product or
Service to CLEC for which there are not rates, terms and conditions in this Agreement, then
CLEC understands and agrees that one of the following will occur:

1.9.1 CLEC shall pay for the Product or Service provisioned to CLEC at the rates set forth in
SBC OHIO’s applicable intrastate tariff(s) for the Product or Service or, to the extent
there are no tariff rates, terms or conditions available for the Product or Service in the
applicable state, then CLEC shall pay for the Product or Service at §BC QHIQs current
generic contract rate for the Product or Service set forth in SBC QHIO's applicable state-
specific genetic pricing schedule as published on SBC OHIQ’s CLEC website; or

1.9.2 CLEC will be bilfed and shall pay for the product or service as provided in Section 1.9.1,
above, and SBC OHIQ may, wilhout further obligation, reject future orders and further
provisioning of the product or service until such time as applicable rates, tetms and
conditions are incorporated into this Agreement as set forth in this Section 1.9

1.9.3 SBC QHIOQ's provisioning of orders for such Products or Services is expressly subject to
this Section 1.9 and in no way constitutes a waiver of SBC OHIO’s right to charge and
collect payment for such Products and/or Services.

1.10 Establishment of “TBD” Rates

1.10.1 When a rate, price or charge in this Agreement is noted as “To Be Determined” or
“TBD" or is blank, the Parties understand and agree that when a rate, price or charge is
established by SBC QHIQ for that Product or Service and incorporated into SBC OHIQO's
current state-specific generic pricing schedule as published on SBC OHIQ’s CLEC
website, that rate(s) (“Established Rate™) shall automatically apply to the Product or
Service provided under this Agreement back to the effective date of this Agreement as to
any orders CLEC submitted and SBC OHIO provisioned for that Product or Service
without the need for any additional meodification(s) to this Agreement or further
Commission action. SBC OHIQ shall provide written notice to CLEC of the application
of the rate, price or charge that has been established, and the CLEC’s billing tables will be
updated to reflect (and CLEC will be charged) the Established Rate, and the Established
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. Rate will be deemed effective between the Parties as of the effective datc of the
Agreement. The Parties shall negotiate a conforming amendment which shall reflect the
Established Rate to ensure that the Agreement accurately reflects the specific Established
Rate(s) that apply to such Product or Service pursuant to this Section 1.10, and shall
submit such Amendment to the state commission for approval. In addition, as soon as is
reasonably practicable afier such Established Rate begins to apply, SBC OHIO shall bill
CLEC to reflect the application of the Established Rate retroactively to the effective date
of the Agreement between the Parties.

1.10.2 SBC OHIO’s provisioning of such orders for such Products or Services is cxpressly
subject to this Section 1.10 and in no way constitutes a waiver of SBC OHIO’s right to
charge and collect payment for such Products and/or Services.

RECURRING CHARGES

2.1

22

2.3

Unless otherwise identified in the Pricing Tables, where rates are shown as monthly, a month
will be defined as a 30 day calendar month, The minimum term for each monthly rated
Unbundied Network Element (UNE), Resale, Other (Resale), Other and Reciprocal
Compensation elements will be one (1) month. After the initial month, billing will be on the basis
of whole or fractional months used. The minimum term for non-monthiy rated UNEs, if
applicable, will be specified in the rate table included in this Appendix. A longer minimum
service period may apply for Lawful UNEs provided under the BFR process, as set forth in the
Lawful UNEs Appendix of this Agreement.

For purposes of reciprocal compensation only, measurement of minutes of use over Local
Interconnection Trunk Groups shall be in actual conversation seconds. The total conversation
seconds over each individual Local Interconnection Trunk Group will be totaled for the entire
monthly bill and then rounded to the next whole minute,

Where rates are distance sensitive, the mileage will be calculated on the aitline distance involved
between the locations. To determine the rate to be billed SBC QHIO will first compute the
mileage using the V&H coordinates method, as set forth in the National Exchange Carrier
Association, Inc. Tariff FCC No 4. When the calculation results in a fraction of a mile, SBC
QHIO will round up to the next whole mile before determining the mileage and applying rates.

NON-RECURRING CHARGES

31

32
33
34

315

3.6

Where rates consist of usage sensitive charges or per accurrence charges, such rates are classified
as “non-recurring charges”.

Nonrecurring Charges may be applicable for all five (5) categories of rates.
Consistent with FCC Rule 51.307(d}, there may be non-recurring charges for ¢ach Lawful UNE.

For Resale, when a CLEC converts an End User currently receiving non-complex service from
the SBC OHIO network, without any changes to SBC OHIO’s network, the normal service
order charges and/or nonrecurring charges associated with said additions and/or changes will
apply.

CLEC shall pay a non-recurring charge when a CLEC adds a signaling point code. The rates and
charges for signaling point code(s) are identified in the applicable access tariffs. This charge also
applies to point code information provided by CLEC allowing others to use CLEC's 887
signaling network.

CLEC shall pay a service order processing/administration charge for each service order
submitted by CLEC to SBC_OHIQ to process a request for installation, disconnection,
rearrangement, changes to or record orders for Lawful UNEs and Resale.
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3.7 Some items, which must be individually charged (e.g., extraordinary charges, CLEC Changes
and etc.), are billed as nonrecurring charges.
3.8 Time and Material charges (a.k.a. additional labor charges) are defined in the Pricing Tables.
BILLING
4.1 For information regarding billing, non-payment, disconnects and dispute resolution, see the

General Terms and Conditions of this Agreement.

APPLICABILITY OF OTHER RATES, TERMS AND CONDITIONS

5.1

Every interconnection, service and network element provided hereunder, shall be subject to all
rates, terms and conditions contained in this Agreement which are legitimately related to such
interconnection, service or network element. Without limiting the general applicability of the
foregoing, the following terms and conditions of the General Terms and Conditions are
specifically agreed by the Partics to be legitimately related to, and to be applicable to, cach
interconnection, service and network element provided hereunder: definitions, interpretation,
consiruction and severability; notice of changes; general responsibilities of the Parties; effective
date, term and termination; fraud; deposits; bilting and payment of charges; non-payment and
procedures for disconnection; dispute resolution; audits; disclaimer of representations and
warranties; limitation of liability; inderanification; retedies; intellectual property; publicity and
use of trademarks or service marks; no license; confidentiality; intervening law; governing law;
regulatory approval; changes in End User local exchange service provider selection; compliance
and certification; law enforcement; no third party beneficiaries; disclaimer of apency;
relationship of the Parties/independent contractor; subcontracting; assignment; responsibility for
environmental contamination; force majeure; taxes; non-waiver; network maintenance and
management; signaling; transmission of traffic to third parties; customer inquiries; expenses;
conflicts of interest; survival; scope of agreement; amendments and medifications; and entire
agreement.
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This pricing schedule may not inchade the rates adopted by the Commission in various Deckets before the effective date of this ugreement and after the dute the parties filed for
atbitravbon.  SBC and Level 3 agree that within thirty days (30) of the datc that this Tnterconeection Agreement is filed with the: Commission, they will agree upon pricing
appendicus which they will then file as an amendment to this ICA 1o updare the pricing contained in this Appendix to include the rutes ordered and effective by the Commission
prior to the filing date bt which rates shall apply retroactively to the Effecrive Date of this Agrecement, which filing shall take place imumedistely upon opproval of the Successor
Agreement and First Superseding Amendment.  SBC, accordingly, agrecd that upon filing of this Agreement that it will provide to Level 3 nustice of changs of pricing as well as
the lzgal baeiz for such changes (e.g. it will reference the degicions and/or effective orders it reties upon as grounds for fuch changes).
The Partics acknowledge that the Pricing Schedule muy contain rates for unbundled natwork elemes that ore not avallabie pursuant to the terms and conditivns of the 1CA. The
Parties agree (hat, o the exicat that 3BLC is mut required o pro vide certain unbundied network clements according to federal law that rates for such clements will nut be included in
the pricing appendix when it is amended by the Parties a8 set forth above. Thus, the inclusion of such rates in this pricing schedule does not eatile Level 3 to order the netwurk
slement{s). product{s) of service(s) that afe no longer available pursuans 10 the terms and conditions of the ICA.
Line]orio | - Generia Rats Shasts usoC WMenthiy - Recurring Non-Recuring
2 | NETWORK ELEMENTS
ER .
4 2-Wire Analog - Metro (Aocass Area B) U2HXB 5 8.4 Saa NRC prices helow
5 2-Wire Anaiog - Subleban (Acosss Area C) wHxe |§ 10.38 See NRG prices below
4 2-Wire Analoy - Rural {Access Area ) U2HXD ] 1143 3es NRC pricas helow
7 22Wire Ground Star, Analog - Metro (Ascess Area B) UZ/xB & 6407 | L ""|'See NRC prices balow
[ 2.Wire: Ground Start, Analog - Suburban (Aocess Area G) u2/xc £ 850 See NRC prices helow
9 2-Wire Ground Start, Analog - Rural (Aocass Area D) uzJxo £ 1002 Soe NRC prices belaw
19 2-Wire Ground Stert, DID Business - Metra {Access Area B) U2WXB ¥ B.O7 Ses NRC pricas below
1 2. ire Greund Star, DID B + Suburnan (Aoceas Area C) uzwxc | 3§ 350 See NRC prices below -
12 2-Wira Ground Start, DID Businass - Rural (Access Area D) U2WXD [ 10.02 See NRC prices helow
13 2-wire COPTS Coin - Metr: (Access Area B) UzZCXB [] 3.54 Sae NRC prices below
14 2-Wire COPTS Cuain - Suburban (Access Area C) U26KG L] 1. See NRC prices below
14 2-Wire COPTS Coin - Rural (Access Area ) UZGXD [] 11.43 See NRC prices helow
18 2-\Wire: EKL - Matra {Accass Area B) UZKNE 5 7.38 See NRC prices below
17 2-Wire B - Suburban (Access Area C) umAc |5 12.02 See NRC prices below
18 2-Wins EKL - Rural (Acosss Asea D) U2KXD 1 13.35 See NRC prices below
19 Conditioning for 4B Loss o See NRG prices below
20 4+-Wire Analog - Metro {Aocess Arsa B) udHxs |8 10.29 596 NRG prices below
2t 4-Wire Analog - Suburban (Access AreaC) I L 16.41 See NRC prices balow
22 [4-Wire Analog - Rural (Accass Arsa 0) U4HXD 19.37 See NRC prices helow
23 [2-Wire Digital - Metro (Access Area B) vzaxe | 8.38 See NRC prices below
24 [2-Wire Digilal - Suburban (Access Area C) uzoxc [ 934 See NRC pricas balow
25 2-VWire Digilal - Rural (Accass Area D) U2e%n ¥ 10.78 See NRC prices balow
26 |DEL Cay Loops I
27 2.ra xDEL Loop ;
8 PSD #1 - 2-Wire xDA1, Loop Accass Areq B- el wa1 |3 8.84 See NRC pricos below
29 PED M1 - 2Wire DSL Loop Atees fitea C-Subwban 1 e 5 0 See MRC prices below
30 PED #1_2 Wirc DSL Loop Acoems Area - Rural 25043 |5 CiAR Son MRC prices below
31
32 P50 #2 - 2-Wire kDSL Loon Access Area B~ Metro 25LC1 $ 884 See NRC prices below
33 P50 #32 - 2-Wire kDAL Loop Access Area C- Suburban 23LC2 L] 10.38 See NRC prices balow
34 PSD #2 - 2-Wite kDSL Loop Access Aren De Rural P § nas Ses NRC prices below
35 = .. } 288 TG prices Delow
36 PSD #3 - 2-Wire KDSL Loop Access Area B- Meka 2518 5 [LL) Ses NRC prices below
a7 PSD #3 - 2-Wire xDSL Loop Accasa Aros C- Euburban 2562 ] 10.38 Sea NRC prices below
38 PSD #1 - 2-Wire MDSL Loop Accass Arca [ Rural 25183 L] 11.43 See NRC prices balow
39
30 PS0 k4 - 2Wire iD3L Loop Access Area B Mato 25101 ] B84 See NRC pﬂces‘ balow
41 PSD #4 - 2Wire kDL Loop Access Area G- Suurhan 5.2 £ 10.38 See NRC prices beiow
42 5D 4 - 2-¥ire ¥DBL Loop Atcass Area - Rurai N 11.43 See NRC prices beiow
[Y]
44 PSD #6 - 2-¥ira #OSL. Loop Acoass Arce B Matio UWRAT |3 a6a Ses NRC pr‘lnes‘ below
46 PSD #5 - 2¥Ara 3DR, Loop Access Area C- Suburban wmaz |3 10.28 See NRC prices below
46 PSD #5 - 20ksa xS Loop Accerss Arsa D- Rurat UWRAZ E] 11.43 See NRC prices below
(¥
48 PED #7 - 2-W4re xD5L Loop Accass Arsa B- Matr LA $ 884 See NRC prices below
[ PSD #7 - 2-¥ite wDSL Laop ACoess Area G- Suburban 25LF2 3 10.28 Sea NRC prices below
50 PSD #7 « 3-Wire «OSL Laop Access Area De Rura) 23LF3 § 11432 Sea NRC prices balow
51 4-Vilire xD3L Loop 7 | o
52 PSD #3 - 4% ADSL Loop Actess Aueh B- Mot 45L11 ¥ 10.29 Sea NRC prices below
53 PSD #3 - 4-Wire D51 Loop Access Ares G- Suburban 45012 L] 16.41 See NRC prices below
54 PSD #2 - 4-Wire ¥ErSL Loop Acosss Arsa D- Rurai 02 |§ BAT[ Sea NRG prices beiow
L] ID5L Capablke Loop
56 IDSL Laop Acesss Araa B - Matro uvsFe |8 [XL] See NRT prices below
57 IDSL Loop Access Area G - Suburban UYSFG [ 934 Sea NRC prices below
58 8L Loop Actass Atea D - Rural UYSFD | ¥ 10.79 Sen NRC prices beiow
5% )
60
6l Servics Ordaring - Par Ordar = SEPUP A, S B0 NA
62 Servics Didering - AddiChangs Per Cnder REAHG NA ] 16.05 MR
63 Line Connedtion - Per Locp SEPUC A $ 3061 N
64 Line Gonnection - Add/Change Per Loop REAHS MA - 3 30.81 [y
&5 T
66 |Servica Coordination fee per account, per CO. § 043
67 i
68 ILST .
63 {##  |Line & Station TranslerLST) perfarmad on CODSLAM Loop WURCLD NIA 5 17278
70 Line & Station Transfer(LST) performad on Sub Loop URGCLE A ] 15203
TBO - To be delerminad
NRO - Morrecuning orily

1CB - Individwal Casa Basis
NA - Nt Appdceble Page fof 7



THE OHIO BELL APPENDIX PRIGIMGIALL TRAFFIC

TELEPHONE GOMPANY d/bia 58G OHID $BC DHIOILEVEL 3
Angust ¥, 2004
Lina [oH10 | - Ganeric: Rale Sheats UsSoG Menthly - Recurring Kan-Recurring
71 I j o
72 ]
73 “ TLoop Gualificalion Process - Mechanzed NRIEU NA 3 a.10 NIA
74 " | oop Qualificalion Process - Menual NREXU WA T § FEE) NIA
75 [
76 | ** Interim lcop qualification ratas orderd by the PUGO En Dackst Nos. 98-522-TP-UNG and 0-1388-TP-ATA, an Merch 13, 2083 and ahall be subject to
77 | ratroactiva lrus.up upon tha astablishmant of final £a1e(s) by the PUCO back to the later of: (1) March 13, 2003; (2) the effective cate of this Agreemant; or |
78 | (3} thee nffechivs data of the Amendmant incorporating this Pricing Schodule imto the Agreemant.
n f | ..
80 |xDSL Comiltioning Ovti ]
81 | D&l Conditioniig Dptions « >12KFT and < 17.5KFT
a2 [~ Removal of Repeater Opltions NREXY NIA ] 121.89 NA
83 [~ Rsmoval Bridgad Tap Option NREXW NA T s a77m|  NA
B4 |~ Removel of Losd Goil NREXZ NiA H 437.91 NfA
85 [  |DSL Cenditioning Dptions - >17.5KFT In addition to tha rates for > 12KFT and < 17.5KFT i
B& |™ Removal of Repeatar Options NRBNL NiA ] 152.54 NiA
87 |™ Removal Bridged Tap Option NRBNK NiA 3 362.1% NIA
8 |~ Removal of Load Coll WNRENJ NiA $ 58840 |  NIA
89 |
90
91 ™ On March 13, 2008, the PUCO esiablished the foltowing interim, non-recurring loop conditioning rates which shall apply to each CLEC in OH who orderad/orders
92 {an xDIL hig koop, the HFPL and jor the HFPCL, subject to refroactive true-up upon the PUCO's sstablish t of final rates: For loops 17,500 fest In actual
93 [loop length or less: 510.28; and for loops greater than 17,500 fest In aciual loop length: $66.10 ["nterim PICG Rates™). H , dua to ¥ prog - ]
Od : hangss, these Interim PUCO Rutoa will ned b Imp d In OH until in ar around D 2083, Whan imp tad, the Parlisa acknowledge and agres that
95 [Iﬁo tnterim PUCO Ratax shall calty epply fo this Agrament and shall replace the loop conditioning rates et forth hersinabave affective back fo
96 [March 13, 2003 ("Rats Effsctive Dats™); and shail apply on a prospaciiva basis untll the | 1 [ | -
97 \ of final ratsia) by the PUCO, Upon the FLICO's pstablishmgnt of final laap ratels), the Intarim PLCO Rates shall ho Subject to retrosctive true-up
98 |with the PUCO final loop canditioning ratats) back o the Rats ENective Dato.
K }
EJ T .
121 |SUBLOOPS
ﬁ‘lﬂ_le_cs o SAl suis-joop —
102 |29 2 Wire Angkog - arsa B PENDING |5 0.9 Sea NRC prizes below
104 | 2 Wire Analog - Area G PENDING [ 5 1.16 Ses NRC prices below
105 |os 2 Wire Analog - aree O PENDING |5 1.70 See NRC prices below
106 |# 4 Wire Analog - arsa B PENDING | § TE3] Ses NRG prives below
107 bt 4 Wire Analog - area C PEMDING | § 231 See NRC prices below
108 4 Wirs Analog - area D PENDING | § 338 See NRC prices below
109 f ?WireDSL -ares® 000000 ] ] renDine [§ 085 __ 5oe NRC prices below
110 Je 2 Wire DSL - area C FENDING | 116 " See NRC prices below |
11 f 2 Wire DSL - area D PENDING | ¥ 170 Ses NRC prices below
nz pw 4 Wire DSL - ares & PENDING | 5 188 Bae NRC prices below |
113 jw 4 Wira DSL - wea C PENDING | & Z3 e NRC prices below
14 4 Wira DSL - area D PENDING | § 3.36 Sas NRC prices below
115 [ [ECS o Terminal sub-loap 1
116 B 2 Wire Analop - area B PENDING | § 34 See NRC prices below
ur 2 Wire Analog - Area C PENDING | & 5.2 588 NRC prices below
118 [t 2 Wire Analog - ares D PENDING | ¥ 8.40 See NRC prices below
1% 4 Wire Analag - area B PENDING | § 693 See NRC prices below
120 [ 4 Wire Analog - area C PEMDING | & na $ne NRC prices below
121 4 Wirs Analog - area D PENDING | & 16.77 Sep NRC prices below
122 Im 2 Wirs DSE - srea B PENDING | § 344 See NRC prices below
123 |## 2 Wirg DSL - aren C PEMDING 3 592 See NRC prices below
124 2 Wire DSL. - area D PENDING | § 3.40 See NRC prices below
125 fur 4 Wira DSL - area B PEMDING | ¥ 893 Ses NRC prices below
126 |ﬂ 4 Wire DSL - area & PENDING | § 11.61 See NRC prices balow
127 e 4 Wirg DSL - area D PENDING | & 16.77 See NRC prices beiow
128 f##  |ECS to NID sub-bop N
129 b 2 Wire Analog - area B PENDING | § 4.40 Sea NRC prices belaw
130 F 2 Wirs Analog - Area C PENDING | § 7.02 ] See NRC prices below
131 [ 2 ¥¥ira Analog - area O PENDING | ¥ 968 - See NRG prices below
132 st 4 Wira Analog - area B PENDING | 3 8.82 See NRC pricas below
133 |a¢ 4'Wira Anaicg - area C pENDING [ § 14.00 See NRC prices below
134 |a# 4 Wire Analog - area D PENDING | § 19.29 See NRC prices belaw
135 2 Wirg DSL - area B PENDING {§ 4.40 See NRC prices below
136 fa 2 Wire DSL - area © PENDING | § T.02 Soe NRC prices below
137 f# % Wire DBL - area D PENDING | ¥ 9.56 Sae NRC pricas below
138 | 4 Ve DSL - area B PENDNG | ¥ 882 See NRC prices below
133 [ 4 Wire DL - area C PENONG | § 14.00 Ses NRC prics below
140 e 4 Wire DSL - arsa D PENOING | § 19.29 See NRC prices below
41i%  [SAlta Temninal sub-loop [
147 i 2 Wire Analeg - area B PENOG | § 359 See NRG prices below
143 2 Wire Analeg - Area C - PENOING | § 5.61 Sae NRC prices balow
144 {4 2 Wire Analoy - ares D PENORNG | § T.70 See NRC prices below
145 {4 4 viire Analog - area B PENORNG | § 7.25 See NRC prices below
146 Jh 4 vidre Analog - area C PENDMG | § 11.22 See NRC prices below |
147 {1t 4 Wire Analog - sres D PENDING | § 15.42 See NRC prices below

THD « Ta be detsrmined

RO - Monreouning only

1C8 + Individuel ase Basls

NA - Nol Applcakin Page 22t T
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Lina JoHIO | - Generic Rate Shosts Usac Menthiy - Recurring Non-Recuing
148 l## 2 Wire DBL - area B PEMDING | § 3.58 See NRC prices below
145 b . |2 wire BSL - area G PERDING | § 5.81 See NRC prices below
150 e [2 yvire DSL - area D PENDING | 8 7.70 See NRC pricas below
151 4 Wire GSL - red B PENDING | § 725 $96 NRC prices below
152 [ 4 Wire DSL - area G PENDING |3 .22 See NRC prices below
153 Jex 4 Wire DSL - aren D PEMDING [ § 15.42 See NRG prices beiow
154 [## [SAl o NID sulHoop ] -
155 |ier 2 Wire Analog - area B . FENDING | § 454 Sea NRC pricas balow
156 |ux 2 Wire Analog - Area FENDING | 3 871 See NRC prices below
157 |## 2 Wire Analog - arce 0 -~ PEMDING |8 B9 See NRC prices balow
158 [ur 4 ¥ira Ansilog - area B PENDING | § 9.14 See NRC prices beiow
159 {ir 4 Wire Analog - area C PENDING | ¥ 13.42 See NRC prices beiow
160 J#x 4 Whre Analog - area D PEMDING | 3 75 See NRC prices beiow
161 [#f 2 Wire DSL -area B PENDING | § 454 See NRC prices below
162 |64 2Wire D8L -area © PENOING | § 6.71 Ses NRC pricas boiow |
163 [ 2 Wire DSL-area D PENDING | 3 LK See NRC prices below
164 [ 4 Wre DSL - ares B PENDING |3 814 ] See NRC prices baiow
168 4 Ware DSL -area C PENDING |3 1342 ’ Sea NRG prices below
166 [ix 4 WAre DSL - arsa O PENDING | $ UED] Ses NRC prices balow
167 Ji# ~ [Terminal to NID subloop : |
158 Ji |2 ware Ansiog - area B PEMDING | § 138, S86 NRG prices below
165 b 2 Wire Ansiog - Area C FENOING | § 167 See NRC prices below
170 {4 2 Wira Analog - area D PENDING [ 5 176 See NRC prices below
171 | 4 Wire Anslog - area B PENDING | 8 FAS) See NRG prices balow
172 |e# 4 Wirs Analag - area G PENDING | S 318 S NRC prices below

173 | 4 Wirs Analog - erea D PENDIHG | % 353 See NRC prices below
174 |we 2 Wire DEL - aree B PENDING | ¥ T, Sae NRC prices below
175 [ax 2 Wire DSL - ares C PENDING |5 161 See NRC prices below
176 [ 2 Wire DSL - area D PENDING | § 176 Sae NRC prices Calow
177 [ 4 Wire DSL - area B PENDING |3 78 ) Sse NRC prices below
178 |#4 4 Wire DSL - area C PENDING [ 3 318 See NRC prices below
179 |s¢ 4 Wire DSL - area 0 o | penDiNG |3 SE . Sae NRG prices below
180 84 |NID sub-liop elemant . I
181 |84 2 Wire Analog - area B PENDING | § 018 See NRC prices below
182 |a8 2 Wire Analog - Area C PENDING | § 0.18 Bee NRC prices below
183 |7 2 Wire Analog - area D PENDING | $ 0.18 Sea NRC prices below
184 & 4 Wire Analog - area B PENDING | ¥ 035 See NRC prices below
185 [# 4 Wirs Analog - area G PENDING [ $ 033 See NRC prices below
185 [#4 4 Wire Analog - arsa D PENDING | $ 0.33 Sea NRC prices below
187 i 2 Wire DSL - area © PENDING | § 018 See NRC prices balow
188 4 2 Wire DSL_ - area C FENOING | ¥ 778 See NRC prices below
169 2 Wire DSL - erea D PENDING | $ 018 "~ "Se8 NRG prices beiow
150 |m 4 Wire DSL - area & PENDING |3 038 " "Sea NRC prices below
151 I## 4 Wire DSL - area C PENDING [ ¥ 033 . See NRC prices below
193 |ag 4 Wire DSL - ares O FENDING |3 033 See NRC prices below
163 [ 2 Wire ISDN Compalibis - area B PENDING | # 08 See NRG prices below
194 |z 2 Wire ISDN Compalibls - area C PENDING | 3 0.18 See NRC pricas below
195 o 2 Wire ISDN Compatible - area ) PENDING | § 0.18 See NRC prices below
196 fet [Bub-Loop Non-Reourring Charges
197 [2-Wire Analog Sub-Loop PENDING H 757
198 |m: 44¥ire Anaiog Sub-Loop PENDING H 218.54
199 et 2Wire xDSL Digital Subdoop PENDING 3 250,83
200 Jri 4-W¥ire xD5L Digital Sub-Loop PENDING H 5511
201 [2-Wire ISDN Digital Sub-Loop PENDING ] zea7 |
202 |Sub-Loop Service Order Charge R
03 | [Establish, per occasion PENDING $ 8.2
204lmt [Sub-loop Une Connection Charge -
205 4 per occasion PENDING § 3100
206]

207 |Cromn Corapeip
208 2 Wirs CXCT2 [ 0.15 A
209 ]
20
212 |Routine Modificatl )
212 Routine Modificationa of Exiating Facilitiss Charga NA NA ice
3
FiL) -
218 |uwe o
216 [***Local Numbar Portability MSR B 018 NA
217 “=Pyunusnt lo FCC Tanff #2, Saction 4 affective from Juna 1, 2004 and shall ceass bllling

i) siincive Octobar 1, 2004,

L]
220
221 Directory Assistance
222 Facility-based DA
223 Diraclory Assislarice, per cai OPEN $ 0.30 NA TTNA
224 per calf OPEN 3 0.35 NEET NA
2258 Businoss Category Search {BCS), per call QOPEM % i NA Na

TBO = Tor ba datsrmined

NRO - Margscuring ony

1CB ~ Individual Caso Jasis

A - Not Applicabls Paga Yo 7
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Lina JOHIO | - Generic Rate Shests us0oC Monthly - Recurring Non-Recurring
226 Directory Assistance Call Gomplalion {DAGG) OPEN $ 0.15 NA NA
227
228 P Branding - Other - InWakSubssquent Load OPEN 3 1,%00.00
FEE] 3 [ - pet call OPEN |5 008
230 B : Branding - Facility Based - hitialSubsequent Load
231 - Brandling, per trunk group OFEN NA 3 #00.00
232 Iﬁt [Rete Referancs - Iniial Load —— OPEN NA 2,200.00 NA
233 [Rate Retorence - Subsequent Load OPEN  |. NA 7.000.00 NA
234 [ DA Lisding Lisconse
235 Option 21 Full File {all gtales inclusive) Kan-Billable Relense (no query charges; B
26 P - per fisting for Infilal load OPEN NA '3 oo
237 = - per tisling for subsequent updates OPEN NA R E 0.060
238 Option #2 Ful: Flle (all statas Inclusive) Blilable Release T
239 - per listing for initlal load OPEN NA $ 0.020
a0 | I -perisling for subsequant updates OPEN_ hA $ 0030
241 - per usagelquéry OPEN N T ST oem| 0
242 |## Optian #3 Pick & Chaose {by atate] Non-billable Retease {no query charges)
243m | - pet listing for inila! koad OPEN NA 0.050
724 [ - per ieting for subssquan] updates OPEN NA 0.060
245 [ [Option #4 Pick & Chouse {by stae) Billabla Reloase
746 Jut - per liskng for inilial load OPEN A $ a.020
247 fex - per Hgting for subsequent updatzs QOPEN NA $ "0.030
248 |4 - psr usaga/query : OPEN HNA $ 0020
24%
250 | parator Services
251 | Fully Automated Call Pracassing, per oocumence OPEN [ 0.15 NA,
252 |us Oparalor Asaisted Call Processing, par work second OPEN ¥ 0.02 NA
253 it Branding - Gther - InttialSubseguant Load OPEN 3 1.%00.00
254 [t [ - par call OPEN 5 9025
255 j4e Hramding - Facility 8ased - Initial/Subsequent Load
256 |t "~ por runk group OPEN MNA [ an0.o0 NA
257 [ Operator Servicas - Rate Referencs - Wiifial Load OPEN [ (3§ zomoo NA
258 Wt Operator Services - Fale Relerence - Subsaguent Load OPEN Na | §  1,000.00 NA
209
260 [Ancillary Message Billlng Compensatbon (For Masaage) OPEN [ 003 NA
261
262 iswm%u Accass - Poles & Ducts Annually
263 Pola Attachments. per Fale atiachment* OPEN 5 252
264 Conduit, per Foot of Innerduct OPEN § 0.74
265 tinmerduct, per 7 OPEN [ 037
266 Application fea OPEN [ 200.00
267 j*For (1) aach one kot of usable apacs, of fracticn therecf, cocupied and (2) sach
268 |additional ane foot of apace, of fraction thereod, rendered unusable by the attachments presence.
26%
270 |[Emwrgency Bunber Swvice Access
271 %11 Sslectve Routar ntenconnestion I
272 _Each D50 Installed USAGE WA B
273 -Analog Chenndl Interfaca EveaxX | % 2872 s emsaz
274 AMIALISR and Database Managsment T
278 - Par 100 racords, rounded up ko nearest 100 ISBON $ 107,18 3 2154
276 211 Selective Router Swikch Adminstration
277 -Par Selective Router USAGE ] 555 § 2Ba515
278 |
79 -
280 Rate for All SP-Bound anal Section 251{b}{5) Traffic as pur FCC 01-121, par NOU USAGE [% 0.0007
281
[ 282 I
283 e Rate elements not included in TELRIC order )
284 Per andd only 0 the extent required by PUCO 71102 order in 96-922-TPUNG and 00-1388-TP-ATA.” | }
2351/  |Doss not apply to pre-axisting UNE-P Migrath This Non-Recurring Charge Is the onty NRC charged for New UNE-P Residonllal PGTS Combinations.
236 Por and only o the extent reguired by PUCO 74 1/02 order in $8-922-TP-UNG and 00-1385-TP-ATA application of rates Is Interim and subject tc SBC
287 Otdo reservation of rights pertaining to and subject to modification as a result of reconslderation, appeal, further PUCO actlan, or ather change of law.
238 The Partias also acknowladge and agres thal the intarin rates ast forth ara suhject to rue-up or trus-d _) ding PUCQ established rates.
289
RESALE RESALE

200 |RESALE . DISCOUNTS piscounTs

NON-
291 |Busmess REGURRING RECURRING
292 |LOGAL EXCHANGE SERVICE )
293 |Businass 1 Party RESALE 20.26% 70.29%
294 Businass - Maasurad RESALE 20.28% 20.20%
295 Customer Op Pay Takphone (COPT) RESALE 20.25% 2025%
296
297 EXPANDED LOGAL CALLING o B
298 Extended Area Service ] | mEsale | Eaew| T T 028%)
299
300 VERTICAL SERVICES
3 Anonymous Call Rejaction RESALE 20.28% R 2029%

TRD - Tote derminad

NRO - Nonracurving only

ICB - Individusl Cass Dasia

A - Not Applicabie Page dof 7



THE OHIO BELL APRENDIX PRICINGIALL TRAFFIC

TELEFHONE COMPANY dibja 3BC OHIO SBCOHIOLEVEL 3
August 18, 2004

Line [oHD | - Generic Rate Shaats usoc Monthly - Recurring Non-Recurring
302 Repeat Dialing (Auto Redial) RESALE 20.28% " 740799,

03 Repout Dialing-Per Usa (Auto Redlal - Usage Sensiive) RESALE 20.20% o 20.29%

304 Call Biocker RESALE 20.29% 20.28%

05 Call Forwanding RESALE T 9% N5
306 Call Forwarding - Busy Ling RESALE 20 5% 0I5%

307 Calkt Forwarding - Busy Licm/Don't Answer RESALE 20.29% 20.29%

s Call For - Don't Anawer RESALE 20.20% 20.28%

309 Automelic CellBack (Gall Return) RESALE 20.50% 26.20% 1
310 Automatic CallBack-Per Lise (Call Retumn - Usage Bansitive) RESALE 20.29% 20.29%)|

311 Call Trace | RESALE 20.29% " 0.29%|

312 e Watng RESALE | 20.28%[ U 20.36%|

313 Caller iD WithMame (Celiing Name) RESALE 2029% 20.90%

314 Callef 1D (Calling Numbar) RESALE 20.20% 20.28%

315 MultiRing Service -1 (P ized Ring -1 Depandent Number) RESALE 20.29% 20.29%

316 MultiRing Sarvice -2 (Persenalized Ring - 2 Dependent Numbers) RESALE 20.99% 0.09%

37 Remots Access to Call Forwarding (Grandfathened) RESALE 0.00% 0.00%

318 Selactive Call Forwarding RESALE 0.00% 0.00%

319 Multi-Patt Call Forwarding [Simuftaneaus Call Forwarding) REBALE 20.29% 20.25%

320 Rempte Gall Forwarding-Par Feature RESALE 20.29% 20.29%
321 ACF, imersiate, inlerexchanga RESALE 20.55%, 20.29%]

322 RCF, Intrestate RESALE 20.29% | E0.25%)

323 RCF. inerziate, ional RESALE 20.29% o 20.25%)]

324 RCF, inwastate, ierexchangs RESALE P A 20.25%]

328 RCF lo 800 RESALE 0.29% 20.25%

326 RCF Additianal RESALE 05.20% 20.25%

327 Spead Caling 8 RESALE D% 20.25%]

328 Speed Caliing 30 RESALE 20.29%] 20.28

325 Three Way Calling RESALE 20.29%] 20.25%

330 Call Scraening RESALE 20.20%) 20.25%)|

331 Busy Line Tranefer RESALE X.25% 20.28% -
32 Altarnate Answar RESALE 20.29% 2008%
333 Messaga Waiting - Tone o REGALE 20.39% 20.28%|

(334 Easy Call | "] mesaLE 0.20% : 1Y
[35% Prime: Number Servioe RESALE X.5% 20755
338 SBC Ohlo Frivacy Manager RESALE 20.29% 20.29%

337 Mame and Mumber Dalivery Service RESALE H39%| D25%
EL B - - -
339 DD - - o
340 DID RESALE B 30|
341 ’
42 TRUNKS
343 Trunk RESALE 20.25% 0.29%
s —
345 A
XS Area Wide Networking RESALE 20.29% 20.25%
347 Emergency Raferral Massage Service {Disaster Routing Service) RESALE 20.29% 20.29%
348 SBC Ohio Switch Aernate Routing (ANSAR} RESALE 0.255% 20.25%
349 SBC Ohio Cugtomer Locatinn Alt Routing (ACLAR) RERALE 20.29% 038
350 I
351 oTHER |
382 Grandfathered Senices RESALE 0.00% 0.00%)
353 roenotions (Greater than 80 days) RESALE 20.29% 025%
354 TouchTone (Susinesa) RESALE 0.25% 20.25%
355 TouchTone (Trunk) RESALE 20.29%) 2025%
356 I
357 Data Servicas
EL Gigabk Ethamet Matropolilan Area Network (GigaMAN ) RESALE 20.55%) 2025%
35¢ BEX Trunks RESALE 20.29%| 20 28% ]
360 MuBt-Service Optical Network {MON ] RESALE 20.25% 20.29%|
361 0Cn-PTP RESALE ~ 20.25% 20.79%
362 IADTS-E RESALE 20.29%) 20.28%
363 Dso RESALE 20.79% -r 20.29%)|
364 DE1 T RESALE 20.29% T 213,29%
365 D53 RESALE ' PO2a%) 0.0%
366
367 ISON
368 ISON RESALE "30.23% 20.29%
369
370 DIRECTORY ASSISTANCE SERVICES RESALE 20.29% 20.29%;
EEZ Local Operator Assistance Servics RESALE 70.25%, 20.29%
372 Reverse Directory Assistence RESALE $1.29 | NA
373 Business Samgory 3earch (BCS), per call RESALE 20.25%:; AR T
374 TOLL T
37s TOLL RESALE 2023% 20.25%

