The Public Utilities Commission of Ohio
TELECOMMUNICATIONS FILING FORM
(Effective: 01/20/2011)

This form is intended to be used with most types of required filings. It provides check boxes with rule references for the most common types of filings. It does
not replace or supersede Commission rules in any way.

In the Matter of the Application of AT&T Ohio ) TRF Docket No. 90-____

for the Review of an Agreement Pursuant to Section 252 ) Case No. 11-4979-TP - NAG

of the Telecommunications Act of 1996 ) NOTE: Unless you have reserved a Case #, leave the “Case No” fields
BLANK.

Name of Registrant(s) The Ohio Bell Telephone Company

DBA(s) of Registrant(s) AT&T Ohio

Address of Registrant(s) 150 E. Gay St., Room 4-C, Columbus, Ohio 43215
Company Web Address www.att.com

Regulatory Contact Person(s) Jon F. Kelly Phone 614-223-7928 Fax 614-223-5955
Regulatory Contact Person’s Email Address jk2961@att.com

Contact Person for Annual Report Michael R. Schaedler Phone 216-822-8307
Address (if different from above) 45 Erieview Plaza, Room 1600, Cleveland, Ohio 44114

Consumer Contact Information Kathy Gentile-Klein Phone 216-822-2395

Address (if different from above) 45 Erieview Plaza, Room 1600, Cleveland, Ohio 44114

Motion for protective order included with filing? [] Yes X] No
Motion for waiver(s) filed affecting this case? [ ] Yes [X] No [Note: Waivers may toll any automatic timeframe.]

Notes:

Section I and Il are Pursuant to Chapter 4901:1-6 OAC

Section 11 — Carrier to Carrier is Pursuant to 4901:1-7 OAC, and Wireless is Pursuant to 4901:1-6-24 OAC.
Section IV — Attestation

(1) Indicate the Carrier Type and the reason for submitting this form by checking the boxes below.

(2) For requirements for various applications, see the identified section of Ohio Administrative Code Section 4901 and/or the
supplemental application form noted.

(3) Information regarding the number of copies required by the Commission may be obtained from the Commission’s web site at
www.puco.ohio.gov under the docketing information system section, by calling the docketing division at 614-466-4095, or by visiting
the docketing division at the offices of the Commission.

(4) An Incumbent Local Exchange Carrier (ILEC) offering basic local exchange service (BLES) outside its traditional service area
should choose CLEC designation when proposing to offer BLES outside its traditional service area or when proposing to make
changes to that service.

All Filings that result in a change to one or more tariff pages require, at a minimum, the following exhibits.

Exhibit Description:
A The tariff pages subject to the proposed change(s) as they exist before the change(s)
B The Tariff pages subject to the proposed change(s), reflecting the change, with the change(s) marked in the
right margin.
C A short description of the nature of the change(s), the intent of the change(s), and the customers affected.
D A copy of the notice provided to customers, along with an affidavit that the notice was provided according to
the applicable rule(s).
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Section | — Part | - Common Filings

Carrier Type
[ ] Other (explain below)

] For Profit ILEC

] Not For Profit ILEC

[ ] CLEC

Change terms & conditions of

[ ] ATA 1-6-14(H)

[ ] ATA 1-6-14(H)

[ ] ATA 1-6-14(H)

existing BLES (Auto 30 days) (Auto 30 days) (Auto 30 days)
Introduce non-recurring charge, [ ] ATA 1-6-14(H)
surcharge, or fee to BLES (Auto 30 days)

L] ATA 1-6-14(1) L] ATA 1-6-14(1) L] ATA 1-6-14(1)
Introduce or Increase Late Payment (Auto 30 days) (Auto 30 days) (Auto 30 days)

.. L] ZTA 1-6-14(F)

Revisions to BLES Cap. (0 day Notice)
Introduce BLES or expand local L1 ZTA 1-6-14(H L] ZTA 1-6-14(H L] zTA 1-6-14(H)
service area (calling area) (0 day Notice) (0 day Notice) (0 day Notice)
Notice of no obligation to construct L] zZTA 1-6-27(C L] zTA 1-6-27(C
facilities and provide BLES (0 day Notice) (0 day Notice)

L[] TRF 1-6-14(F) L] TRF 1-6-14(F)(4) L[] TRF 1-6-14(G)
Change BLES Rates (0 day Notice) (0 day Notice) (0 day Notice)

[ 1BLS1-6-14
To obtain BLES pricing flexibility (©)(1)(c)

(Auto 30 days)

. [ ] ACB 1-6-32 [] ACB 1-6-32

Change in boundary (Auto 14 days) (Auto 14 days)

Expand service operation area

[ ] TRF 1-6-08(G)(0 day)

BLES withdrawal

[ ] ZTA 1-6-25(B)
(0 day Notice)

Other* (explain)

Section | — Part 11 — Customer Notification Offerings Pursuant to Chapter 4901:1-6-7 OAC

Type of Notice Direct Mail Bill Insert Bill Notation Electronic Mail
] 15-day Notice ] [] [] ]
[] 30-day Notice ] ] Ll L]
Date Notice Sent:
Section | — Part 111 -1OS Offerings Pursuant to Chapter 4901:1-6-22 OAC
10S Introduce New Tariff Change Price Change Withdraw
] 10s [ [ [
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Section Il — Part | — Carrier Certification - Pursuant to Chapter 4901:1-6-08, 09 & 10 OAC

Certification ILEC CLEC Carrier’s Not CESTC CETC
(Out of Territory) Offering BLES
* See Supplemental [JACE1-6-08 | [ JACE1-6-08 | [ ] ACE1-6-08 | [ ] ACE1-6-10 | [] UNC1-6-09
form * (Auto 30- day) *(Auto 30 day) *(Auto 30 day) (Auto 30 day) *(Non-Auto)
*Supplemental Certification forms can be found on the Commission Web Page.
Section Il — Part Il — Certificate Status & Procedural
. Carrier’s Not
Certificate Status ILEC CLEC Offering BLES
. [ ] ABN 1-6-26 [ ] ABN 1-6-26
Abandon all Services (Auto 30 days) (Auto 30 days)
.. [ ] ACN 1-6-29(B) [ ] ACN 1-6-29(B) [ ] CIO 1-6-29(C)
Change of Official Name * (Auto 30 days) (Auto 30 days) (0 day Notice)
. - [ ] ACO1-6-29(E) |[] ACO 1-6-29(E) [] Cl0 1-6-29(C)
Change in Ownership (Auto 30 days) (Auto 30 days) (0 day Notice)
Merger * [] AMT 1-6-29(E) | [] AMT 1-6-29(E) [] CIO 1-6-29(C)
g (Auto 30 days) (Auto 30 days) (0 day Notice)
- [ | ATC 1-6-29(B) [ | ATC 1-6-29(B) L] CIO 1-6-29(C)
Transfer a Certificate * (Auto 30 days) (Auto 30 days) (0 day Notice)
Transaction for transfer or lease of [] ATR1-6-29(B) | [] ATR 1-6-29(B) ] CIO 1-6-29(C)
property, plant or business * (Auto 30 days) (Auto 30 days) (0 day Notice)

* Other exhibits may be required under the applicable rule(s). ACN, ACO, AMT, ATC, ATR and CIO
applications see the 4901:1-6-29 Filing Requirements on the Commission’s Web Page for a complete list of

exhibits.

Section 111 — Carrier to Carrier (Pursuant to 4901:1-7), and Wireless (Pursuant to 4901:1-6-24)
Carrier to Carrier ILEC CLEC
Interconnection agreement, or amendment to X NAG 1-7-07 [ ] NAG 1-7-07
an approved agreement (Auto 90 day) (Auto 90 day)

o [l ARB 1-7-09 [ ] ARB 1-7-09
Request for Arbitration (Non-Auto) (Non-Auto)
. . L] ATA 1-7-14 L] ATA 1-7-14
Introduce or change c-t-c service tariffs, (Auto 30 day) (Auto 30 day)
Request rural carrier exemption, rural carrier [ | UNC1-7-04 or 05
suspension or modification (Non-Auto)
Changes in rates, terms & conditions to Pole ] UNC 1-7-23(B)
Attachment, Conduit Occupancy and Rights- (Non-Auto)
of-Way.
[ IRCC LI NAG
Wireless Providers See 4901:1-6-24 [Registration & [Interconnection
Change in Operations] | Agreement or
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Section V. — Attestation

Registrant hereby attests to its compliance with pertinent entries and orders issued by the Commission.

AFFIDAVIT
Compliance with Commission Rules
I am an officer/agent of the applicant corporation, , and am authorized to make this statement on its
behalf.
(Name)

Please Check ALL that apply:

[ ] I attest that these tariffs comply with all applicable rules for the state of Ohio. | understand that tariff notification filings do not
imply Commission approval and that the Commission’s rules as modified and clarified from time to time, supersede any
contradictory provisions in our tariff. We will fully comply with the rules of the state of Ohio and understand that noncompliance
can result in various penalties, including the suspension of our certificate to operate within the state of Ohio.

[ 1 attest that customer notices accompanying this filing form were sent to affected customers, as specified in Section 11, in
accordance with Rule 4901:1-6-7, Ohio Administrative Code.

| declare under penalty of perjury that the foregoing is true and correct.

Executed on (Date) at (Location)

*(Signature and Title) (Date)

» This affidavit is required for every tariff-affecting filing. It may be signed by counsel or an officer of the applicant, or an
authorized agent of the applicant.

VERIFICATION

I, Jon F. Kelly, verify that | have utilized the Telecommunications Filing Form for most proceedings provided by the Commission
and that all of the information submitted here, and all additional information submitted in connection with this case, is true and
correct to the best of my knowledge.

*(Signature and Title) /s/ Jon F. Kelly, General Attorney (Date) September 6, 2011
*Verification is required for every filing. It may be signed by counsel or an officer of the applicant, or an authorized agent of the

Send your completed Application Form, including all required attachments as well as the required number of copies, to:

Public Utilities Commission of Ohio
Attention: Docketing Division
180 East Broad Street, Columbus, OH 43215-3793
Or
Make such filing electronically as directed in Case No 06-900-AU-WVR
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t t Jon F. Kelly T: 614.223.7928
a & General Attorney F: 614.223.5955
AT&T Services, Inc. jk2961@att.com

150 E. Gay St., Rm. 4-A
Columbus, Ohio 43215

September 6, 2011

Betty McCauley, Secretary

Public Utilities Commission of Ohio
180 East Broad Street, 11th Floor
Columbus, Ohio 43215-3793

Re: AT&T Ohio/Nexus Communications, Inc.
Case No. 11-4979-TP-NAG

Dear Ms. Jenkins:

AT&T Ohio* submits for the Commission's review its agreement dated
August 31, 2011 with Nexus Communications, Inc. The agreement is submitted pursuant to
the provisions of Section 252(e) of the Telecommunications Act of 1996 ("the Act™).

Pursuant to Section 252(i) of the Act, Nexus Communications, Inc. has
adopted the interconnection agreement between AT& T Ohio and Cox Ohio Telecom, L.L.C.,
as amended ("the underlying agreement™). The Commission approved the underlying
agreement on November 29, 2010 in Case No. 10-1267-TP-NAG.

Thank you for your courtesy and assistance in this matter. Please contact me
if you have any questions.

Very truly yours,
/s Jon F. Kelly

Enclosures

! The Ohio Bell Telephone Company uses the name AT& T Ohio.

UsaA
(@§¢4) Proud Sponsar of the LS. Olympic Team



INTERCONNECTION AGREEMENT SHORT FORM UNDER SECTIONS 251 AND 252/THE OHIO BELL TELEPHONE COMPANY
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AT&T OHIO/NEXUS COMMUNICATIONS, INC.

082411

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

This Interconnection Agreement (the “MFN Agreement”), is being entered into by and between The Ohio Bell
Telephone Company (which uses the registered trade name AT&T Ohio) (“AT&T Ohio”) and Nexus Communications, Inc.
(“CLEC"), (each a “Party” and, collectively, the “Parties”), pursuant to Sections 251 and 252 of the Telecommunications
Act of 1996 (“the Act”).