376 - ' T
77 OPTIONAL TOLL CALLING PLANS N o I
kT2 ] Optional Toll Calking Plans RESALE 2029% 20 25%

379 ] B

TRD - T ba detsrmined

NRO « Nanreousing anly

ICB - Individual Gass Bass

A~ Mot Applicabie Pageser7




THE QHIC BELL ARPENDIX PRICINGIALL TRAFFIC
TELEPHONE COMPANY dioia SBC OHID 3BC OHIOLEVEL 3
August 16, 2004

s |[oHI0 | - Generic Rats Sheels usoC Monthly - Recurring Nan-Recurring
380 CENTREX (PLEXAR)

38 CENTREX ACS RESALE 2025%,) 20.255%

B2 CENTREX ACS 5BG Ohlio GENTREX Network Menager REBALE 0.00%] 0.00%
(383 -
94 PRIVATE LINE [

385 Annlog Privata Linas RESALE 20.29% 20 79%

384 [Private Line Channet Services RESALE 20.25%) 205%

387 i

BESALE
338 RESIDENCE | e 7%
NON-

389 LOCAL EXCHANGE SERVICE BECURRING ' RECURRING

3%0 Life Line | RESALE 0.00%; 0.00%

391 Residenes 1 Party RESALE 2049% 70.25%

392 Residence Measumsd RESALE 20.29% 0.55%

393

354 EXPAMDED LOCAL CALLING

395 Exdanded Afea Service RESALE 20.29% 20.29%

356

£l VERTICAL SERVICES

358 Anonymous Call Rejection RESALE 20.28% 20.29%

39% Repeal Diafing (uto Redial) RESALE 025% 20.29%

400 Repeal Dialing -Fer Use (Auto Radial - Usage Sensitve) RESALE 20.29% " 30.29%]

401 Call Blacker RESALE 20.28% B 20.25%

402 Call Forwanding RESALE 2029% 20.25%]

403 Call Forwanding - Busy Line RESALE 20.20% 20.29%]

404 CCati Forwanding - Busy Line/Don't Answar T i RESALE 26.20%| 20.20% -
405 Caili Forwarding - Don't Answer RESALE 2029% A 25%

206 I Actomatic Calt-Back (Gall Retum;} RESALE 20.20%, 26.25%

407 Automatic CallBack Par Usa (Gall Retum - Usage Sensitive) RESALE 20.28%| 70.29%

408 Call Trace | RESALE 20.25%) 70.29%) T
40% (Call Walting RESALE 20.29%) 20.29% )
410 Callet I0 with Name (Calling Name) RESALE 30.28% 20W%
41 Catar IO {Calling Numder) RESALE 20.28%| 20 29%

412 Multi-Ring Service « 1 (Parsonalized Ring- 1 dependanl number) RESALE 20.29% - 70 79%)

413 Hdutti-Ring Sarvica - 2 (Peraonalized Ring - 2 dependent numbears - 18t dapendamt number) RESALE 20.28%) 20.29%

414 Remate Accass to Call Forwarding (GF} RESALE 0.00% 0.00%

415 RCF, Intarstate, Interexchangs RESALE 20.259%) 0.55%

416 RCF, Wirastate RESALE 20.28%] 20.25%)

417 RCF, Interstate, Ir d RESALE 20.79%, 20.29%

418 RCF, Intragtate, Intarexchange RESALE 20.29%, 20.29%

419 RCF fo 800 RESALE 20.29%] 2.29%

420 RCF Additional RESALE 20.20%] 2029%

421 Gelective Gall Forwarding RESALE 20.25%] 20,257,

422 Speed Calling 8 RESALE 20.29% 20.29% o
423 Threa Way Calling RESALE 20.29%) 20.29%

424 Call Sereening RESALE 20.28% 20.56%

425 Busy Lins Transfer RESALE 20.29%: 235%

4z6]  |AMernate Answer T RESALE 20.29%| M2gm
427 Mazaaga waiting - Tone RESALE 20.20% 20.29%]

428 Easy Call | RESALE 2% H.29%

429 3BC Ohle Privacy M RESALE 20.79% 20.25%,

430 Nams and Number Dellvary Service RESALE 20.29% 20.25%

431 ’

432 ISDN

433 ISDN RESALE 20.28% o 20.29%

434

439 DIRECTORY ASSISTANCE SERVICES RESALE 20 29% 20.29%

438 Local Oparator Assistance Servics RESALE 2029% 20.29%

437 Reverde Directory Assigtance RESALE $125 NA

438

439 OTHER i

40 ) :

44l Grandfathered Services RESALE 0.00%) 0.00%;

442 Promotions (Greater than 90 Days) RESALE 20.26% 20.73%

443 TouchTane RESALE 20.20% 20.29%

444 Home Services Packages RESALE % 20.29%

444

445 TOLL

447

448 Custarn and Dedicated 300 Service (Home BOO) RESALE 20.5% 20.28% |
Ty IMALATA MTS ‘RESALE 20.30% 020%
480 500976 Cal Blocking (300976 Call Restriction) RESALE 70.39% 70.25%

451 476 (878 Informaticn Delivery Senice) RESALE 20.29% 20.29%

452 Access Bervices {Sea Actess Tanfl) RESALE 0% 0%

453 Rdditional Dirsctory Listings RESALE 20.29% 20.25%

454 Camier Disconmect Sarvice (Company InMietad Suspension Service) RESALE 20.29% 20.26%| o

T80 - To be Getenmined
NRO - Honrecurring only
ICE - Indivichsz! Case Basi
A - Nol Appticable

Pape S0i 7
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TELEPHONE COMPANY d%ia 8BC DHID $8G CHIGLEVEL 3
Augusi 14, 2004
Line [OHIZ | - Generie Rate Sheets usce Monthly - Recurring Hen-Racurring
435 Conmeckon Services RESALE 029% AR -
456 Premise Servicenll ine Backer {Meir of Servics Charges) RESALE % oWl T
457 Shared Tenam Servics RESALE 6% T T T
458 Tali Resiricion . RESALE TTH029% 70 29%
459 Restoral of Sarvics Charge "RESALE 0% %
460 {
461 |Electronic Biting Information Date (daly usage) RESALE $0.00 |
452 | par mazaage
483
464 {Local dis Report {LOR)
4681 PerWTN RESALE "$0.00]
468 | N
457 |Line Conneclion Charge R
468 [Complax (R ) RESALE 20.39%
469 |[Complext (Bualness) RESALE A 20.59%
470 [Simple (Resid: RESALE M 20 25%
471 |Simple (Businass) RESALE 70.79%
472
473 |Sarvice OnduriSarvica R t Charge T T
474 {Complax {Residence} REBALE 20.55%
475 |Gomplex {Business) RESALE 20.55%
476 {Simple (R ) RESALE 20.25%
477 |Simele (Buskrea) RESALE ar
e =
479 [Non-Elecironic (Manual) Servics Order Chargs
480 |Complax [Residence) RESALE $2.02
481 |Compiex (Businesa) RESALE $5.02
482 {Simpie (Resigence) REEALE : 10,02
483 [Simple (Business) RESALE i $902
I ]

TED - To be dedermined

NAC - Nonracuaming enly

1C8 - individual Cage Basis

NA- Not Applicable Pagatotr
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151 Amendment Superseding Certain Intercarrier Compensation
Interconnection and Trunking Provisions

SBC ILECs/Level 3 Communications, LLC

February 10, 2005

First Amendment
Superseding Certain Intercarrier Compensation,
Interconnection and Trunking Provisions

This First Amendment Superseding Certain Intercarrier Compensation,
Interconnection and Trunking Terms (“First Amendment”) is applicable to this and any
future Interconnection Agreement as provided herein between SBC Operations, Inc.
(“SBC™) on behalf of and as agent for lllinois Bell Telephone Company d/b/a SBC
Illinois, Indiana Bell Telephone Company Incorporated d/b/a SBC Indiana, Michigan
Bell Telephone Company d/b/a SBC Michigan, The Ohio Bell Telephone Company d/b/a
SBC Ohio, Wisconsin Bell Inc. d/b/a SBC Wisconsin, Nevada Bell Telephone Company
d/b/a SBC Nevada, Pacific Bell Telephone Company d/b/a SBC California, The Southern
New England Telephone Company d/b/a SBC SNET, and Southwestern Bell Telephone,
L.P. d/b/a SBC Missouri, SBC Oklahoma, SBC Texas, SBC Arkansas, and SBC Kansas
and any of its future Affiliates or subsidiaries which are the Incumbent Local Exchange
Carrier {(hereinafier each individually being a “SBC ILEC,” and collectively being the
"SBC ILECs™ and Level 3 Communications, LLC and any of its future Affiliates or
subsidiaries which are a Certified Local Exchange Carrier ("Level 3"), in the states of
California, Nevada, Texas, Missouri, Oklahoma, Kansas, Arkansas, Illinois, Wisconsin,
Michigan, Indiana, Ohio, or Connecticut from January 1, 2005 through and including the
Termination Date, whether negotiated, arbitrated, or arrived at through the exercise of
Section 252(1) “Most Favored Nation” (“MFN™) rights. Each of the SBC ILECs and
Level 3 may be referred to individually as "Party," or collectively as the "Partics"”;

WHEREAS, SBC ILECs and Level 3 entered into interconnection agreements
pursuant to Sections 251 and 252 of the Communications Act of 1934, as amended (the
"Act™) that were approved by the applicable state commissions (the “ICAs™); and

WHEREAS, SBC ILECs and Level 3 agree that they would not have agreed to
this First Amendment except for the fact that it was entered into on a 13-State basis and
included the totality of rates, terms and conditions listed herein;

WHEREAS, for the states of California, Nevada, Texas, Missouri, Oklahoma,
Kansas, Arkansas, Illinois, Wisconsin, Michigan, Indiana, Ohio and Connecticut, the
Parties entered into a Second Amendment to Level 3 Contracts Superseding Certain
Reciprocal Compensation, Interconnection and Trunking Terms which expired on
December 31, 2004; and

WHEREAS, for the states of California, Nevada, Texas, Missouri, Oklahoma,
Kansas, Arkansas, Illinois, Wisconsin, Michigan, Indiana, Ohio and Connecticut, the
Parties desire to extend the Amendment for the period from January 1, 20035 up through
and inchuding the Termination Date subject to the modifications set forth herein.

NOW, THEREFQORE, for and in consideration of the promiscs, mutual promises
and covenants contained in this First Amendment, and other good and valuable



15t Amendment Superseding Certain [ntercarrier Compensation
Tnterconnection and Trunking Provisions

SBC ILECs/Level 3 Communications, LLC

February 10, 2005

consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties
agree as follows:

1.0 Term, Scope of Agreement and Lock In:

1.1 The term of this First Amendment shall commence on January 1, 2005 and
shall continue until December 31, 2006 (“Termination Date™). Thereafter, provided that
Level 3 does not MFN into or otherwise adopt an underlying Interconnection Agreement
with a term ending after December 31, 2006, this Amendment will remain in full force
and effect unless terminated by cither Party according to the terms and conditions of the
underlying Interconnection Agreement to which this First Amendment applies. The
Parties agree that this First Amendment will act to supersede, amend and modify the
applicable provisions currently contained in the ICAs. This First Amendment shall also
be incorporated into and become a part of, by exhibit, attachment or otherwise, and shall
supersede, amend, and modify the applicable provisions of, any future interconnection
agreement(s) between the Parties for the period from January 1, 2005' up through and
including the Termination Date, whether negotiated, arbitrated, or arrived at through the
exercise of Section 252(i) MFN rights.

1.2 Any inconsistencies between the provisions of this First Amendment and
other provisions of the current ICAs or future interconnection agreement(s) described
above for the period from January 1, 2005 through and including the Termination Date,
will be governed by the provisions of this First Amendment, unless this First Amendment
is specifically and cxpressly superseded by a future amendment between the Parties.

1.3 If the underlying ICAs or any future interconnection agreement(s) expire
sooner than the Termination Date, the Parties agree that the First Amendment shall not
extend or otherwise alter the term and termination rights of the underlying ICAs or any
future interconnection agreement(s), but instead, the First Amendment will be
incorporated into any successor intetconnection agreement(s) between the Parties through
December 31, 2006. To the extent that the date of state PUC approval of the underlying
interconnection agreement precedes the date of state PUC approval of the First
Amendment, the Parties agree that the rates, terms and conditions of the First
Amendment will, upon state PUC approval of the First Amendment, apply retroactively
to January 1, 2005,

1.4 Level 3 hereby waives its section 252(i) MFN rights; provided, however,
that if another agreement contains rates, terms, and conditions for intercarrier
compensation, points of interconnection or trunking that have been voluntarily agreed to

Itis SBC's position that notwithstanding anything to the contrary in the Agreement (including, as applicatle, this Amendment and any
other Amendments to the Agreement (“Agreement”), in the event that any other telecommunications carrier should adopt provisions in the
Agresmant pursuant fo Section 252(1) of the Act ("Adanting CLEC) after January 1, 2005, such Adopting CLEC shall only be entitied to receive the
rates, terms and conditions as set forth In this amendment prospectively beginning from the date that the MFN provisions bacome efeclive between
ILEC and the Adopling CLEC, following the date the anplicable public uiflities commission approves of Is deemed to have approved the Adopting
CLEC's Section 252{i) adoption (" Section 252(j) Effective Date"). I no event shall an Adopting CLEC be entitled to the application of the rates, terms
and conditions under its MFN Provisions to a date prior to its Section 262(j) Effective Date.”
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by SBC ILEC across the thirteen-state region as a whole, Level 3 may exercise its rights

under section 252(i) to obtain the agreement in its entirety provided that the agreement is

otherwise available for adoption. This waiver includes, but is not limited to, any lease,

transfer, sale or other conveyance by Level 3 of all or a substantial portion of its assets, in

which case Level 3 shall obtain the purchaser's agreement to be bound by the terms and

conditions set forth herein, but only as to that portion of purchaser's operations resulting
from the purchase of Level 3

20  Change of Law:

2.1 During the period from Jamuary 1, 2005 up through and including the
Termination Date, the Parties waive any rights they may have under the Parties’ current
ICAs or any future interconnection agreement(s) to which this First Amendment is added,
or any other amendments thereto with respect to Total Compensable Local Traffic (as
defined herein), POIs or trunking requirements that are subject to this First Amendment,
except as set forth in Sections 7 below. Provided, however, that if the FCC acts without
issuing an order in the Leve! 3, LLC Petition for Forbearance Under 47 US.C. § 160(c)
Jfrom Enforcement of 47 US.C. § 251(g), Rule 51.701(b)(1), and Rule 69.5(b) WC Docket
03-266, (filed Dec. 23, 2003) (“Level 3 Forbearance Petition™) or the Level 3
Forbearance Petition otherwise takes effect by operation of Section 10 of the Act or if
the FCC issues an order in CC Docket 96-98, the FCC’s rulemaking in In the Matier of
Developing a Unified Intercarrier Compensation Regime, CC Docket 0192, established
in Notice of Proposed Rulemaking Order No. 01-132 (April 27, 2001) and/or In the
Matter of IP Enabled Services, WC Docket 04-36 (collectively or individually “FCC
Order”), the affected provisions of this Amendment relating to reciprocal compensation,
Total Compensable Local Traffic (as defined herein), POIs or trunking requirements shall
be invalidated, modified, or stayed, consistent with such FCC Order, with such
invalidation, modification, or stay becoming effective only upon the date of the written
request of either Party once the FCC Order has become effective (the “Written Request™).
In such event, upon receipt of the Written Request, the Parties shall expend diligent
efforts to arrive at an agreement regarding the appropriate conforming modifications to
the ICAs, future interconnection agreement(s) and Amendment (including any separate
amendments to such agreements). If negotiations fail, disputes between the Parties
concerning the interpretation of the actions required or provisions affected by such FCC
Order shall be resolved pursuant to the dispute resolution process provided for in the
ICAs or future interconnection agreement(s), provided, however, that the rates, terms and
conditions ultimately ordered by a state cormission, court, or other body of competent
jurisdiction in the complaint proceeding or negotiated by the Parties during the dispute
resolution process shall be retroactive to the effective date of the Written Request
following such FCC Order. Except with respect to the specific exceptions in this Section
2.2 as to the specific provisions relating to Total Compensable Local Traffic (as defined
herein), POIs or trunking requirements, during the time period from January 1, 2005 up
through and including the Termination Date, each Party shall otherwise have full
intervening law rights under the underlying ICAs or future interconnection agreement(s),
and may invoke such intervening law/change in law rights as to any provisions in the
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Agreement (including any separate amendments to the Agreement) impacted by any
regulatory, legislative or judicial action.

30 Reservations of Rights:

3.1  Notwithstanding the remedies set forth in Section 7.0 and any other
remedies or procedures reflected herein, SBC or Level 3 may also elect, at their sole
discretion, to immediately pursue their legal remedies against each other and/or any other
carrier in a court of law or other venue in lieu of or in addition to the remedies or
procedures set forth herein.

3.2 When traffic is misclassified as set forth herein, both Parties shall fully
cooperate, to the fullest extent allowed by law, in the assertion and/or prosecution of any
claims, defense or other actions against other carriers.

33  Except as specifically modified by this First Amendment with respect to
their mutual obligations herein and subject to Section 2.0, and including, but not limited
to: (1) whether ISP calls constitute local traffic and is or is not subject to reciprocal
compensation obligations; (2) what should be the appropriate treatment (compensation
and routing/trunking) of IP-PSTN traffic and what facilities should be used to transport
such traffic; and (3) what should be the appropriate treatment (compensation and routing)
of Virtual Foreign Exchange traffic, neither Party relinquishes, and cach Party instead
fully reserves, any and all legal rights that it had, has and may have to assert any position
with respect to any of the matters set forth herein before any state or federal
administrative, legislative, judicial or other legal body. The Parties further agree that
nothing in this First Amendment shall be construed as an admission on the matters set
forth above and that neither Party will claim, in any forum, that the matters set forth
herein indicated the other Party’s agreement or acquiescence that the arrangements set
forth herein are the proper arrangements under Section 251 of the Act.

4.0 Network Architecture Requitements:

4.1  In California and Ilinois, Level 3 will establish a physical point of
interconnection (“POI”) in each mandatory local calling arca. The Parties agree that this
requirement is satisfied if Level 3 (at its sole option) establishes a POI either:

)] at each SBC access or local tandem and each end office where Level 3
maintains a physical collocation arrangement (but only for those trunk groups associated
with that end office); or

(i1)  within 15.75 miles of the Vertical and Horizontal coordinate of each local
calling area where an SBC end office does not subtend an SBC tandem.

4.2 In Connecticut, Indiana, Michigan, Nevada, Ohio, and Wisconsin, Level 3
will establish a POI in each mandatory local calling area. The Parties apree that this
requirement is satisfied if Level 3 establishes a POI at each SBC access or local tandem
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and at an End Office not served by a SBC Tandem when traffic to that end office exceeds
6 DS1s at peak over three (3) consecutive months.

43 In Texas, Oklahoma, Missouri, Kansas and Arkansas, Level 3 will
establish a POI in 80%: of the total number of mandatory local calling areas within each
state (“MLCA POIs”). Once Level 3 has established such MLCA POIs in 80%: of the
total number of mandatory local calling areas within a state:

(i) Level 3 shall maintain its existing MLCA POlIs within that state; and

(ii)  and for mandatory local calling areas where Level 3 has not established a
POI Level 3 will establish or maintain at least one POI per LATA and will establish
additional POIs:

(a) at a tandem separate from the existing POI arrangement,
when traffic to that tandem and its subtending end offices exceeds twenty-four DS1s at
peak over three (3) consecutive months; or

(b)  atan End Office not served by a SBC Tandem when traffic
to that end office exceeds 6 DS1s at peak busy hour over three (3) consecutive months.

44  The additional POI(s) will be established within 90 days of notification
that the threshold has been met.

4.5  Level 3 shall be financially responsible for one hundred percent (100%) of
the facilities, trunks, and equipment on its side of the POL The financial responsibility for
the facilities, trunks and equipment on SBC's side of POI shall be shared by the Parties
based on the percentage of traffic camied over the facility that is interLATA and
intraLATA access traffic out of the total interLATA, Section 251(b}5), ISP-bound and
intraLATA traffic carried over the facility. Level 3 shall be financially responsible for the
percentage of the facility cost equivalent to the percentage of the interLATA and
intralLATA access traffic that is transported over that facility. The portion of the facility
cost that is equivalent to the percentage of IP-PSTN traffic transported over the facility
will be placed by Level 3 into the escrow account addressed in Section 7 herein and shall
be subject to all terms and conditions of Section 7. The parties will use the transport rate
set forth in the state and interstate SBC switched access tariffs corresponding to the
location of the facility as a proxy for determining the rates Level 3 will pay for its
percentage. For example, but not by way of limitation, if 20% of the traffic transported
over a particular facility is intraLATA and interLATA access traffic Level 3 will pay to
SBC an amount equal to 20% of the tariffed switched access rate transport rate for
interLATA traffic for the facility used to carry such traffic.

46  Level 3 may, at its sole option, establish a POI by obtaining dedicated
Special Access services or facilities from SBC ILECs (without the need for Level 3
equipment, facilities, or collocation at the SBC ILECs’ offices), or services or facilities
from a First party, by establishing collocation, , or by provisioning such services or
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facilities for itself. If Level 3 utilizes dedicated Special Access facilities, it shall be
required to begin paying SBC ILEC for such facilities once the facilities are jointly tested
and accepted at a trunk level.

47  The Parties will use the interconnection architecture described in this
Section 4 (“Interconnection Arrangements”) to exchange Section 251(b)(5), ISP-bound,
IP-PSTN, PSTN-IP, intralLATA and interLATA traffic exchanged between (i) SBC end
users and Level 3 end users or Level 3 customers’ end users or (ii} Level 3 and end users
served by First party telecommunications carriers using an SBC non-resale offering
whereby SBC provides the end office switching on a wholesale basis. If Level 3 desires
to act as a presubscribed interexchange carrier (“PIC”) and desires to route such PIC
traffic over the interconnection architecture, Level 3 will make a written request, and
subject to the Parties’ mutual agreement, the Parties will negotiate in good faith to
evaluate the feasibility of transporting such traffic. If Level 3 utilizes the interconnection
architecture described in Section 4 for purposes other than those set forth in this Section
47, Level 3 will compensate SBC for the carriage of such traffic and contact the
ferminating carrier to make appropriate compensation arrangements.

4.7.1 Indemnification:

4.7.1.1 Notwithstanding the indemnification provisions in the underlying
interconnection agreement to which this Amendment applies, where Level 3 utilizes the
interconnection architecture for purposes other than those specified in Section 4.7 herein
and SBC provides information that identifies Level 3 as having routed such traffic to a
First party carrier in violation of section 4.7 and such carrier brings legal action against
SBC for such traffic, Level 3 will also indemnify and defend and hold harmless SBC
against such carrier(s) seeking compensation for such traffic to the extent such
indemnification and hold harmless is related to the aforementioned traffic.

48  Level 3 agrees to abide by SBC ILECs’ trunk engineering/administration
guidelines as stated in the ICAs.

4.9  The Parties recognize that embedded one-way interconnection trunks may
exist. Within forty five (45) days of the execution of this amendment, the Parties will
agree to a transition plan to migrate the embedded one-way trunks to two-way trunks via
a method described in Appendix NIM, which shall include a cutover and project
management plan, The Parties will coordinate any such migration, trunk group
prioritization, and implementation schedule.

4.10 Subject to Section 4.12 in order to gqualify for receipt of reciprocal
compensation for Total Compensable Local Traffic in a given tandem serving area as
provided in this amendment, Level 3 will achieve and maintain a network architecture
within that tandem serving area such that Direct End Office Trunking (“DEOT”) does not
fall betow 70% of total frunking within such tandem serving area for two consecutive
months, Subject to Section 4.11, if Level 3 has not established a POl required by this
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Section 4.0, Level 3 shall not be entitled to intercarrier compensation for calls from that

local calling area.

4,11 For new interconnections, Level 3 will achieve the DEOT criteria
identified in Section 4.9 no later than six {6) months {or such other period as may be
agreed to by the Parties) after the parties first exchange traffic for each new
interconnection arrangement.

4.12  Under no circumstances shall Level 3 have any liability or otherwise be
penalized under this First Amendment for non-compliance with the applicable POI and
DEOT criteria specified herein during the transition period identified in Section 4.10.
Furthermore, Level 3 will have no liability and will face no penalty for non-compliance
with the POI and DEOT criteria specified herein at any time thereafter if such non-
compliance results from SBC ILEC’s inability to provide staffing, collocation space,
trunking, or facilities necessary to satisfy the transition or from SBC ILEC’s failure to
perform required network administration activities (including provisioning, activation,
and translations), regardless of whether SBC ILEC’s inability or failure to perform is
related io a Force Majeure event as that term is described in the underlying ICAs.

4.12.1 Establishing a New POl where Level 3 provides service as of the date of
execution of this First Amendment: Level 3 will notify SBC ILEC of Level 3’s intention
to establish 2 new POI in an existing local calling area (or other applicable serving area in
California, Nevada, Connecticut, and Ameritech territory) no later than 90 days prior to
the end of the transition period by letter to the SBC ILEC Account Manager and project
manager for Level 3. Level 3 and SBC ILEC will meet within 10 business days of such
notice to plan the transition to any new POL This notice and subsequent meeting are
intended to give both parties adequate time to plan, issue orders, and implement the
orders in the transition period under Section 4.10. Nothing in this paragraph specifically
or this First Amendment generally shall prevent Level 3 from ordering, or excuse SBC
ILECs from provisioning, trunks with respect to an existing POI for new growth or
augments during the time that a new POI is being established.

4.12.2 Establishing a POI where Level 3 does not provide service as of the date
of execution of this Amendment: Level 3 will notify its SBC ILEC Account Manager no
later than 90 days prior to the LERG effective date for the new NPA-NXXs it wishes to
activate. Joint planning meetings for the new POI will be held within 10 business days of
SBC ILEC's receipt of such notification. The outcome of the joint planning meeting will
be orders for facilities and trunks for the new POI to complete the establishment of the
POI as promptly as possible, and in any event, by the LERG etffective date for the new
NPA-NXX. The POI must be established in the applicable Local Calling Area (or other
applicable serving area in California, Nevada, Connecticut, and Ameritech territory) prior
to the exchange of live traffic.

413 At any Ume as a result of either Party’s own capacity management
assessment, the Parties may begin the provisioning process. The intervals used for the
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provisioning process will be the same as those used for SBC ILECs’ Switched Access
service.

4.14 The movement of existing trunks to new POls, cither on a roilover basis or
a disconnect and add basis, will not be counted against any limitations otherwise placed
on Level 3's ability to order and receive trunks in any given market.

4,15 In a blocking situation, Level 3 may escalate to its SBC TLEC Account
Manager in order to request a shorter interval. The SBC ILEC Account Manager will
obtain the details of the request and will work directly with the SBC ILEC LSC and
network organizations in order to determine if Level 3's requested interval, or a reduced
interval, can be met.

5.0 Compensable Traffic:

5.1  If Level 3 designates different rating and routing points such that traffic
that originates in one rate center terminates to a routing point designated by Level 3 in a
rate center that is not local to the calling party even though the called NXX is local to the
calling party, such traffic ("Virtual Fareign Exchange" traffic) shall be rated in reference
to the rate cenfers associated with the NXX prefixes of the calling and called parties’
numbers, and treated as Local traffic for purposes of compensation.

52  Section 251(b)(5) traffic, Virtual Foreign Exchange, Mandatory Local,
Optional EAS traffic will be combined with traffic terminated to Internet Service
Providers (ISPs) to determine the Total Compensable Local Traffic.

53 For intrastate and interstate toll traffic, compensation for termination of
intercompany traffic will be at terminating access rates for Message Telephone Service
(MTS) and originating access rates for 800 Service, including the Carrier Common Line
(CCL) charge where applicable, as set forth in each Party’s applicable Tariffs, but such
compensation shall not exceed the compensation contained in an ILEC’s tariff in whose
exchange area the End User is located.

5.4  Except as provided in Section 7.0 herein, all traffic terminated to SBC end
users by Level 3 (including, but not limited to IP-PSTN traffic as defined herein), will be
treated as if it were originated by Level 3 and compensated accordingly.

6.0  Rate Structure and Rate Levels:

Total Compensable Local Traffic as defined herein will be exchanged in all states
at the rates set forth below . These rate shall be payable to the party on whose netwaork
the call is terminating, and shall apply symmetrically for traffic originated by one party
and terminated on the other party’s network.

January 1, 2005 to June 30, 2005: $.00050 per minute of use;
July 1, 2005 to December 31, 2005: $.00045 per minute of use;
January 1, 2006 to Termination Date: $.00040 per minute of use.
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In the event that this First Amendment continues beyond the Termination Date as
set forth in Section 1.1, the Parties agree that the rate for Total Compensable Local
Traffic shall be $.00035 per minute of use.

7.0 I1P-PSTN Traffic

7.1  For purposes of this agreement, Internet Protocol — Public Switched
Telephone Network Traffic (“IP-PSTN Traffic”) is defined as traffic that originates in IP
format over a broadband connection, is transmitted to the IP service provider in IP
format, is converted from IP format to circuit switched format and is terminated to a
party served by a circuit switch; and/or,

7.2 For purposes of this agreement, Public Switched Telephone Network -
Internet Protocol Traffic (“PSTN-IP Traffic”) is defined as traffic that originates from a
party served by a circuit switch, is converted from circuit-switched format to IP format, is
transmitted by the IP service provider in TP format, and is terminated in IP format except
that traffic PIC’d to an IXC is not included in this definition.

7.3 The Party delivering IP-PSTN Traffic for termination to the other Party’s
end user customer (the “Delivering Party™) shall pay to the other party the rate for Total
Compensable Local Traffic as defined in Section 6 above. On a monthly basis, no later
than the 15th day of the succeeding month to which the calculation applies, the
Delivering Party shall report its calculation of the difference between the amounts Level
3 paid to SBC for terminating such traffic (at rates applicable to Total Compensable
Local Traffic (as defined herein)) and the amounts Level 3 would have paid had that
traffic been rated according to SBC’s intrastate or interstate switched access tariffs based
upon originating and terminating NPA-NXX (*Delta”). By the first day of the following
month, the Parties will agree on the amount of the Delta. At such time as the Delta
exceeds $500,000 the Parties will negotiate resolution of the Delta for a period not to
exceed eleven (11) business days. If the Parties are unable to reach resolution, Level 3
shall pay the Delta into an interest bearing escrow account with a First Party escrow
agent mutually agreed upon by the Parties.

74  To be acceptable, the escrow agent and escrow account must meet all of
the criteria established in the General Terms and Conditions of the Parties’ underlying
Interconnection Agreement except disbursements from the escrow account will be limited
to those authorized in writing by both Parties.

7.5  If SBC determines in good faith in any month that 2% or more of the
traffic originated by Level 3 and/or its customers is classified by Level 3 (1) as IP-PSTN
Traffic when it is not IP-PSTN Traffic (e.g. it is PSTN-IP-PSTN traffic), or (2) as traffic
subject to the Total Compensable Local Traffic rate, when in reality the traffic is subject
to the terminating party’s state or federal switched access tariff the Parties agree:

10
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(i) SBC will provide sufficient call detail records or other information
(including the reasons that SBC believes the traffic is misidentified) to permit Level 3 to
investigate and identify the traffic SBC has determined is misidentified;

(i)  Level 3 shall correct the classification for such traffic

a. Pay the Delta for traffic previously terminated and billed as Total
Compensable Local Traffic; and

b. Pay the appropriate tariffed switched access rates for traffic terminated
but not yet billed.

(iii) Level 3 shall pay SBC the applicable tariffed switched access rates for all
misclassified traffic;

(iv) the Parties agree that if more than 2% of the total traffic exchanged is
misclassified, there is a presumption that the misclassification is intentional, rebuttable by
Level 3. Level 3will pay SBC twice the rate of the switched access applicable to such
misclassified traffic terminated by SBC.

7.6  1f SBC determines that any traffic terminated to SBC by Level 3 that is not
originated by Level 3 or its customer is classified (1) as IP-PSTN Traffic when that
traffic is not IP-PSTN Traffic (e.g. it is PSTN-IP-PSTN tratfic), or (2) as traffic subject to
the Total Compensable Local Traffic rate, when in reality the traffic is subject to
terminating party’s intrastate of interstate switched access tariff the Parties agree:

(1) SBC will provide sufficient call detail records or other information
(including the reasons that SBC believes the traffic is misidentified) to permit Level 3 to
investigate and identify the traffic SBC has determined is misidentified;

(ii)  Level 3 will provide a written response to SBC within ten (10) business
days;

(i) Level 3 will take such actions as appropriate and lawful to correct the
misclassification of all such misclassified traffic;

(iv)  Level 3 will pay SBC the applicable switched access rates for all such
misclassified traffic; or provide information and affirmative assistance requested by SBC
in its effort to recover the appropriate compensation for the misclassified traffic;

(v) to cooperate in the investigation and recovery of the appropriate

compensation for the misclassified tratfic from the appropriate party.

- 7.7 Each month, Level 3 agrees to provide, in electronic format, a call detail
record for each call that Level 3 delivers to SBC and for each call that SBC delivers to a

11
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Level 3 customer utilizing IP service. Such call detail records shall contain, at a
minimum, the following information: Message Date (MM/DD/YY); Originating Number;
Terminating Number; Terminating LRN; Connect Time; and Elapsed Time.
Additionally Level 3 agrees to provide information sufficient to classify the traffic (Total
Compensable Traffic, IP-PSTN, Intrastate Switched Access, Interstate Switched Access,
and such other information as necessary to calculate the Delta as set forth in Section 7 of
this First Amendment).

7.8  This Section 7.0 shall remain in effect until the effective date of an FCC
Order or addressing compensation for IP-PSTN/ PSTN -IP traffic, at which time the
Parties agree to allocate the Delta identified in Section 7.3 in a manner consistent with
such Forbearance Petition or FCC order and the affected provisions shall be immediately
invalidated, modified, or stayed, consistent with the action of the legislative body, court
or regulatory agency upon the written request of either Party. In such event, the Parties
shall amend this First Amendment within forty-five (45) days to incorporate appropriate
conforming modifications to the Agreement. If negotiations fail, disputes between the
Parties concerning the interpretation of the actions required or provisions affected by
such governmental actions shall be resolved pursuant to the dispute resolution process
provided for in this Agreement.

7.9  Nothing herein shall be deemed to represent a waiver by either Party of
any rights with respect to any of the matters addressed in the aforementioned FCC
proceedings, including but not limited rights of reconsideration, appeal, and assertions of
rights with regard to intercarrier compensation.

8.0  PSTN-IP-PSTN Traffic

8.1  PSTN-IP-PSTN Traffic is defined as traffic that originates from a party
served by a circuit switch, is converted from circuit-switched format to IP format, is
transmitted by the IP service provider in IP format, is converted from IP format to circuit
switched format and is terminated to a party served by a circuit switch.

8.2  PSTN-IP-PSTN Traffic is subject to the either Total Compensable Local
Traffic rate or the appropriate intrastate or interstate switched access rate in accordance
with Section 5.

9.0 Additional Terms and Conditions:

9.1  Severability. If any provision of this First Amendment, or part thereof,
shall be held to be invalid or unenforceable in any respect, such invalidity or
unenforceability shall not invalidate the entire First Amendment, unless such construction
would be unreasonable. The First Amendment shall be construed as if it did not contain
the invalid or unenforceable provision or provisions, and the rights and obligations of
cach Party shall be construed and enforced accordingly. Provided, however, that in the
event such invalid or unenforceable provision or provisions are essential elements of this

12
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First Amendment and substantially impair the rights or obligations of either Party, the
Parties shall promptly negotiate a replacement provision or alternative provisions or
arrangements..

9.2 Confidentiality - In addition to the confidentiality obligations contained
within the Agreement to which this First Amendment applies, the parties recognize that
the degree to which information to be shared pursuant to the Amendment is subject to all
applicable state and federal laws and regulations, along with whatever contractual
abligations, if any, either Party may have relative to customer information. In the event a
resiriction on the release of such information exists as referenced in the preceding
sentence, the Parties agree to cooperate to remove any such barriers.

8.3  Except as specifically modified by this First Amendment with respect to
their mutual obligations herein and subject to Section 2.0, neither Party relinquishes, and
each Party instead fully réserves, any and all legal rights that it had, has and may have to
assert any position with respect to any of the matters set forth herein before any state or
federal administrative, legislative, judicial or other legal body.

9.4  This First Amendment is the joint work product of the Parties and has
been negotiated by the Parties and their respective counse! and shall be fairly interpreted
in accordance with its terms and, in the event of any ambiguities, no inferences shail be
drawn against either Party.