RECITALS

WHEREAS, pursuant to Section 252(i) of the Act, CLEC has requested to adopt the Interconnection Agreement by
and between AT&T Ohio and Cox Ohio Telcom, L.L.C. for the State of Ohio, which was approved by the Public Utilities
Commission of Ohio (“the Commission”) under Section 252(e) of the Act on November 29, 2010 in Case No. 10-1267-TP-
NAG, including any amendments to such Agreement (the “Separate Agreement”), which is incorporated herein by
reference; and

WHEREAS, based upon applicable Commission rules, this MFN Agreement is effective upon filing and is deemed
approved by operation of law on the 91st day after filing; and

NOW, THEREFORE, in consideration of the mutual provisions contained herein and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, CLEC and AT&T Ohio hereby agree as
follows:

1.0 Incorporation of Recitals and Separate Agreement by Reference
1.1  The foregoing Recitals are hereby incorporated into and made a part of this MFN Agreement.

1.2 Except as expressly stated herein, the Separate Agreement (including any and all applicable Appendices,
Schedules, Exhibits, Attachments and Amendments thereto) is incorporated herein by this reference and
forms an integral part of the MFN Agreement.

2.0 Modifications to Separate Agreement

2.1 References in the Separate Agreement to “CLEC” or to “Other” shall for purposes of this MFN Agreement
be deemed to refer to CLEC.

2.2 References in the Separate Agreement to the “Effective Date,” the date of effectiveness thereof and like
provisions shall, consistent with Commission practice, for purposes of this MFN Agreement (but excluding
the title page and Section 23 entitled “Intervening Law”, be deemed to refer to the date this MFN Agreement
is filed with the Commission (although this MFN Agreement is subject to Commission approval and will be
deemed approved by operation of law on the 91t day after filing). In addition, this MFN Agreement shall
expire on November 21, 2012 (the “Expiration Date”). The change in “Effective Date” within the MFN
Agreement is only intended so that the Parties may meet the operation obligations of the Agreement and so
itis clear that neither Party may commence operations under the MFN Agreement until after it is effective
and is in no way intended to extend the MFN Agreement beyond the Expiration Date set forth above. The
term “Effective Date” for purposes of Section 23 shall mean the thirty-first day of August, 2010.



2.3

2.4

INTERCONNECTION AGREEMENT SHORT FORM UNDER SECTIONS 251 AND 252/THE OHIO BELL TELEPHONE COMPANY
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AT&T OHIO/NEXUS COMMUNICATIONS, INC.

082411

The Notices Section in the Separate Agreement is hereby revised to reflect that Notices should be sent to
CLEC under this MFN Agreement at the following address:

NOTICE CONTACT CLEC CONTACT

NAME/TITLE Steven Fenker
President

STREET ADDRESS 3629 Cleveland Avenue
Suite C

CITY, STATE, ZIP CODE

Columbus, OH 43224

FACSIMILE NUMBER

(740) 548-1173

The Notices Section in the Separate Agreement is hereby revised to reflect that Notices should be sent to
AT&T Ohio under this MFN Agreement at the following address:

NOTICE CONTACT AT&T-13STATE CONTACT
NAME/TITLE Contract Management
ATTN: Notices Manager
STREET ADDRESS 311 S. Akard, 9™ Floor
Four AT&T Plaza
CITY, STATE, ZIP CODE Dallas, TX 75202-5398
FACSIMILE NUMBER 214-464-2006

3.0 Reservations of Rights

31

3.2

In entering into this MFN Agreement, the Parties acknowledge and agree that neither Party waives, and
each Party expressly reserves, any of its rights, remedies or arguments it may have at law or under the
intervening law or regulatory change provisions in this MFN Agreement (including intervening law rights
asserted by either Party via written notice as to the Separate Agreement), with respect to any orders,
decisions, legislation or proceedings and any remands by the FCC, state utility commission, court,
legislature or other governmental body including, without limitation, any such orders, decisions,
legislation, proceedings, and remands which were issued, released or became effective prior to the
Effective Date of this MFN Agreement, or which the Parties have not yet fully incorporated into this
Agreement or which may be the subject of further government review.

It is AT&T Ohio’s position that this MFN Agreement (including all attachments thereto) and every
interconnection, service and network element provided hereunder, is subject to all other rates, terms and
conditions contained in the MFN Agreement (including all attachments/appendices thereto), and that all of
such provisions are integrally related and non-severable.



INTERCONNECTION AGREEMENT SHORT FORM UNDER SECTIONS 251 AND 252/THE QHIO BELL TELEPHONE COMPANY

Nexus Communications, Inc.

/ Pl

Fzm\(&f

By:

Cdzvew

Printed:

Title: President

(Print or Type)
Date: 5 / ! / l |

Resale OCN # - 5555
ULEC OCN # - 9745

CLEC OCN # - 418G
ACNA - NXU
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AT&T OHIO/NEXUS COMMUNICATIONS, INC.
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The Ohio Bell Telephone Company d/b/a AT&T Ohio by

AT&T Services, Inc., its authorized agent

., s

7

Printed: Eal lf[.(:k l l()heﬁy

Title:

Director - Regulatory

AUG ¥ 1 BN

Date:
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INTERCONNECTION AGREEMENT- OHIO
between

The Ohio Bell Telephone Company d/b/a
AT&T Ohio

and

Cox Ohio Telcom, L.L.C.
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INTERCONNECTION AGREEMENT - OHIO

This Interconnection Agreement — Ohio (Agreement) is between Cox Ohio Telcom, L.L.C. (“CLEC"), a
Delaware Limited Liability Company, having its principal office at 1400 Lake Hearn Drive, Atlanta, GA 30319 and
The Ohio Bell Telephone Company d/b/a AT&T Ohio (“AT&T"), having its principal office at One AT&T Plaza, 208 S.
Akard, Dallas, TX 75202, (collectively the Parties).

WHEREAS, pursuant to the Telecommunications Act of 1996 (the Act), the Parties wish to establish terms for
the resale of AT&T services and for the provision by AT&T of Interconnection, Unbundled Network Elements, and
Ancillary Functions as designated in the Attachments hereto.