9.5  The terms contained in this First Amendment constitute the agreement
with regard to the superseding, medification, and amendment of the ICAs and
incorporation into futare interconnection agreement(s) through December 31, 2006, and
shall be interpreted solely in accordance with their own terms.

96  The headings of certain sections of this First Amendment 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 First Amendment.

9.7  This First Amendment may be executed in any number of counterparts,
each of which shall be deemed an original; but such counterparts shall together constitute
one and the same instrument.

9.8  SBC Telecommunications, Inc. hereby represents and warrants that it is
authorized to act as agent for, and to bind in all respects as set forth herein, the individual
SBC TLECs. Level 3 hereby represents and warrants that it is authorized to act as agent
for, and to bind in all respects as set forth herein, all Affiliates.

9.9  Upon expiration or termination of this Agreement, the obligations of the

underlying ICA apply to the Parties, unless otherwise agreed. However, any liabilities or
obligations of a Party for acts or omissions prior to the expiration or termination of this
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First Amendment and any other provisions of this First Amendment which, by their

terms, are contemplated to survive (or to be performed afler) termination of this

Agreement, including, but not limited to Section 7.8, will survive cancellation or
termination thereof.

10.0 Definition of Affiliate

As used above, the term "Affiliate” shall mean as defined in the Act.

Level 3 Communications, LLC SBC ILEC’s by SBC Operations, Inc., its
authorized agent

Signature: Signature:

Name: Kevin Dundon Name:

Title: St Vice President, Wholesale Title: President - Industry Markets
Industry Markets

Date; February 10, 2005 Date:

AECN/OCN:

14
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AMENDMENT
TO INTERCONNECTION AGREEMENT
BY AND BETWEEN
THE OHIO BELL TELEPHONE COMPANY
AND
LEVEL 3 COMMUNICATIONS, LLC

The Interconnection Agreement (*Agreement’) by and between The Ohio Bell Telephone Company dib/a SBC
Ohio (“SBC Ohio™)' and Level 3 Communications, LLC {"CLEC"} {colleciively, the “Parties”) is hereby amended
(“Permanent Order Amendment’} as faliows:

WHEREAS, the Public Utilities Commission of Chio (‘PUCO” or “Commission”) issued an order (“First Interim
Order”) In Case No. 02-1280-TP-UNC dated March 11, 2004 to increase monthly recurring rates for 2-Wire analog
UNE loops an an interim basis prior to a subsequent fina! order,

WHEREAS, the PUCO affimed the First Interim Qrder in an Entry on Rehearing adopted on Aprit 21, 2004,
establishing the effective date for the interim rates set by the First interim Order as April 21, 2004,

WHEREAS, consistent with the First Interim Order and Entry on Rehearing, SBC Ohio sent CLEC an
amendment (“First Interim Order Amendment”) to incorporate new rates into the Agreement for 2-wire analog UNE
ioops, unbundled 2-wire xDSL lcops, 2-wire cain loops, and 2-wire ADSL loaps;

WHEREAS, on December 21, 2004, the PUCO issued an order (“Second Interim Order”} clarifying that the
interim loop rates previously ordered by the Commission in the First Interim Order and Entry on Rehearing apply to
unbundled 2-wire analog loops only (the “Interim Rates”) and that such Interim Rates are applicable from April 21,
2004 through November 2, 2004 (the “Interim Rate Perlod”);

WHEREAS, $BC Ohio and CLEC now wish an amendment (*Second Interim Order Amendmert”) to incorporate
the Interim Rates into the Agreement for the Interim Rate Period and to remove the rates included in the First Interim
Rate Crder Amendment for 2-wire xDSL. loops, 2-wire coin loops and 2-wire ADSL loops (the “Other Loop Rates”™);

WHEREAS, on February 8, 2005, the PUCO issued an order {"Permanent Order”) approving SBC Ohia's
compliance run studies, ordering SBC Ohio to file the appropriate price list outlining pricing for all of the unbundled
loops and subloops addressed in Phase 1 of Case No. 02-1280-TP-UNC (the “Permanent Rates”), ordering SBC
Ohio and CLECs to amend their interconnection agreements to incorporate the Permanent Rates, and ordering SBC
Ohio and CLECs to fila such amendments with the Commission by March 15, 2005; and

WHEREAS, the Parties are entering inta this Permanent Order Amendment to incorporate the Interim Rates and
Permanent Rates into the Agreement to replace the corresponding rates in the Agreement for the relevant time
pericds ordered.

NOW THEREFORE, in consideration of the mutual promises contained herein, the Parties agree as follows;

1. The Agreement is hereby amended to incorporate the Permanent Rates reflected in Attachment A (which is
incorporated herein). The Parties acknowledge and agree that the Permanent Rates becoms effective between
the Parties as of November 3, 2004, in accordance with the Pemmanent Order.

2. Notwithstanding anything to the caontrary, including anything in the Agreement or this Amendment, in no event
shall this Amendment result in the retroactive application of any rate or rate structure back to any date earier
than the most recent of the following: (i) the actual date that the Agreement became effective between CLEC
and §BC Ohio following the Public Utilities Commission of Ohio's ("PUCQ") approval or, if absent such PUCQ
approval, the date such Agreement is deemed approved by operation of law, or (i} April 21, 2004.

1 The Chio Bell Telephone Company (praviously referred to as "Chic Bell”) is a wholly owned subsidiary of SBC Midwest and now uses the
registered trade name “SBC Ohio.” SBC Midwesi is a wholly owned subsidiary of $BC Communications Inc.
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The Parties acknowledge that the Interim Rates, as listed in Attachment B, remain effective for the period of
April 21, 2004 through November 2, 2004, pursuant to the First Interim Order and Entry on Rehearing.
Accordingly, the Agreement Is hereby amended to incorporate the Interim Rates reflected in Attachment B
{which is incorporated herein) for the Interim Rate Period only. If the Parties have entered into the First Interim
Order Amendment and/or the Second Interim Order Amendment, this Permanent Order Amendment shall
supercede such amendments upon becoming effective pursuant to Section & hersof.

SBC Ohio shall perform all billing andfor trus-ups necassary to apply the Permanent Rates listed in Attachment
A hereto beginning on the Rate Effective Date. All other rates in the Agreement remain unchanged.

In entering into this Amendment, neither Party is waiving, and each Parly hereby expressly reserves, any of the
rights, remedies or argumants it may have at law or under the intervening law or regulatory change provisions in
the underlying Agreement (including intervening iaw rights asserted by either Party via written notice predating
this Amendment) with respect to any orders, decisions, legislation or proceedings and any remands thereof,
including, without limitation, the following actions: Verizon v. FCC, et. al, 535 U.S. 467 (2002); USTA, et al v.
FCC, 290 F.3d 415 (D.C. Cir. 2002) and following remand and appeal, USTA v. FCC, 359 F.3d 554 (D.C. Cir.
2004); the FCC's Triennial Review Order {rel. Aug. 21, 2003) including, without limitation, the FCC's MDU
Reconsideration Order (FCC 04-191) {rel. Aug. 9, 2004) and the FCC’s Order on Reconsideration (FCC 04-248)
{rel. Oct. 18, 2004); the FCC’s Order on Remand (FCC 04-290), WC Docket No. 04-312 and CC Docket Na. 01-
338 (rel. Feb. 4, 2005) (“TRO Remand Order”); and the FCC's Order on Remand and Report and Order in CC
Dockets No. 96-98 and 99-68, 16 FCC Rcd 9151 (2001}, (rel. April 27, 2001), which was remanded in
WortdCom, Inc. v. FCC, 288 F.3d 429 (D.C. Cir. 2002); provided, however, to the extent Level 3 has enlered
into a 13-state reciprocal compensation amendment, nothing in this paragraph is intended or should be
construed as modifying or superseding the rates, terms and conditions in the Parties’ First Amendment
Superseding Certain Intercarrier Compensation, Interconnection and Trunking Provisions (“Superseding
Amendment’), in which the Parties waived certain rights they may have under the Intervening/Change in Law
provisiona(s) in the Agreement with respect to any reciprocal compensation or Total Compensable Local Traffic
(as defined in the Superseding Amendment), POIs or trunking requirements that are the subject of the
Superseding Amendment for the period from January 1, 2005 through December 31, 2008.

This Permanent Order Amandment does not in any way prohibit, limit, or otherwise affect either Party from
taking any position with respect to the First Interim Order, Second Interim Order, andfor the Permanent Crder, or
any issue or subject addressed or implicated therein, or from raising and pursuing its rights and abilities with
respect to such orders or any issue or subject addressed or implicated therein, or any legislative, regulatory,
administrative or judicial action with respect to any of the faregoing.

The Partles acknowledge and agree that this Permanent Order Amendment shall be filed with, and is subject to
approval by, the PUCO. Based on PUCO practice, this Amendment shall be effective upon fiing and will be
deemed approved by aperation of law on the 31% day after filing ("Amandment Effective Date”). However,
irrespective of the approval date, the Interim Rates and Permanent Rates shall be applied in accordance with the
terms hereof {including’ foolnote 2, when applicable). SBC Ohio may submit revised billing to CLEC, if
necessary, o effectuate same.

This Permanent Order Amendment is the result of the PUCQ's orders referenced herein and solely addresses
rates and rate structures. Accordingly, no aspect of this Permanent Order Amendment qualifies for portability
into any other state under any state or federal statute, regulation, order or legal obligation (collectively "Law"), if
any. The entirety of this Permanent Order Amendment and its provisions are non-severable, and are
“legitimately related” as that phrase is understood under Section 252(3) of Title 47, United States Code.

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

EXCEPT AS MODIFIED HEREIN, ALL OTHER TERMS AND CONDITIONS OF THE UNDERLYING
AGREEMENT SHALL REMAIN UNCHANGED.
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IN WITNESS WHEREOF, this Amendment 1o the Agreement was exchanged in triplicate on this day of

, 2005, by SBC Chio, signing by and through its duly authorized representative, and CLEC,
signing by and through its duly authorized representative.

Leval 3 Communications, LLC The Ohio Bell Telephona Company d/b/a SBC Ohio
by SBC Operations, Inc., its authorized agent

By: By:

Name: Name:
(Print or Type) {Print or Type)

Title: Title: AVP-Local Interconnection Marketing
(Print or Typs)

Date: Date:

FACILITIES-BASED OCN #

ACNA
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TELEPHONE COMPANY dibia SBC OHIO SBC OHIOLEVEL
August 18, 2004
The Partics acknowledge that the Pricing Schedule may contain rates for unbundled network clements that
are not available pursuant to the terms and conditions of the ICA. The Parties agree that, to the extent that
SBC is not required to provide certain unbundled network elements according to federal law that rates for
such elements will not he included in the pricing appendix when it is amended by the Parties as set forth
above. Thus, tha inclusion of such rates in this pricing schedule does not eniiile Level 3 wo order the
network element(s), product(s) or service(s) that are no longer available pursuant to the terms and
conditions of the ICA.
Line]OHIO | - Gansric Rats Shasta USoC Recurring Non-Recuring
a —_—
3 |Leont
4 2-\Wire Analog - Metro (Access Ared B UZHXE $9.48| Sae NRC prives below
5 Wi Amalog - Sublichan (Accass Arsa C) UBHKC $12 52 see NRG pricas betow
& 2-Wira Analog - Rural (Anoass Area D) UZHXD #1370 Soe NRSG prices beolow
7 2-Wire Ground Starl, Analog - Mebtro {Access Area B} UZIXE 75 51| Sag NRC pricas below
] [2-Wire Grownd Star, Analog - Suburban {Access Area C) UIXG $12.50] See NRC prices below T
[] [2-Wire Ground Starl, Analog - Rural [Actess Area ) vzJxe #14.77] Sme NRC prices helow
7] [2-Wire Ground Start, DID Busknass - Matro (Access Area B) LWR 3.5 Bee NRC pricas balow )
1 2-Wire Ground Start, DID Business - Suburban (Access Area C) U2WHG 365 30| Sgo NRC prices balow
12 | 2-¥Vire Ground Start, DID Business - Rural (Access Area D) UIWD 33472 Bes NRC pricas below
13 2-Vifire COPTS Coin - Matr (Access Atea B} UZGXB $8.57| Ses NRC prices helow
14 [2-Wire COPTS Cain - Suburban (Acoess Area C) UZCXT $53776] Sae NRC pricas bolow
15 2-Wire COPTS Coin - Rural {Access Araa D) LZCXD $5+ U5 See NRC pricas below
15 2-Wre EK|. - Matio (Acceas Aren B) UaKKE $8.45| See NRC pricas below
17 [2-Yvire EKL - Suburban (Access Avea G) UAXC 57 15[ See NRC pricas below
18 2-Yvire EXL - Rural (Access Asea D) XD §38.50] Sae MRC pricas balow
19 Condifioning for dB Loss See NRC pricas bakow
20 [a-Wire Analog - Metra (Acoess Area B) UGB 57 75| 5ee HRC pricas balow
21 4-Wire Analog - Subwban (Access AreaC) LS 329.21] Sae NRC prices bekow
22 4 Wire Analog - Rural {Access Area D} USHXD %3151 Bee NRC prices below
23 2-Wire Digital - Metro (Access Area B) U2QXB $15.29] See NRC prices balow
24 2-Wirs Digita) - Subuman (Access Area G) L2axG 517 7| Sae NRC pnaas below
28 2-Wire Digital - Rural (Access Area D) U2QXD Y See NRC pricas batow
0¥ - Mero (Aoness Arga 1) AL1X0
051 - Subsirban (Acones Amma ) AUIXC
381 - Rural {Aceiss Area (31 QUKD
8% - Malro (Aoceme Araa A) LidDAA
D83 Suburbars (Acress Area B) (R ek
053 - Rural [Acenss Area (1) L103T
|
|
28 |DSL Capabls Loops 1
27 2-Wirs xDSL Loap
28 PED #1 - 2Wira xDSL Loop Access Area B- Metro 25LA4 5945 See NRC pricas batow
29 PA0 1 - 2Wine xDSL Loop Access Area Cs Suburban 25LA2 517 57 Bee NRC prices below
30 PSD W1 - 2-Wire xDSL Loop Atoess Area D- Rursi 265083 513.65] Gee NRC pricas bakow
31
32 PEI #2 - 2Wira xDEL Loop Accese Arca B- Metro 25LE1 3845 Sea NRC prices below
33 PSD #2 . 2Mina xDSL Loop Access Area C- Suburban 25Le2 $12 521 See NRC pricas bolow
34 PSD #2 - 2\Wire xDSL Loop Accoss Area D- Rura! 28L03 313 85) Bee NRC prices balow
3%
35 S0 #3 + 2:Wire xDSL Loop Access Area B- Wsto 26LB4 F5.95] Sae NRC prices betow
37 PSD #3 - 2-Wirs XDSL Loop Access Arsa G- Sudwrban 25182 17 52 Gee NRC prices batow
38 PSD #3 - 2-Wira xDSL Loop Aceese Arda D- Rural 23183 515 5] See NRC pricas below
39 !
40 PSD #4 « 2.Mire 3D Loop Acoass Area B. histro 251M $U46] See NRC pric:asI balow
4l PSD #4 - 2-Wire aDBL Loop Acoess Arsa C- Suburban 25102 $12 52| Gea NRC prices below
_g PSD #4 - 2-Wirs xDEL Loop Acoess Aren D- Rural 25LD3 513 03] See NRC prices below
44 PSD #5 - 2-Wire XDSL Loop Access Anea B-betro UWRAT $9.45] Gee NRC pricas balow
45 P50 #5 - 2-Wire xDSL Loop Actess Area C- Suburban UWRA2 $12.52| See NRC prices betow
[ PS5 - 2-Wire xDSL Loop Acoess Ares D- Rural UWRAD 313 8] See NRC pricas below
47
48 PE0HT - 2-Wire xDISL Loop Acosss Area B- batr 28LF )| Bee NRC pricos below
49 PSD#7 - 23¥ire xD5L Loop Acoess Area C- Suburban 25LF2 ‘| see NRC prices below
50 PSL #7 - 2-Wirs xDSL Loag Acoess Asa D- Rurel 21F3 Seo NRC prices below - ~
Bl 4-Wire xDSL Loop )
52 FSD 85 - 4-Wirs xDSL Loop Acoess Arsa B- Matra 45111 517 74| $ge MRC prices below
83 P30 #3 - 4-Wire x151. Loop Acoass Araa G- Ruburban 45012 $70.2] B NRG pices below
54 PE0 #3 - 4-Awe xD5L Loup Access Arss D- Rurml 4sLi3 #3121 Sae NRG prices below
55 IDSL Capabis Loop i
% 1DSL Loop Access Area B - Metro UYSFE 6.38 | Sga NRC prices balow
57 108L Loop Access Ayea C - Suburban UYSFC 434 | Sae NRC prices below
54 IS Loop Actean Anea B) - Rural UYSFD "10.79 | See NRC prices below
_ﬁ —— -
40
61 Saervice Ordering - Per Order SEPUP N/A § 1802 NIA
62 | “|Sanvica Qrdaring - Add/Change Par Ostlar REAHS NA $ 18.02 NTA
TaD0 - Ta be determined
NRC - Nonracurting only
1GB- neviual Goso Batis
NA - Mot Appicable Paga ror T



THE QHIQ BELL APPENDI PRICINGIALL TRAFFIC
TELEPHIONE GOMPANY dbia 88C OHIO SBC OHIOVLEVEL
August 16, 3004
Lire oo | - Goneric Rate Shaete usoe Racurring Non-Recurring
&3 Ling Connectlon - Per Loop SEPUC NiA ¥ 3067 MR
64 Line Connection « Add/Change Per Loop REAHS NA 3 3057 NIR
&5 I
&b |Service Coordination feu per account, per CO. 3 0.45 . ) T
b7 T
68 JLsT ]
o9 | &% Line & Station Transer(L3T) performed on CODSLAM Loop URCLD NIA § 172.76 -
70 Ling & Station Transker(L5T) performed on Sub Loop URGLE NIA ¥ 153.03
i) l S
72
FE] ** |Loop Qualificalion Process - Mechanired NRSBU WA ] C,‘!.lo\L N S -
74  |Loop Qualiicelon Process - Manual NREXU WA ] 22.50; WA _‘ -
75 ;

76 | ** Intarim loop queiication rates ordérod by the PUCO In Docket Nos, 96-922-TP-UNC and 80-1368-TP-ATA, on March 13, 2683 and shall be subject to

77 | ratrasctive true-up upon the eatahilahment of final rate(s) Dy the PUGQ hack to the fater of: {1) March 13, 2003; {2) the effecilve date afthls Agreement; or

78 | 13} the eftective data of the Amandment incorporating this Pricing Schedula Into the Agresment.

79

80

81 |  |DSI. GonnMioning Options - >42KFT and < {T.5KFT -

82 [ Removal of Repeates Cpliona NREXV A 5 121.69 NIA

83 |~ Removel Bridged Tap Oplion NRBXW A 5 417,78 N/A

a4 | Removat of Load Coll NRBXZ NA 5 437.81 T NA

LT DL Concitloning Options - >17.8KFT In additicn 10 the rates for > 12KFT and < 17.5KFT B

86 |~ Removal of Repeatar Oplions NRENL Nia 5 152,54 NiA

87 | Ramoval Bridged Tap Cption NRENK WA [ 26211 NA

g8Q | Removal of Load Coll NRBMJ NA [] 838,49 NiA

8g |

90

91 |™ On March 13, 2003, the PUCO establisivd the following interim, non g loop eonditioning rates which shall apply to sach CLEC in OH whe urderediarders

52 |an xD3L capabls loop, the HFPL and for the HFPCL, subjact te Ive frus-up upon tha PUCC's establishmant of final rates: For lnops 17,500 feet in acluat

93 |loop length or leza: $10.23; and for loops than 17,500 feed in actual loop length: $68.18 ["Interim PUCK Rates”}. However, due to nacessary programming

o4 pen, these lnterim PUGO Rites will not be d in OH undil In or around Docomber 2003, YWhen imp ted, the Parties acknowladge and agres that i

95 Jihe intarim PUCO Rates shall autornatically apply to this Agrement and shall replacs the locp conditioning rates eet forth her & sffactive back to

9% |March 13, 2003 ("Rate Effeotive Date™); and shall apply on a prospective basis until the | | o

97 | eatabiishment of Mnat rate(s) by tha PUGO. Upon the PUCO's esiablishment of final lsop rales). the Intorim PUCO Rates shall he subject to retroactive trun-up

98 |with tha PUCO Anal lopg conditioming rate(s) back to the Rata Effective Date.

9% [ -

100 |

101 {8

102 Jez ECS to SAl sub-loop

103 ik 2 Wire Analog - area B PENDING EENE See NRC prices balew

104 it 2 Wire Analog - Arsa C PENLHNG EERE See NRC prices below

105 Jut 2 Wire Analog - area D PENDING 3184 See NRC prices belew

106 it 4 Wira Analog - arsa B PENDING 3350 See NRC prices balow

107 Ty 4 Wire Analog - area C PEMCHNG 32.45] See NRC prices belew

108 |ie 4 Wire Analog - area D PENDING = See NRG prices balow

109 [ 2 Wire DSL - area B PENDING i TF See NRC prices below

[Tl ™] 2 Wire DSL - area © PENDHNG EEBT See NRC pricas balow

101 e 2 Wire DSL - area D PENDING 3160 See NRC prices below

112 Jm 4 Wire DSL - area B PENDING 358 See NRT prices balow

113 |u 4 Wire DSL ~area ¢ PENDING 3340 See NRG prices balow

e fas | 4 Wire DSL. - area D PENDING i See NRC prices below

15 s [ECS to Torminal sub-ivop

1 p 2 Wire Analog - arsa B PENDING Sea NRC prices below

17 s 2 Wire Analog - Area C PENDING Sea MRC prices balow

1B 2 Wire Analog - area D PENDING Sea NRC prices below

119 fun 4 Wire Analog - area 8 PENDING See NRC prices below ]

120 g4 4 Wire Analog - arsa C PENDING _ Soa NRC prices below

121 b 4 Wire Analog - arsa D PENDING " SesNRCpricesbelow |

122 B 2 Wire DEL - ares B PENDING ""See NRC prices below

123 A 2 Wire DSL - area C PENDING See NRC prices below

124 2 Wire DSL - srea D PENDING Sea NRC prices below

125l 4 Wire DSL - area B PENDING See NRC prices bolow

126 4 Wire DSL - area G PENDING Ses NRC prices betow

127 e 4 Wira DSL - area D PENDING Sae NRC prices betow

128 ¢ [ECS to NID sub-loop

120 fa 2 Wire Analng - area B PENDING 6% See NRC prices betow

130 e 2 Wire Angiog - Area G PENDING T See NRC pricas below

131 fn 2 Wire Analog - anea D PENDING A See NRC prices below

132 [an d Wire Analog - area B PENDING LES " "See NRC prices below

133 et 4 Wire Analog - area C PENDING Fidad See NRC prices below

134 fe 4 Wire Anatog - area D PENDING $15.12 See NRC prices below

135 [ 2 Wire DSL - area B PENDING Sﬁ . See NRC prices betow

136 | 2 Wire DSL - area C PENDING Rz Ses NRC pricas balow -

137 j 2 Wira DSL - area D PENDING .58 Sea NRC prices balow

138 fin 4 Wira DSL - area B PENDING Wt See NRC prices bakow

139 Jun 4 Wire DSL - area C PEWDING F12.40 Se8 NRC prices below
TBD - To b delmined

WRGH - Noarscuring oy
I3 - Indiviguel Caze Basa
RA - Kol Applicabio

Pagezor?




THE OHIO BELL APPENDIX PRICINGIALL TRAFFIC
TELEPHONE COMPANY dhéa SBC OHIO SBC OHIOLEVEL 3
August 16, 2004

Line JOHIC | - Ganeric Rabe Shests usoc Non-Rycurmring

140 Jae {4 Wire DSL -area D PENDING Ses NRG prices below

Ml |#¥  [SAl k Teminal subtoop o

142 st 2Wire Analog - area B PENDING Sas NRC prices hefow

143 [t 2 Wrra Analog - Area C PENDING See NRG prices hetow

144 hig 2 Wira Analog - area D PENDING See NAG prices below

145 [t 4 Wire Analog - anea B PENDING Saa NRC prices helow

146 [ 4 Wire Analog - area C PENDING Ses NRC prices below

147 | 4 Wire Analog - area D PENDING Ses NRC prices below o

148 2 Wira DSL - arsa B PENDING £68 NRC pricas below

149 [aw 2 Wira DSL - area © PENDING San NRC pricas below

150 ha#r 2WweDSL.aeal "7 I PENDING Ses NRC prices helow

151 [ 4 Wire DSL - ared B PENDING : Sea NRC prices helow

152 4 Wirg DSL. - arsa C PENDING Sae NRC pricas below

153 s 4 Wire DSL - area D PENDING Sae NRC prices balow

154 SA 10 MID sul-loop |

155 2 wire Anaing - erea B PENDING 477 See NRG prices below ]

156 [ 2 Wire Analog - Area C PENDING $6.08) Swo NRC pricas balow

157 2 Wire Analog - area D PENDING $2.31 See NRC prices below

158 b 4 Wire Analog - erea B PENDING 6 79 See NRC pricss helow

159 4 Wire Analog - aroa G PENDING £9.58 See NRC pricesbelow |

180 4 Wire Anglog - wrea D PENDING IR S$ee NRC prices below

161 |2 Wire DSL - area B PENDING 4,77 See NRC pnces below

i6Z |85 2 Wire DSL - area C PENDING 605 B Ses: NRC pnces below

163 j# [> Wire DAL - area D PENDING $1.59 o See NRC prices below

164 fo 4 Wire DSL - area B PENDING 678 Sue NRC prices below

165 far 4 Wire D3I - area C PENDING . See NRC prices below

166 4 Wire DSL - orea D PENDING 51259 See NRC prices below

167 it | Torminal ko MO subloop ;

168 [ [2 Wire Anatog - srea B PENDING See NRC prices below

169 [ 2 Wire Analog - Area C PENDING Sae NRC prices beiow

170 [ 2 wire Analog - area D PENDING See NRC prizes below B
EAM 4 Wire Analog - area PENDING 327 Sea NRC prices balow T

172 4 Wire Analog - rea G FENDING B - See NRC prices balow

173 e 4 Y¥ire Analog - area D PENDING 3475 Sea NRC prices beiow

174 |2 2Wire OSL-arca B FENDING 5256 See NRC prices below

175 lie 2 Wi DSL -area C PENDING T See NRC prices below

176 | 2 Wire DSL - area D FENDING 53.00) "Bee NRC prices baiow

177 fur 4 \Wire DEL -area B PENDING SLiY) Sea NRC prices beiow

178 {ir 4 Wire DIL - area © PENDING §.62 Ses NRC prices bolow

179 Jik 4 Wire DSL - area D PENDING LN See NRC prices below

180 e NID sub-cop element |

181 Ju 2 Wire Analog - wvea B PENDING | & 018 See NRC prices baiow

182 [ 2 Wire Analog - Area C PENDING | § 0.18 See MRC prices below

183 Ju= 2 Y¥ire Analog - avea O FENDING | B 018 Sea NRC prices below

184 [u 4 WWire Anaiog - avea B FENDING | & 035 See NRC prices below

135 l## 4 Wire Analog - area G FENDING [ § 0.3 See NRC prices below

186 [ 4 Vire Anslog - area O PENDING [ ¥ 353 See NRC prices below T
187 [ 2 Wire DSL - aroa B FENDING | & 0.8 586 NRC prices below

188 i 2Wire DSL-area C PENDING | S 0.18 See NRC prices Dalow

188 |ue 2 Wire DSL -area D PENDING | § 0.18 Ses NRC prices balow

190 |u2 4'Wira DSL-area B FENDING | © 0.35 Sea NRC proes below

191 Jae 4WIrs DSL -area € PENDING | § 033 Sea NRC prices balow

192 Judt 4Wire DSL - area D PENDING | § 0.33 Ses NRC prices balow

193 [ow 2 Wira ISDN Compatible - 2rea 8 PENDING | § 0.18 Ses NRC prices balow

194 fw 2 Wire ISDN Compatinle - area C PENDING | § 0.18 Sea NRG prices below

195 Jow 2 Wire ISDN Compaitble - ama D PENOING | § 0.18 Seo NRC prices balow

196 |i#  |Sub-Loop Non-Recurring Charges :

197 [ [2-Wire Anulag Suo-Loop PENDING L] 21757

198 la 4-Wire Analog Sun-Laop PEMDING 5 218547

199 [t 2-Wire xDSL Dightel Sub-Loop PENDING 3 250.83 .

200 it 4-Wire xDSL Digital Sub-toop PEMDING 3 255,11

201 it 2-Wire ISDN Digisl Sub-loop ) ] _PEMDING § 2w

202 [Sub-Loop Servica Order Charge

203y | |Establiah, par eccasion __ PENCING ] B2

204 I#M Subrloop Line Conmaction Charge

208 W per oooaglon PENDING 3 0

206 ] ]
207 JGross Connecty -

208 [2-wire oHCTZ |9 [ K] TiA

209

710 T ]

211 [Routine Modifications

212 Foulive Modifications of Existing Facliies Charge NA ICB ‘

213 |

ity i

215 |une |

216 |*Local Numter Portabliity NSR 5 0.18 NiA ‘

217 [~*"Puravant to FCC TariT #2. Soction 4 sffective from June 1, 2004 and ehall cease biling ‘

TED - Taba datammined
R« Kawmcuming oy
ICB - Individual Cese Basls

NA - Hol Appicetia
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THE OHIO BELL APPENDIX PRICINGIALL TRAFFIC
TELEPHONE GOMPANY dibla $BC OHIO SBC OHDAEVEL 3
August 16, 2004
LineJowo | - Ganeric Rate Sheats usec Racurring Mon-Recurring
218 Ve ri. .
219 —
220107
221 Direciory Assistance :
222 Facilty-basst DA ! T
223 Directory Assistanca, per oo OPEN 3 0.30 NA i NA
224 Cmegory Samech) | per cah OFEN [ 033 NA T
] sior Cagesy Seweh (BCSI 5o oot — e s ol N C — = e
226 Directory Assi Call Complgtion (DACT) OPEN 3 0.15 NA MA
227
228 Branding - Other - InlialiSubeaquent Load CQPEN b3 1,600.00
229 hn - per ot oren |8 0.025
230 b Branding - Faciity Based - IniisliSobsequent load | T
231 [ - Branding, par lunk group OPEM NA $ B00.00 B
233 [e# Rata Raferance - Inkisl Loae OPEN HA $ 220000 NA
233 [ Rits Referance - Subsequent Load OPEN NA 5 100000 A
234 [# DA Listing Liscanse -
235 [ Option #1 Full File {all states intlusive} Non-Billable Release (no g charges
236 |## - per lishng for initial load QOPEN NA $ Q040
237 |4 - par lisling for subsequent updates OPEN NA $ 0060
236 [## Option #2 Full Flle (all states incusive) Billable Raleasa |
239 | - par ligking for Inlttal load OPEN WA -3 0.020
240 [ - per fisling for subsequent updates OPEN NA $ 0.030]
741 |3 - per usagafquery OPEN NA [3 0620 T
242 ¥ Option #3 Pick & Ghoosa (by slate) Non-bilebie Relsass (no guery charges) t B
243 |## - per listing for initlal lad OPEN NA 3 0.050!
244 [ - per lisling for subsequent updaies OPEN NA $ 0.060° )
245 | Option #4 Pick & Chaose (by slate) Billabia Relesan :
246 [mr - per listing for initiad toad OPEN NA $ o0
247 [t - por listing Jor subsequent updates OPEN NA $ 0.030;
246 i## - par usagéiquery OPEN NA % 0.020:
N i
260 |8 | Dperator Servicen ] ]
261 [ Fully Aulorated Call Procaselng, per cocurnenta OPEN § 015 NA ] T
52 {mil Operator Assisted Call Processing, per work second OPEN 3 0.02 [ T -
253 i Branding - Other - InitialiSubsequent Load OPEN 5 1.800.00 T
254 W - par call OPEM s 0.025 -
EZC] "~ [Branding - Facllty Baset - IntialiSubsequent Load |
256 | - par runk group OPEN NA 5 800.00 N A,
57 [ Oparnmior Services - ftala Refsrance - nitlel Load OPEN MA, $ 220000 NA
256 [mit Oparator Servicas - Rate Referenca - Subsaquent Load OPEN NA, 3 1.000.00 NA
299
260 [Anclilay Message Billing Comp {Par Massage) OPEN 5 0.03 NA
Z61 1 -
262 [Structure Access - Poles & Ducts Annually
263 Pete Atlachments, par Pola attachment* OREN $ 252
264 Conduit, per Foot of innerduct GPEN $ 074
265 Innerduct, per ft CPEN $ 037
266 App Tos OPEN § X000
26T |"For (1) each one foot of usable space, or fraction thereof, accupied and (2) each
268 [additional nne loot of space, or fraction thereof, rendered unusehls by he attachments presence. ]
2 I — | -
270 [Emargency Number Ssrvics Accass !
271 {811 Saiective Router Inerconnection ‘
272 -Each DSO installed USAGE NIA § 364.68
273 «Analog Channsl Interface EVE9X 3 2872( % 436.62
274 IANALIFSR and Dratabase Managament . |
275 - Par 100 records, rounded up ko nearest 100 gs89x |3 w07.18[ § 21.54
Fi) 911 Selecthwe Router Switch Administration
277 Par Selective Rouler USAGE 3 555 §  ZB45.15
778 |
279 |ER COMPEN
280 Rate for Al I5PBound and Sechinn 251(h)(5) Traffic as per FCC 01.131, par M USAGE $ 0.0007 -
ES T
a2 %
203 |ex fats alamanis not includsd In TELRIC order
284 Par and only 1o the extent required by FUCO 7i11/02 ordar in 96-922-TP-UNG and 00-1368-TP-ATA."
285|Hi  |Dous not apply to pre-existing UNE-P Migrat This Non-Recwurting Charge is the anly NRG charged for New UNE-P Resldential POTS Combinations.
284 Par and only to iha axient required by PUCO 711/02 order in 96-022-TP-UNC and 08-1368-TP-ATA application of rates is interim and subject to SBC
287 Ohic resarvation of rights periaining ta and subjact o modMeation a8 a rasull of reconsidaration, appsal, further PUGO aclion, or other change of law.
288 Tha Parties alsa ackmowlacige and agres thal tha interim rates st forth are aubjact to frus-up of trus-dawn panding PUCO d rates.
239
"EESALE | DegdlE
290 DISCOUNTS | DISCOUNTS
NON-
251 PBUSINESS SECURRING ; RECURRING
292 [LoCAL EXCHANGE SERVICE )
293 [Business 1 Party RESALE 20.2%% 205%