WHEREAS, CLEC represents that it is, or intends to become, a provider of Telephone Exchange Service to
residential and business end users;

WHEREAS, the Parties want to Interconnect their networks pursuant to Attachment 11 and associated
appendices to provide, directly or indirectly, Telephone Exchange Services and Exchange Access to residential and
business end users over their respective Telephone Exchange Service facilities which are subject to this Agreement;
and

WHEREAS, the Parties are entering into this Agreement to set forth the respective obligations of the Parties
and the terms and conditions under which the Parties will Interconnect their networks and facilities and provide to
each other services as required by the Telecommunications Act of 1996 as specifically set forth herein; and

WHEREAS, in entering into this Agreement, the parties acknowledge and agree that neither party waives, and
each Party expressly reserves, any of its rights, remedies or arguments it may have at law or under the intervening
law or regulatory change provisions in this Agreement, with respect to any orders, decisions, legislation or
proceedings and any remands by the FCC, state utility commission, court, legislature, or other governmental body
including, without limitation, any such orders, decisions, legislation, proceedings, and remands which were issued,
released or became effective prior to the Effective Date of this Agreement, or which the Parties have not yet fully
incorporated into this Agreement or which may be the subject of further government review; and

WHEREAS, the Parties understand AT&T’s operational support systems (OSS) and technical capabilities vary
from one state to another across AT&T's twenty-two states. This Agreement attempts to conform an Oklahoma
interconnection agreement to comply with AT&T's OSS and technical capabilities in the State of Ohio. To the extent
provisions in the original agreement have not been modified in this Agreement and are inconsistent with the 0SS
and technical capabilities in the State of Ohio. AT&T shall provide such services to the extent applicable in
accordance with the terms and conditions set forth in its then current generic interconnection agreement; and

WHEREAS, the amendments attached to this Agreement have been sequentially numbered, regardless of
whether signed or unsigned, and carry the effective date of the Agreement unless otherwise stated; and

WHEREAS, to the extent any rate, term or condition contained in any amendment attached hereto as of the
Effective Date conflicts with any language in the underlying contract or any other amendment, the rate, term or
condition set forth in the higher numbered amendment shall prevail; and

WHEREAS, CLEC wishes to enter an agreement containing those terms and conditions.
NOW, THEREFORE, in consideration of the premises and the mutual covenants of this Agreement CLEC and
AT&T A hereby agree as follows:

A The foregoing Recitals are hereby incorporated into and made a part of this Agreement.
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INTRODUCTION

This Agreement sets forth the terms, conditions and prices under which AT&T agrees to provide (a) services
for resale (hereinafter referred to as Resale services), (b) Unbundled Network Elements, or combinations of
such Unbundled CLEC's network to AT&T's network and Intercarrier Compensation for intercarrier
telecommunications traffic exchanged between CLEC and AT&T.

Subject to the provisions of Attachment 6: Unbundled Network Elements (UNE) and upon CLEC request,
AT&T shall meet its UNE combining obligations as and to the extent required by FCC rules and orders, and
Verizon Comm. Inc. v. FCC, 535 U.S. 467 (May 13, 2002) (“Verizon Comm. Inc.”) and, to the extent not
inconsistent therewith, the rules and orders of the relevant state Commission and any other Applicable Law.

In the event that AT&T denies a request to perform the functions necessary to combine UNESs or to perform
the functions necessary to combine UNEs with elements possessed by CLEC, AT&T shall provide written
notice to CLEC of such denial and the basis. Any dispute over such denial shall be addressed using the
dispute resolution procedures applicable to this Agreement. In any dispute resolution proceeding, AT&T shall
have the burden to prove that such denial meets one or more applicable standards for denial, including
without limitation those under the FCC rules and orders, Verizon Comm. Inc. and the Agreement, including
Section 2.12 of Attachment 6: Unbundled Network Elements. In any dispute resolution proceeding, CLEC
shall have the burden to prove that such combination request meets UNE combining obligations as and to the
extent required by FCC rules and orders, and Verizon Comm. Inc. v. FCC, 535 U.S. 467(May 13, 2002)
(“Verizon Comm. Inc.”) and, to the extent not inconsistent therewith, the rules and orders of relevant state
Commission and any other Applicable Law.

AT&T may fulfill the requirements imposed upon it by this Agreement by itself or may cause its Affiliates to
take such actions to fulfill the responsibilities.

This Agreement includes and incorporates herein the Attachments listed immediately following the Table of
Contents of this Agreement, and all accompanying Appendices, Addenda and Exhibits.

AT&T's obligations under this agreement shall only apply to the specific operating area(s) or portion thereof in
which AT&T is then deemed to be the ILEC; under the Act (the “ILEC Territory”), and only to the extent that
the CLEC is operating and offering service to End Users identified to be residing in such ILEC Territory,
except as specifically addressed in the Attachment 6: Unbundled Network Elements.

This Agreement sets forth the terms and conditions pursuant to which AT&T agrees to provide CLEC with
access to Unbundled Network Elements under Section 251(c)(3) of the Act, Collocation under Section
251(c)(6) of the Act, Interconnection under Section 251(c)(2) of the Act and/or Resale under Section 251(c)(4)
of the Act in AT&T's incumbent local exchange areas for the provision of CLEC's Telecommunications
Services. The Parties acknowledge and agree that AT&T is only obligated to make available UNEs and
access to UNEs under Section 251(c)(3) of the Act, Collocation under Section 251(c)(6) of the Act,
Interconnection under Section 251(c)(2) of the Act and/or Resale under Section 251(c)(4) of the Act to CLEC
in AT&T's incumbent local exchange areas. AT&T has no obligation to provide such UNEs, Collocation,
Interconnection and/or Resale to CLEC for the purposes of CLEC providing and/or extending service outside
of AT&T's incumbent local exchange areas. In addition, AT&T is not obligated to provision UNES or to
provide access to UNES under Section 251(c)(3) of the Act, Collocation under Section 251(c)(6) of the Act,
Interconnection under Section 251(c)(2) of the Act and/or Resale under Section 251(c)(4) of the Act and is not
otherwise bound by any 251(c) obligations in geographic areas other than AT&T's incumbent local exchange
areas. Therefore, the Parties understand and agree that the rates, terms and conditions set forth in this
Agreement, and any associated provisions set forth elsewhere in this Agreement (including but not limited to
the rates set forth in this Agreement associated with UNEs under Section 251(c)(3) of the Act, Collocation
under Section 251(c)(6) of the Act, Interconnection under Section 251(c)(2) of the Act and/or Resale under
Section 251(c)(4) of the Act), shall only apply to the Parties and be available to CLEC for provisioning
telecommunication services within AT&T's incumbent local exchange area(s) in Ohio when this Agreement
has been approved by the Commission and is in effect.
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Throughout this Agreement, wherever there are references to unbundled network elements that are to be
provided by AT&T under this Agreement, the Parties agree and acknowledge that their intent is for the
Agreement to comply with Section 1.7, above, and require only the provision of UNEs, regardless of whether
the term is used as part of the reference to unbundled network elements.

Successor Rates

Certain of the rates, prices and charges set forth in the pricing appendix have been established by the Public
Utilities Commission of Ohio in cost proceedings or dockets initiated under or pursuant to the Act. If during
the Term the Commission or the FCC changes a rate, price or charge in an order or docket that applies to any
of the Interconnection, Resale Services, Unbundled Network Elements, functions, facilities, products and
services available hereunder, the Parties agree to amend this Agreement to incorporate such new rates,
prices and charges, with such rates, prices and charges to be effective as of the date specified in such order
or docket (including giving effect to any retroactive application, if so ordered). If either Party refuses to
execute an amendment to this Agreement within ninety (90) calendar days after the date of such order or
docket, the other Party may pursue its rights under Section 13.

AT&T shall give CLEC 45 days’ written notice of any change or discontinuance of policy, process, procedure
or method offered by AT&T, unless the implementation of such change or discontinuance of such policy,
process, procedure or method is beyond the control of AT&T. CLEC shall not have veto power over changes
proposed by AT&T.

GENERAL RESPONSIBILITIES OF THE PARTIES

Each Party is solely responsible for all products and services it provides to its end users and to other
Telecommunications Carriers.

Facilities-based carriers are responsible for administering their end user records in a LIDB.

At all times during the term of this Agreement, each Party shall keep and maintain in force at its own expense
the following minimum insurance coverage and limits and any additional insurance and/or bonds required by
Applicable Law:

For CLECs that are reselling AT&T Resale Services under this Agreement, the minimum insurance coverage
and limits are as follows:

Commercial General Liability insurance with minimum limits of: $2,000,000 General Aggregate limit;
$1,000,000 each occurrence sub-limit for Personal Injury and Advertising; $2,000,000 Products/Completed
Operations Aggregate limit, with a $1,000,000 each occurrence sub-limit for Products/Completed Operations.

For CLECs that are Interconnecting or purchasing any Unbundled Network Elements, products or services
under this Agreement, the minimum insurance coverage and limits are as follows:

Workers’ Compensation insurance with benefits afforded under the laws of each state covered by this
Agreement and Employers Liability insurance with minimum limits of $200,000 for Bodily Injury-each accident,
$500,000 for Bodily Injury by disease-policy limits and $100,000 for Bodily Injury by disease-each employee.

Commercial General Liability insurance with minimum limits of: $10,000,000 General Aggregate limit;
$5,000,000 each occurrence sub-limit for all bodily injury or property Damage incurred in any one occurrence;
$1,000,000 each occurrence sub-limit for Personal Injury and Advertising; $10,000,000 Products/Completed
Operations Aggregate limit, with a $5,000,000 each occurrence sub-limit for Products/Completed Operations.
Fire Legal Liability sub-limits of $2,000,000 are also required if this Agreement involves collocation. The other
Party must be named as an Additional Insured on the Commercial General Liability policy.

If use of an automobile is required, Automobile Liability insurance with minimum limits of $1,000,000
combined single limits per occurrence for bodily injury and property Damage, which coverage shall extend to
all owned, hired and non-owned vehicles.
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Each Party shall require subcontractors providing services under this Agreement to maintain in force the
insurance coverage and limits required in Sections 2.3, 2.3.1, and 2.3.3 of this Agreement.

The Parties agree that companies affording the insurance coverage required under Section 2.3 shall have a
rating of B+ or better and a Financial Size Category rating of VII or better, as rated in the A.M. Best Key
Rating Guide for Property and Casualty Insurance Companies. Upon request from the other Party, each
Party shall provide to the other Party evidence of such insurance coverage.

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

Each Party agrees to accept the other Party's program of self-insurance in lieu of insurance coverage if
certain requirements are met. These requirements are as follows:

2.3.7.1 The Party desiring to satisfy its Workers' Compensation and Employers Liability obligations through
self-insurance shall submit to the other Party a copy of its Certificate of Authority to Self-Insure its
Workers' Compensation obligations issued by the State of Ohio covered by this Agreement or the
employee's state of hire; and

2.3.7.2 The Party desiring to satisfy its automobile liability obligations through self-insurance shall submit to
the other Party a copy of the state-issued letter approving self-insurance for automobile liability issued
by each state covered by this Agreement; and

2.3.7.3 The Party desiring to satisfy its general liability obligations through self-insurance must provide
evidence acceptable to the other Party 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 agency
such as Moody's, Standard and Poor's or Duff and Phelps.

This Section 2.3 is a general statement of insurance requirements and shall be in addition to any specific
requirement of insurance referenced elsewhere in this Agreement or a Referenced Instrument.

Simultaneously with CLEC’s execution of this Agreement, CLEC shall insert its state-specific authorized and
nationally recognized OCN/AECNS for facilities-based (Interconnection and/or Unbundled Network Elements)
and a separate and distinct OCN/AECN for Resale Services on the signature page of this Agreement and
provide AT&T with a copy.

When an end user changes its service provider from AT&T to CLEC or from CLEC to AT&T and does not
retain its former telephone number, AT&T will make available to the CLEC the ability to order and provision a
Referral Announcement on the original telephone number to announce the new telephone number. The Party
formerly providing service shall be responsible for furnishing the Referral Announcement Service pursuant to
regulatory requirements provided such Announcement is requested for the original telephone number.