TRD - To ba datermnad
HRD - Manrecuniag anty
1CB - individual Case Sasis
NA - Not Applicable
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THE OHIO BELL APPENDIX PRICINGIALL TRAFFIC
TELEPHONE COMPANY dibis SBE GHIG $BC OHIONLEVEL 3
August 16, 2004
Linc JOHID | - Goneric Rata Shests Usoc Recurring “Non-Recurring
294 Buginess - M d RESALE 20.29%) 20.25% T
29% Cuak Operated Pay Telephone [COPT) RESALE 20.79% @ 20.28%
256 T ; -
297 EXPANDED LOCAL CALLING :
298 Extendsd Area Service RESALE 2029  2025%,
799 | i
300 VERTICAL SERVICES i o
301 Anonymoue Cell Refectn RESALE 2T W%,
302 Repeat Diallng (Auto Redial) RESALE 20.25% “20.29%)
303 Repeat Dialing-Par Use (Aute Redial - Usage Senaitive) RESALE 20.20%) 20.29%,
304 Cali Blosker RESALE 30.29% 20.55%: 1
05 Call Forwarding RESALE 20.2%% 2029%| I
306 Call Forwanding - Busy Line RESALE 20.28%) 2029%!
307 Ca Forwarding - Busy Line/Don't Anewar o RESALE 20.25%) 20.5% N
308 Gal Forwarding - Don't Answer RESALE 20.25% 2029%, B
309 Automatic CaliBack ({all Return) RESALE 20.28% 20.29%
310 Autormatic CallBack-Per Use (Gali Reburn - Usage Sensiive) REEALE 20.35% 2020%.
31 Call Trace | RESALE 20.25%) 2039%;
EiF] Call Walting RESALE 20.25% 20.29%,
313 Callar 1D Withiame (Calling Name) RESALE 2028% 20.20%
314 Caller 10 (Calling Number} RESALE 2020% TmE%
315 MuttiRing Sarvice -1 (Persona¥ized Ring -1 Dependent Number} RESALE 20.29% 20.29%
316 MuitiRing Service -2 (Personaized Ring - 2 Depandent lumbers) RESALE 20.29% 20.29% -
317 Remoia Access o Call Forwarding (Grandfathened) RESALE an0%| 0.00%1 o
318 Selective Call Forwarding RESALE 0.00%| 0.00%
319 Mutt-Path Call Forwarding (Simuitansous Call Forwarding) RESALE 2029% 20.29% -
320 Remots Call Forwandiag-Per Feature RESALE 2020% 20.29%.
321 RCF, Inferstate, Interexchange RESALE 20.28% 20.29%
3ze RCF, Inkasiate o B REEALE 20.29% 20.29%
323 ACF. Inerstate, Intsmational ’ T RESALE 20.25%) 30.29%: ST e 1
124 RCF, Inirasiate, Interexchangs RESALE 2028% 20.29%'
g5 RCF to 800 RESALE 2029% 20.29%'
26 RCF Additional RESALE 20.29% 20.29%
07 Spead Caling & RESALE 30.29% 0.0%
32a Spwad Calling 30 RESALE 30.29% ‘ =
329 Threa Way Caling RESALE 2029% -
330 Call Scresning RESALE 2020%
331 Busy Ling Transfer RESALE 20.29%
33z Altarnale Answer RESALE 20 -
333 Message Walling - Tone RESALE 20.29%
334 Easy Call | RESALE 2020%
335 Prime Numbar Service HEBALE 20.29%
336 SBC Ohio Privacy Manager RESALE 20.29%
337 Mame and Number Delivery Service RESALE 20.29%
m Il
339 el : -
340 DI REBALE 20.20% 20.29%
341
342 TRUNKS
343 Trunk RESALE 20.29% 20.20%
344
345 AN
346 Araa Wide Nebworking RESALE I029% 20.29%,|
347 Emaigancy Relerral Messags Service (Disaster Rouling Sarvce) RESALE 20.29% 20.29%
348 SBC Ghio Swiich Allermate Rouling (ANSAR) RESALE 2029% 20.20% - - ——
349 SBIC Ohio Customer Lacation Allemate Rauting {ACLAR) RESALE 2029% 20.79%, B
350 I —
351 OTHER |
352 Grandfathiersd Sarvicas RESALE 0.00% 0.00%
383 Pramotions (Greater than 90 days) AESALE 20.29% 0.79%
344 TouchTone (Eusiness) RESALE 20.20% 20.29% —
355 TouchTons (Trunk) REBALE 20.29% 0.29%
3 [ -
- Data Services
358 igabit Ethermst Motropolitan Area Nebworb [GigalMaN | RESALE 20.29% 20.29% o
abe PRX Trunka RESALE 20.25% 26.25% T
360 {ndutt-Sendca Optieal Nebwark (RO ) RESALE 20.29% A 2%
361 [OCn-PTP RESALE 20.20% 20.29%
362 [ADTS-E RESALE 20,295 20.29%
363 D80 RESALE 20.29%)] 20.29%
364 D51 RESMLE 2029 20.29%]
3865 o583 RESALE 20.29% 20.25%
366
367 ISDN
368 ISDN RESALE 020% 70.29%,
369
370 MRECTORY ASSISTANCE SERVICES RESALE 2).29% 20.29%|
371 Lacal Qparatar Assictance Service RESALE 20.25% 20.25% -

TGO - To ba deterntined
NRO - NoRnecuming oAty
ICE - Individusl Case Basis
KA - Nal Applicalide
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AFPENDD PRIGING/ALL TRAFFIC

TELEPHONE COMPANY dibfa SBC OHIC SBC OHICHLEVEL 3
August 16, 2004

Line]OHIO | - Generic Rate Sheats usoe Recurring Hon-Recurring

372 [Reverse Birectory Assistance RESALE §1.25 [

373 Businaas Catagory Search (BCS), per cail RESALE 20.29% 0.29%

374 TOLL

375 TOLL RESALE 20.25% 20.29%

376

377 OFTIONAL TOLL CALLING PLANS [ -

378 Gptional Toll Calling Plans RESALE 20.29%| 20.29%

KR I o
[ 280 " |GENTREX (PLEXAR) T - - T T —
381 CENTREX ACS RESALE 20.5% 20.20%" T

82 (CENTREX ACS SBC Ohic CENTREX Natwork Manager RESALE 0.00% ao0n%|

KLE] T T

304 PRIVATE LINE
| 385 Anaiog Private Linoe o j RESALE 2020% T T 0.5% Tt B
384 Private Lina Channel Services RESALE 20.28% 20,209 -
387

RESALE
388 [RESIIENCE DISCOUNTS
NON-

389 LOCAL EXCHANGE SERVICE RECURRING | RECURRING

390 LieLine | RESALE 0.00% 0.00%,

391 Res'dence { Parly RESALE 20.25%] T020%]

392 ftas/dence Measurad RESALE 20,29%] 20.28%

3% I Rk
394 EXFANDED LOCAL CALLING -

365 Extendad Araa Service RESALE 20.29% 20.28%

396 T

397 VERTICAL SERVICES -
398 [Anonymous Gall Rejectian RESALE 20.29% TR0 2%

399 Repaat Dialing (Auto Redial) RESALE 20.259% 20 29%

400 Repeat Dialing -Per Usa {Auto Redial - Usage Sensillve) RESALE 20.29% 20.29%]

401 Call Blocker RESALE 20.26% 70.20%

402 Call Forwarding RESALE M, 2%

403 Cail Forwarding - Busy Line RESALE 20.29% 0255

404 Cafl Forwanding - Busy Ure/Don't Answer RESALE 20.25%] 20.25%)] N
405 Call F - Don't Anawer RESALE 0.25%) 70.55%; -
406 puromatic Call-Back {Call Return} RESALE 20.25%) 025% -
407 Automatic Calk-Back Per Use (Call Retuimn - Usage Sansitive) RESALE 20.25% 20.28%

408 Calt Tracs | RESALE 0.25% 70.28% -

409 Can walting RESALE 20.29% 70.28% -

410 Callar 1D with Name (Caling Name) RESALE 20.25%) 2028%]

411 Calar IO (Calling Humbes) RESALE 20.29% 20.28%

412 Multi-Ring Service - 1 {Perscnalized Ring- 1 dependant number) RESALE 20.29%, 20.25%

13 Miulti-Ring Servios - 2 (Farsonalized Ring - 2 dapendant numbers - st dapendentn]  RESALE 20.29% 20 29%

414 Remole Access to Call Forwarding (3F) RESALE 0.00%) 0.00%

45 RCF, Interstate, iteraxchange REGQALE 20.29% 20.30%

16 RCF. nirastate RESALE 20.29% 20259, - B -
47 RGF, Interstata, intemational RESALE 20.29% 20.29%

418 RCF, Infragtate, Intarexchsmgs RESALE 20.20% 20.29%

419 RCF to 800 RESALE 0% 20.29% T

420 RCE Additional RESALE 70.35%; 70.29%

421 Setective Call Forwarding RESALE 20.25%] 2020%

122 Spead Calling 8 RESALE | 20.25%) I026%

423 Threa Way Caling RESALE 70.29% 20.25%! -

124 Cal Soreaning RESALE 20.25% 20.50%!

425 Busy Line Tranafer RESALE 20.20%) 20.25%;

426 Aflemate Answer RESALE 0.79% 0. 75%:

427 Mazange Waling - Tona RESALE T2 2% o0 75%

428 Easy Call | RESALE 20.20% 20.25%

429 SBC Chio Privacy Manager RESALE 20.29% 20.25%

430 Mame and Numbsr Delivery Service RESALE 0.29%) 025%,

431

432 150N -

433 B RESALE 20.29% 20.59%

434 ]
43% DIRECTORY ASSISTANCE SERVICES RESALE 20.29% 2029%

434 |Local Operator Assistanca Service RESALE 20.20% 20.20%

437 Rewverse Directory Assistance RESALE $1.35 NA

438

439 GTHER

440

441 Grandfathered Services RESALE 0.00% 0% T
442 Prormotiona {Graatsr than 90 Days) RESALE 20.29% 20.26%

443 TouchTone RESALE 2023%) 20.20% -

444 Horve Sevicos Packages RESALE 20.29% 20.29%

445

448 TOL, ‘ )

447 i

TED - To ba delemminad
NAD - Norecuiving anly
|CB- Individual Casa Basis

N - Bk Apphicable:
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APPENDIX PRICING/ALL TRAFFIC

TELEPHONE COMPANY &b/a S8C OHID SBC OHIGILEVEL 3
Auguat 1E, 2084
Line joHID | - Generlc Rata Shests usae Recurring Non-Racurring
444 [Custom and Dedicated AD0 Sarvica (Home BIO} RESALE 20.20% 20.55% -
449 Iniral ATA MTS RESALE 2020% 059%
450 [p00/976 Call Blocking (800/878 CaH Restiction) RESALE 20.25% 20.29% -
451 1976 (376 Information Delivery Senvice) RESALE 20.35% nHxm
452 Acceas Services (See Actos Teriff) RESALE 0% 0%
453 JAdrigonal Direciory Listings RESALE 20.28% 2029%
454 iCarier Disconnect Service (Company Inltlated Suspension Sendea) RESALE 20.20% 20.29%
455 Connection Sarvices RESALE 2034% W%
456 Premise Servicos/Line Backer (Maintenance of Service Charges) RESALE 0% a%,
487 Shared Tenant Service REQALE 0% 0%
48| [Toll Resbiction B N RESALE dozew| 2020% T T e
459 [Restoral of Senvice Charge RESALE 0% %] -
460 | -
461 [Etactronic Bllkng Information Data (daily usage) RESALE $0.00
an2 | par i
463 I | ;
454 |Local disconnect Repert {LOR) :
465 | PerWTN RESALE $0.00 !
66 ] i
457 |Lins Cannsction Charge ;
468 [Compiex (Reskience) RESALE 20.25%
469 [Compiex (Business} RESALE 2029%| [
470 [Simple (Residence) RESALE 20.29% I
471 |simpl= (Businasa) RESALE .
a7z 1
473 [Service DrdenSarvice Request Charge
474 [Complex (Reakienos) ] RESALE 1 20.20% T T T T
475 |Compilax {Busingss} RESALE 2029%)
476 [Simpls (Residencs) RESALE 0.39%
477 |Simple (Businass) RESALE 0.29%
478 |
475 | Non-Bactranic (Marwal) Sarvice Order Change
480 plax (Reakdence) RESALE $5.02
481 JCamglax {Buslknoss} RESALE $5.02 -
482 [Simple (Residerics) RESALE 2.02 —
483 E:‘mplu {Eusinasaj | RESALE ¥50Z

TBO - Ta ba determined
NRD - Monrecuring onfy
ICE - indiidual Cass Basis
NA - Mol Appicahis
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SBC-138TATEN EVEL 3 COMMUNICATIONS, LLC

102105

AMENDMENT TO

INTERCONNECTION AGREEMENT UNDER
SECTIONS 251 & 252 OF THE TELECOMMUNICATIONS ACT

BY AND BETWEEN

ILLINOIS BELL TELEPHONE COMPANY D/B/A SBC ILLINOIS,
INDIANA BELL TELEPHONE COMPANY INCORPORATED D/B/A SEC INDIANA,
MICHIGAN BELL TELEPHONE COMPANY D/B/A SBC MICHIGAN,
NEVADA BELL TELEPHONE COMPANY D/B/A SBC NEVADA,
THE QHIO BELL TELEPHONE COMPANY D/B/A SBC OHIO,
PACIFIC BELL TELEPHONE COMPANY D/B/A SBC CALIFORNIA,
THE SOUTHERN NEW ENGLAND TELEPHONE COMPANY D/B/A SBC CONNECTICUT,

SOUTHWESTERN BELL TELEPHONE, L.P. D/B/A SBC ARKANSAS, SBC KANSAS, SBC MISSOURI, SBC
OKLAHOMA AND/OR SBC TEXAS,

WISCONSIN BELL, INC. D/B/A SBC WISCONSIN

AND
LEVEL 3 COMMUNICATIONS, LLC

This Amendment is intended to and shall amend the section 251-252 Inferconnection Agreements between
llincis Bell Telephone Company dib/a SBC Hlinois, Indiana Bell Telephone Company incorporated d/b/a SBC Indiana,
Michigan Bell Telsphone Company dib/a SBC Michigan, Nevada Bell Telephona Company d/b/a SBC Nevada, The Ohio
Bell Telephone Company dfb/a SBC Chic, Pacific Bell Telephone Company dit/a SBC California, The Southemn New
England Telephone Company, Southwestem Bell Telephone, L.P. dfbfa SBC Arkansas, SBC Kansas, SBC Missouri,
$BC Oldahoma and/or SBC Texas, and Wisconsin Bell, Inc. dfbfa SBC Wisconsin, (collectively (“SBC-13STATE") and
Level 3 Communications, LLC (“Level 3") (hereinafter separately the "Agreement”).

WHEREAS, SBC-13STATE is an incumbent local exchange carmier in portions of the states of Texas, Oklakoma,
Kansas, Missouri, Arkansas, Hllinois, Indiana, Michigan, Ohic, Wisconsin, California, Nevada, and Conneclicut, who
maintains E911 Selective Routers connected to various Public Safety Answering Points (PSAPs) in its territory; and

WHEREAS, Level 3 is a compstitiva local exchange carrier in the afore referanced states; and

WHEREAS, Level 3 acknowledges and agrees that if and when and where Level 3 has not connected 811
trunks or interconnected to SBC-138tates’ E911 Selective Routers or otherwise arranged for the delivery of calls to an
appropriate Public Safety Answering Point, Level 3's end user customers will not have the ability to place emergency 911
calls to the PSAPs in SBC13STATE territory, and

WHEREAS, Level 3 is willing to forego  E911 connectivity in local exchange areas or LATAS where it does not
require such connectivity for delivery of services to end user customers, and is willing to indemnify SBC-13STATE for
liability that arises from a lack of 911 connectivity in those local exchange areas or LATAs as stated in this Amendment.

NOW THEREFORE, the Parties agree as set forth herein.

l. Levet 3 shall not be required by SBC-13STATE to establish 311 trunking or interconnection to SBC-13STATE's
911 Selective Routers in Local Exchange Areas or LATAs where Level 3 elecis not to connect to the Selective
Routers, which shall hereinafier be called a “Non-Interconnected Selective Router Local Exchange Area or
LATA”



V.

Vil

VIII.
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Level 3 shall identify such Non-Interconnected Selective Router Local Exchange Area or LATA when completing
the SBC-138TATE "Network Information Sheet” ("NIS”).

Appendix Interconnection Trunking Requirements Section 5.6.1 shall be deemed to have the additional phrase
in botd underline below added, as follows:

5.6 E811 Trunk Group

5.6.1 A dedicated trunk group for each NPA shall be established to each appropriate E911 switch within the
local exchange area or LATA in which LEVEL 3 offers exchange service, unless LEVEL 3 identifies the

NPA as being in a Non-Interconnected Selective Router Local Exchange Area or LATA.
The following subsection shall be added to Section 14 {Indemnity) of tha Generat Terms and Canditions:

Level 3 shall indemnify, defend and hold SBC 13STATE harmless from and against any Claim or Loss to the
extent such Claim orLossis the result of Level 3's declsion ta forego €811 trunking or interconnection to SBC-
13STATE's 911 Selective Routers.

Al other terms and conditions of the indemnification and limitation of liability sections as negotiated and/cr
arbitrated and incorporated in the Agreement shall remain in full force and effect as to this Amendment.

This Amendment does not purport to waive either Party's obligations under Applicable Law. Each Party shall be
solely responsible for complying with Applicable Law.

In tha event of any conflict between the terms and conditions of the Interconnection Agreement and the terms
and conditions of this Amendment, the terms and conditions of this Amendment shall supersede and prevail,

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 is waiving, and each Party hereby expressly reserves, any of the
rights, remedias 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,
including, without limitation, the following actions, which the Parties have not yel fully incorporated into this
Agreement or which may be the subject of further govermment review: Verizon v. FCC, e, al, 535 U.S. 467
(2002); USTA, et. al v, FCC, 280 F.3d 415 (D.C. Cir. 2002) and following remand and appeal, USTA v. FCC,
359 F.3d 554 (D.C. Cir. 2004); the FCC's Triennial Review Order (rel. Avg. 21, 2003) including, without
limitation, the FCC's MDU Reconsideration Order (FCC 04-191) (rel. Aug. 9, 2004) and the FCC’s Order on
Reconsideration (FCC 04-248) (rel. Qct. 18, 2004); the FCC’s Order on Remand (FCC 04-290), WC Daockst No.
04-313 and CC Docket No. 01-338 {rel. Feb. 4, 2005) (“TRO Remand Order"); and the FCC’s Order on Remand
and Report and Order in CC Dockets No. 96-98 and 99-68, 16 FCC Red 9151 (2001), {rel. April 27, 2001), which
was remanded in WorldCom, Inc. v. FCC, 288 F.3d 429 (D.C. Cir. 2002).

This Amendment shall be filed with and is subject to approval by the Public Utility Commission and shall bacome
effective tan {10) days following approval by such Commissicn. The Parties acknowledge and agree that this
Amendment shall be filed with, and is subject to approvat by the Public Utilities Commission of Ohio (“PUCQO?).
Based upon PUCO practice, this Amendment shall be effective upon filing and will be deemed approved by
operation of law an the 315t day after filing.



IN WITNESS WHEREOF, this Amendment to the Agreement was exchanged in triplicate on this
, 2005, by the below-listed parties, signing by and through their duly authorized representalives.

Level 3 Communications, LLC

Signature:;
Name:

{Print or Type)
Title:

{Print or Type)
Date:
FACILITIES-BASED OCN##

ACNA
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day of

Ilinois Ball Telephone Company dibfa SBC illinois,
Indiana Bell Telephone Company Incorporated dibla
8BC Indiana, Michigan Bell Telephone Company dib/a
SBC Michigan, Nevada Beli Telephone Company d/b/a
SBC Nevada, The Ghio Bell Telephone Company dfb/a
SBC Ohio, Pacific Bell Telephone Company d/hfa SBC
California, The Southern New England Telephons
Company and Southwestern Be!l Telephone, L.P. d/bfa
SBC Arkansas, SBC Kansas, SBC Missouri, SBC
Oklahoma and/or SBC Texas, and Wisconsin Bell, Inc.
d/b/a SBC Wisconsin by SBC Operations, Inc, its
authorized agent

Signature:

Name;

{Print or Type)
Title: AVP-Local Interconnection Marketing

Data:
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AMENDMENT TO
INTERCONNECTION AGREEMENT
BETWEEN
THE OHIO BELL TELEPHONE COMPANY dfb/a AT&T GHIO
AND
LEVEL 3 COMMUNICATIONS LLC

This TRO/TRRO Amendment amends the interconnection Agreement by and between The Ohio Bell Telephone
Company d/bfa AT&T Chio (“AT&T") and Level 3 Communications LLC (“CLEC”). AT&T and CLEC are hereinafier
referred to collectively as the “Parties” and individually as a "Party". This Amendment applies in AT&T's service
terdiory in the State of Ohio.

WITNESSETH:

WHEREAS, AT&T and CLEC are Parties 1o an interconnection Agreement under Sections 251 and 252 of the
Communications Act of 1934, as amended (the “Act’), dated February 22, 2005 (the "Agreement”); and

WHEREAS, the Federal Communications Commission {the “FCC”) released an order on August 21, 2003 in CC
Docket Nos. 01-338, 96-98, and 98-147 (the “Triennial Review Order” or “TRQ"), which became effective as of
QOctober 2, 2003

WHEREAS, on March 2, 2004, the U.S. Court of Appeals for the District of Columbia issued a decision affirming
in part and vacating in part the TRQ, and the affirmed portions of the TRO subsequently have become final and non-
appealable;

WHEREAS, the FCC released orders on August 9, 2004 and October 18, 2004 in Docket No. 01-338, “TRO
Rsconsideration Orders” which subsegquently became effactive;

WHEREAS, the FCC released an order on February 4, 2005 in WC Docket No 04-313 and CC Docket No. 01-
338, (the *“Triennial Review Remand Order” or “TRO Remand”), which became effactive as of March 11, 2005;

WHEREAS, pursuant to Section 252(a)(1) of the Act, the Parties wish to amend the Agreement in order to give
contraciual effect to the effective partions of the TRO, TRO Reconsideration Orders, and TRO Remand as set forth
herein;

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 that the Agreement should be amended by the addition of the terms and conditions set forth in
the TRO/TRO Remand Attachment attached hereto.

2. Conflict between this Amendment and the Agreement. This Amendment shall be deemed 1o revise the terms
and provisicns of the Agreement only to the extent necessary to give effect to the terms and provisions of this
Amendment. In the avent of a canflict between the terms and provisions of this Amendment and the terms and
provisions of the Agreement this Amendment shall govern, provided, however, that the fact that a term or
provision appears in this Amendment but not in the Agreement, or in the Agreement but not in this Amendment,
shall not be interpreted as, or deemed grounds for finding, a canflict for purposes of this Section 2.

3. Counterparts. This Amendment may be executed in one or more counterparts, each of which when so exacuted
and delivered shall be an original and all of which together shall constitute one and the same instrument.

4. Captions. The Parties acknowledge thal the captions in this Amendment have been inserted solely for
convenience of reference and in no way define or limit the scope or substance of any term or provision of this
Amendment.
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Scope of Amendment. This Amendment shall amend, modify and revise the Agreament only to the extent set
forth expressly in Section 1 of this Amandmant. As used herein, the Agresmant, as revised and supplemented
by this Amendment, shall be referred to as the “Amended Agreement” Nothing in this Amendment shall be
deemed to amend or extend the term of the Agresment, or to affect the right of a Party to exercise any right of
termination it may have under the Agreement. Nothing in this Amendment shall affect the general application
and effectivenass of the Agreement's “change of law,” “intervening law”, “successor rates” and/or any similarly
purposed provisions. The rights and obligations set forth in this Amendment apply in addition to any other rights
and obligations that may be created by such intervening law, change in law or other substantively similar
provision.

This Amendment may require that certain sections of the Agreement shall be replaced and/or modified by the
provisions set forth in this Amendment. The Parties agree that such replacement and/or modification shall be
accomplished without the necessity of physically removing and replacing or modifying such language throughout
the Agreement.

The Parties acknowledge and agree that this Amendment shall be filed with, and is subject to approval by the
Commission and shail become effective upon filing with such Commission (the “Amendment Effective Date”).,

Reservation of Rights. Nothing contained in this Amendment shall limit either Party’s right to appeal, seek
reconsideration of or otherwise seek to have stayed, modified, reversed or invalidated any order, rule, regulation,
decision, ordinance or statute issued by the Commission, the FCC, any court or any other governmental
authority related to, concemning or that may affect either Party’s obligations under the Agreement, this
Amendment, any AT&T tariff, or Applicable Law. Furthermore, o the extent any lerms of this Amendment are
imposed by arbitration, a party's act of incorporating those terms info the agreement should not be construed as
a waiver of any objections to that language and each party reserves its right to later appeal, challenge, seek
reconsideration of, and/or oppose such language.
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IN WITNESS WHEREOQF, this Amendment to the Agreement was exchanged in triplicate on this day of

, 2006, by The Ohio Bell Telephone Company d/b/a AT&T Ohio, signing by and through its
duly authorized representative, and CLEC, signing by and through its duly authorized representative.

Level 3 Communications LLC The Ohio Bell Telephone Company dib/a AT&T Ohio
by AT&T Operations, Inc., its authorized agent

By: By:

Name: Name:
(Print or Type) {Print or Type}

Title: Title: Executive Director-Regulatory
{Print or Type)

Date: Date:

FACILITIES-BASED OCN #

ACNA
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- OHIO TRO/TRRO ATTACHMENT

Definitions. The following definitions are applicable to this Attachment.

Building. For purposes of this Attachmeni relative to the DS1 and DS3 loop caps as defined in the TRRO
Rules 51.319(a)(4)(ii) and 51.319(a)(5)(ii), a “building” or a “single building” is a structure under one roof.
Two or more physical structures that share a connecting wall or are in close physical proximity shall not be
considered a single building solely because of a connecting tunnel or covered walkway, or a shared parking
garage or parking area, unless such structures share the same street address, (e.g., two department stores
connected by a covered walkway fo protect shoppers fram weather would be considered two separate
buildings). An educational, industrial, governmental or medical premises or campus shall constitute a singie
huilding for purpases of the D31 and DS3 loop caps provided that all of the structures are located on the
same continuous property and the DS1 andfor DS3 loops are terminated at a single structure and are
subsequently routed throughout the premises or campus, and the property, which is owned and/or leased by
the sama end-user customer, is not separated by a public roadway.

Fiberto-the-Curb (FTTC) Loop. A Fiber-to-the-Curb Loop is defined as a (1) local Loop serving Mass
Market Customers consisting of fiber optic cable connecting to a copper distribution plant that is not more
than $00 fest from the customer's premisas or (2) a local Loop serving customers in a Predominantly
Residential MDU consisting of fiber optic cable connecting to a copper distribution plant that is not more
than 500 feet from the MDU's MPOE. For purposes of the definition of FTTC and FTTH Loops, examples of
a “Predominantly Residential® MDU include an apartment building, condominium building, cooperative or
planned unit development that allocates mare than fifty percent of its rentable sguare footage 1o residences.
Notwithstanding the above, a loop will only be deemed a FTTC Loop if it connects to a copper distribution
plant at a serving area interface from which every other copper distribution Subloop also is not mare than
500 feet from the respective customer’s premises.

[Intentionally left blank ]

Fiber-to-the-Home Loop. A Fiber-to-the-Home (FTTH) Loop is defined as a local Loop serving a Customer
and consisting entirely of fiber optic cable, whether dark or lit, serving a Mass Market Customer premises or,
in the case of Predominantly Residential MDUs, a fiber optic cable, whether dark or it, that extends to the
multiunit premises” minimum point of entry (MPGE).

Hybrid Loop is a local Loop and is composed of both fiber optic cable and copper wire or cable between the
main distribution frame (or its equivalent) in an AT&T wire center and the demarcation point at the customer
premises.

Mass Market Customer is an end user customer who is either (a) a residential customer or (b) a very smail
business customer at a premises with a transmission capacity of 23 or fewer DS-0s.

[Intentionally left blank.]

Non-impaired Wire Centars for DS1 and DS3 Unbundled High-Capacity Loops. In accordance with Rule
51.319(a){4), Unbundled DS1 Loop Non-Impaired Wire Centers are defined as wire centers serving at least
80,000 business lines and at least four fiber-based collocatars. In accordance with Rule 51.319(a)(5) DS3
Loop Non-Impaired Wire Centers are defined as wire centers serving at least 38,000 business lines and at
least four fiber-based collocators.

Tier 1 Non-Impaired Wire Cenlers for DS1, DS3 and Dark Fiber Unbundled Dedicated Transport. Tier 1
non-impaired wire centers are defined in accordance with Rule 51.319(e)(3)(i), as wire centers serving at
least four fiber-based collocators, at least 38,000 business lines, or both,
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Tier 2 Non-Impaired Wire Centers for D31, DS3 and Dark Fiber Unbundled Dedicated Transport. Tier 2
non-impaired wire canters are defined in accordance with Rule 51.319{e){3)(il) as wire centers that are not
Tier 1 wire centers, but contain at least three fiber-based collocators, at least 24,000 business lines, or bath.

Tier 3 Wire Centers. In accordance with Rule 51.319(e}(3){iii), Tier 3 wire centers are defined as wire
centers that do not meet the criteria for Tier 1 and Tier 2 wire centers.

Business Lines. For purposes of determining Tier {1 and Tier 2 Wire Centars, business line tallies shall be
cakulated in accordance with the TRRO, induding Rule 51.5 as follows: A business line is an ILEC-owned
switched access line used to serve a business customer, whether by the ILEC itself or by a CLEC that
leases the line from the ILEC. The number of business lines in a wire center shall equal the sum of all ILEC
business switched access lines, plus the sum of ali UNE loops connected to that wire center, including UNE
loops provisioned in combination with other unbundled elements. Among these requirements, business line
tallies (1) shall include only those access lines connecting end-user customers with ILEC end-offices for
switched services, (2) shall not include non-switched special access lines, (3) shall account for ISDN and
other digital access lines by counting each 64 kbps-equivalent as one line. For example, a DS1 line
comresponds to 24 64 kbps-equivalents, and therefore to 24 “business fines.”

Embedded Base. Embedded Base used as a term in this Attachment is defined for TRO Affected Elements
identified in Section 1.0 as those TRO Affected Elements for which CLEC had generated and AT&T had
accepted a valid service order requesting the provisioning of such TRO Affected Element(s) for a customer
as of the date of this Attachment. For the TRQ Remand Affected Elements identified in Sections 2.0 and
3.0, the Embedded Base is defined as including those customers for which CLEC had generated and AT&T
had accepted a valid service order requesting the provisioning of TRO Remand Affected Element(s) prior to
March 11, 2005.

A 'DS1 Loop”, in accordance with Rule 51.318(a)(4) is defined as a digital local loop having a total digital
signal speed of 1.544 MBps per second. A DS1 Loop includes the electronics necessary to provide the DS1
transmission rate digital UNE Local Loop having a total digital signal speed of 1.544 megabytes per second.
A DS1 Loop also includes all elecironics, optronics and intermediate devices used to establish the
transmission path to the end user customer premises as well as any inside wire owned or controlled by
AT&T that is part of that transmission path. DS1 Loaps include, but are not fimited to, two-wire and four-
wire Capper Loops capable of providing high-bit rate DSL services, including T1 services.

Fiber-Based Collocator. A fiber-based collocator is any carrier, unaffiliated with the ILEC, that maintains a
caltocation arrangement in an ILEC wire center, with active electrical power supply, and operates a fiber-
optic cable or comparable transmission facility that (1) ferminates at a collocation arangement within the
wire canler; (2) leaves the ILEC wire center premises; and (3) is owned by a party other than the ILEC or
any affiliate of the ILEC, except as set forth in this paragraph. Dark fiber obtained from an ILEC on an
indefeasible right of use basis shall be treated as non-ILEC fiber-optic cable. Two or more affiliated fiber-
based collocators in a single wire center shall collectively be counted as a single fiver-based collocator. For
purposes of this definition, the term affiliate is defined by 47 U.S.C. § 153(1).

fintentionally left blank.]

D83 Loops are digital transmission channels suitable for the transport of isochroncus bipolar serial data at a
rale of 44.736 Mbps (the equivalent of 28 DS1 channels). A DS3 Loop includes the electronics necessary
to provide the DS3 transmission rate having a total digital signal speed of 44.736 megabytes per second. A
DS3 Loop aleo inciudes all of the electronics, optronics and intenmediale devices used to establish the
transmission path to the end user customer premises as well as any inside wire owned or controlied by
AT&T that is part of that transmissian path,

Dedicated Transport is defined as set forth in Rule 51.319(e)(1}.
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[Intenticnally left blank.]

“Commingling” means the connecting, attaching, or otherwise linking of a UNE, or a combination of UNEs,
to one or more faciliies or services thai CLEC has obtained at wholesale from AT&T, pursuant to any
method other than unbundling under Section 251(c)3) of the Act, or the combining of a UNE, or a
combination of UNEs, with one or more such wholesale facilities or services. “Commingle” means the act of
commingling.

“Commingled Arrangemant” means the arrangement created by Commingling.

“Enhanced Extended Link® or “EEL" means & UNE combination consisting of UNE loop(s) and UNE
Dedicated Transport, together with any facilities, equipment, or functions necessary to combine those UNEs
(including, for example, with or without multiplexing capabilities).

“Rule” refers to the FCC regulations set forth in Title 47 of the U.S. Code of Fedaral Regulations.

TRO Affected Elements

TRO-Affected Elements. AT&T shall not be required to provide the following to CLEC as unbundied
network elements under Section 251 in accordance with the FCC's Triennial Review Order, the MDU
Reconsideration Qrder (FGC 04-191) (rel. Aug. 9, 2004} and the FCC’s Order on Reconsideration (FCC 04-
248) {rel. Oct. 18, 2004}, in CC Docket Nos. 01-338, 96-98 and 96-147 (TRO Affected Eiements) as foliows:

{i {Intentionally left blank}

- {ii) OCn level dedicated transport’;

(iii) DSt and above Local Circuit Switching {defined as Local Switching for the purpose of serving end
user customers using DS1 capacity and above Loops). To avoid any doubt, pursuant to this
Attachment, AT&T is no longer required to provide any ULSFUNE-P pursuant to Section 251(c)(3)
axcapt as ofherwise provided for in this Attachment, e.g., the Embedded Base during the transition
periods as set forth in Sections 1.0 and 2.0.

(iv) OCn loops;

(v) the feeder portion of the loop as a stand alone UNE under Section 251;

(vi) packet switching, including routsrs and DSLAMS;

(i) tha packetized bandwidth, faatures, functions, capabilities, electranics and other equipmeant used to
fransmit packetized information over Hybrid Loops, including without limitation, xDSL-capable line
cards installed in digital loop carrier (“DLC"} systems or equipment used to provide passive optical
networking (*PON") capabilities, except as provided for in Section 11.2 of this Attachment,;

(viiij  Fiber-To-The-Home loops and Fiber-To-The-Curb loops, except as provided for in Section 11.1.2
of this Atlachment;

(ix) S87 signaling to the extent not provided in conjunction with unbundled local switching;

(x} any call-related database, other than the 911 and E911 databases, to the extent not provided in
conjunction with unbundled local switching; and

(xi} line sharing, except as grandfathered as provided in the TRO.

Cessation TRO Affected Elements - New Orders. AT&T is not required to provide the TRO Affected
Element{s) on an unbundled basis, either alone or in combination (whether new, existing, or pre-existing)
with any other element, service or functionality, to CLEC under the Agreement. Accordingly, upon the
Amendment Effective Date, CLEC will cease new orders for TRO Affected Element(s).

1 Nothing hereln is meant io indicate any agreement as to whether ATET is required lo provide DS-0-leved dedicated transport to CLECs as an unbundied
nelwork etement under Section 251, or otherwise, and tha parties expressly reserve their rights regarding the same. The absence of DS-0-level dedicaled
transport in Section 1.7 of this Amandment shall have no bearing on this issue in any other jurisdiction.
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In addition 1o those Transition Periods set forih in other sections of this Attachment, and without limiting the
same, AT&T and CLEC will abide by the following transitional procedures with respect to the TRO Affected
Elements:

1.31  Wiih respect fo TRO Affected Elements and/or the combination of TRO Affected Elements as
defined in Section 1.1 of this Attachment, AT&T will notify CLEC in writing as to any TRO Affected
Element previously made available to CLEC that is or has become a TRO Affected Element, as
defined in Section 1.1 of this Attachment herein (“Identified Facility’). For purposes of the
Agreement and this Attachment, such Identified Facilifies shall be considered TRO Affected
Elements.

1.3.2  For any TRO Affected Element that AT&T provides notice, AT&T shall continue to provide the
Embedded Base of any such TRO Affected Element without change to CLEC on a transitional
basis. Atany time after CLEC receives notice from AT&T pursuant to Section 1.3.1 above, but no
tater than the end of 80 days from the date CLEC recsived notice, CLEC shall, using the applicable
sarvice ordering process and interface, either request disconnection; submit a request for
analogous access service; or identify and request another aiternative service arrangement.

133 CLEC agrees to pay all non-recutring charges applicable to the transition of its Embedded Base
provided the order activities necessary to facilitate such transition involve physical work (does not
include the re-usa of facilities in the same configuration) and involve other than a “record ordar”
fransaction including those services ordered from a Tariff. The rates, terms and conditions
associated with such transactions are set forth in the Pricing Schedule andfor Tariff applicable to
the service being fransitioned to. To the extent that physical work is not involved in the transition
and a service order is generated, the applicable service order charge will be the only applicable
charge. For axample, if the CLEC transitions 1o a special access service, only applicable arder
charges from the access tariff will apply. AT&T will compiete CLEC transition orders in accordance
with the 0SS guidelines in place in support of the analogous service that the CLEC is requesting
the ULS/UNE-P be transitioned to with any disruption to the end user's service reduced to a
minimum or, where technically feasible given current systems and processes, no disruption should
occur. Whera disruption is unavoidable due to technical considerations, AT&T shall accomplish
such conversions in a manner to minimize a disruption detectable to the end user. Where
necessary or appropriate, ATAT and CLEC shall coordinate such conversions.

Notwithstanding anything to the contrary in the Agreement, including any amendments to the Agreement, at
the end of the ninety day transitional period, unless CLEC has submitied a disconnect/discontinuance LSR
or ASR, as applicable, under subparagraph 1.1.3.2(i), above, and if CLEC and AT&T have failed to reach
agreement, under subparagraph 1.1.3.2(ji), above, as fo a substitute service arrangement or element, then
AT&T will convert the subject element(s), whether alone or in combination with or as part of any other
arrangement to an analogous resale or access service or arrangemsnt, if available, at rates applicable to
such analogous servica or amangement.

[Intentionally Left Blank.]

TRO Remand Affected Unbundled Local Circuit Switching and UNE-P Elements

To avoid any doubt, pursuant to this Attachment, AT&T is no longer required to provide any ULS/UNE-P
pursuant to Section 251(c)(3) except as otherwise provided for in this Attachment, e.g., the Embedded Base
during the transition periods as set forth in Sections 1.0 and 2.0.