Each Party agrees to notify the other Party as soon as practicable whenever such Party has knowledge that a
labor dispute concerning its employees threatens to materially delay such Party’s timely performance of its
obligations under this Agreement and shall endeavor to minimize impairment of service to the other Party (for
example, by using its management personnel to perform work or by other means) in the event of a labor
dispute to the extent permitted by Applicable Law.

This Agreement contains comprehensive OSS terms and conditions. CLEC represents, warrants and
covenants that it will only use OSS furnished pursuant to this Agreement for activities related to UNEs, resold
services or other services covered by this Agreement, and for which this Agreement contains explicit rates,
terms, and conditions.

The Parties acknowledge and agree that the CLEC will not order products and services not included within
this agreement. The Parties acknowledge and agree that AT&T will bill the CLEC for products and services
included within this Agreement in accordance with the prices included within this Agreement for the products
and services. Accordingly, if this Agreement is executed and/or approved by the Commission and the Parties
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later discover that a product or service is included in this Agreement without an associated rate or charge, the
Parties will agree upon a rate or charge to include in this Agreement for billing of said products and services.
If the Parties cannot agree, either Party may pursue dispute resolution under the applicable provisions of this
Agreement.

Intentionally Left Blank.

AT&T will make available any entire interconnection agreement approved by a regulatory commission under
Section 252 of the Act to which it is a party to any other requesting telecommunications carrier upon the same
terms and conditions as those provided in the agreement in accordance with Section 252(i) of the Act, as that
Section has been interpreted in Applicable Law.

ASSURANCE OF PAYMENT

Upon request by AT&T, CLEC will provide AT&T with adequate assurance of payment of amounts due (or to
become due) to AT&T.

Assurance of payment may be requested by AT&T if:

at the Effective Date CLEC had not already established satisfactory credit by having made a least twelve (12)
consecutive months of timely payments to AT&T for charges incurred as a CLEC; or

CLEC fails to timely pay a bill rendered to CLEC by AT&T (except such portion of a bill that is subject to a
good faith, bona fide dispute and as to which CLEC has complied with all requirements set forth in Section
13.4); or

when AT&T sends CLEC the second delinquency notification during the most recent twelve (12) months; or
when AT&T suspends CLEC's ability to process orders in accordance with Section 14.4.1; or

when CLEC files for protection under the bankruptcy laws; or when an involuntary petition in bankruptcy is
filed against CLEC and is not dismissed within sixty (60) days; or

when this Agreement expires or terminates.

The Cash Deposit or Letter of Credit must be in an amount equal to two (2) months anticipated charges
(including, but not limited to, recurring, non-recurring and usage sensitive charges, termination charges and
advance payments), as reasonably determined by AT&T, for the Interconnection, Resale Services, Unbundled
Network Elements, Collocation or any other functions, facilities, products or services to be furnished by AT&T
under this Agreement.

To the extent that a CLEC elects to make a Cash Deposit, the Parties intend that the provision of such Cash
Deposit shall constitute the grant of a security interest in the Cash Deposit pursuant to Article 9 of the Uniform
Commercial Code in effect in any relevant jurisdiction.

For the purposes of this Section, interest will be calculated as specified in Section 9.2.1 and shall be credited
to CLEC's account at the time that the cash deposit is credited to CLEC's account.

So long as CLEC maintains timely compliance with its payment obligations, AT&T will not increase the
deposit amount required. If CLEC fails to maintain timely compliance with its payment obligations, AT&T
reserves the right to require additional deposit(s) in accordance with this Section 3.

If during the first six (6) months of operations, CLEC has been sent one delinquency notification letter by
AT&T, the deposit amount shall be re-evaluated based upon CLEC's actual billing totals and shall be
increased if CLEC’s actual billing average:

for AT&T for a two (2) month period exceeds the deposit amount held; or
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Throughout the Term, any time CLEC has been sent two (2) delinquency notification letters by AT&T , the
deposit amount shall be re-evaluated based upon CLEC's actual billing totals and shall be increased if
CLEC's actual billing average:

for AT&T for a two (2) month period exceeds the deposit amount held; or

Whenever a deposit is re-evaluated as specified in Section 3.5 or Section 3.6, such deposit shall be
calculated in an amount equal to the average billing to CLEC for a two (2) month period. The most recent
three (3) months billing on all of CLEC’s CBAs and BANS for Resale Services or Network Elements within that
state shall be used to calculate CLEC's monthly average.

After calculating the amount equal to the average billing to CLEC for a two (2) month period in Ohio, AT&T
shall add the amount of any charges that would be applicable to transfer all of CLEC's then-existing End-
Users of Resale Services to AT&T in the event of CLEC's disconnection for non-payment of charges. The
resulting sum is the amount of the deposit.

If AT&T draws on the Letter of Credit or Cash Deposit, upon request by AT&T CLEC will provide a
replacement or supplemental letter of credit or cash deposit conforming to the requirements of Section 3.3.

Notwithstanding anything else set forth in this Agreement, if AT&T makes a request for assurance of payment
in accordance with the terms of this Section, then AT&T shall have no obligation thereafter to perform under
this Agreement until such time as CLEC has furnished AT&T with the assurance of payment requested;
provided, however, that AT&T will permit CLEC a minimum of twelve (12) Business Days to respond to a
request for assurance of payment before invoking this Section.

Any cash deposit requirement may be satisfied in whole or in part with an irrevocable bank letter of credit
acceptable to AT&T, or a surety bond underwritten by a company approved by the Ohio Insurance
Department to underwrite such surety bonds. No interest shall be paid by AT&T for any portion of the deposit
requirement satisfied by an irrevocable bank letter of credit or surety bond. AT&T may demand payment from
the issuing bank or bonding company of any irrevocable bank letter of credit or surety bond upon the
occurrence of any of the events listed in Section 3.2.3 through 3.2.6.

The fact that AT&T holds either a cash deposit or irrevocable bank letter of credit does not relieve CLEC from
timely compliance with its payment obligations under this Agreement.