AT&T shall not be required to provide Unbundled Lacal Circuit Switching and UNE-P (ULS/UNE-P)

Elements under Section 251(c)(3) where the ULS/UNE-P is requested or provisioned for the purpose of
serving DS-0 capacity loops, except as follows:
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AT&T shall continue to provide access to ULS and UNE-P to CLEC for CLEC to serve its
Embedded Base of customers in accordance with Rule 51.319(d)(2)(iii) as may be modified by
effective orders issued by the Public Utilities Commission of Ohio, such as those decided or issued
in Case No. 05-288-TP-UNC and Case No. 05-299-TP-UNC. The price for such ULS and UNE-P
shall be the higher of (A) the rate at which CLEC obtained such ULS and UNE-P on June 15, 2004
plus one dollar, or (B) the rate the applicable state commission established, if any, between June
16, 2004, and March 11, 2005, for such ULS and UNE-P, plus one dollar. If the state commission
established a rate for ULS or UNE-P between June 16, 2004 and March 11, 2005 that increased
some rate elements and decreased other rate elements, AT&T must either accept or reject all of
the recently established rates of the elements that comprise a combination when establishing the
transitional rate for ULS or UNE-P. CLEC shall be fully liable to AT&T to pay such pricing under
the Agreement effective as of March 11, 2005, including applicable terms and conditions setting
forth penalties for failure to comply with payment terms, notwithstanding anything to the contrary in
the Agreement, provided that bills rendered prior to the effective date of this Atachment that
include such rate increases shall not be subject to late payments charges, as to such increases, if
CLEC pays such increased amount within thity (30) days after the effective date of this
Aftachment. The Parties acknowledge that if CLEC does not have an Embedded Base ULS/UNE-
customers served through the Agreement than the terms and conditions of this Section 2.0 as to
the continuad provision of the Embedded Base of ULS/UNE-P shall not apply and CLEC reserves
its rights as to whether the requirements of this Section 2.0 as to the continued provision of the
Embedded Base of ULS or UNE-P are in accordance with Applicable Law.

2.1.1.1 CLEC shall be entiled to initiate feature add and/or change orders, record orders, and
disconnect orders for Embedded Base customers. CLEC shall alsa be entitled to initiate
orders for the conversion of UNE-P to a UNE line splitting arrangement to serve the sama
end user and UNE line splitting arrangement to UNE-P for the same end-user,

2.1.1.2 Feature adds andfor change orders as referenced in Section 2.1.1.1 include features that
AT&T has available and activated in the Local Circuit Switch.

2113 In accordance with Ruie 51.318(d)}4){i), AT&T shall provide a CLEC with
nondiscriminatory access to signaling, cali-related databases and shared transport
facilities on an unbundled basis, in accordance with section 251 (c)(3) of the Act in
accordance with and only to the extent permitted by the terms and conditions set forth in
the Agreement.

AT&T shall continue to provide access to ULSIUNE-P for CLEC to serve its Embedded Base of
customers under this Section 2.1.2, in accordance with and only to the extent permitted by the
terms and conditions set forth in this Attachment, for a transitional period of time, ending upon the
earlier of:

{a) CLEC's disconnection or other discontinuance [except Suspend/Restare] of use of one or
more of the ULS or UNE-P,

(b} CLEC’s transition of a ULS Element(s} or UNE-P to an alternative arrangement; or

(c} March 11, 2006.

In accordance with Rule 51.319(d)(2)ii), CLECs shall migrate the Embedded Base of end-user
customers off of the unbundled local circuit switching element to an alternative arrangement by
March 11, 2006. CLEC and AT&T agree to utilize this transition period as set forth by the FCC in
Paragraph 227 of the TRRO to perform the tasks necessary fo complete an orderly transition
including the CLECs submission of the necessary orders to convert their Embedded Base of
ULS/UNE-P customers to an alternative service.
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To the extent CLEC intends to convert its Embedded Base of ULS/UNE-P arangements
fo an altemative AT&T service arrangement, CLEC shall generate the crders necassary to
convert its Embedded Base of ULS/UNE-P arrangements to an alternative AT&T service
arrangement in accordance with the ULS/UNE-P Transition Plan established by the FCC
in the TRRO unless otherwise agreed to by the Parties.

AT&T will complete CLEC transition orders in support of the analogous service that the
CLEC is requesting the ULS/UNE-P be transitioned to with any disruption to the end
user's service reduced to a minimum or, where technically feasible given cument systems
and processes, no disruption should occur. Where disruption is unavoidable due to
technical considerations, AT&T shall accomplish such conversions in 8 manner to
minimize any disruption detectable to the end user. Where necessary or appropriate,
AT&T and CLEC shall coordinate such conversions

CLEC agrees to pay all non-recurring charges applicable to the transition of its Embedded
Base provided the order activities necessary to facilitate such transition involve physical
work (physical work does not include the re-use of facilities in the same configuration)
and involve other than a “record order” fransaction. The rates, terms and conditions
associated with such transactions are set forth in the Pricing Schedule applicable to the
service being transitioned to. To the extent that physical work is not involved in the
transition and the applicable service order charges and/or applicable non-recurring tariff
order charges, if any, as governed by this Agreement and/or Tariff from which the service
being transitioned to is ordered, will be the only applicable charge.

To the extent there are CLEC Embedded Base ULS/ UNE-P arrangements in place at the
conclusion of tha twelve (12} month transition period, AT&T, without further nofice or
liability, will re-price such arrangements 0 market-based rates. However, if CLEC has
met all of its due dates as agreed to by the Parties, including dates renegotiated between
the Parties, and AT&T does not complete all of the tasks necessary to complete a
requested conversion or migration, then until such time as such ULS or UNE-P remains in
place it should be priced at the rates in the Pricing Schedule attached ta the Agreement
plus $1.00.

‘Notwithstanding the foregoing provisions of Section 2.1 and unless the CLEC specifically requests

or has contractually agreed otherwise, to the extent an Embedded Base ULS/UNE-P customer is
migrated to a functionally equivalent alternative service arrangement prior to March 11, 2008, the
ULS/UNE-P Transition Rate shall continue to apply until March 10, 2008, provided that the
alternative arrangement is purchased by CLEC from AT&T.

The provisions of this Section 2.0, apply and are aperative with respect to AT&T’s unbundling obligations
under Saction 251 regardiess of whether CLEC is requasting ULS/UNE-P under the Agreement or under a
state tarifl, if applicable, and regardless of whether the state tariff is referenced in the Agreement or not.

TRO Remand Affected Unbundied High-Capacity Loops and Transport

AT&T Is not raquired to provision the following new high-capacity loops and dedicated transport as
unbundled elements under Section 251, either alone orin & Section 251 combination, excapt as follows:

311

Dark Fiber Unbundled Loops. In accordance with Rule 51.319(a)(B){i), AT&T is not required to
provide requesting telecommunications carrier with access to a dark fiber loop on an unbundled

basis.
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DS Loops. In accordance with Rule 51.319(a){4)(i), AT&T shall provide CLEC, upon CLEC's
request, with nondiscriminatory access to DS1 Loops on an unbundled basis to any building not
served by (a) a Wire Center with at least 80,000 business lines and {b) at least four fiber-based
collocators. Once the wire center meets tha requirements of Section 4.0 and the Wire Center
axceeds both of these thresholds, no future DS1 Loop unbundling will be required of AT&T in that
Wire Center, except as otherwise set forih in this Attachment.

3.1.2.1 In accordance with Rule 51.319(a)(4)(il), AT&T is not obligated to provision to CLEC more
than ten unbundled DS1 Loops to any single Building in which DS1 Loops are available
as unbunidled Loops.

DS3 Loops. In accordance with Rule 51.319(s)(2), AT&T shall provide CLEC, upon CLEC's
request, with nondiscriminatory access to DS3 Loops on an unbundled basis to any building not
served by (a) a Wire Center with at least 38,000 business fines and (b) at least four fiber-based
collocators. Once the wire center meets the requirements of Section 4.0 and the Wire Center
exceeds both of these thresholds, no future DS3 Loop unbundling will be required of AT&T In thal
Wire Center, except as otherwise set forth in this Attachment.

3431 In accordance with Rule 51.313(e)(2), AT&T is not obligated to provision to CLEC more
than one unbundled DS3 Loop to any single Buikling in which DS3 Loops are available as
unbundied Loops.

DS1 Unbundled Dedicated Transport. In accordance with Rule 51.319(e}(2) AT&T shall provide
CLEC, upon CLEC’s reguest, with nondiscriminatory access to DS1 Unbundled Dedicated
Transport. Once the wire center meets the requirements of Section 4 and the wire centers on both
ends of the transport route between wire centers are determined to be Tier 1 wire centers as
defined In Section 0.1.9 of this Attachment, no future DSt Unbundled Dedicated Transport will be
required of AT&T on such routes, except as otherwise set forth in this Attachment.

3.14.1 In accordance with Rule 51.31%3}, AT&T is not obligated to provision to a CLEC more
than ten unbundled DS1 dedicated transport circuits on each route where D31 dedicated
transport is available on an unbundled basis.

0S3 Unbundled Dedicated Transport. In accordance with Rule 51.319(e){2), AT&T shall provide
CLEC, upon CLEC's request, with nondiscriminatory access to DS3 Unbundled Dedicated
Transport. Once the wire center meets the raquiremsnis of Section 4.0 and the wire centers on
both ends of the transport route betwean wire centers are determined to be either Tier 1 or Tier 2
wire centers as defined in Sections 0.1.9 and §.1.10 of this Attachment, no future DS3 Unbundled
Dedicated Transport will be required of AT&T on such routes, except as otherwise set forth in this
Attachment.

3.1.5.1 inaccordance with Rule 51.319(e)(2), AT&T is not obligated to provision to a CLEC more
than twelve unbundled D33 dedicated fransport circuits on each route where DS3
dedicated transport is available on an unbundled basis.

Dark Fiber Unbundled Dedicated Transport. In accordance with Rule 51.319(e)(2) AT&T shall
provide CLEC, upon CLEC's request, with nondiscriminatory access to Dark Fiber Unbundled
Dedicated Transport. Once the wire center meets the requirements of Section 4.0 and the wire
canters an both ands of the transport route between wire centars are determined to be either Tier 1
or Tier 2 wire centers as defined in Sections 0.1.9 and 0.1.10 of this Atlachment, no future Dark
Fiber Unbundled Dedicated Transport will be required of AT&T on such routes, except as
otherwise set forth in this Attachment.
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Transition of TRO Remand Affacted Unbundled High Capacity Loops and Transport. For those DS1 and
DS3 loops and DS1 and D33 dedicated transport facilities that AT&T is no longer required to unbundle
under Section 251 under the terms of this Attachment as of March 11, 2005, AT&T shall continue to provide
CLEC's Embadded Base of such arrangements ordered by CLEC before March 11, 2005 for a 12-month
period beginning on March 11, 2005 and ending on March 11, 2008. For those Dark Fiber Loops, and Dark
Fiber Dedicated Transport facilities that AT&T is no longer required to unbundle under Section 251 under
the terms of this Attachment as of March 11, 2005, AT&T shall continue to provide such arrangements for
an 18-month period beginning on March 11, 2005 and ending on September 11, 2006.

321 During the transition periods defined in Section 3.2 the rates for the High-Capacity Loop and
Transport Embedded Base arrangements, in accordance with Rule 51.318{a), shall be the higher
of (A} the rate CLEC paid for the Affected Element(s) as of June 15, 2004 plus 15% or (B) the rate
the state commission established, if any, between June 16, 2004 and March 11, 2005 for the
Affected Element(s), plus 15% effective as of March 11, 2005. CLEC shall be fully liable to AT&T
to pay such pricing under the Agreement, including applicable terms and conditions setting forth
penaifies for failure to comply with payment terms, notwithstanding anything to the contrary in the
Agreement.

322 Where ATAT is no longer required to provide the Unbundied Loops and Transport as defined in
Section 3.1 of thiz Attachment, CLEC shall generate the orders necessary to disconnect or convert
the Embedded Base of High-Capacity DS1 and DS3 Loop and Transport arrangements to
analogous services where available in accordance with the Unbundled Loop and Transport
Transition Pian eslablished by the FCC in the TRRO unless otherwise agreed to by the Parties.

With respect to Dark Fiber Loops and Transport, CLEC shall ganerate the orders necessary to
disconnect such arrangements and return the facilities 1o AT&T by the end of the transition period.

3221 ATAT will complete CLEC transition orders in accordance with the 0SS guidelines in
place in support of the analogous service that the CLEC is requesting the Loop or
Transport arrangement be transitioned to with any disruption to the end user's service
reduced to a minimum or, where technically feasible given current systems and
processes, no disruption should occur. Where disruption is unavoidable due to technical
considerations, AT&T shall accomplish such conversions in a manner to minimize any
disruption detectabls to the end user. Where necessary or appropriate, AT&T and CLEC
shall coordinate such convarsions.

3222 CLEC agrees to pay all nan-recurring charges applicable to the transition of its Embecded
Base provided the order activities necessary to facilitate such transition involve physical
work and involve other than a “record order” transaction. The rates, terms and conditions
associated with such transactions are set forth in the Pricing Schedule applicable to the
service being transitioned to. To the extent that physical work is not involved in the
transition the applicable service order charges andior applicable non-recurring tariff order
charges, if any, as governed by this Agreement and/or Tariff from which the service being
transitioned to is ordered, will be the only applicable charge. AT&T will not impose any
untariffed termination charges, or any disconnect fees, re-gonnect fees or charges
associated with establishing a service for the first time, where the service is already
gstablished and will remain in place, in connection with any conversion of its Embedded
Base.

3.2.2.3 [Intentionally left blank ]

3.2.2.4 |f CLEC has not submitted an LSR or ASR, as applicable, to AT&T requesting conversion
of the Affected DS1 and DS3 Loop/Transport Elements to another wholesale service, then
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on March 11, 2006, AT&T, at its oplion, shall convert such loop{s)ransport to an
analogous special access arangement at monih-to-month pricing. Nothing in this Section
prohibits the parties from agreeing upon ancther service atrangement within the requisite
transition timeframe (e.q., via a separate agreement at market-based rates). If CLEC has
not submitted an LSR or ASR, as applicable, to AT&T requesting that the Affected Dark
Fiber Loop and Transport arrangements be disconnected and returned to ATAT, ATET
shall disconnect such arrangements that remain in place as of September 11, 2006.

Non-Impalred Wire Center Criteria and Related Processes

ATAT has designated and posted to CLEC Online the wire centers where it contends the thresholds for DS1

‘and DS3 Unbundled High-Capacity Loops as defined in Section 0.1.8 and for Tier 1 and Tier 2 Non-

Impaired Wire Centers as defined in Sections 0.1.9 and 0.1.10 have been met. AT&T's daesignations shall
be treated as controlling (even if CLEC believes the list is inaccurate) for purposes of transition and ordering
unless CLEC provides a self-certification as outlined below. Until CLEC provides a self-cerification for
High-Capacity Loops and/or Transport for such wire canter designations, CLEC will not submit High
Capacity Loop and/or Transport orders based on the wire canter designalion, and if no self-certification is
provided will transition its affected High-Capacity Loops andfor Transport in accordance with the applicable
transition peried. If CLEC does not provide a self-certification, CLEC will transition DS1 and DS3 Loop and
Transport arangements affected by AT&T's wire center designation as of the March 11, 2005 by
disconnecting or transitioning to an altsmate facility or arrangement, if available, by March 11, 2006 and
CLEC will transition any affected Dark Fiber Transport arrangements aflected by AT&T's wire center
designations as March 11, 2005 by disconnecting or fransitioning fo an alternate facility or arrangement, if
available, by September 11, 2006. AT&T will update the CLEC Online posted list and will advise CLECs of
such posting via Accessible Letter, which term for the purposes of this Section 4.0 shall be deemed to mean
an Accessible Letter issued after the effective date of this Amandment, as set forth in this Section 4.0.

If the Public Utilities Commission of Ohio has not previously determined, in any proceeding, that a wire
center is properly designated as a wire center meeting the thresholds set forth in Sections0.1.8, 0.19 or
0.1.10, then, prior to submitting an order for an unbundled a DS1/DS3 High-Capacity Loop, 1S1/DS3
Dedicated Transport or Dark Fiber Dedicated Transport amangsment, CLEC shall perform a reasonably
diligent inguiry to determine that, to the bast of CLEC's knowledge, whether the wire center meets the non-
impairment threshalds as set forth in Sections 0.1.8, 0.1.9 or 0.1.10 of this Amendment. If, based on its
reasonably ditigent inquiry, the CLEC disputes the AT&T wire center non-impairment designation, the CLEC
will provide a self-certification to AT&T identifying the wire center(s) that it is self-certifying for. In performing
its inquiry, CLEC shall not be required to considar any lists of non-impaired Wire Centers compiled by AT&T
as creating a presumption that a Wire Center is not impaired. CLEC can send a letter to AT&T claiming Self
Certification or CLEC may elect to self-certify using a writien or electronic notification sent to AT&T. In the
event that the CLEC issues a self-certification to AT&T where AT&T has deemed that the non-impairment
threshold has been met in a specific wire center for High-Capacity Loops andfor Transport, CLEC can
continue to submit and AT&T must continue to accept and provision orders for the affected High Capacity
Loops andfor Transport provided the CLEC is entitled to order such pursuant to the terms and conditions of
the underlying Agreement, for as long as such self-certification remains in effect and valid pursuant to the
dispute resalution provisions of Section 4.0. If CLEC makes such a self-certification, and CLEC is otherwise
entitied to the ordered element under the Agreement, ATST shall provision the requested facilities in
accordance with CLEC's order and within AT&T's standard ordering interval applicable to such facilities. If
AT&T in error rejects CLEC orders, where CLEC has provided self cetification in accordance with this
Section 4.0, AT&T will modify its systems to accept such orders within § business hours of CLEC notification
to its account manager. CLEC may not submit a self-certification for 2 wire center after the transition period
for the DS1/DSI Loops andlor DS1/DS3 Dedicated Transport andfor Dark Fiber Dedicated Transport
impacted by the designation of the wise center has passed.
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The parties recognize that wire centers that AT&T had not designated as meeting the FCC’s non-
impairment thresholds as of March 11, 2005, may meet those thresholds in the futurs. In the event
that & wire center that was not designated by AT3T as meeting one or more of the FCC's non-
impairment thresholds as of March 11, 2005 meats one or more of these thresholds at a later date,
AT&T may add the wire center to its list of designated wire centers and the Parties will use the
following process:

4.1.1.1 AT&T may update the wire center list as changes occur.

4112 To designate a wire center that had previously not met one or more of the FCC's
impairment thresholds but subsequently does so, AT&T will provide notification to CLEC
via Accessible Letter and by a posting on CLEC Online.

4.1.1.3 AT&T will continue to accept CLEC orders for impacted DS1/DS3 High Capacity Loaps,
DS1/D83 Dedicated Transport andfor Dark Fiber Dedicated Transport without requiring
CLEC self-certification for 30 calendar days after the date the Accessible Letter is issued.

4114 Inthe event the CLEC disagrees with AT&T’s determination and desires not to have the
applicable established DS1/DS3 High Capacity Laops, DS1/DS3 Dedicated Transport
andfor Dark Fiber Dedicated Transport transitioned or disconnected as set forth in Section
4.1.1.5 below, CLEC has 60 calendar days from the issuance of the Accessible Letter to
provide a self-certification to AT&T.

4115 ¥ the CLEC does not use the self-certification process described in Section 4.0 to self-
centify against AT&T's wire center designation within 60 calendar days of the issuance of
the Accessible Letter, the parties must comply with the Applicable Transitional Period as
follows: transition applicable to D51/ DS3 High Capacity Loops is within 12 months,
transition applicable to DS1/DS3 Dedicated Transport is within 12 months, and
disconnection applicable to Dark Fiber Dedicated Transport is within 18 moenths.  All
Transitional Periods apply from the date of the Accessible Letter providing the wire center
designation of non-impairment. For the Applicable Transitional Period, no additional
notification will be required. CLEC may not obtain new DS1/DS3 High Capacity Loops,
DS1/DS3 Dedicated Transport andfor Dark Fiber Dedicated Transport in wire centers
and/or routes where such circuits have been declassified during the applicable transition
period.

41.1.6 If the CLEC doss provide seif-certification pursuant to Section 4.1.14 to dispute AT&T’s
designation determination, AT&T may dispute CLEC's selfcertification as described in
Sections 4.1.3 and 4.1.4 and AT&T will accept and provision the applicable loop and
transport orders for the CLEC providing the self certification during a dispute resolution
process.

4.1.1.7 During the applicable transition period, the rates paid will be the rates in effect at the time
of the non-impairment designations plus 15%.

If the Ohio Commission has previously determined, in any proceeding, even if CLEC was not a
party to that proceeding whera appropriate notice has been provided to the CLEC and where
CLEC has the opportunity to participate, that a wire center is properly designated as a wire center
meeting the thresholds set forth in Sections 0.1.8, 0.1.9 or 0.1.10, then CLEC shall not request
DS1/DS3 High-Capacity Loops, DS1/DS3 Dedicated Transport or Dark Fiber Dedicated Transport
amangements declassified by the non-impairment status of the wire center in such wire center. Ifa
CLEC withdraws its self-certification after a dispute has been filed with the Ohio Commission, but
before the Ohio Commission has made a determination regarding the wire center cesignation, the
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wire center designation(s) that were the subject of the dispute will be treated as though the Ohio
Commission approved AT&T's designations.

AT&T may dispute the sel-certification and associated CLEC orders for facilities pursuant to the
following procedures: AT&T shall notify the CLEC of its intent to dispute the CLEC's self-
certification within 30 days of the CLEC’s seff-certification or within 30 days of the effective date of
this amendment, whichever is later. AT&T will file the dispute for resolution with the state
Commission within 60 days of the CLEC's self-certification or within 60 days of the effective date of
this Attachment, whichever is later. AT&T shall include with the filing of its direct case testimony
and exhibits which may reasonably be supplemented. To the extent to which this filing contains
confidential information, AT&T may file that information under seal, AT&T shall offer to enterinto a
protective agreement under which AT&T would provide such confidential information to CLEC.
AT&T shall have no obligation to provide such confidential information to any Party in the absence
of an executed protective agreement. AT&T will notify CLECs of the filing of such a dispute via
Accessible Letter, which Accessible Letter will include the case number and directions for
accessing the docket on the Public Utilities Commission of Ohio’s website. If the self-certification
dispute is filed with the state Commission for resolution, the Parties will not oppose requests for
intervention by other CLECs if such request is refated to the disputed wire center designation(s).
The Public Utilities Commission of Ohio's procedural rules shall gavern the self-certification dispute
that is filed. The parties agree to urge the Public Utilities Commission of Ohio to adopt a case
schedule resuiting in the prompt resolution of the dispute. AT&T's failure to file a timely challenge,
i.e., 60 calendar days after the self certification or within 60 days of the effective date of this
Attachment, whichever is later, to any CLEC's self certification for a given wire center shall be
deemed a waiver by AT&T of its rights lo challenge any subsequent self certification for the
affected wire center except as provided below. AT&T shall promptly notify CLECs via Accessible
Letter of any time where AT&T has waived its ability to challenge a self-certification as to any wire
center for carrier. AT&T may challenge future CLEC self-certifications pertaining to the wire center
if the underlying facts pertaining to the designation of non-impaimment have changed, in which case
the Parties will follow the provisions for updating the wire cenler list outlined in Section 4.1.1.
During the pendency of any dispute resolution proceeding, AT&T shall continue to provide the
High-Capacity Loop or Transport facility in question to CLEC at the rates in the Pricing Appendix to
the Agreement. If the CLEC withdraws its self-certification, or if the state Commission determines
through arbitration or otherwise that CLEC was not entitled to the provisioned DS1/DS3 Loops or
DS1/DS3 Dedicated Transport of Dark Fiber Dedicated Transport under Section 251, the rates
paid by CLEC for the affected loop or transport shall be subject to true-up as follows:

4131 For the affected loopfransport element(s) installed prior to March 11, 2005, if the
applicable transition peried is within the initial TRRO transition period described in Section
3.2.1 of this Attachment, CLEC will provide true-up based on the FCC transitional rate i.e.,
the rate that is the higher of (A) the rate CLEC paid for the Affected Element(s) as of
June 15, 2004 plus 15% or (B) the rate the state commission established, if any, between
June 16, 2004 and March 11, 2005 for the Affected Element(s), plus 15%. The true-up
will be calculated using a beginning date that is equal o the latter of March 11, 2005, ar,
for wire centers designated by AT&T afler March 11, 2005, thirly days afler AT&T's notice
of non-impairment. The transitional rate as set forth in Section 3.2.1 of this Attachment
will continue to apply until the facility has been transitioned or through the end of the
applicable transition period described in Section 3.2 of this Agachment, whichever is
earlier. For all cther affected loop/ftransport elements, CLEC will provide true-up to an
equivalent special access rate as of the latter of the date billing began for the provisioned
element or thirty days after AT&T ILEC’s notice of non-impairment. If no equivalent
special access rate exists, true-up will be determined using the transitional rate described
in Section 3.2.1 of this Amendment.
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414 In the event of a dispute following CLEC's Self-Certification, upon request by the Commission or
CLEC, AT&T will make available, subject o the appropriate state or federal protective arder, and
other reasonable safeguards, all documentation and all data upon which AT&T intends to rely,
which will include the detailed business line information for the AT&T wire center or centers that
are the subject of the dispute.

{Intentionally left blank.i

The provisions of Section 3.2.2 shall apply to the transition of DS1/DS3 High-Capacity Loops, DS1/DS3
Dedicated Transport or Dark Fiber Dedicated Transport amangements impacted by wire center
designation(s). As outlined in Section 3.2.2, requested transitions of DS1/DS3 High Capacity loops,
DS1/DS3 Dedicated Transport or Dark Fiber Dedicated Transport arrangements shall be performed in a
manner that reasonably minimizes the disruption or degradation to CLEC's customer's service, and all
applicabte charges shall apply. Cross-connects provided by AT&T in conjunction with such Loops andfor
Transport shall be billed at applicable wholesale rates {i.e. if conversion is to an access product, they will be
charged at applicable access rates). Cross-connects that are not associated with such transitioned
DS1/DS3 High-Capacity Loops, DS1/DS3 Dedicated Transport or Dark Fiber Dedicated Transport
arrangements shall not ba re-priced.

ATAT will process CLEC orders for DS1/DS3 High Capacity Loops, DS1/DS3 Dedicated Transport, or Dark
Fiber Transport conversion or disconnection consistent with the end of the applicable transitional period
identified in Section 4.1.1.5. AT&T will not convert or disconnect these sefvices prior to the end of the
applicable transitional period unless specifically requested by the CLEC; however, CLEC is respansible for
ensuring that it submits timely orders in order to complete the fransition by the end of applicable transitional
petiod in an orderdy manner.

A building that is served by both an impaired wire center and a non impaired wire center and that is not
located in the serving area for the non-impaired wire center will continue to have Affected Elements
available from the impaired wire center and support incremental moves, adds, and changes otherwise
permitted by the Agreement, as amended.

Notwithstanding anything to the contrary in the Agreament, including any amendments to this Agreement, at
the end of the Applicable Transitional Peried, unless CLEC has submitted a disconnect/discontinuance LSR
or ASR, as applicable, under Section 3.2.2 above, and if CLEC and AT&T OHIO have failed to reach
agreement under Section 3.2.2.4 above as to a substitute service arrangement or element, then AT&T may,
at its sole option, disconnect dark fiber element(s), whether previously provided alone or in combination with
or as part of any other arrangement, or convert the subject elemen(s), whether alone or in combination with
or as part of any other arrangement to an analogous resale or access service, if available at rates applicable
to such analogeus service or amangement.

[Intentionally left blank.]
[Intentionally feft blank.]
[Intentionally left blank )

When mora than 60 days from the issuance of an AT&T designation of a wire center has elapsed, and if
there has been no prior Commission determination of non-impairment as to the applicable wire center(s),
CLEC can ihereafter still self-certify, provided that it does so self-certify within 12 months (for DS1 or DS3
loops and transport} or 18 months {for dark fiber loops and fransport) after the issuance of the Accessible
Letter. ATAT may dispute CLEC's self-certification as described in Section 4.1.3 through 4.1.4.1 and AT&T
will accept and provision the applicable loop and transport orders for the CLEC providing the self
certification during a dispute resolution process.



5.0
5.1

ATTACHMENT TO AMENDMENT - PUCO CASE NOQ. 05-887-TP-UNG TRO/TRRO COLLABORATIVE/THE QHIQ BELL TELEPHONE COMPANY
PAGE 3 OF 26

ATST OHIQ/L EVEL 3 COMMURICATIONS LLC

032308

Commingling and Commingled Arrangemants

AT&T shall permit CLEC to Commingle a UNE or a combination of UNEs with facilities or services obtained
at wholesale from AT&T. For the Commingled Arrangements listed in this Section 5.1, and any
Commingled Arrangements voluntarily made available by AT&T in the future for any of the 13 AT&T ILEC
states (i.e., the availability and subsequent posting to CLEC On-ine was not as a result of a State
Commission Order), AT&T will make such Commingled Arrangements available in Ohio except where the
Commingled Arrangement includes a special access service that is not being provided to any customer in
Ohio. Where AT&T in any of its 13 ILEC States voluntarily provides a particular Commingled Arrangement
to any CLEC in response to a BFR request (i.e., not as a result of a dispute resolution involving the BFR
requesting such Commingled Arrangement), AT&T will make such Commingled Aangement available in
Ohio under this Agreement, except where the Commingled Arrangement inciudes a special access service
that is not being provided to any customer in Ohic. The types of Commingled Arangements which AT&T is
required to provide as of the date on which this Agreement is effective will be posted on CLEC Online, and
updated from when new commingling arrangements are made available. The following AT&T Commingled
Amrangements have been posted to CLEC-Online as avaitable and fully tested on an end-to-end basis, i.e.,
from ordering through provisioning and hilling:

i.  UNE DS-0 Loop connected to a channelized Special Access DS1 Interoffice Facility, via a special

access 110 mux

ii. UNE DS1 Loop connected fo a channelized Special Access DS3 Interoffice Facility, via a special
access 1 muxi#

i. UNE DS3 Loop connected to a non-concatenated Special Access Higher Capacity Interoffice Facility
(e.9., SONET Service)#

iv.  UNE DS1 Dedicated Transport connected to a channelized Special Access DS3 Loop#

v.  UNE DS3 Dedicated Transport connected to a non-concatanated Special Access Higher Capacity Loop
(i.e., SONET Service)¥

vi.  Special Access Loop connected to channelized UNE DS1 Dedicated Transport, via a 1/0 UNE mux

vii.  Special Access DS1 loop connected to channglized UNE DS3 Dedicated Transport, via a 311 UNE

i

vii,  UNE loop to special access multiplexer

ix. UNE DS1 Loop connected to a non-channelized Special Access DS1 Interoffice Facility or UNE DS1
Interoffice Transport connected to a Special Access DS1 Loop#

x.  UNE DS3 Loop connected to a non-channelized Spedial Access DS3 Interoffice Facility or a UNE DS3
Interoffice Transport Facllity connected to a D53 Special Access Loop#

Xi.  UNE DS3 Dedicated Transport connacted to a non-channelized Special Access DS3 Loop#

xii.  Special Access DS1 channel termination connected to non-channelized UNE DS1 Dedicated

Transport#

xiit. ~ While not a commingling arrangement, AT&T will support the connection of high-capacity loops 1o a

special access multiplexer.
# Indicates that FCC's eligibility criteria of Rule 51.318(b) applies, including the collocation requirement.

511 To the extent that AT&T requires the CLEC to submit orders for the commingling arrangements
included in 5.1 (i) through (xii) manually, the mechanized service order charge shall be applicable.

51.2  For any commingling arrangement the CLEC desires that is not included in Section 5.1 of this
Attachment, or subsequently established by AT&T, CLEC shall request any such desired
commingling arrangement and AT&T shall respond pursuant to the Bona Fide Request Process
(BFR) as outlined in the underlying Agreement. Through the BFR process, once the Parties agree
that the development will be undertaken to make a new commingling arrangement available AT&T
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will work with the CLEC to process orders for new commingiing arrangements on a manual basis
pending the completion of systams davelopment.

Upon request and to the extent provided by applicable law and the provisions of the Amended Agresment,
AT&T shall permit CLEC to connect a Section 251 UNE or a combination of Section 251 UNEs with facilities
or services obtained at wholesate from AT&T (including access services) and/or with compatible network
components or services provided by CLEC or third parties, including, withaut limitation, those Commingled
Combinations consistent with Section 5.0 of this Attachment.

{Intentionally left biank.]

For example, without limitation of this provision, AT&T will, upon request, connect loops leased or owned by
CLEC to a third-party's collocation arrangement upon being presented with documentation that the CLEC
has authorization from the third party to connact loops. In addition, AT&T will, upan request, connect an
EEL leased by CLEC 1o a third-party’s collocation upon presentation of documentation of authorization. In
addition, AT&T will, upan request and documentation of authorization, connect third-party loops and EELs to
CLEC collocation sites. An EEL provided hersunder may terminate to a third party's collocation
amangement that meets the requirements of Section 6.3.4 upon presentation of documentation of
authorization by that third party. Subject to tha other provisions heraof, Saction 251 UNE loops may be
accessed via cross-connection to a third party's Section 251(c){6)'s collocation arrangement upon
presentation of documentation of authorization by that third party.

Upon request, and o the extent required by applicable law and the applicable provisions of this Attachment,
AT&T shall perform the functions necessary to Commingle a Section 251 UNE or a combination of Section
251 UNEs with one or more facilities or services that CLEC has obtained at wholesale from AT&T (as well
as requests where CLEC also wants AT&T to complete the actual Commingling), except that AT&T shall
have no obligation to perform the functions necessary to Commingle (or to complete the actual
Commingling) if (i) it is not technically feasible; or (i) it would undermine the ability of other
Telecommunications Carriers to oblain access to UNES or fo Interconnect with AT&T’s natwork. Subject to
the terms and conditions of the Agreement and this Attachment, CLEC may connect, combine, or otherwise
attach UNEs and combinations of UNEs to wholesale services obtained from AT&T, and AT&T shall not
deny access ta Section 251 UNEs and combinations of Section 251 UNEs on the grounds that such
facilities or services are somehow connecled, combined or otherwise attached to wholesale services
obtzined from AT&T.

AT&T shall only charge CLEC the recurring and non-recurring charges in commingling service order
processes where physical work is required to create the commingled arrangement as set forth in the Pricing
Schedule attached to this Agreement applicable ta the Section 251 UNE(s), facilities or services that CLEC
has obtained at wholesale from AT&T. Where there is no physical work and a record order type is
necessary to create the commingled arrangement, only such record order charge shall apply.
Notwithstanding any other provision of the Agreement or any AT&T tariff, the recurring and non-recurring
charges applicable to each portion of a Commingled facility or service shall not exceed the rate for the
porfion if it were purchased separately unless otherwise agreed to by the Parties pursuant to the BFR
process.

When CLEC purchases Commingled Arrangements from AT&T, AT&T shall charge CLEC element-by-
element and service-by-service rates. AT&T shall not be required to, and shall not, provide ‘ratcheting” as a
result of Commingling or a Commingled Arrangement, as that term is used in the FCC's Triennial Review
Order. As a general matter, “Ratcheting” is a pricing mechanism that involves billing a single circuit at
multiple rates o develop a single, blended rate.

[Intentionally left blank.]
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ATAT agrees that CLEC may request to Commingle the following elements to the extent that AT&T is
reguired o provide them pursuant to Section 271 of the Act ("271 Elements”) or Applicable Law: (i) Local
Loop transmission from the central office to the End Users’ premises {unbundled from local switching or
other services), and (il} Local transport from the trunk side of a wireline Local Exchange Carrier switch
{unbundled from switching or other servicas).

Unless expressly prohibited by the terms of this Attachment, AT&T shall permit CLEC to connect an
unbundled Network Element or a Combination of unbundled Network Elements with wholesale (i) services
obtained from AT&T, (ii) services obtained from third parties or (i} facilities provided by CLEC. For
purposes of example only, CLEC may Commingle unbundled Network Elements or Combinations of
unbundied Network Elements with other services and facilities including, but not limited to, switched and
special access services, or services purchased under resale amangements with AT&T,

EELs

ATAT agrees to make available to CLEC Enhanced Extended Links (EELS) on the terms and conditions set
forth below. AT&T shall not impose any additional conditions or limitations upon obtaining access to EELs
ar to any other UNE combinations, other than those set out in this Agreement. Except as provided below in
this Section 6.0 and subject to this Section 6.1, AT&T shall provide access to Section 251 UNEs and
combinations of Saction 251 UNEs without regand to whether CLEC sesks access to the UNEs to establish
a naw circuit or fo convert an existing circuit from a service to UNEs provided the rates, terms and
conditions under which such Section 261 UNEs are to be provided are included within the CLEC's
underlying Agreement,

An EEL that consists of a combination of voice grade to DS-0 level UNE local loops combined with a UNE
DS1 or D83 Dedicated Transport {& “Low-Capacity EEL") shall not be required to satisfy the Eligibility
Requirements set out in this Sections 6.2 and 6.3. If an EEL is made up of a combination that includes one
ar more of the following described combinations {the *High-Cap EELS"), each circuit to be provided to each
customer is required fo terminata in a collocation arrangement that meets the requirements of Section 6.3.4
below {e.g., the end of the UNE dedicated transport that is opposite the end connectad to the UNE loop
must be accessed by CLEC at such a collocation arrangement via a cross-connact unless the EEL is
commingled with a wholesale service in which case the wholesale service must terminate at the collocation).
A High-Cap EEL is either:

{A) an unbundied DS1 loop in combination, or commingled, with a dedicaled DS1 transport or dedicated
DS3 or higher transport facility or service, or 1o an unbundled DS3 loop in combination, or commingled,
with a dedicated DS3 or higher ransport facility or service; or

{B) an unbundled dedicated DS1 transport facility in combination, or Commingled, with an unbundled DS1
loop or a DS1 channet termination service, or to an unbundled dedicated DS3 transport facility in
combination, or Commingled, with an unbundled DS1 loop or a DS1 channel termination service, or to
an unbundled DS3 loop or a DS3 or higher channel termination service.