EFFECTIVE DATE AND TERM OF AGREEMVENT

With the exception of AT&T Ohio, the Effective Date of this Agreement (the “Effective Date”) shall be as
follows: (i) unless this Agreement is a successor agreement to an effective interconnection agreement
between the Parties under Sections 251/252 of the Act, then the Effective Date of this Agreement shall be ten
(10) calendar days after the Commission approves this Agreement under Section 252(e) of the Act or, absent
such Commission approval, the date this Agreement is deemed approved under Section 252(e)(4) of the Act;
or (ii) if this Agreement is a successor agreement to an effective interconnection agreement between the
Parties under Sections 251/252, then the Effective Date shall be the date upon which the Commission
approves the Agreement under the Act, or absent such Commission approval, the date this Agreement is
deemed approved under Section 252(e)(4) of the Act. In AT&T Ohio, based on the PUC-OH, the Agreement is
Effective upon filing and is deemed approved by operation of law on the 915t day after filing;

The Agreement shall expire on November 21, 2012 (the “Extended Expiration Date”). Absent the receipt by
one Party of written notice from the other Party not earlier than 180 calendar days prior to the expiration of the
Term to the effect that such Party does not intend to extend the Term (“Notice of Expiration”), this Agreement
shall remain in full force and effect, on a month to month basis, on and after the expiration of the Term until
terminated by either Party.

If either Party serves Notice of Expiration pursuant to Section 4.2, CLEC shall have twenty (20) calendar days
to provide AT&T written confirmation if CLEC wishes to pursue a successor agreement with AT&T or
alternatively, if CLEC wishes to allow the current Agreement to expire. If CLEC wishes to pursue a successor
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agreement with AT&T, CLEC shall attach to its written confirmation or Notice of Expiration, as applicable, a
written request to commence negotiations with AT&T under Sections 251/252 of the Act. Upon receipt of
CLEC's Section 252(a)(1) request, the Parties shall commence good faith negotiations on a successor
agreement.

4.2.1.1 If CLEC does not affirmatively state that it wishes to pursue a successor agreement with AT&T in its,
as applicable, Notice of Expiration or the written confirmation required after receipt of AT&T's Notice
of Expiration, then the rates, terms and conditions of this Agreement shall continue in full force and
effect until the later of 1) the expiration of the Term of this Agreement, or 2) the expiration of ninety
(90) calendar days after the date CLEC provided or received Notice of Expiration. Unless otherwise
agreed by the Parties, if the Term of this Agreement has expired, on the ninety-first (91st) day
following CLEC provided or received Notice of Expiration, the Parties shall have no further obligations
under this Agreement except those described in Section 50 of this Agreement, including but not
limited to the obligations described in Section 4.11 below.

CLEC may terminate this Agreement in whole or in part at any time for any reason upon sixty (60) days prior
notice but its liabilities and obligations shall continue in accordance with Section 50 below.

If either Party desires to negotiate a successor agreement to this Agreement, such Party must provide the
other Party with a written request to negotiate such successor agreement (Request to Negotiate / Notice of
Expiration or “Request/Notice”) not earlier than 365 calendar days prior to the expiration and not later than
180 calendar days prior to the expiration of this Agreement.

If a Request/Notice is not received pursuant to Section 4.4 then this Agreement shall remain in full force and
effect on and after the expiration of the Term on a month-to- month basis until terminated pursuant to this
Section or Section 4.8 or 4.10. During any month-to-month extension of this Agreement, the rates, terms and
conditions of this Agreement shall continue in full force and effect until the earlier of (i) the effective date of its
successor agreement, whether such successor agreement is established via negotiation, arbitration or
pursuant to Section 252(i) of the Act; or (i) the date that is ten (10) months after the date on which AT&T
received CLEC's Section 252(a)(1) Request to Negotiate.

If CLEC submits a Request under Sections 251/252(i) of the Act for a successor agreement or AT&T submits
a Notice, the Request/Notice does not activate the negotiation timeframe set forth in this Agreement, If
CLEC's Request is pursuant to Section 252(a)(1), CLEC will delineate the items desired to be negotiated. Not
later than 45 days from receipt of said Request/Notice, the receiving Party will notify the sending Party of
additional items desired to be negotiated, if any. The Parties will begin negotiations not later than 135 days
prior to expiration of this Agreement. If CLEC's Request is made pursuant to Section 252(i), the Agreement
selected for adoption will be prepared for execution by the Parties.

If at any time during the Section 252(a)(1) negotiation process (whether prior to or after the expiration date or
termination date of this Agreement), CLEC withdraws its Section 252(a)(1) request, CLEC must include in its
notice of withdrawal either a request to adopt a successor agreement under Section 252(i) of the Act or an
affirmative statement that CLEC does not wish to pursue a successor agreement with AT&T for the state of
Ohio. The rates, terms and conditions of this Agreement shall continue in full force and effect until the later
of: 1) the expiration of the term of this Agreement, or 2) the effective date of the successor agreement being
adopted under Section 252(i) as set forth above.

If the CLEC fails to timely respond to AT&T's Section 4.2 Notice, then the rates, terms and conditions of this
Agreement shall continue in full force and effect until the later of: 1) the expiration of the Term of this
Agreement, or 2) the expiration of one hundred twenty (120) calendar days after the date CLEC provided its
Request or received AT&T's Notice. If the Term of this Agreement has expired, on the one hundred twenty-
first (121st) day following CLEC's Request or receipt of AT&T's Notice, the Parties shall have no further
obligations under this Agreement except those set forth in Section 4.11 of this Agreement.



Page 14 of 342

49

49.1

4.10

411

GENERAL TERMS AND CONDITIONS
PAGE 13 OF 41
AT&T OHIO/COX OHIO TELCOM, L.L.C.

Notwithstanding any other provision of this Agreement, either Party may terminate this Agreement and the
provision of any Interconnection, Resale Services, Unbundled Network Elements, functions, facilities,
products or services provided pursuant to this Agreement, at the sole discretion of the terminating Party, in
the event that the other Party fails to perform a material obligation or breaches a material term of this
Agreement, and the other Party fails to cure such nonperformance or breach within forty-five (45) business
days after written notice thereof. Any termination of this Agreement pursuant to this Section shall take effect
immediately upon delivery of written notice to the other Party that it failed to cure such nonperformance or
breach within forty-five (45) business days after written notice thereof.