AT&T shall make Low Capacity EELs available to CLEC without restriction, except as otherwise provided in
the Agreament or this Attachment. AT&T shait provide access to the High-Cap EELS (Sections 6.2(A) and
6.2(B)) only when CLEC satisfies the following service aligibility criteria:

6.3.1. CLEC (directly and not via an affiliate) has received state certification {or equivalent regulatory
‘approval, as applicable) from the Commission to provide local voice service in the area being
served. By issuing an order for an EEL, CLEC certifies that it has the necessary processes and
procedures in place to certify that such it will mest the EELs Mandatary Eligibility Criteria for each
such order it submits. ATAT hereby acknowledges that CLEC has raceived sufficient state
certifications 1o satisfy these criteria.
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6.3.1.1 At CLEC's option, CLEC may also or alternatively provide self certification via email or
letter to AT&T. Provided that AT&T has received such self certification from CLEC, AT&T
shall not deny CLEC access to High-Capacity EELs. Anything to the contrary in this
Section notwithstanding, CLEC shall not be required to provide certification to obtain
access to lower capacity EELs, other Combinations or individual unbundled Network
Elements.

6.3.1.1.1This alternative mathod of certification-by-order applies only to certifications of
eligibility criteria set forth in this Section 8, and not to self-certifications relative to
routes, buildings and wire centers.

The following criteria must be satisfied for each High-Cap EEL, including without limitation each
DS1 circult, each DS3 circuit, each DS1 EEL and each DS1 equivalent circuit on a DS3 EEL in
accordance with Rule 51.318{b}2):

(i} Each circuit to be provided to each customer will be assigned a local number prior to the
provision of service over that circuit. Each DS1circuit to be provided to each end user
customer will have at least ane DS-0 assigned a local telephone number (NPA-MXX-XXXX).

(i) Each DSt-equivalent circuit on a DS3 EEL musi have its own Local 1elephone number
assignment, so that each DS3 must have at least 28 Local voice telephone numbers assigned
toit,

(iii) Each DS1 equivalent circuit to be provided to each customer will have designed 911 or E911
capability prior to the provision of service over that circuit.

(iv) Each DS1 circuit to be provided to each customer will terminate in a ccllocation arrangament
meeting the requirements of Section 6.3.4, of this Attachment;

(v) Each DS1 circuit to be provided to each end user customer will be served by an
interconnection trunk that meets the requirements of Section 6.3.5 of this Attachment;

(vi} For each 24 DS1 EELs or other facilities having equivalent capacity, CLEC will have at least
one active DS1 local service interconnection trunk that meets tha reguirements of Section
6.3.5 of this Attachment; and

(vii) Each DS1 circuit to be provided to each customer will be served by a switch capable of
switching local voice traffic.

The criteria set forth in this Section 6.0 shall apply in any arrangement that includes more than one
of the UNEs, facilities, or services set forth in Section 6.2, including, without Iimitation, to any
arrangement where one or more UNEs, facilities, or services not set forth in Section 6.2 is also
included or otherwise used in that amangement (whether as part of a UNE combination,
Commingled Arrangement, or a Special Accass to UNE Conversion), and irrespective of the
placement or sequence cf them.

Pursuant to the collocation terms and conditions in the underlying Agreement, a collocation
arrangement meets the requirements of Section 6.0 of this Attachment if it is:

(A) Established pursuant fo Sectian 251(c)(8) of the Act and located at AT&T's premises within the
same LATA as the customar's premises, when AT&T is not the collocator; or

(B) Established pursuant to any collocation type defined in any AT&T Tariff to the extent
appiicable, or any applicable CLEC interconnection agreement.

(C) Located at a third party's premises within the same LATA as the customer’s premises, when
the incumbent LEC is the collocator,
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Pursuant to the network interconnection terms and conditions in the underdying Agreement, an
interconnection trunk meets the requirements of Sections 6.3.2(v) and 6.3.2(viil) of this Attachment
if CLEC will transmit the calling party's Local Telephone Number in connection with calls
exchanged over the trunk,

[Intentionally left blank.]

Before (1) converting a High-Cap wholesale service to a High-Cap EEL, {2) ordering a new High-
Cap EEL Arrangement, or (3) ordering a High-Cap EEL that is comprised of commingled wholesale
services and UNEs, CLEC must certify to all of the requiremants set out in Section 8.3 for each
circuit.  To the extent the service eligibility criteria for High Capacity EELs apply, CLEC shall be
permitied to self-certify its compliance with the eligibility criteria by providing AT&T written
notification. Upon CLEC's self-certification of compliance, in accordance with this Attachment,
AT&T shall provide the requested EEL and shall not exercise self help to deny the provisioning of
the requested EEL.

AT&T may audit CLEC's compliance with service eligibility criteria by obtaining and paying for an
independent auditor to audit, on no more frequently than an annual basis, CLEC’s compliance in
Ohio with the conditions set out in Section 6. Such an audit will be initiated only to the extent
reasonably nacessary to determine CLEC's compliance with the service eligibility criteria. For
purposes of calculating and applying an “annual basis”, "annual basis” shall mean a consecutive
12-month perigd, beginning upon AT&T's written notice that an audit will be performed for Ohio,
subject to Section §.3.8.4 of this Section.

6.38.1 To invoks its limited right to audit, AT&T will send a Notice of Audit to CLEC, identifying
examples of particular circuits for which AT&T alleges non-compliance and the cause
upon which AT&T rests its audit. The Notice of Audit shall also include all supporting
documentation upon which AT&T establishes the cause that forms the basis of its belief
that CLEC is non-compliant. Such Notice of Audit will be delivered to CLEC with
supporting documentation no less than thirty (30) calendar days prior to the date upon
which AT&T seek to commence an audit.

6.3.8.2 Unless otherwise agreed by the Parties (including at the time of the audit), the
independent auditor shall perform its evaluation in accordance with the standards
established by the American Institule for Certified Public Accountants (AICPA), which will
require the auditor to perform an “examination engagement” and issue an opinion that
includes the auditor's determination regarding CLEC'’s compliance with the qualifying
service eligibility criteria. The independent auditor's report will conclude whether CLEC
complied in all material respects with this Section 6.

6.3.8.3 Consistent with standard auditing practices, such audils require compliance testing
designed by the independent auditor, which typically include an examination of a sample
selected in accordance with the independent auditor's judgment,

6.3.8.4 AT&T shall provide CLEC with a copy of the report within 2 businass days from the date
of receipt. [If the auditor's repart concludes that CLEC failed to comply in all material
respects with the eligibility criteria, CLEC must true-up any difference in payments paid to
ATA&T and the rates and charges CLEC would have owed AT&T beginning from the date
that the nencompliant circuit was established as a UNE/UNE combination (unless there is
clear evidence in the auditor's report that the noncompliance occurred after the date the
circuit was established, in which case frue-up shall apply from such date of
noncompliance), in whole or in part (notwithstanding any other provision hereof), but no
earlier than the date on which this Attachment is effective. CLEC shall submit orders to
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AT&T 1o either convert all noncompliant circuits to the equivalent or substantially similar
wholesale service or disconnect noncompliant circuits. Conversion andfor disconnect
orders shall be submitted within 30 days of the date on which CLEC receives a copy of
the auditor's report and CLEC shall begin paying the trued-up and correct rates and
charges for each converted circuit beginning with the next billing cycle following AT&T'
acceptance of such order, unless CLEC disputes the auditor's finding and initiates a
proceeding at the Ohio Commission for resolution of the dispute, in which case no
changes shall be mada untit the Commission rules on the dispute. However CLEC shall
pay the disputed amourit into an escrow account, pending resolution. With respect to any
noncompliant ¢ircuit for which CLEC fails to submit a conversion or disconnect order ar
dispute the auditor's finding within such 30-day time period, AT&T may initiate and effect
such a conversion on its own without any further consent by CLEC. If converted, CLEC
must convert the UNE or UNE combination, or Commingled Amangement, to an
equivalent or substantially similar wholesale service, or group of wholesale services.
Reasonable steps will be taken to avoid disruption to CLEC's customer’s sarvice or
degradation in service quality in the case of conversion. Faollowing conversion, CLEC
shall make the correct payments on a going-forward basis in addition to paying trued-up
and correct rates and charges, as provided by this section. In no event shall rates set
under Section 252(d}(1) apply for the use of any UNE for any period in which CLEC does
not meet the Service Eligibility Requirements conditions set forth in this Section 6 for that
UNE, amangement, or circuit, as the case may be. Furthermore, if CLEC disputes the
auditor’s finding and initiates a proceeding at the Ohio Commission and if the Commission
upholds the auditor’s finding, the disputed amounts held in escrow shall be paid tc AT&T
and AT&T shall retain any disputed amounts already paid by CLEC.

CLEC will take action to comect the noncompliance and, if the number of circuits found to
be non-compliant is 10% or greater than the number of circuits investigated, CLEC will
reimburse AT&T for 100% of the cost of the independant auditor; if the number of circuits
found to be non-compliant is less than 10%, CLEC wilt reimburse AT&T in an amount that
is in direct proportion to the number of circuits found to be non-compliant. CLEC wil
maintain the appropriate documentation to support its self-cerifications. The CLEC
reimbursement in this Section 6.3.8.5 is only applicable where there is an auditor finding
of noncompliance and no party challenges this finding with the Commission, or if there is
an auditor finding of noncomplianca followad by a party filing a challenge to this with the
Commission followed by the Commission affirming the auditor finding of noncompliance.

To the extent the auditor's report concludes that CLEC complied in all material respects
with the Service Eligibility Requirements, AT&T must reimburse CLEC for all of its
reasonable costs agsociated with the audit.

CLEC will maintain the appropriate documentation fo support its self certifications of
compliance with the Eligibility Criteria pursuant to the document retention terms and
conditions of the underlying Agreement. Ta the extent the underlying Agreement does not
include document relention terms and conditions, CLEC will maintain the appropriate
documentation to support its self certifications for as long as the Agreement is operative,
plus a period of two years. AT&T can seek such an audit for any particular circuit for the
period which is the shorter of (i) the period subsequent to the last day of the period
covered by the Audit which was last performead {or if no audit has been performed, the
date the circuit was established) and (ii) the twenty-four {24} month period immediately
preceding the date the Audited Party received notice of such requested audit, but in any
event not prior to the date tha circuit was established.
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6.3.8.8 Any disputes between the Parties relaled fo this audit process will be resolved in
accordance with the Dispute Resclution process set forth in the General Terms and
Conditions of this Agreement.

6.3.8.9 Inthe event the underlying Agreement does not contain a backbilling statute of limitations,
backbilling pursuant to Section 6 is limited to two years prior to the date of the invoice
containing the backbilling following the results of the audit.

Provisioning for EELs

6.4.1  With respect to an EEL, CLEC will be responsible for all Channel Facility Assignment {CFA). The
CFA are the assignments CLEC provides to AT&T from CLEC's collocation arrangement.

642  AT&T wil perform all maintenance functions on EELs during a mutually agreeable timeframe to
test and make adjustments appropriate for maintaining the UNEs in satisfactory operating
condition. No credit will be allowed for normal service disruptions involved during such testing and
adjustments. Standard credit practices will apply to any service disruptions not directly associated
with the testing and adjusiment process.

64.3 EELs may utilize multiplexing capabilities. The high capacity EEL (DS1 unbundled loop combined
with a DS1 or DS3 UDT; or DS3 unbundled loop combined with DS3 UDT) may be obtained by
CLEC if available and if CLEC meets all services eligibility requiraments set forth in this Section
8.0.

[intentionally left blank.]

Other than tha service eligibility criteria set forth in this Section, ATAT shall not impose limitations,
resfrictions, or requirements on requests for the use of UNEs for the service a telecommunications carrier
seeks to offer

Availtabliity of HFPL for Purposes of Line Sharing

AT&T shall make available to CLEC (or its proper successor or assign pursuant to the terms of the
Agreement) line sharing over the HFPL in accordance with Rules 51.319(a)(1){i)-(iv) and (b){1).

Grandfathered and New End-Users: AT&T will continue to provide access to the HFPL, where: (i) prior to
October 2, 2003, CLEC began providing DSL service to & parlicular end-user customer and has not ceased
providing DSL service to that customer (“Grandfathered End-Users”); andfor (i) CLEC began providing
xDSL service to a particular end-user customer between October 2, 2003, and December 3, 2004 (“New
End-Users”). Such access to the HFPL shall be provided at the same monthly recurring rate that AT&T
charged prior to October 2, 2003 as set forth in Appendix Pricing of this Agreement, and shall continue for
Grandfathered End-Users until CLEC’s xDSL-base service fo the end-user customer is disconnected for
whatever reason, and as to New End-Users the earlier of, (1) CLEC’s xDSL-base of service to the customer
is disconnected for whatever reason; or (2) October 2, 2006. Beginning October 2, 2008, AT&T shall have
no obligation to continue to provide the HFPL for CLEC to provide xDSL-based service to any New End-
Users that CLEC began providing xDSL-based service to over the HFPL on or after October 2, 2003 and
before December 3, 2004. Rather, effective October 2, 2008, CLEC must provide xDSL-based service to
any such new end-user customer(s) via a line spliting arrangement, over a stand-alane xDSL Loop
purchased from AT&T, or through an alternate arrangement, if any, that the Parties may nagotiate. Any
references to the HFPL being made available as an unbundled network element or “UNE” are hereby
deleted from the underlying Agreement.
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Routine Network Modifications

Routine Network Medifications — UNE Local Loops

8141

8.1.2

813

8.14
8.1.5
8.1.6

8.16.2

8.1.6.3

ATE&T shall make all routing network madifications to UNE Local Loop facilities used by CLEC
where the raquested UNE Local Loop facility has already been constructed. AT&T shall perform all
routine network modifications to UNE Local Loop facilities in a nondiscriminatory fashion, without
regard to whether the UNE Lacal Loop facility being accessed was constructed on behalf, or in
accordance with the specifications, of any carrer.

A routine network modification is an activity that AT&T regulariy undertakes for its own customers.
Routine netwark modifications include, but are not limited to, rearranging or splicing of cable;
adding an equipment case; adding a doubler or repeater; adding a smart jack; installing a repeater
shelf; adding a line card; deploying a new muitiplaxer or reconfiguring an existing multiplexer; and
attaching electronic and other squipment that AT&T ordinarily attaches to activate such loops for its
own customers, Routine network modifications may entail activities such as accessing manholes,
splicing into existing cable, deploying buckst trucks fo reach aerial cable, and installing equipment
casings.

Routine network modifications do not include the construction of an altogether new loop; installing
new aerial or buried cable; securing permits or rights-of-way, or constructing and/or placing new
manholes, or conduits or installing new tenwinals. AT&T is not obligated to perform such activities.

{Intentionally left blank.}
[Intentionally left blank.]

ATA&T shall be entitled to recover the costs of routine network modifications, to the extent such
costs are not otherwise recovered through the recurring or non-recurring charges in AT&T's current
UNE rates.

8.1.6.1 ATA&T has established the following interim prices to be charged to CLEC for the routine
netwark modifications (RNM) identifiad below:

i. Rapeaters {per repeater)
a. Initial installation—-$588.24
b. Subseguent channels with trip—$498.28
c. Subsequent channels without trip--$414.32

. Dark Fiber Transport Splicing {per splice)
a. Initial--$726.65
b. Additional splices, same enclosure-$185.50
c. Additional splices, different enclosure, same path~$521.66

Any costs for other RNMs which AT&T asserts are not otherwise recovered through AT&T's
recurring or non-recurting charges associated with AT&T's current UNE rates shall be addressed in
the following manner: The first time an RNM function is performed by AT&T on behalf of a CLEC,
AT&T should perform all functions and take all steps necessary to provide access ta the requested
UNE, including RNM, in a timely manner, and should charge that CLEC and all subsequent CLECs
requesting that function an interim price for such service.

The interim prices set forth or provided for in this Section 8.1.6 shall apply until AT&T ang CLEC
agree to other rates or until the Stale Commission determines different rates. The interim prices
set forth or provided for herein shall be subject to true-up, back to the effective date of this
Amendment, upon the effectiveness of the Ohio Commission's final order in a proceeding to
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determine appropriate rates for RNMs. AT&T or CLEC may seek Ohio Commission review of any
interim prices charged pursuant to this subsection 8.1.6.

Routine Network Modifications—NE Dedicated Transpoert and Dark Fiber

8.2.1  AT&T shall make ali routine network modifications to UNE Dedicated Transport including Dark
Fiber faclliies used by CLEC where the requested UNE Dedicated Transport including Dark Fiber
facilities have already been constructed. AT&T shall perform all routine network modifications to
UNE Dedicaied Transport including Dark Fiber facilities in a nondiscriminatary fashion, without
regard to whether the UNE Dedicated Transport including Dark Fiber facility being accessed was
constructed on behaff, or in accordance with the specifications, of any carrier.

822 A routine network modification is an activity that AT&T regularly undertakes for its own customers.
Routine network modifications include, but are not limiled to, rearranging or splicing of cable,
adding an equipment case, adding a doubler or repeater, adding a smart jack, installing a repeater
shelf, adding a line card and deploying a new multiplexer or reconfiguring an existing multiplexer.
Routine network modifications may entail activities such as accessing manholes, deploying bucket
trucks to reach aerial cable and installing equipment casings. Routine network modifications do
not include the installation of new aerial or buried cable for a requesting telecammunications
carrier.

823 Routine network modifications do not include tha construction of new UNE Dedicated Transport
including Dark Fiber; installing new aerial or buried cable; securing permits or rights-of-way;
constructing andfor placing new manholes, or conduits or installing new temminals. AT&T is not
obligated to perform the above stated activities for a CLEC. However, when a CLEC purchases
Dark Fiber, AT&T shall not be obligated to provide the optronics for the purpose of lighting the Dark
Fiber.

Batch Hot Cut Process

The “Batch Hot Cut Process Offerings” are new hot cut processes developed after multi-state collaboration
between AT&T and interested CLECs. The Batch Hot Cut Process Offerings are available to CLECs in
addition to any hot cut processes available pursuant to CLEC’s underlying interconnection agreement. The
Batch Hot Cut Process Offerings ara designed to provide additional hot cut options for conversions of voice
service provisioned by AT&T Ohio as resale, UNE-P, or Local Wholesale Complete™ to CLEC-provided
analog, circuit switching. Detailed information and documentation regarding each of the Batch Hot Cut
Process Offerings (including order guidelines, supported ordering scenarios, volume limitations {where
applicable), and available due date intervals/cut times) is contained on AT&T's CLEC Online website (or
successor website). Any future enhancements or modifications 1o AT&T's Batch Hot Cut Process Offerings
will be made in accordance with AT&T's Change Management Process. ATAT will ensure that its Batch Hot
Cut Process Offerings comply with all applicable Public Utilities Commission of Ohio batch cut mulings.

General:
911 Enhanced Daily Process: The “Enhanced Daily Process™ option is designed to support hot cuts

associated with new customer acquisitons. AT&T places no limitations on the number of
Enhanced Daily Process orders CLEC may place per day.

9.1.2 Defined Batch Hot Cut Process: The “Defined Batch Hot Cut Process” is designed to support hot
cuts associated with the conversion of CLEC's embedded base customers from service
provisioned using AT&T-provided switching to service provisioned using CLEC-provided switching.
CLEC may request up to one hundsed hot cuts per day per ceniyal office using the Defined Batch
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Hot Cut Process. The maximum number of Defined Batch Hot Cut Process requests that AT&T
must accept for a single day in a single central office for all CLECs combined is two hundred lines.

943 Bulk Project Offering: The “Bulk Project Offering” is designed to support large volumes of hat cuts
associated with the conversion of CLEC's embedded base customers from service provisioned
using AT&T-provided switching to service provisioned using CLEC-provided switching.

Pricing For Batch Hot Cut Process Offsrings. The per line rates applicable for each available Batch Hot Cut
Process Offering option are set forth on the attached Batch Hot Cut Process Offerings Pricing Schedule,
which is incorporated hersin by this reference. The rates contained in the Batch Hot Cut Process Offering
Pricing Schedule only apply to Batch Hot Cut Process Offering hot cut requests. To the extent that the rate
application and/or rate structure for the Batch Hot Cut Process Offerings conflicts with provisions contained
in CLEC's underlying interconnection agreamant, the rate structure andior rate application contained in the
Batch Hot Cut Process Offering Pricing Schedule prevails for Batch Hot Cut Praocess Offering requests only.
This Attachment does not modify the rate structure or rates applicable for any hot cuts requested using
other hot cut processes supporied by CLEC's underlying interconnection Agreement.

Conversions
Conversion of Wholesale Services to UNEs

10.1.1  Upon request, AT&T shall convert a wholesale service, or group of wholesale services, to the
equivalent UNE, or combination of UNEs, that is available to CLEC under terms and conditions set
forth in this Attachment, so long as the CLEC and the wholesale service, or group of wholesale
services, and the UNEs, or combination of UNES, that would result from the conversion meet the
eligibility criteria that may be applicable. (By way of example only, the statutory conditions would
constitute one such eligibility criterion.)

10.1.2 Where processes for the conversion requested pursuant to this Attachment are not already in
place, AT&T will develop and implement processes, subject to any associated rates, terms and
conditions. The Parties will comply with any applicable Change Management guidelines. Unless
otherwise agreed to in writing by the Parties, such conversion shall be completed in a manner so
that the corect charge is reflected on the next billing cycle after CLEC's request. AT&T agrees
that CLEC may request the conversion of such special access circuits on a “project” basis. For
other types of conversions, until such time as the Parties have agreed upon processes for such
conversions, AT&T agrees to process CLEC's conversion raquests on a case-by-case basis and
without delfay.

10.1.2.1 For UNE conversion orders for which AT&T has either a) not developed a process or b)
developed a process that falls out for manual handling, AT&T will charge CLEC the
Electronic Service Order (Flow Thru) Record charge for processing CLEC's orders until
such process has been developed and CLEC agrees lo immediately use the electronic
process. Then AT&T may charge service order charges andfor record change charges,
as applicable.

10.1.2.2 Except as agreed to by the Parties or otherwise provided hereunder, AT&T shall not
impose any untariffed termination charges, or any disconnection faes, re-connection fees,
or charges associated with converting an existing wholesale service or group of wholesale
services to UNEs or combinations of UNEs. AT&T may charge applicable service order
charges or record change charges.

10.1.3  AT&T will complete CLEC conversion orders in accordance with the OSS guidelines in place in
support of the conversion that the CLEC is requesting with any disruption to the end user's service
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reduced to a minimum or, whera technically feasible given current systems and processes, no
disruption should occur. Where digruption is unavoidable due to technical considerations, AT&T
shall accomplish such conversions in a manner to minimize any disruption detectable to the end
user. Where necessary or appropriate, AT&T and CLEC shall coordinate such conversions,

10.1.3.1 CLEC agrees to pay all non-recurring charges applicable to the conversion provided the
order activities necessary to fachitate such conversion involves physical work (physical
work does not include the re-use of facilities in the same configuration) and involve ather
than a “record order” transaction. The rates, terms and conditions associated with such
transactions are set forth in the Pricing Schedule applicable to the service being
transitioned to. To the extent that physical work is not involved in the conversion the
applicable service order charges and/or applicable non-recuming tariff order charges, if
any, as governed by this Agreement andior Tariff from which the service being
transitioned to is ordered, will be the only applicable charge. AT&T will not impose any
untariffed termination charges, or any disconnect fees, re-connect fees or charges
associated with establishing a sesvice for the first time, where the service is already
established and will remain in place.

AT&T shall perform any conversion from & wholesale service or group of wholesale services to a
unbundled Network Element or Combination of unbundled Network Elements, in such a way so
that no service interruption as a result of the conversion will be discernable to the end user
customers.

Except as provided in 10.1.2, in requesting & conversion of an AT&T service, CLEC must follow the
standard guidelines and ordering requirements that are applicable to converling the particular
ATET service sought to be converted.

FTTH Loops, FTTC Loops, Hybrid Loops and Retirement of Copper Loops

The following terms shall apply to FTTH and FTTC Loops.

11141

112

New Builds. AT&T shall not be required to provide nondiscriminatory access to a FTTH or FTTC
Loop on an unbundled basis whare AT&T has deployed such a Loop to premises that previcusly
were not served by any AT&T Loop.

Overbuilds. AT&T shall not be required to provide nondiscriminatory access to a FTTH or FTTC
Loop on an unbundled basis when AT&T has deployed such a Loop parallel to, or in replacement
af, an existing copper Loop facility, except that:

{a} AT&T shall maintain the existing copper Loop connected to the particular customer premises
after deploying the FTTH/FTTC Loop and provide nondiscriminatory access to that copper
Loop on an unbundled basis unless AT&T retires the copper Loop pursuant to the terms of
Section 11.1.3.

(b) If AT&AT maintains the existing copper Loop pursuant to this Section 11.1.2, AT&T need not
incur any expenses to ensure that the existing copper loop remains capable of transmitting
signals. Prior to receiving a request for access by CLEC, upon receipt of a request for access
pursuant fo this section, AT&T shall restore the copper loop to serviceable condition and will
maintain the copper loop when such loop is being purchased by CLEC on an unbundled basis
under the provisions of this Attachment.

{c) For each copper loop retired pursuant to Section 11.1.3 below, AT&T shall offer to provide
nondiscriminatory access to a 64 kilobits per second fransmission paths capable of voice
grade service aver the FTTH/FTTC Loop on an unbundled basis on the same rates and terms
applicable under the Agreement to a DS-0 Local Loop to the same premises were such a loop
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available. CLEC is entitled to request any number of 64kbps paths up to the number of copper
loops or subloops previously serving the customer premises that wera ratired.

Priar to retliring any copper lcop or copper subloop that has been replaced with a FTTH/FTTC loop,
AT&T must comply with the network disclosure requirements set forth in Secticn 251 (c) (5) of the
Act and in Rules 51.325 through 51.335 and any applicable state requirements and must provide
CLECs using such copper loops with a copy of such Short Temm notice via an accessible Ietter
AT&T wil perform, upon CLEC raquest, a line station transfer (“LST") where an alternative copper
or non-packetized hybrid (TOM) loop is available. In order to request an LST, CLEC must have the
rates, terms and conditions for an LST in the underlying Agreement. CLEC will be billed and shall
pay for such an LST at the rates set forth in the pricing Appendix. If no such rates, terms and
conditions exist in the underlying Agresment, CLEC can request an LST pursuant to the rates,
terms and conditions in AT&T's Genaric Interconnection Agreement.

AT&T shall not engineer the transmission capabilities of its network in a manner, or engage in any
policy, practice, or procedure, that disrupts or degrades CLEC's access to, or ability to tap the full
capabilities of, a local loop or subloop. As such, AT&T's modification of loop plant (e.g., removing
copper feeder faciliies and stranding CLEC's access to distribution subloop) shall not limit or
restrick CLEC’s ability to access all of the loop features, functions and capabilities, including DSL
capabilities, nor increase the price of any loop used by, or to be used by, CLEC. Furthermore,
AT&T will comply with Rules 51.325 through 51.335, and any applicable state requirements.

11.2  Hybrid Loaps Generally.

11.21

11.22

1123

1124

Broadband Services. When CLEC seeks access to a Hybrid Loop for the provision of broadband
services AT&T shall provide CLEC with nendiscriminatory access to the time division multiplexing
{TDM}) features, functions, and capabilities of that Hybrid Loap, including DS1 or DS3 capacity
{subject to CLEC's self-certification in accordance with Section 4 of this Attachment), regardiess of
the type of DLC systems (e.g.,, NGDLC, UDLC, IDLC) on an unbundled basis, to establish a
complete transmission path between the AT&T central office and an end user customer premise.
This access shalt include access to all features, functions, and capabilities of the Hybrid Loop to
the extent that such are not used to transmit packetized information. In instances where both TDM
and packetized functionality exist on the Hybrid Loop, AT&T is required to only make the TDM
functionality available on an unbundied basis.

Narrowbapd Services. When CLEC seeks access to a Hybrid Loop for the provision to its
customer of narrowband services, AT&T shall aither (a) provide nondiscriminatory access to a
spare home-run copper Loop senving that customer on an unbundied basis, or (b) provide
nendiscriminatory access, on an unbundied basis, to an entire Hybrid Loop capable of voice-grade
service (i.e., equivalent to DS-0 capacity), using time division multiplexing technology at a rate no
higher than the DS-0 loop rate in the Pricing Appendix.

Rates. The non-recurring and recurring rates for Hybrid Loops provided pursuant to Sections
11.2.1 and 11.2.2 shall be no higher than for a copper or fiber loop of comparable capacity as set
forth in the Pricing Appendix. AT&T may not impose special construction or other non-standard
charges to provigion such Hybrid Loops except as provided under this Agreement,

Eeeder. AT&T shall not be required to provide access to the Feeder portion of a Loop on an
unbundled, standalone basis.
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Use of Unbundled Netwark Elements

Excapt as provided in Section 6.0 of this Afttachmeni, AT&T shall not impose limitations, restrictions, or
requirements on requests for, or the use of, unbundled network elements for the service CLEC seeks to
offer.

CLEC may not access an unbundled network element for the exclusive provision of mobile wireless services
or intarexchange services.

A CLEC that accesses and uses an unbundled network element consistent with paragraph 12.2 may
provide any telecommunications services over the same unbundled network elements.

[Intentionally left biank.]
Entrance Facilities and Interconnection Facilities.

Dedicated Transport facilities that do not connect a pair of incumbent LEC wire centers, including but not
limitad to, the fransmission facilities that connect CLEC’s networks with AT&T's networks, are Entrance
Facliities that will no longer be Unbundled Network Elements provided pursuant to 47 U.S.C. § 251(c)3)
under the Agreement. Effective immediately, CLEC shall not place orders for new Enlrance Facilities as
UNEs. As to existing Entrance Facility UNEs, CLEC must within 90 days of the Effective Date of this
Attachment either request disconnection; submit a request for analogous access service; or identify and
raquast another alternative service amangement.

Notwithstanding Section 14.1, AT&T is required to provide access to facilities that CLEC requests to
interconnect with AT&T's natwork for the transmission and routing of telephone exchange sefvice and
exchange access sarvice, in accordance with the requirements of Section 251(c)(2) of the Act
("Interconnection Facilities").
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. Rate Element Usoc Rate
Ephanced Daily Rates
Enhanced Daily FDT Basic NRFHA $29.82
Enhanced Daily CHC Basic NRFHB $33.78
Enhanced Daily IDLC Basic NRFHC $62.54
Defined Batch Rates
Defined FOT Basic NRFHD $23.M
Defined CHC Basic NRFHE $25.04
Defined FOT Expanded NRFHF $23.84
Defined CHC Expanded NRFHG $25.12
Defined IDLC Basic NRFHH $61.02
Bulk Baich Rates
Bulk FDT Basic NRFHJ $23.69
Butk CHC Basic NRFHK $25.03
Bulk FDT Expanded NRFHL $23.81
Bulk CHC Expanded NRFHM $25.11
Bulk FDT Premium NRFHN $26.09
Bulk CHC Premium NRFHO $27.70
Bulk IDLC Basic NRFHP $61.01
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AMENDMENT
TO

INTERCONNECTION AGREEMENT
UNDER SECTIONS 251 AND 252 OF THE TELECOMMUNICATIONS ACT OF 1996

between one or mare of

llinois Bell Telephone Company d/b/a AT&T llinois,
Indiana Bell Telephone Company Incorporated d/b/a AT&T Indiana
Michigan Bell Telephone Company dfh/a AT&T Michigan,
Nevada Bell Telephone Company dib/a AT&T Nevada,
The Ohio Bell Telephone Company d/b/a AT&T Ohio,
Pacific Bell Telephone Company d/b/a AT&T California,
The Southern New England Telephone Company d/b/a AT&T Connecticut

Southwestern Bell Telephone, L.P., dib/a AT&T Oklahoma, AT&T Missouri, AT&T Kansas,
ATAT Arkansas and AT&T Texas,

Wisconsin Bell, Inc. d/b/a AT&T Wisconsin
and

Level 3 Communications, LLC

The Interconnection Agreement by and betwesn lllinois Bell Telephone Company dibfa AT&T lllinois,
Indiana Bell Telephone Company Incorparated dfb/a AT&T Indiana, Michigan Bell Telephone Company dfb/a AT&T
Michigan, Nevada Bell Telephone Company dib/a AT&T Mevada, The Ohio Bell Telephone Company dib/a AT&T
Ohio, Pacific Bell Telephone Company d/b/a AT&T California, The Southern New England Telephone Company d/b/a
AT&T Connecticut, Southwestern Belt Telephone, L.P., dlbfa AT&T Cklahoma, AT&T Missouri, AT&T Kansas, AT&T
Arkansas and AT&T Texas, and Wisconsin Bell, Inc. dfbfa AT&T Wisconsin! ("AT&T-13STATE”) and Level 3
Communications, LLC (“CLEC") {"Agreement”) is hereby amended as follows:

l. Appendix for Access to ATET-13STATE Structures (Poles, Conduils, and Righis of Way) which is attached
hereto and incorporated herein by this reference shali be added to the Agreement.

fl. In entering into this Amendment and carrying out the provisions herein, neither Party waives, but instead
expressly reserves, all of its rights, remedies and arguments with respect to any orders, decisions,
legislation or proceedings and any remands thereof and any other federal or state regulatory, legislative or
judicial action(s), including, without limitation, its intervening law rights (including intervening law rights
asserted by either Party via written notice predating this Amendment) relating to the following actions, which
the Parties have not yet fully incorporated into this Agreement or which may be the subject of further
government review : Verizon v. FCC, ef. al, 535 U.S. 467 (2002); USTA v. FCC, 290 F.3d 415 (D.C. Cir.
2002) and following remand and appeal, USTA v. FCC, 359 F.3d 554 (D.C. Cir. 2004}; the FCC's Triennial
Review Order, CC Docket Nos. 01-338, 96-98, and 98-147 (FCC 03-36) including, without limitation, the

1 The AT&T-13STATE {LECs previously operated under dit/a's that had “AT& T instead of “AT&T" in the d/b/a names set forth hereinabove.
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FCC's MDU Reconsideration Order (FCC 04-191) (rel. Aug. 8, 2004) and the FCC's Order on
Raconsideration {FCC 04.248) (ral. Oct. 18, 2004), and the FCC's Biennial Review Proceeding; the FCC's
Order on Remand (FCC 04-290), WC Docket No. 04-313 and CC Docket No. 01-338 (rel. Feb. 4, 2005)
{(*TRO Remand Order); the FCC’s Report and Order and Notice of Proposed Rulemaking (FCC 05-150),
CC Docket Nos. 02-33, 01-337, 95-20, 98-10 and WC Dockst Nos. 04-242 and 05-271 (rel. Sept. 23, 2005)
{*Title | Order); the FCC's Supplemental Order Clarification (FCC 00-183) {rel. June 2, 2000), in CC Docket
96-98; and the FCC's Order on Remand and Report and Order in CC Dockets No. 96-98 and 99-68, 16
FCC Rcd 9151 (2001), (rel. April 27, 2001) {“iSP Compensation Qrder”), which was remanded in
WorfdCom, inc. v. FCC, 288 F.3d 429 (D.C. Cir. 2002), and as to the FCC's Notice of Proposed
Rulemaking as to Intercarrier Compensation, CC Docket 01-92 (Order No. 01-132) (rel. April 27, 2001}
{collectively “Government Actions™); provided, howaver, to the extent CLEC has entered into a 13-state
Amendment Superseding Certain Compensation, Inlerconnection and Trunking Provisions (“First
Amendment”), nothing in this paragraph is intended nor should be construed as modifying or superseding
the rates, terms and conditions in the Parties' First Amendment, in which the Parties waived certain rights
they may have under the Intervening/Change in Law provisions{s) in the Agreement with respect to any
reciprocal compensation or Total Compensable Local Traffic {as defined in the First Amendment), POIs or
trunking requirements that are the subject of the First Amendment for the period from January 1, 2005
through December 31, 2006. Noiwithstanding anything to the contrary in this Agreement {including this and
any other amendments to the Agreement), AT&T-138TATE shall have no abligation to provide UNEs,
combinations of UNEs, combinations of UNE(s)} and CLEC's own elements or UNEs in commingled
amangements beyond those required by the Act, including the lawful and effective FCC rules and associated
FCC and judicial orders. Further, neither Party will argue or take the position befare any state or federal
regulatory commission or court that any provisions set forith in this Agreement and this Amendment
constitute an agreement or waiver relating to the apprapriate routing, treatment and compensation for Voice
Qwer Internet Protocol traffic andfor traffic utilizing in whole or part Internet Protocol technology; rather, each
Party expressly reserves any rights, remedies, and arguments they may have as to such issues including
but not limited, to any rights each may have as a result of the FCC’s Order in the Matter of Petition for
Declaratory Ruling that AT&T's Phone-to-Phone IP Telephony Services are Exempt from Access Charges,
WC Docket No. 02-361 (rel. April 21, 2004). Notwithstanding anything to the contrary in the Agreement and
this Amendment and except to the exient that AT&T-13STATE has adopted the FCC ISP terminating
compensation plan (‘FCC Plan’) in an AT&T-13STATE stata in which this Agreement is effective, and the
Parties have incorporated rates, terms and conditions associated with the FCC Plan into this Agreement,
these rights also include but are not limited to AT&T-138TATE's right to exercise its option at any time to
adopt on a date specified by AT&T-13STATE the FCC Plan, after which date I1SP-bound traffic will be
subject to the FCC Pian's prescribed terminating compensation rates, and other terms and conditions, and
seek conforming modifications to this Agreement.  If any action by any state or federal regulatory or
lagistative body or court of competant jurisdiction invalidates, modifies, or stays the enforcement of laws or
regulations that were the basis or rationale for any rate(s}, term(s) andfor condition(s} {“Provisions”) of tha
Agreement and this Amendment andfor otherwise affects the rights or obligations of either Party that ara
addressed by the Agreement and this Amendment, specifically including but not limited to those arising with
respect to the Govemment Actions, the affected Provision(s) shall be immediately invalidated, modified or
stayed consistant with the action of the ragulatory or legisiative body or court of competent jurisdiction upon
the written request of either Party {“Written Notice”). With respect to any Written Notices hereunder, the
Parties shall have sixty {60) days from the Written Notice to attempt to negotiate and arrive at an agreement
on the appropriate conforming modifications 1o the Agreement. I the Parties are unable to agree upon the
canforming modifications required within sixty (60} days from the Written Notice, any disputes between the
Partles conceming the interpretation of the actions required or the provisions affected by such order shall be
resolved pursuant to the dispute resoiution process pravided for in this Agreement.
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EXCEPT AS MODIFIED HEREIN, ALL OTHER TERMS AND CONDITIONS OF THE UNDERLYING
AGREEMENT AS AMENDED SHALL REMAIN UNCHANGED AND IN FULL FORCE AND EFFECT.

This Amendment shall be filed with and is subject to approval by each of the states respective state
commission and shall become effective following approval by such state commission. In Arkansas, this
amendment shall be filed with the Arkansas Public Service Commission and shall become effective upon
filing. In Ohio, based on the Public Utilities Commission of Ohio, the Amendment is effective upon filing and
is deemed approved by operation of law on the 31¢ day after filing. Prior to such state commission approval
or filing,

CLEC and AT&T-13STATE heraby enter into an interim arrangement, effective upon signature by both
parities, for early implementation prior to the approval of the Amendment by the applicable state
commigsion. This interim arrangement wilt be governed by the terms of the' Amendment until the applicable
state commission approves the Amendment,

If the appiicable state commission refuses to approve the Amendment, CLEC and AT&T-13STATE agree
that, within ten (10) business days of receipt of written notice of such state commission refusal, the Parties
shall either (i} meet to negotiate a new amendment or (ii) sign a revised amendment that complies with any
modifications required by the applicable state commission. If CLEC does neither (i) nor (ii) within the
prescribad ten (10) business day interval, and such failure is not due in whole or in part to any acticn or
inaction on the part of AT&T-13STATE, or if CLEC terminates the Agreement before approval, CLEC (a)
shall promptly reimburse AT&T-138TATE for any and all actuaf and demonstrable costs incurred by AT&T-
13STATE fo engage in such early implementation activities (regardless of whether AT&T-13STATE is
entitlad to independently recaver for such services under the Amendment, Agreement or under applicable
tariffs), and {b) approve the disconnection of any products, services and facilities ordered by CLEC and
contemplated under the terms of the Amendment. Notwithstanding the foregoing, CLEC does not waive
and hereby expressly reserves all of its rights and remedies with respect to any such products, services and
facilities. If AT&T-13STATE fails to do either {i) or (i) above, then AT&T-13STATE shall not be entitled to
disconnect or otherwise terminate any affected products, services or facilities. Upon Commission approval,
this Saction VI axpires.
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day of

CLEC, signing by and through its duly authorized representative.

Level 3 Communications, LLC

Signature:
Name:

{Print or Type)
Title:

(Print or Type)
Date:
FACILITIES-BASED OCN #

ACNA

Minois Bell Telephone Company dlb/a AT&T Illinois;
Indiana Bell Telephone Company Incorporated dib/a
AT&T Indiana; Michigan Bell Telephone Company dfb/a
AT&T Michigan; Nevada Bell Telephone Company dibia
ATAT Nevada; The Ohio Bell Telephone Company d/bla
ATR&T Ohlo; Paclfic Bell Telephone Company d/bfa AT&T
California, The Southern New England Telephone
Company dibla AT&T Connacticut; Southwestern Bell
Telephone, L.P., d/b/a AT&T Oklahoma, AT&T Missouri,
AT&T Kansas, AT&T Arkansas and AT&T Texas;
Wisconsin Bell, Inc. d/bfa AT&T Wisconsin by AT&T
Operations, Inc., its authorized agent

Signature:

MName:

(Print or Type)

Title: Executive Director-Regulatory

Date:
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APPENDIX FOR ACCESS

TO AT&T INC.’S STRUCTURE

(POLES, CONDUITS, AND RIGHTS OF WAYS)
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APPENDIX FOR ACCESS TO AT&T COMMUNICATION INC.'S STRUCTURE

{POLES, CONDUITS, AND RIGHTS OF WAYS)

1. INTRODUCTION

11

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

1.1.1 AT&T inc. {AT&T) means the holding company which directly or indirectly owns the following ILECs:
llinois Bell Telephone Company dib/a AT&T lllinoig, Indiana Bell Telephone Company Incorporated
d/bfa AT&T Indiana, Michigan Bell Telephone Company d/b/a AT&T Michigan, Nevada Bell
Telephone Company dfb/a AT&T Nevada, The Ohio Bell Telephone Company dibia AT&T Ohio,
Pacific Bell Telephone Company dibfa AT&T California, The Southern New England Telephone
Company, Southwestern Bell Telephone, L.P.dib/a AT&T Arkansas, AT&T Kansas, AT&T Missouri,
AT&T Oklahoma and/or AT&T Texas and/or Wisconsin Bell, Inc. d/b/a AT&T Wisconsin.

1.1.2 AT&T-28TATE - As used herein, AT&Y-2STATE means ATET CALIFORNIA and ATST NEVADA,
the applicable AT&T-owned ILEC(s) doing business in California and Nevada.

1.1.3 ATAT-13STATE - As used herein, AT&T-13ISTATE means AT&T SOUTHWEST REGION 5-

STATE, AT&T MIDWEST REGION 5-STATE, ATST-2STATE and AT&T SNET the applicable
AT&T-owned ILEC{s) doing business in Arkansas, California, Connecticut, llingis, Indiana, Kansas,
Michigan, Missouri, Nevada, Ohio, Oklahoma, Texas, and Wisconsin.

1.1.4 ATRTMIDWEST REGION 5-STATE - As used herein, AT&T MIDWEST REGION 5-STATE means
{linois Bell Telephone Company d/b/a ATET Nlinais, Indiana Beil Telephone Company Incorporated
dibfa AT&T Indiana, Michigan Bell Telephone Company dib/a AT&T Michigan, The Ohio Belt
Telephone Company d/ib/a AT&T Ohio, and/or Wisconsin Bell, Inc. d/b/a AT&T Wisconsin, the
applicable AT&T-owned ILEC(s) doing business in Illinois, Indiana, Michigan, Chio, and Wisconsin.

1.1.5 AT&T SNET - As used herein, ATAT SNET means The Southern New England Telephone
Company, the applicable above listed ILEC doing business in Connecticut.

1.1.6 AT&T SQUTHWEST REGION 5-STATE - As used herein, AT&T SOUTHWEST REGION 5-STATE
means Southwestem Bell Telephone, L.P. dibfa AT&T Arkansas, AT&T Kansas, AT&T Missouri,
AT&T Olahoma and/or AT&T Texas the applicabie above listed ILEC(s) doing business in
Arkansas, Kansas, Missouri, Oklahoma, and Texas.

1.1.7 STATE -"State” as used herein shall mean the state in which this Appendix is filed.

2. DEFINITIONS

2.1

2.2

2.3

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

Conduit. The term "conduit” refers to tubes or structures, usually underground or on bridges, containing
one or more ducts used to enclose cables, wires, and assaciated transmission equipment. As used in this
Appendix, the term “conduit” refers only to conduit structures (including ducts, manheles and hand holes)
and space within those sfructures and does not include (2) cables and other telecommunications equipment
located within conduit structures or (b) central office vauits, controlled environment vaults, or other AT&T-
138TATE structures (such as huts and cabinets) which branch off from or are connected to ATAT-
13STATE's conduit.

Conduit system. The term “conduit system” refers to any combination of ducts, conduits, manholes, and
hand holes joined to form an integrated whole. As used in this Appendix, the term “conduit system” does
not include (a) cables and other telecommunications equipment locatad within conduit structures ar {b)
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central office vaults, controlled environment vauits, or other AT&T-13STATE structures (such as huts and
cabinets) which branch off from or are connected to AT&T-13STATE's conduit.

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

Hand hole. The term “hand hole” refers to a structure simitar in function to a manhole, but which is too
small for personnel to enter. As used in this Appendix, the term “hand hole” refers only to hand holes which
are part of AT&T-13STATE's conduit system and does not refer to hand holes which provide access to
buriad cables not housed within AT&T-138TATE ducts or conduits. As used in this Appendix, the term
“hand hole” refers only to hand hole structures owned or controlied by AT&T-13STATE and does not
in¢lude cables and other telecommunications equipment located within hand hole stucturss.

Qccupancy Permit. The term “occupancy permit” refers to a written instrument confirming that AT&T-
13STATE has granted the structure access request of Attaching Party or a third party for access to pole,
duct, conduit, or right-of-way space.

Maintenance Dugt. The term “maintenance duct” generally refers to a full-sized duct {typically three inches
in diameter or larger) for use, on a short-term basis, for maintenance, repair, or emergency restoration
activities. The term “maintenance duct” does not include ducts and conduits extending from an AT&T-
13STATE manhole to customer premiges. When only one usable full-sized duct remains in a conduit
section, that duct shali be deemed to be the maintenance duct.

Make-ready work. The term “make-ready work” refers to all work performed or to be performed to prepare
AT&T-138TATE's poles, ducts, conduits, rights-of-way, and related facilities for the requested occupancy
or attachment of Attaching Party’s facilities.

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

Other User. The term “Other User” refers to entities, other than the Attaching Party, with facilities on an
ATST-13STATE pole, duct, conduit or right-of-way to which the Attaching Party has obtained access.
Other Users may include AT&T-13STATE, other attaching parties, municipalities or other governmental
entities, and electric utilities (which may own interests in AT&T-13STATE's poles, ducts, conduits or rights-
of-ways).

Over lashing. The term “Over lashing” refers to the practice of placing an additional cable by lashing such
cable with spinning wire over an existing cable and strand.

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

Rights-of-way. The term “rights-of-way” refers to AT&T-13STATE owned or controlled legal rights to pass
over or through property of another party and used by AT&T-13STATE for its telecommunications
distribution system. For purposes of this Appendix, “rights-of-way" includes property owned by AT&T-
13STATE and used by AT&T-13STATE for its telecommunications distribution facilities. Rights-of-way
does not include:

2.13.1 cables and other telecommunications equipment buried or located on such rights-of-way,
2.13.2 public rights of way (which are owned by and subject to the control of governmental entities), or
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2.13.3 any space which is owned and controlled by a third-party property owner and occupied by AT&T-
13STATE with permission from such owner rather than as a matter of legal right.

2,14 Structure. The term “Structure” refers collectively to poles, ducts, conduits and rights-of-way.
3.  SCOPE OF APPENDIX

31

3.2

33

This Appendix establishes the rates, tenms, conditions, and procedures by which AT&T-13STATE shall
provide non-discriminatory access to AT&T-13STATE's Structure. Separate tariffs, appendixes, including
Appendix Callocation of this Agreement, or agreements shall govern Attaching Party's access, if any, to the
following facilities which require special security, technical, and construction arrangements outside the
scope of this Appendix:

3.1.1 AT&T-13STATE's central office vaults and ducts and conduits which serve no purpose cthar than to
provide a means of entry to and exit from AT&T-13STATE’s central offices;

3.1.2 controlled environment vaults (CEVs), huts, cabinets, and other similar outside plant structures and
ducts and conduits which serve no purpose other than to provide a means of entry to and exit from
such vaults, huts, cabinets, and structures;

3.1.3 ducts and conduits located within buildings owned by AT&T-13STATE; and

3.14 ducts, conduits, equipment rooms, and similar spaces located in space leasad by AT&T-13STATE
from third-party property owners for purposes other than to house cables and other equipment in
active service as part of AT&T-13STATE'’s network distribution operations.

No Transfer of Property Rights {0 Attaching Party. Nothing contained in this Appendix, or any occupancy
permit subject to this Appendix, shall create or vest (or be construed as creating or vesting} in either party
any right, title, or interast in or to any real or personal property owned by the other.

No Effect on AT&T-138TATE's Right to Abandon, Convey or Transfer Structure Nothing contained in this
Appendix, or any occupancy permit subject to this Appendix, shallin any way affect AT&T-13STATE's right
to abandon, convey, or transfer to any other person or entity AT&T-13S§TATE's interest in any of AT&T-
13STATE's Structure. AT&T-13STATE shall give Attaching Party at least 60 days written notice prior to
abandoning, conveying, or transferring any Structure to which Attaching Party has already attached its
facilitles, or any Structure on which Attaching Party has already been assigned space. The notice shall
identify the transferes, if any, to whom any such pale, duct, conduit, or right-of-way is to be conveyed or
transfarred.

4. INTENTIONALLY LEFT BLANK
5. GENERAL PROVISIONS

5.1

5.2

5.3

54

Entira Appendix. This Appendix, togsther with the Interconnection Agreement, if any, of which this
Appendix is a part, and the Guidelines for Access to AT&T-13STATE Structure, attached hereto and
incorporated herein by reference, sets forth the entire understanding and agreement of the parties.

Prior Agresments Supersaded. This Appendix supersades all prior Agreements and understandings,
whether written or oral, between Attaching Party and AT&T-138TATE refating to the placement and
maintenance of Attaching Party's facilities on and within AT&T-138TATE's poies, ducts, and conduits
within this State.

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

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

Multiple Counterparts. This Appendix may be executed in mufiiple counterparts.

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

Force Majeure. Except as otherwise specifically provided in this Appendix, neither party will be liable for
any delay or failure in performance of any part of this Appendix caused by a Force Majeure condition,
including acts of the United States of America or any state, territory, or political subdivision thereof, acts of
God or a public enemy, fires, floods, disputes, freight embargoes, earthquakes, volcanic actions, wars, civil
disturbances, cable cuts, or other causes beyond the reasonable control of the party claiming excusable
delay or other failure to perform; provided, however, that Force Majeure will not include acts of any
governmental authority relating to enwironmental, health, or safety canditions at work locations. If any
Force Majeurs condition occurs, the party whose performance fails or is delayed because of such Force
Majeure condition will give prompt nolice to the other party, and, upon cessation of such Farce Majeure
condition, will give like notice and commence performance hereunder as promptly as reascnably
practicable. Each Party agrees to treat the other in parity with the manner in which it treats itself with regard
to 2 Force Majeure Event.

Severability. If any article, saction, subsaction, or cther pravision or portion of this Appendix is or becomes
invalid under any applicable statute or rute of law, and such invalidity does not materially alter the essence
of this Appendix as to either party, the invalidity of such provision shall not render this entire Appendix
unenforceable and this Appendix shall be administered as if it did not contain the invalid provision.

Choice of Law. Except to the extent that federal law controls any aspect of this Appendix, the validity of this
Appendix, the construction and enforcement of its terms, and the interpretation of the rights and duties of
the partles will be govemed by the faws of this State, appliad without ragard to the provisions of this State’s
laws refating to conflicts-ol-laws.

Changes in the Law. The parties agree to negotiate in gaod faith changes to this Appendix to conform to
changes applicable law partaining to accass to poles, ducts, conduits and rights-of-way, including the Pole

- Attachment-Act.

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

DISCLAIMER OF WARRANTIES

8.1

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

DISPUTE RESOLUTION

71

In the event that this Appendix is a part of an Interconnection Agreement batween the parties, the
dispute resolution provisions of the Interconnection Agreement shall apply to disputes under this

Appendix.

INDEMNIFICATION
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Definitiong. The term “Claims” as used in Section 8 shall mean any suit, claim, demand, loss, damage,
fiability, fee, fine, penalty, or expense, of every kind and character.

Indemnities Excluded. Except as otherwise specifically provided in this arlicle, neither party (as an
“indemnifying party”) shall be required to indemnify or defend the other party {as an “indemnified party”)
against, or hold the indemnified party harmless from, any Claims arising out of:

8.2.1 any breach by the indemnified party of any provision of this Appendix or any breach by the
indemnified party of the parties’ interconnection Appendix, if any,

B.2.2 the violation of any law by any employee of the indemnifiad party or othar person acting on the
indemnified party's behalf;

8.2.3 willful or intentional misconduct or gross negligence commitied by any employee of the indemnified
party or by any other person acting on the indemnified party's behalf; or

8.2.4 any negligent act or acts commitied by any employee or agent of the indemnified party, if such
negligent aci or acts are the sole producing cause of the injury, loss, or damage giving rise to the
Claim for which indemnity is requested.

Workplace Injuries. Except as expressly provided in this Appendix to the contrary, each party shall
indemnify, an request defend, and hold the other party hammless from any and all Claims, on account of or
in connection with any injury, loss, or damage suffered by any person, which arises out of or in connection
with the personal injury or death of any empioyee of the indemnifying party {or other person acling on the
indemnifying party's behalf) if such injury or death results, in whale or in part, from any occurrence or
condition on, within, or in the viginity of AT&T-13STATE's Structure.

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

THE INDEMNIFYING PARTY'S INDEMNIFICATION OBLIGATIONS UNDER SECTIONS 8.3-8.4'SHALL
ARISE EVEN IF THE INJURY, SICKNESS, DISEASE, OR DEATH WAS ATTRIBUTABLE IN PART TO
NEGLIGENT ACTS OR OMISSIONS OF THE INDEMNIFIED PARTY.,

Claims Brought Against Either Party by Vendors, Suppliers and Customers of the Other Party. Each party
shall indemnify, on request defend, and hold the cther party harmless from any and all Claims {other than

workplace injury claims subject to Section 8.3, or other claims subject to Section 8.4) made, brought, or
sought against the indemnified party by any vendor, supplier, or customer of the indemnifying party.

Injuries fo Third Parties and Third party Property Owners Resulting from the Parties’ Conduct. Each party
shall indemnify, on request defend, and hold the other party harmless from any and all Ctaims, on account
of or in connection with the personal injury or death of any third party or physical damage to real or personal
property owned by a third party, arising, in whole or in part, aut of or in connection with the conduct of
employees or agents of the indemnifying party.

Indemnification for Environmental Claims.

8.8.1 Each party shall indemnify, on request defend, and hold the other party harmless from any and all
Claims, on account of or in connection with any death of person or injury, loss, or damage to any
person or property, or to the environment, arising out of or in connection with the violation or breach,
by any employse or agent of the indemnifying party or, of

8.8.1.1 any federal, state, or local environmental statute, rule, regulation, ordinance, or other law or

8.8.1.2 any provision or requirement of this Appendix dealing with hazardous substances or
protection of the environment.
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8.8.2 Each party shall indemnify, on request defend, and hold the other party harmless fram any and all
Claims, on account of or in connection with any death of person or injury, loss, or damage to any
person or property, or to the environment, arising out of or in ¢onnection with the release or
discharge by any employee or agent of the indemnifying party, onto any public or private property, of
any hazardous substances regardless of the source of such hazardous substances, , while present
on, within, or in the vicinity of any AT&T-13STATE pole, duct, conduit, or right-cf-way.

8.8.3 Each party shall indemnify, on request defend, and hold the other party harmless from any and all
Claims, on account of or in connection with any death of person or injury, loss, or damage to any
parson or property, or o the environment, arising out of or in connection with the removal or disposal
of any hazardous substances by an employee or agent of the indemnifying party, or arising aut of o
in connection with the subsequent storage, processing or other handling of such hazardous
substances by any person or entity after they have been removed by an employee or agent of the
indemnifying party from the site of any AT&T-13STATE pale, duct, conduit, or right-of-way.

8.8.4 Excaptas otherwise specifically provided in this section, neither party shall be required to indemnify
or defend the other party against, or hold the other party harmless from any Claims far which the
other party may be liable under any federal, state, or local environmental statute, rule, regulation,
ordinancs, or other law.

Miscellaneous Claims. Aftaching Party shall indemnify, on request defend, and hold AT&T-13STATE
harmiess from any and all Claims, of every kind and character, made, brought, or sought against AT&T-
13STATE by any person or entity, arising out of or in connection with the subject matter of this Appendix
and based on sither:

8.9.1 Claims for taxes, municipal fees, franchise fees, right-to-use fees, and other special charges
assassed on AT&T-13STATE dus to the placemsnt or presence of Attaching Party's facilities on or
within ATET-13STATE's poles, ducts, conduits, or rights-of-way; or

8.9.2 Claims based on the violation by Attaching Party of any third party’s intellectual property rights,
including but not limited to claims for copyright infringement, patent infringement, or unauthorized
use or transmission of television or radio broadcast programs or other program material.

Attaching Party's General Indemnity Obligations to AT&T-13STATE. This section applies only in those
situations not expressly covered by Sactions 8.3-8.10 and does not apply to any Claims resulting from
Attaching Party's enforcement of its rights against AT&T-138TATE pursuant to this Appendix or other
provisions in the parties’ interconnection Appendix, if any. Except as otherwise expressly provided in this
Appendix o the contrary, and subject to the exclusions set forth in Section 8.2, Attaching Party shall
indemnify, on request defend, and hold ATET-13STATE harmiess from any and all Claims, on account of
or in connection with any death of person or injury, loss, or damage to any person or property, or to the
environmant, arising out of or in connection with Attaching Party's access to or use of AT&T-13STATE's
peles, ducts, conduits, or rights-of-way, Attaching Party’s performance of any acts authorized or required

- under this Appendix, or the presence or activities of Attaching Party’s employees oragents on, within, orin

the vicinity of ATET-13STATE's pales, ducts, conduits, or rights-of-way.
ATST-138TATE's General Indemnity Obligations to Attaching Party. This section applies only in those

situations not expressly covered by Sections 8.3-8.9 and does not apply to any Claims resulting from
AT8T-13STATE's enforcement of its rights against Attaching Party pursuant to this Appendix or other
provisions in the parties’ interconnection Agreement, if any. Except as otherwise expressly provided in this
Appendix to the contrary, AT&T-13STATE shall indemnify, on request defend, and hold Attaching Party
harmless from any and all Claims, on account of orin connection with any death of person or injury, loss, or
damage to any person or property, or to the environment, arising out of or in connection with AT&T-
138TATE's access to or use of AT&T-138TATE's poles, ducts, conduits, or rights-of-way, AT&T-
138TATE's performance of any acts authorized or required under this Appendix, or the presence or
activities of AT&T-13STATE's employees or agents on, within, or in the vicinity of AT&T-13STATE's poles,
ducts, conduits, or rights-of-way.
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9.  LIABILITIES AND LIMITATIONS OF LIABILITY

9.1 EXCLUSION OF LIABILITY FOR SPECIAL, INDIRECT, OR CONSEQUENTIAL DAMAGES. NEITHER
PARTY SHALL BE LIABLE TO THE OTHER PARTY FOR ANY INDIRECT, SPECIAL, CONSEQUENTIAL,
INCIDENTAL, EXEMPLARY OR PUNITIVE DAMAGES, INCLUDING BUT NOT LIMITED TQ LOSS OF
ANTICIPATED PROFITS OR REVENUE OR OTHER ECONOMIC LOSS IN CONNECTION WITH OR
ARISING FROM ANY ACT OR FAILURE TO ACT PURSUANT TO THIS AGREEMENT, EVEN IF THE
OTHER PARTY HAS ADVISED SUCH PARTY OF THE POSSIBILITY OF SUCH DAMAGES. THIS
SECTION LIMITS EACH PARTY'S LIABILITY FOR INDIRECT, SPECIAL, CONSEQUENTIAL,
INCIDENTAL, OR PUNITIVE DAMAGES ARISING QUT OF OR IN CONNECTION WITH NEGLIGENT
(INCLUDING GROSSLY NEGLIGENT) ACTS OR OMISSIONS OF SUCH PARTY BUT DOES NOT LIMIT
EITHER PARTY'S LIABILITY FOR INTENTIONAL MISCONDUCT.

9.2 AT&T-13STATE Not Liable to Attaching Party for Acts of Third Parties or Acts of God. By affording
Aftaching Party access to AT&T-13STATE Structure AT&T-13STATE does not warrant, guarantse, or
insure the uninterrupted use of such facilities by Attaching Party. Except as specifically provided in Section
8.3 of this Appendix, Attaching Party assumes all risks of injury, loss, or damage (and the consequences of
“any such injury, loss, or damage) to Attaching Party’s facilities attached to AT&T-13STATE's poles or
placed in AT&T-13STATE's Structure and AT&T-13STATE shall not be liable to Attaching Party for any
damages to Attaching Party’s facilities other than as provided in Section 9.3. In no event shall AT&T-
13STATE be liable to Attaching Party under this Agreement for any death of person or injury, loss, or
damage resulting from the acts or omissions of (1) any Other User or agent of such Other User, (2) any
governmental body or governmental employee, (3) any third-party property owner or persons acting on
behalf of such property owner, or (4) any permit, inviiee, respasser, or other person present at the site orin
the vicinity of any AT&T-13STATE pole, duct, conduit, or right-of-way in any capacity other than as a
AT8T-13STATE employee or person acting on AT&T-13STATE's behalf. In no event shall AT&T-
13STATE be liable to Attaching Party under this Agreement for injuries, losses, or damages resuiting from
acts of God (including but not limited to storms, floods, fires, and earthquakes), wars, civil disturbances,
espionage or other criminal acts commitied by persons or entities not acting on AT&T-13STATE's behalf,
cable cuts by persons other than AT&T-138TATE’s employees or persons acting on AT&T-13STATE's
behalf, or other causes beyond AT&T-13STATE's control which occur at sites subject to this Appendix.

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

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

10. INSURANCE

10.1 Atalltimes in which the Attaching Party has attachments to AT&T-13STATE poles, or is occupying AT&T-
13STATE conduit or right-of-way, Attaching Party shall keep and maintain in force, at its own expense, the
minimum insurance coverage and limits set for below. Such insurance and coverage shall cover the
Attaching Party. The attaching party shall require all of its contractors, subcontractors and/or any other
person acting on Aftaching Party's behalf to name AT&T as an additional insured on such persons' policies.

10.1.1 Workers' Compensation insurance with benefits afforded under the laws of each state covered by
this Appendix and Employers Liability insurance with minimum fimits of $1,000,000 for Bodily Injury-
gach accident, $500,000 for Bodily Injury by disease-policy limits and $1,000,000 for Bodily Injury
by disease-each employee.
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10.1.2 Commercial General Liability insurance with minimum limits of: $10,000,000 General Aggregate
limit; $5,000,000 each occurrence sub-limit for all bodily injury or property damage incurred in any
one occurrence; $1,000,000 each occurrence sub-imit for Personal Injury and Advertising;
$10,000,000 Products/Completed Operations Aggregate limit, with a $5,000,000 each occurrence
subHimit for Products/Completed Operations.

10.1.3 Automobile Liability insurance with minimum fimits of $1,000,000 combined single limits per
occurence for bodily injury and property damage, with coverage exiending to all owned, hired and
non-owned vehicles.

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

10.3 AT&T-13STATE agrees to accept the Attaching Party’s program of self-insurance in lieu of insurance
coverage if certain requirements are met. These requirements are as follows:

10.3.1 Workers' Compensation and Employers Liability: Attaching Party submit to AT&T-13STATE its
Cerlificate of Authority to Self-Insure its Workers' Compensation obligations issued by each state
covered by this Appendix or the employer's state of hire; and

10.3.2 Automohbile liability: Attaching Party shall submit to AT&T-13STATE a copy of the state-issued letter
approving self-insurance for automobile liability issued by each state coverad by this Appendix; and

10.3.3 General liability: Attaching Party must provide evidence acceptable to AT&T-13STATE that it
maintains at least an investment grade (e.g., B+ or higher) debt or credit rating as determined by a
nationally recognized debt or credit rating agancy such as Moody's, Standard and Poor's or Duff and
Phelps.

10.4 Al insurance required in accordance with this section must be in effect before AT&T-13S8TATE will issue
pole attachment or conduit occupancy permits under this Appendix.

10.5. Attaching Party agrees to provide AT&T-13STATE with at |east thirty (30) calendar days advance written
natice of cancellation, material reduction or non-renewal of any of the insurance policies required herain.
Should any of the above described policies be cancelled before the expiration date thereof, the issuing
company will mail 30 days written notice to the certificate holder named. Failure to mail such notice shall
imposa no obligation or liability upon tha company or its agents or representatives.

11. ASSIGNMENT OF RIGHTS

11,1 Assignment Permitted. Neither party may assign or otherwise transfer its rights or obligations under this
Appendix excapt as provided in this section.

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

11.1.2 Overlashing of Attaching Party’s facilities on AT&T-13STATE poles by a third party will be allowed
under the fotlowing conditions:

11.1.2.1 The Overlashing entity must enter into an Appendix with AT&T-13STATE for access to
AT&T-13STATE Structures and abide by the terms and conditions of such an Occupancy
Permit.

11.1.2.2 The Overlashing entity must obtain written approval from the Attaching Party and provide a
copy fo AT&T-138TATE prior to submitting a request for access to structure.

11.1.2.3 The Overashing party must submit a written request for access to structure, and indicate
on the request that the request is for Overlashing of an existing attachment of the Attaching

Party.
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11.1.2.4 The Gverlashing entity is responsible for paying the fees for Overlashing in APPENDIX |
andfor APPENDIX PRICING which are separale and in addition to the fees paid by the
Attaching Party.

11.1.3 Attaching Party may, ancillary to a bona fide loan transaction between Attaching Party and any
lender, and without AT&T-13STATE's consent, grant security interests or make collateral
assignments in substantially all of Altaching Party’s assets, including Attaching Party’s rights under
this Appendix, subject to the express terms of this Appendix. Inthe event Attaching Party’s lender,
in the bona fide exercise of its rights as a secured lender, forecloses on its security interest or
arranges for a third party to acquire Attaching Parly's assets through public or private sale or through
an Agreement with Attaching Party, Attaching Party’s lender or the third party acquiring Attaching
Party's rights under this Appendix shall assume all outsianding obligations of Attaching Party under
the agreement and provide proof satisfactory to AT&T-13STATE that such lender or third party has
complied or will comply with all requirements established under this Appendix. Notwithstanding any
provisions of this Appendix to the contrary, such foreclosure by Attaching Party's lender or
acquisition of assets by such third party shall not constitute a breach of this Agreement and, upon
such foreclosura or acquisition, Attaching Party’s lender or such third party shall succeed tc all rights
and remedies of Attaching Party under this Agreement (other than those rights and remedies, if any,
which have not been transferred and, if Attaching Party is a debtor under the Federal Bankruptcy
Code, those rights, if any, which remain a part of the debtor’s estate notwithstanding an attempted
foreclosure or transfer} and to all duties and obligations of Attaching Party under the Agreement,
including liability to AT&T-138TATE for any act, omission, default, or obligation that arose or
occurred under the Agreemant prior 1o the date on which such lender or third party succeeds to the
rights of Attaching Party under the Agreement, as applicable.

11.1.4 No assignment or transfer by Attaching Party of rights under this Agreement, occupancy permit
subject to this Agreement, or authorizations granted under this Agreement shall be effective until
Attaching Party, its successors, and assigns have complied with the provisions of this articls,
secured AT&T-13STATE's prior written consent fo the assignment or transfer, if necessary, and
given AT&T-13STATE notice of the assignment or transfer pursuant to Section 11.3.

Incorporations, Mergers, Acquisitions, and Other Changes in Attaching Party's Legal Identity. Attaching
Party may assign or otherwise transfer this Appendix to any Affiliate of Attaching Party, or to any entity into

which Attaching Party may be merged or consolidated or which purchases all or substantially all of the
assels of Attaching Party provided, however, the Affiliate or entity to whom Attaching Party is assigning its
rights is entitied to attach to AT&T-13STATE's poles and conduit as a communications camier or cable
provider or otherwise under the law. Any assignee or transferee shall continue to be subject to all of the
terms and conditions of this Appendix. “Affiliate”, for purposes of this Appendix, shall mean, with respect to
any spaecified Person, any other Pergon that diractly or indirectly, through one or more intermediaries,
controls, is controlled by, or is under common controf with, such specified Person (“control,” “controlled by"
and “under common control with” shall mean the possession, directly or indirectly, of the power to direct or
cause the direction of the management and policies of a Person, whether through ownership of voting
securities, by contract or credit arrangement, as trustee or executar, or otherwise), “Person” shall mean any
natural person, corporation, partnership, limited liability company, business trust, joint venture, association,
company or gavernmenta! authority.
Assignment Shall Not Relieve Attaching Party of Prior Obligations. Except as otherwise expressly agreed
by ATET-13STATE in writing, nc assignment pemmitted by AT&T-13STATE under this Agreement shall
relieve Attaching Party of any obligations arising under or in connection with this Agreement, including but
notlimited to indemnity obligations under Section 8 of this Agreement or the interconnection agreement, if
any.

Satisfaction of Existing Obligations and Assumption of Contingent Liabilities, AT&T-13STATE may

condition its approval of any requested assignment or transfer on the assignee’s or successor's payment
or satisfaction of all outstanding cbligations of Attaching Party under this Agreement and the assignee's or
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successor's assumption of any liabilities, or contingent liabilities, of Attaching Party arising out of or in
connection with this Agreement.

Sub-Permits Prohibited. Nothing contained in this Agreement shall be construed as granting Attaching
Parly the right to sublease, sublicense, or otherwise fransfer any rights under this Agreement or
occupancy permits subject to this Agreement to any third party. Except as otherwise expressly permitted
in this Agreement, Attaching Party shall not allow third party to attach or place facilities to or in pole or
conduit space occupied by or assigned to Aftaching Party or to uiilize such space. Nothing in the
foregoing should be read to prohibit Altaching Party from using contractors or other authorized agents to
perform attachment or placement work on its behalf.

TERMINATION OF APPENDIX OR OCCUPANCY PERMITS; REMEDIES FOR BREACHES

1241

122

123

124

12.5

12.6

Temination Due to Non-Use of Facilities or Loss of Required Authority. This Appendix and all occupancy
permits subject to this Appendix shall terminate if Attaching Party ceases to have authority to do business
or ceases 1o do business in this State, ceases to have authority to provide or ceases to provide cable
television services in this State (if Attaching Pary is cable television system having access to AT&T-
138TATE's poles, ducts, conduits or rights-of-way solely to provide cable television service), ceases to
have authority to provide or ceases to provide telecommunications services in this State (if Attaching Party
i3 a telecommunications carrier which does not also have autharity {o provide cable tejevision service in this
State), or ceases to make use of AT&T-13STATE's potes, ducts, conduits, and rights-cf-way.

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

Limitation, Termination, or Refusal of Access for Certain Material Breaches. Aftaching Party's access to
ATST-13STATE's Structure shall not materially interfere with or materially impair service over any facilities
of AT&T-13STATE or any Other User, cause material damage to AT&T-13STATE's plant or the plant of
any Other User, impair the privacy of communications carried over the facilities of AT&T-13STATE or any
Qther User, or create serious hazards to the health or safety of any persons working on, within, or in the
vicinity of AT&T-13STATE's poles, ducts, rights-of-way or to the public. Upon reasonable notice and
opportunity to cure, AT&T-13STATE may limit, terminate or refuse access if Attaching Party violates this
provisicn.

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

The complaining party shall not be entitled to pursue any remedies available under this Appendix or
relevant law unless such nofica is given, and

12.5.1 the breaching party fails to cure the breach within 30 days of such notice, if the breach is one which
can be cured within 30 days, or

12.5.2 the breaching party fails o commence promptly and pursue diligently a cure of the breach, if the
required cure is such that more than 30 days will be required to effect such cure.

Remedies for Breach. Subiject to the pravisions of this article, either party may terminate this Appendix
upon sixty (60) days notice to the other Party and, where required, to the appropriate state commission in
the event of a material breach by the other party or exercise any other legal or equitable right which such
party may have to enforce the provisions of this Agreemant. In any action based on an alleged breach of
this Appendix, the prevailing party shall be entitled to recover all costs and expenses incurred by such
party, including but not limited to reasonable attorneys’ fees.

13.  FAILURE TO ENFORCE
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No Walver. The failure by either party to take action to enforce compliance with any of the terms or

canditions of this Agreement, to give notice of any breach, or to terminate this Agreement or any occupancy
permit or autharization subject to this Agreement shall not constitute a waiver or relinquishment of any term
or condition of this Agreement, a waiver or relinquishment of the right ta give notice of breach, or waiver or
relinguishment of any right 1o terminate this Agreement,

14, CONFIDENTIALITY OF INFORMATION

14.1

14.2

14.3

14.4

information Provided by Attaching Party to AT&T-13STATE. Except as otherwise specifically provided in
this Appendix, all company-specific and customer-spacific information submitted by Attaching Party to
AT&T-13STATE in connection with this Appendix {including but not limited {0 information submitted in
connection with Attaching Party’s applications for accupancy permit shall be deemed to be “confidential” or
“proprietary” information of Attaching Party and shall be subject to the terms sst forth in this article.
Confidential or proprietary information specifically includes information or knowledge related to Attaching
Party's review of records regarding a pariicular market area, or relating to assignment of space to Attaching
Party in a particular market area, and further includes knowledge or information about the timing of
Attaching Party’s request for or review of records or its inquiry about AT&T-13STATE facilities. This article
does not limit the use by AT&T-13STATE of aggregate information relating to the occupancy and use of
AT&T-13STATE's Structure by firms other than AT&T-13STATE (that is, information submitted by
Attaching Party and aggregated by AT&T-13STATE in a manner that does not directly or indirectly identify
Attaching Party).

Access Limited to Persons with a Nead to Know. Confidential or proprietary information provided by
Attaching Party to ATRT-13STATE in connection with this Agreement shall not be disclosed to, sharad
with, or accessed by any person or persons ather than those wha have a need to know such information for
the limited purposes set forth in Sections 14.3-14.6.

Pemmj hi nfidentiaf Infi ion. Notwithstanding the provisions of Sections
14.1 and 14.2 above, AT&T-13STAYE and persons acting on AT&T-13STATE's behalf may utilize
Aftaching Party’s confidential or proprietary information for the following purposes:

14.3.1 posting information, as necessary, to AT&T-138TATE's outside plant records;

14.3.2 placing, constructing, installing, operating, utilizing, maintaining, monitoring, inspecting, repairing,
relacating, transferring, conveying, remaoving, or managing AT&T-138TATE's Structure and any
AT&T-13STATE facilities located on, within, or in the vicinity of such Structure;

14.3.3 performing AT&T-13STATE's obligations under this Agreement and similar agreements with third
parties;

14.3.4 determining which of AT&T-13STATE’s Structure are (or may in the future be) available for AT&T-
13STATE's own use, and making planning, engineering, construction, and budgeting decisions
relaling to AT&T-13STATE's Structure;

14.3.5 preparing cost studies;

14.3.6 responding to regulatory requests for information;
14.3.7 maintaining AT&T-13STATE's financial accounting records; and
14.3.8 complying with other legal requirements retating to Structure.

Defense of Claims. In the event of a dispute between ATET-13STATE and any person or entity, including
Attaching Party, concerning AT&T-138TATE's performance of this Agreement, satisfaction of odligations
under similar agreements with third parties, compliance with the Pole Attachment Act, compliance with the
Telecommunications Act of 1996, or compliance with other federal, state, or local laws, regulations,
commission orders, and the like, AT&T-13STATE may utilize confidential or proprietary information
submitted by Attaching Parly in connection with this Appendix as may be reasonable or necessary to
demanstrate compliance, protect itself from allegations of wrongdaing, or comply with subpoenas, court
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orders, or reascnable discovery requests; provided, however, that AT&T-13STATE shall not disclose
Attaching Party’s proprietary or confidential information without first, at AT&T-13STATE's option:

14.4.1 obtaining an agreed protective order or nondisclosure Agreement that preserves the confidential and
proprietary nature of Attaching Party’s information;

14.4.2 seeking such a protective order as pravided by law if no agreed protective order or nondisclosure
Agreement can be obtainad; or

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

Response to Subpoenas, Court Orders, and Agency Orders. Nothing contained in this article shall be
canstrued as precluding ATAT-13STATE from complying with any subpoena, civil or criminal investigative
demand, or other order issued or entered by a court or agency of competent jurisdiction; provided, however,
that AT&T-13STATE shall not disclose Attaching Party’s proprietary or confidential information without first,
at AT&T-13STATE's option:

14.5.1 obtaining an agreed protective order or nondisclosure Agreement that preserves the confidential and
proprietary nature of Attaching Party's information;

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

14.5.3 providing Attai:hing Party notice of the subpoena, demand, or order and an opportunity to take
affirmalive steps of its own to protect such proprietary or confidential information.

15. ACCESS TO RIGHTS-OF-WAY

151

15.2

153

Tothe extent AT&T-13STATE has the authority to do s0, AT&T-13STATE grants Attaching Party arightto
use any right-of-way for AT&T-13STATE poles, ducts, or conduits to which Attaching Party may attach its
facilities for the purposes of constructing, operating and maintaining such Attaching Party’s facilities on
AT&T-13STATE's poles, ducts or conduits. Notwithstanding the foregoing, Attaching Party shall be
responsible for determining the necessity of and obtaining from private and/or public authority any
necessary consent, easement, right of way, license, permit, permission, certification or franchise to
construct, operate and/or maintain its facilities on private and public property at the location of the AT&T-
13STATE pole, duct or conduit to which Ataching Party seeks to attach its facilities. Attaching Parly shall
furnish proof of any such easement, right of way, license, permit, permission, certification, or franchise
within thirty (30) days of request by AT&T-1ISTATE. AT&T-13STATE does not warrant the validity or
apportionability of any rights it may hold to place facilities on private property.

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

Access {o Rights-of-Way Generally. At locations whete AT&T-13STATE has access to third-party property
pursuant to non-exclusive rights-of-way, AT&T-13STATE shall not interfere with Attaching Party’s
negotiations with third-party property owners for similar access or with Attaching Party’s access to such
property pursuant to easements or other rights-of-ways cbtained by Attaching Party from the property
owner. Atlocations where AT&T-13STATE has obtained exclusive rights-of-way fram third-party property
owners or otherwise controls the right-of-way, AT&T-13STATE shall, to the extent space is available, and
subject to reasonable safety, reliability, and engineering conditions, provide access 1o Attaching Party on a
nondiscriminatory basis, provided that the undertying agreement with the property owner permits AT&T-
13ISTATE to provide such access, and provided further that AT&T-13STATE's charges for such access
shallindude Attaching Party’s pro raia portion of the charges, if any, paid by AT&T-13STATE to obtain the
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right-of-way, plus any other documented legal, administrative, and engineering costs incurred by AT&T-
13STATE in obtaining the right-of-way and processing Attaching Party’s request for access.

16. SPECIFICATIONS

16.1 Compliance with Requirements, Specifications, and Standards. Attaching Party’s facilities attached to
AT&T-138TATE's poles or occupying space in AT&T-138TATE's ducts, conduils, and rights-of-way shall
ba aftached, piaced, constructed, maintained, repaired, and removed in full compliance with the
requirements, specifications, and standards specified in this Appendix and the Administrative Guide,
provided that such Guide and any updates are first provided to the Attaching Party,

16.1.1 AT&T CALIFORNIA ONLY- In addition to the terms and conditions included in this Appendix,
ATAET CALIFORNIA shall comply with any requirements sef forth in California Public Utility
Commission Decision 98-10-058.

16,2 Published Standards. Attaching Party's facilities shall be placed, constructed, maintained, repaired, and
removed in accordance with current (as of the date when such work is performed) editions of the following
publications:

16.2.1 the Blue Book Manual of Construction Procedures, Special Report SR-TAP-001421, published by
Bell Communications Research, Inc. {"Bellcore™, and sometimes referred to as the “Blue Book™

16.2.2 the National Electrical Safety Cade (“NESC"}, published by the Institute of Electrical and Electronic
Engineers, Inc. {"IEEE™};

16.2.3the National Elecirical Code {"NEC"), published by the National Fire Pratection Association
{"NFPA"),

16.2 4 California Public Utility Commission’s General Qrders 95 and 128 for attachments to Pacific Bell
Telephone Company poles, ducts, conduits and rights of way; and,

16.2.5the AT&T-13STATE Structure Access Guidelines, provided that such Guidelines and any updates
are first provided to Attaching Party.

16.3 QOpening of Manholes and Access to Conduit. The following requirements appiy to the opening of AT&T-
{3STATE's manholes and access to AT&T-13STATE's conduit system.

16.3.1 Attaching Party will notify AT&T-13STATE not less than 5 business days in advance before entering
AT&T-13STATE's conduit system to perform non-emergency work operations, Such operations
shall be conducted during normal business hours except as otherwise agreed by the paries. The
notice shall state the general nature of the work to be performed.

16.3.2 An authorized employee or representative of AT&T-13STATE may be present any time when
Attaching Party or personnel acting on Attaching Party's behalf enter or perform work within AT&T-
13STATE's conduit system provided that Attaching Party shall not he required to await the arrival of
ATET-13State's employee o representative prior ta initiating the desired work at the particular site.
Attaching Pariy shall reimburse AT&T-13STATE for costs associated with the presence of AT&T-
13STATE's authorized employee or representative.

16.3.3 Each party must obtain any necessary authorization from appropriate authorities to apen manholes.

17. ACCESS TO RECORDS

17.1 ATRT-138TATE will, upon request and at the expense of the Altaching Party, provide Attaching Party
access to and copies of redacted maps, records and additional information relating o the location, capacity
and utilization of AT&T-138TATE's Structure. Upon request, AT&T-13STATE will meet with the Attaching
Party to clarify matters relating to maps, records or additional information. AT&T-13STATE does not
warrant the accuracy or completeness of information on any maps ar records.
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17.2  Maps, recards or information are and remain the proprietary property of AT&T-13STATE, are provided to
the Attaching Party solely for the pursue of enabling the Altaching Party to obtain access to AT&T-
13STATE's Structure, and may not be resold, reproduced or disseminated by the Attaching Party.

17.3  AT&T-13STATE will provide information currently available on the AT&T-13STATE"s maps and/or records
regarding:
17.3.1the location of Structure and strast addresses for manholes and poles as shown on AT&T-
13STATE's maps;
17.3.2 the footage betwesn manholes or lateral ducts lengths, as shown on ATET-13STATE's maps;
17.3.3 the footage between poles, if shown on AT&T-13STATE's maps;
17.3.4 the total capacity of the Structure;

17.3.5 the existing utilization of the Structure.

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

17.5 AT&T-13STATE will expunge any confidential or proprietary information from its maps and records prior to
providing access to the same to the Attaching Party.

18. APPLICATIONS AND PRE-OCCUPANCY PERMIT SURVEYS

18.1 Occupancy Penmiis Required. Attaching Party shail apply in writing for and receive an occupancy permit
before attaching facilities to specified AT&T-13STATE poles or placing facilities within specified AT&T-
13STATE ducts, conduits, or rights-of-way.

18.2 Structure Access Request Form. To apply for an occupancy permit under this Appendix, Attaching Party
shall submit to AT&T-13STATE the appropriate AT&T-13STATE request forms. Attaching Party shall
promptiy withdraw or amend its request if, at any time prior 1o the 45th day, it bas determined that it no
longer seeks access to specific AT&T-13STATE Structure,

18.3 Make-Ready Survey. A Make-Ready survey must be completed by AT&T-13STATE or the Attaching Party
before an occupancy permit is issued. The parties will exert best efforts to ensure that the Make-Ready
Survey is completed as promptly as possible, and in a time frame that is ne longer than each Party would
use for its own operations. The primary purposes of the make ready survey will be to enable AT&T-
13STATE to

18.3.1 confirm or determine the modifications, capacity expansion, and make-ready work, if any, necessary
to accommodate Attaching Party’s atiachment of facilities to AT&T-13STATE structures;

18.3.2 plan and engineer the facilities modification, capacity expansion, and make-ready work, if any,
required o prepare AT&T-13STATE's poles, ducts, conduils, rights-of-way, and associated facilities
for Attaching Party's proposed attachments or occupancy; and

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

19. POLE, DUCT, AND CONDUIT SPACE ASSIGNMENTS

19.1  Selection of Space. AT&T-13STATE will select or approve the Attaching Party's selection of the space
Applicant will occupy on AT&T-13STATE's poles or in AT&T-13STATE's conduit systems. Maintenance
ducts shafl not be considered available for Attaching Party’s use except as specifically provided elsewhere
in this Appendix. Where required by law or franchise agreement, ducts and attachment space on poles
reserved for municipal use shall not be considered available for the Attaching Party’s use. All othar ducts,
inner ducts, space on poles or space in rights-of-ways which are not assigned or occupied shall be deemed
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available for use by AT&T-13STATE, Attaching Parly, and ather parties entitled to access underapplicable
law.

Pole, Duct, and Conduit Space Assignments:

19.2.1 After Attaching Party’s application for a pole attachment or conduit occupancy permit has been
approved by ATRT-138TATE, the pole, duct, and conduit space selected andfor approved by
AT&T-13STATE in such application will be assigned to Attaching Party for a pre-occupancy period
not to exceed twelve (12) months.

19.2.2 AT&T CALIFORNIA: The pole, duct, and conduit space selected and/or approved by AT&T-
13STATE in such application will be assigned to Attaching Party for a pre-occupancy period not to
exceed nine (9) months in AT&T CALIFORNIA only as detailed by the California Public Utility
Commission.

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

19.2.4 AT&T CALIFORNIA: Space assignment is 3 months in California.
19.2.5 Notices and applications including assignment requests will be date-and time-stamped on receipt.

ISSUANCE OF OCCUPANCY PERMITS (INCLUDING MAKE-READY WORK)

20.1

20.2

20.3

204

20.5

Response Within 45 Days. Within 45 days of Aflaching Party's submission of a request for access to
AT&T-13STATE Structure, AT&T-13STATE 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-13STATE will meet
with the Attaching Party and exalore 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-13STATE will schedule the meeting wiihin tan (10) business days of receipt of the
Aftaching Pariy's written request for a meeting.

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

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

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

Make-ready Work. If it is determined that make ready work will be necessary to accommodate Attaching
Party’s facilities, Attaching Party shall have 45 days (the “acceptance period™ to either

20.3.1 submit payment for the estimate authorizing AT&T-13STATE orits contractor to complete the make-
ready work; or

20.3.2 advise AT&T-138TATE 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 contracior selected by Attaching Party,
shall be performed in accordance with AT&T-138TATE's specifications and in accordance with the same
standards and practices which would be followed if such work were being performed by AT&T-13STATE or
AT&T-13STATE'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-13STATE's Structures
or interferes with any existing use of ATET-13STATE's facilities or the facilities of any Other User.

Payments to Others for Expenses Incurred in Transferring or Arranging Their Facilities. Attaching Party
shall make amrangemants with the Other Users with facilities attached to AT&T-13STATE's poles or
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oceupying space in AT&T-138TATE's conduit system regarding reimbursement for any reasonable and
demonstrable expenses incurred by the Other Users in transferring or rearranging the Other Users’ faciiiies
fo accommodate the attachment or placement of Attaching Party's facilities to or in AT&T-138TATE's
poles, ducts, conduits and rights of ways.

206 Reimbursement for the Creation or Use of Additional Capacity. If any additional capacity is created as a

20.7

resuit of make-ready work performed to accommodate Attaching Party’s facilities, Attaching Party shall not
have a preferential right to utilize such additional capacity in the future and shall not be entitled to any fees
subsaquently paid to AT&T-13STATE for the use of such additional capacity. If AT&T-13STATE utilizes
additional space or capacity created at Attaching Party's expense, ATET-13STATE will reimburse
Attaching Party on a pro-rata basis for AT&T-13STATE's share, if any, of Attaching Party's capacity
expansion costs, to the extent reimbursement is required by applicable rules, regulations, and commission
orders. AT&T-13STATE will notify the Attaching Party if any entity, including AT&T-138TATE, attaches
facilities to additional capacity on AT&T-13STATE's Structure created at the Attaching Party's expense.
AT&T-A3STATE shall not be required to collect or remit any such amounts to Attaching Party, to resolve or
adjudicate disputes over reimbursement between Attaching Party and Other Users.

If Attaching Party utilizes space or capacity on any AT&T-13STATE Structure created at AT&T-13STATE's
expense after February of 1996, the Aftaching Party will reimburse Attaching Party on a pro-rata basis for
the Attaching Party's share, if any, of AT&T-138TATE's capacity creation costs.

20.8 Qccupancy Permitand Attachment. After all required make-ready work is completed, ATAT-13STATE will

issue an occupancy permit confirming that Attaching Party may attach specified facilities to AT&T-
13STATE's Structure.

209 The Attaching Party must occupy the assigned space within a period not to exceed twelve {12) months from

the issuance of the occupancy permit. If the Attaching Party does not occupy the assigned space within the

 twalve {(12) month period, the Occupancy Permit will lapse and the space will considered available for use

by AT&T-13STATE or Other User.
*AT&T CALIFORNIA only: Space assignment shall not exceed nine (8) months in California.

20.10The Attaching Party's obligation to pay semiannual pole attachment or conduit occupancy fees will
commencea on the date the Cccupancy Permit is provided by AT&T-13STATE to the Attaching Party.

CONSTRUCTION OF ATTACHING PARTY'S FACILITIES

212

83 ' Attaching and Placing Facilities. The Attaching Party shall be responsible for the actual
attachment of its facilities to AT&T-13STATE's poles and the placement of such facilities in AT&T-
13STATE's ducts, conduits, and rights-of-way and shall be solely responsible for all costs and expenses
incurred by it or on #s behalf in connection with such activities.

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

USE AND ROUTINE MAINTENANCE OF ATTACHING PARTY’S FACILITIES

221

Routine Maintenance of Attaching Party's Facilities. Each occupancy permit subject to this Agreement
authorizes Attaching Party to engage in routine mainienance of facilities located on or within AT&T-
13STATE's poles, ducts, and conduits. Routine maintenance does not include the replacement or
modification of Attaching Party's facilities in any manner which results in Attaching Party's facilities differing
substantially in size, weight, or physical characteristics from the facilities described in Attaching Party’s
occupancy permit.
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Short-term Use of Maintenance Ducts for Repair and Maintenance Activities. Maintenance ducis shall be

avallable, on a nondiscriminatory basis, for short-term ({not to exceed 30 days) non-emergency
maintenance or repair activities by any entity with facilities in the conduit section in which the maintenance
duct is located; provided, however, that use of the maintenance duct for non-emergency maintenance and
repair activities must be scheduled by AT&T-1ISTATE. A person or entity using the maintenance duct for
non-emergency maintenance or repair activities shall immediately notify AT&T-13STATE of such uss and
must either vacate the maintenance duct within 30 days or, with ATET-13STATE's consent, which consent
shall not be unreasonably withheld, rearrange its facilities to ensure that at least one full-sized replacement
maintenance duct {or, if the designated maintenance duct was an inner duct, a suitable replacement inner
duct) is available for use by all occupants in the conduit section within 30 days after such person or entity
occupies the maintenance duct. Cables temporarily placed in the maintenance duct on a non-emargency
basis shall be subject to such accommodations as may be necessary to rectify emergencies which may
occur while the maintenance duct is accupied.

23. MODIFICATION OF ATTACHING PARTY'S FACILITIES

25,

23.1

232

Nofification of Planned Modifications. Attaching Party shall notify AT&T-13STATE in writing at least 30
days before adding to, relocating, replacing or otherwise modifying its facilities already attached to a AT&T-
13STATE Structure. The notice shall contain sufficient information to enable AT&T-13STATE to determine
whether the proposed addition, relocation, replacement, or modification is within the scope of Attaching
Party's present occupancy permit or requires a new or amended occupancy permit.

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

REQUIRED REARRANGEMENTS OF ATTACHING PARTY'S FACILITIES

241

24.2

Required Rearrangement of Altaching Party's Facilitiss. Attaching Party agrees that Attaching Party will
cooperate with AT&T-138TATE and Other Users in making rearrangements to ATRT-13STATE Structure
as may be necessary, and that costs incurred by Attaching Party in making such rearrangements shall, in
the absence of a specific agreement to the contrary, be reimbursed by Other Users if such rearrangement
is made for Other User's purposes.

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

EMERGENCY REPAIRS AND POLE REPLACEMENTS

251

Respaonsibility for Emergency Repairs; Access to Maintenance Duct. In general, each party shall be

responsible for making emergency repairs to its own faciliies and for formulating appropriate plans and
practices enabling such party te make such repairs.

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

25.1.2 Maintenance ducts shall be available, on a nondiscriminatory basis, for emergency repair activities
by any entity with facilities in the conduit section in which the maintenance duct is located; provided,
however, that an entity using the maintenance duct for emergency repair activities will notify AT&T-
13STATE within 12 hours of the current business day (or first business day following a non-business
day} that such entity is antering the AT&T-13STATE conduit system and using the maintenance
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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, as defined in Section 2.7, 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 returnad will be included be assigned to the user of the duct and an
accupancy permit issued.

25.1.3 The Attaching Party shall either vacate the maintenance duct within 30 days or, with AT&T-
13STATE's consent, reamanga its facilities to ensure that at least one full-sized replacement
maintenance duct {of, if the designated maintenance duct was an inner-duct, a suitable replacement
inner-duct} is available for use by all occupants in the conduit section within 30 days after such
person or entity occupies the maintenance ducts. Entities not vacating the maintenance duct must
provide an immediate maintenance duct at the entity's cost.

Designation of Emergency Repair Coordinators ther Information. For each AT&T-13STATE
construction district, Attaching Party shall provide AT&T-13STATE with the emergency contact number of
Attaching Party's designated point of contact for coordinating the handling of emergency repairs of
Attaching Party's facilities and shall thereafter notify AT&T-13STATE of changes to such information.

Order of Precedence of Work Qperations: Access to Maintenance Duct and Other Unoccupied Ducts in
Emergency Situations. When notice and coordination are practicable, AT&T-13STATE, Attaching Party,
and other affected parties shall coordinate repair and other work operations in emergency situations
involving service disruptions, Disputes will be immediately resolved at the site by the affected partias

- present in accordance with the following principles.

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

25.3.2 Except as otherwise agreed upon by the parties, restoration of lines for emergency services
providers (e.g., 411, 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 consistert 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.

26.3.3 AT&T-138TATE shall determine the order of precedence of work operations and assignment of duct
space in the maintenance duct {and other unaccupied ducts) only if the affected parties present are
unable to reach prompt agrsement; provided, however, that these dacisions shall be made by
AT&T-13STATE on a nondiscriminatory basis in accordance with the principles set forth in this
section.

Emergency Pale Replacements.

25.4.1 When emergency pole replacements are required, AT&T-13STATE shall promptly make a good
faith effort to contact Attaching Party to natify Attaching Party of the emergency and to determine
whether Attaching Party will respand to the emargency in a timely manner.

25.4.2 if notified by ATET-13STATE that an emergency exists which will require the replacement of a pole,
Altaching Party shall transfer its facilities immediately, provided such transfer is necessary to ractify
the emergency. If the transfer is to an ATET-A3STATE replacerent pole, the transfer shall be in
accordance with AT&T-13STATE's placement instructions.

25.4.3 If Attaching Party is unable to respond io the emergency situation immediately, Attaching Party shall
s0 advise AT&T-13STATE and thereby authorize AT&T-138TATE (or any Cther User sharing the
pole with A AT&T-13STATE E) to perform such emergency-necessitated transfers (and associated
faciities rearrangements) on Aftaching Party's behalf.
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255 Expenses Associated with Emergency Repairs. Each party shall bear all reasonable expenses arising out

of or in connection with emergancy repairs of its own facilities and transfers or rearrangements of such
facilities associated with emergency pole replacements made in accordance with the provisions of this
article,

25.5.1 Each party shail be solely responsible for paying all persons and entities who provide materials,
labor, access to real or personal property, or other goods of services in connection with any such
repai, transfer, or rearrangement of such party’s facilities.

25.5.2 Attaching Party shall reimburse AT&T-13STATE for the costs incurred by AT&T-13STATE for work
performed by AT&T-13STATE on Attaching Party's behalfin accordance with the provisions of this
article.

INSPECTION BY AT&T OF ATTACHING PARTY'S FACILITIES

26.1

26.2

263

26.4

Post-Canstruction Inspections. AT&T-13STATE will, at the Attaching Party's expense, conduct a post-
construction inspection of the Attaching Party's attachment of facilities to AT&T-138TATE's Structures for
the purpose of determining the conformance of the attachments to the occupancy permit. AT&T-13STATE
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-138TATE on the post-construction inspection.

Right to Make Periodic or Spot inspactions. AT&T-13STATE shall have the right, but not the obligation, to
make periodic or spot inspections of alf faciliies attached to AT&T-13STATE's Structure. These inspections
will not be made more often than once every 2 years unless in AT&T-138TATE's judgement such
inspections are required for reasons involving safety or because of an alieged violation of the terms of this
Agreement,

If Attaching Party’s facilities are in compliance with this Appendix, there will be no charges incurred by the
Aftaching Party for the periodic or spot inspection. if Attaching Parly’s facilities are not in compliance with
this Appendix, AT&T-13STATE 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 30 days after being notified of such
noncompliance. If any make ready or modification work to AT&T-13STATE's Structures is required to bring
Aftaching Party’s facilities into compliance, the Attaching Party shall provide notice to AT&T-13STATE and
the make ready work or modification will be treated in the same fashion as make ready work or
modifications for a new request for attachment.

TAGGING OF FACILITIES AND UNAUTHORIZED ATTACHMENTS

271

27.2

273

Facilities to Ba Marked. Attaching Party shall tag or otherwise mark all of Attaching Party's facilities placed
anorin AT&T-13STATE s Structure in a manner sufficient to identify the facilities as those belonging to the
Attaching Party.

Removal of Untagged Facilities. AT&T-13STATE may, without notice to any person or entity, remove from
AT&T-iSSTATE's poles or any part of AT&T-13STATE's conduit system the Attaching Party's facilities, if

ATST-13STATE determines that such facilities are not the subject of a current occupancy permit and are
not atherwise lawfully present on AT&T-13STATE's poles or in AT&T-13STATE's conduit system.

Notice to Attaching Party. If any of Attaching Party's facilities for which no eccupancy permitis presently in
effect are found attached to AT&T-13STATE's poles or anchors or within any part of AT&T-13STATE's
conduit system, AT&T-13STATE, without prejudice to other rights or remedies available to AT&T-13STATE
under this Appendix, and without prejudice to any rights or remedies which may exist independent of this
Agreement, shall send a writtan notice o Attaching Party advising Attaching Party that no occupancy permit
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is presently in effect with respect o the facilities and that Attaching Party must, within 30 days, respond to
the notice as provided in Section 27.8 of this Appendix.

Attaching Party's Response. Within 60 days afler receiving a notice under Section 27.5 of this Appendix,
Attaching Party shall acknowledge raceipt of the notice and submit to AT&T-13STATE, in writing, an
application for a new or amended occupancy permit with respect to such facilities.

Approval of Request and Retroactive Charges. If AT&T-13STATE approves Attaching Party’s application
for a new or amended occupancy permit, Attaching Party shall be liable to AT&T-13STATE for all fees and
charges associated with the unauthorized attachments as specified in Section 27.10 of this Appendix. The
issuance of a new or amended occupancy permit as provided by this article shall not operate retroactively
orconstitute a waiver by AT&T-13STATE of any of its rights or privileges under this Appendix or ctherwise.

Attachment and occupancy fees and charges shall continue to accrue until the unauthorized facilities are
removed from AT&T-13STATE'’s poles, conduit system or rights of way or until a new or amended
occupancy permit is issued and shall include, but not be limited to, all fees and charges which would have
been due and payable if Attaching Party and its predecessors had continuously complied with all applicable
AT&T-13STATE licensing requirements. Such faes and charges shall be due and payabie 30 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 atlachment feg in the amount of 5 times the annual attachment and occupancy fees in
effect on the date Attaching Party is notified by AT&T-13STATE of the unauthorized attachment or
occupancy. Payment of such fees shall be deemed liquidated damages and not a penalty. In acdition,
Attaching Party shall rearrange or remove its unauthorized facilities at AT&T-13STATE's request to comply
with applicable placement standards, shall remove ils facilities from any space occupied by or assigned to
ATST-138TATE or another Other User, and shall pay AT&T-13STATE for all costs incurred by AT&T-
13STATE in connection with any rearrangements, modifications, or replacements necessitated as a result
of the presence of Attaching Parly's unautheorized facilities.

Removal of Unauthorized Attachments. if Attaching Party does not obtain a new or amended occupancy
permit with respect to unautherized facilities within the specified period of time, AT&T-13STATE shali by-
written notice advise Attaching Party to remaove its unauthorized facilities not less than 60 days from the
date of notice and Attaching Party shall remove the facilities within the time specified in the notice, If the
faciliies have not been removed within the time specified in the notice, AT&T-13STATE may, at AT&T-
13STATE's option, remove Attaching Party's faciliies at Attaching Party's expense.

No Ratification of Unpermitted Attachments or Unauthorized Use of AT&T-13S8TATE s Facilities. No actor
failure to act by AT&T-13STATE with regard to any unauthorized attachment or occupancy ar unauthorized
use of AT&T-13STATE's Structure shall be deemed to constitute a ratification by AT&T-13STATE of the
unauthorized attachment or gecupancy or use, nor shall the payment by Attaching Party of fees and
charges forunauthorized pole attachments or conduit accupancy 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.

REMOVAL OF ATTACHING PARTY'S FACILITIES

28.1

When Applicant no longer intends to occupy space on a AT&T-13STATE pole orina AT&T-13STATE duct
or conduit, Applicant will provide written notification to AT&T-13STATE that it wishes to terminate the
occupancy permit with respect o such space and will remove its facilities from the space dascribed in the
notice. Upon removal of Applicant’s facilities, the occupancy permit shall terminate and the space shail be
available for reassignment.

28.1.1 Attaching Party shall be respongible for and shall bear all expenses arising aut of or in connection
with the removal of its facilities from AT&TISTATE’s Structure.
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28.1.2 Except as otherwise agreed upon in wriling by the parties, Applicant must, after removing its
facilities, plug all previously cccupied ducts at the entrances to AT&T-13STATE's manholes.

28.1.3 Applicant shall be solely responsible for the removal of its own facilities from AT&T-13STATE's
Structure.

At AT&T-13STATE's request, Attaching Party shall remove from AT&T-13STATE'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-138TATE 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-13STATE's Structure.

Removal Following Termination of Occupancy permit. Attaching Party shall remove its facilities from AT&T-
13STATE's poles, ducts, conduits, or rights-of-way within 60 days after termination of the occupancy
permit.

Removal Following Replacement of Facilities. Attaching Party shall remove facilities no longer in service
from AT&T-13STATE's Structures within 60 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. If the presence of Attaching Party's facifities on or in AT&T-13STATE's
Structure would cause a forfeiture of the rights of AT&T-13STATE to occupy the property where such
Structure is located, AT&T-13STATE will prompily 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 requirad
to prevent such forfeiture. AT&T-13STATE will give Attaching Party not less than 60 days from the date of
nofice to remove Attaching Party’s facilities unless prior removal is required to prevent the forfeiture of
AT&T-13STATE'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 facil ties.

Removal of Facilities by AT&T-13STATE; Notice of Intent to Remove. If Attaching Party fails to remove its
facilities from AT&T-13STATE's Structurs in accordance with the provisions of Sections 28.1-28.6 of this
Appendix, AT&T-138TATE 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 lizble to Attaching Party for any injury, loss, or damage resulting from such actions so longs as
AT&T-135tate exercises reasonable cars to protect and account for the Attaching Party's facilities. AT&T-
13STATE shal! give Attaching Party not less than 60 days prior written notice of its intent to remove
Attaching Party's facilities pursuant to this section.

Removal of Facilities by AT&T-13STATE. If AT&T-13STATE removes any of Attaching Party’s facilities
pursuant to this article, Attaching Party shall reimburse AT&T-13STATE for AT&T-13STATE's reasonable,
actual costs in connection with the removal, storage, delivery, or cther disposition of the removed facilities.

RATES, FEES, CHARGES, AND BILLING

291

20.2

Rates, Charges and Fees Subject to Applicable Laws, Requlations, Rules, and Commission Orders. Al
ratas, charges and fees outlined in this Appendix will be set forth in APPENDIX PRICING as part of the

interconnection Agreement. All rates, charges and fees shall be subject to all applicable federal and state
laws, rules, regulations, and commission orders.

Changes to Rates, Charges and Fees. Subject to applicable federal and state laws, rules, regulations and
orders, AT&T-138TATE shall have the right to change the rates, charges and fees cutlined in this
Appendix. AT&T-13STATE will provide the Attaching Party 60 days written notice, advising the Attaching
Party of the specific changes being made and the effective date of the change. If the changes outlined in
the notice are not acceplable to the Attaching Party, Attaching Party may either (1) seek renegotiation of
this Appendix, (2) tarminata this Appendix, or (3) seek relief through the dispute resolution process in the
General Terms and Conditions of this Agreement.
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30. PERFORMANCE AND PAYMENT BONDS
30.1 Bond May Be Reguired. AT&T-13STATE may require Attaching Party, authorized contractors, and other

30.2

persans acting on Attaching Party's behalf to execute performance and payment bonds (or provide other
forms of security) in amounts and on terms sufficient to guarantee the performance of the Attaching Party's
obligations arising out of or in connection with this Appendix.

30.1.11f a bond or similar form of assurance is required of Attaching Party, an authorized contractor, or
cther person acting on Attaching Party’s behalf, Attaching Party shall promptly submit to AT&T-
138TATE adequate proof that the bond remains in full force and effect and provide certification from
the company issuing the bond that the bond will not be cancelled, changed or materially altered -
without first providing AT&T-13STATE 60 days writlen notice.

Payment and Performance Bonds in Favor of Contractors and Subgontractors. Attaching Party shall be
responsible for paying all employees, contractors, subcontractors, mechanics, materialmen and other
persons or entities performing work or providing materials in connection with Attaching Party's performance
under this Appendix. In the event any lien, claim or demand is made on AT&T-138TATE by any such
employea, contractor, subcontractor, mechanic, materiaiman, or other parson or entity providing such
materials or performing such work, AT&T-138TATE may require, in addition to any security provided under
Section 30.1 of this Appendix, that Attaching Party execute payment or performance bonds, or provide such
other security, as AT&T-138TATE may deem reasonable or necessary to protect AT&T-138TATE from
any such lien, claim or demand.

31. NOTICES

3t

Notices to Attaching Party. All written notices required fo be given to a party shall be delivered or mailed to
the party’s duly authorized agent or attomey, as designated in this section,

31.1.1 Such notice may be delivered to the party's duly authorized agent or attomey in person or by agent
or courier receipted delivery.

31.1.2 Such notice may be mailed to the party’s duly authorized agent or attomey by registered or cerlified
mail, return receipt requested. When notice is given by mail, such notice shall be complete upon
deposit of the notice, enclosed in a postpaid, properly addressed wrapper, in a post office or official
depository under the care and control of the United States Postal Service and shall be deemed to
have been given three days after the date of deposit.

31.1.3 Notices to a party shall be sent to the authorized agent or attorney designated below:

NOTICE CONTACT ATTACHING PARTY AT&T-13STATE CONTACT
NAMETITLE Richard Thayer Contract Administration
Director-Interconnection Services ATTN: Notices Manager
STREET ADDRESS 1025 Eldorado Bivd. 311 8. Akard, 9™ Floor
Four AT&T Plaza
CITY/STATE/ZIP CODE Broamfield, CO 80021 Dalias, TX 75202-5398
FACSIMILE NUMBER 720-588-5134 214-464-2006
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31.2 Changes in Notice Requirements. Either party may, fram time to ime, change notice addressees and
addresses by giving writtan notice of such change to tha other party. Such notice shall state, at a minimum,
the name, title, firm, and full address of the new addressee.

32. APPLICABILITY OF OTHER RATES, TERMS AND CONDITIONS

321 Everyinterconnection, service and network element provided hereunder, shall be subject to all rates, terms
and conditions contained in this Appendix which are legitimately related to such interconnection, sarvica or
network element. Without limiting the general applicability of the foregoing, the following terms and
conditions of the General Terms and Conditions are specifically agreed by the Parties to be legitimately
related to, and to be applicable to, each interconnection, service and network element provided hereunder:
definitions, intemretation, construction and severability; notice of changes; general rasporsibilities of the
Parties; affactive date, term and termination; fraud; deposits; billing and payment of charges; non-payment
and procedures for disconnaction; dispute resoclution; audits; disclaimar of reprasentations and warranties;
limitation of liability; indemnification; remedies; intefiectua! property; publicity and use of trademarks or
service marks; no permit; confidentiality; intervening law; governing law; regulatory approval; changes in
End User local exchange service provider selection; compliance and certification; law enforcement; no third
party beneficiaries; disclaimer of agency; relationship of the Partiesfindependent contractor; subcontracting;
assignment; responsibility for environmantal contamination; force majeure; taxes; non-waiver; network
maintenance and management; signaling; transmission of traffic to third parties; customer inquiries;
gxpenses; conflicts of interest; survival; scope of agreement; amendments and modifications; and entire
Agreement.