As long as a non-paying Party has disputed unpaid amounts in good faith and pursuant to the terms of this
Agreement, non-payment is not to be deemed, nor should it be construed as, a material breach of this
Agreement.

If pursuant to Section 4.2 this Agreement continues in full force and effect on a month-to-month basis after the
expiration of the Term, either Party may terminate this Agreement by delivering written notice to the other
Party of its intention to terminate this Agreement, subject to Sections 4.4, and 4.5. Neither Party shall have
any liability to the other Party for termination of this Agreement pursuant to this Section other than its
obligations under Sections 4.4 and 4.5.

Upon termination or expiration of this Agreement:

4.11.1 Each Party shall continue to comply with its obligations set forth in Section 50 Survival of Obligations; and

4.11.2 Each Party shall promptly pay all amounts including any late payment charges owed under this Agreement.

412

413

5.1
5.11

512

In the event of expiration or termination of this Agreement other than pursuant herein, AT&T and CLEC shall
cooperate in good faith to effect an orderly and timely transition of service provided under this Agreement to
CLEC or to another vendor but in any event not later than the 120th day after the expiration or termination of
this Agreement. So long as CLEC fulfills said obligation to effect an orderly and timely transition of service,
and continues to pay AT&T for the charges incurred during the transition of service, AT&T shall not terminate
service to CLEC's end users and such service shall be provided pursuant to the terms of the interconnection
agreement during this transition period. In the event CLEC withdraws from providing local service, it shall not
prevent (from an operational or administrative standpoint) its end users from being transitioned to a new LEC.
AT&T and CLEC shall continue their responsibilities under the terms and conditions of the terminated or
expired Agreement for any order submitted to AT&T in connection with this transition of service.

Should CLEC opt into another Commission-approved interconnection agreement pursuant to Section 252(i) of
the Act and 47 C.F.R. § 51.809, such interconnection agreement shall expire on the date the adopted
interconnection agreement expires. All monetary obligations of the Parties to one another under the
immediately previous interconnection agreement between the Parties shall remain in full force and effect and
shall constitute monetary obligations of the Parties under this Agreement.

ASSIGNVENT AND NAME CHANGE
Assignment of Contract

CLEC may not assign or transfer this Agreement or any rights or obligations hereunder, whether by operation
of law or otherwise, to a non-affiliated third party without the prior written consent of AT&T. Any attempted
assignment or transfer that is not permitted is void ab initio.

CLEC may assign or transfer this Agreement and all rights and obligations hereunder, whether by operation of
law or otherwise, to its Affiliate by providing sixty (60) calendar days' advance written notice of such
assignment or transfer to AT&T; provided that such assignment or transfer is not inconsistent with Applicable
Law (including the Affiliate’s obligation to obtain and maintain proper Commission certification and approvals)
or the terms and conditions of this Agreement. Notwithstanding the foregoing, CLEC may not assign or
transfer this Agreement, or any rights or obligations hereunder, to its Affiliate if that Affiliate is a party to a
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separate agreement with AT&T under Sections 251 and 252 of the Act. Any attempted assignment or transfer
that is not permitted is void ab initio.

Company Code Change

Any assignment or transfer of an interconnection agreement associated with the transfer or acquisition of
“assets” provisioned under that interconnection agreement, where the OCN/ACNA formerly assigned to such
“‘assets” is changing constitutes a CLEC Company Code Change. For the purposes of this Section, “assets”
means any Interconnection, Resale Service, Unbundled Network Element, function, facility, product or service
provided under that interconnection agreement. CLEC shall provide AT&T with ninety (90) calendar days
advance written notice of any assignment associated with a CLEC Company Code Change and obtain
AT&T's consent. AT&T shall not unreasonably withhold consent to a CLEC Company Code Change;
provided, however, AT&T's consent to any CLEC Company Code Change is contingent upon cure of any
outstanding charges owed under this Agreement and any outstanding charges associated with the “assets”
subject to the CLEC Company Code Change. In addition, CLEC acknowledges that CLEC may be required to
tender additional assurance of payment if requested under the terms of this Agreement.

For any CLEC Company Code Change, CLEC must submit a service order changing the OCN/ACNA for each
End-User record and/or a service order for each circuit ID number, as applicable. CLEC shall pay the
appropriate charges for each service order submitted to accomplish a CLEC Company Code Change; such
charges are contained in the Appendix Pricing, Schedule of Prices. In addition, CLEC shall submit a new
0SQ to update any OS/DA Rate Reference information and Branding pursuant to the rates terms and
conditions of Appendices Resale and UNE, as applicable, at the rates specified in the Appendix Pricing,
Schedule of Prices to this Agreement. In addition, CLEC shall pay any and all charges required for re-
stenciling, re-engineering, changing locks, new signage and any other work necessary with respect to
Collocation, as determined on an individual case basis.

Assignment of any Interconnection, Resale Service, Unbundled Network Element, function, facility, product or
service.

Any assignment or transfer of any Interconnection, Resale Service, Unbundled Network Element, function,
facility, product or service provisioned pursuant to this Agreement without the transfer or the assignment of
this Agreement shall be deemed a CLEC to CLEC Mass Migration. The CLEC that is a Party to this
Agreement shall provide AT&T with ninety (90) calendar days advance written notice of any CLEC to CLEC
Mass Migration. CLEC's written notice shall include the anticipated effective date of the assignment or
transfer. The acquiring CLEC must cure any outstanding charges associated with any Interconnection, Resale
Service, Unbundled Network Element, function, facility, product or service to be transferred. In addition, the
acquiring CLEC may be required to tender additional assurance of payment if requested under the terms of
the acquiring CLEC's agreement.

Both CLECs involved in any CLEC to CLEC Mass Migration shall comply with all Applicable Law relating
thereto, including but not limited to all FCC and state Commission rules relating to notice(s) to End-Users. The
acquiring CLEC shall be responsible for issuing all service orders required to migrate any Interconnection,
Resale Service, Unbundled Network Element, function, facility, product or service provided hereunder. The
appropriate service order charge or administration fee (for interconnection) will apply as specified in the
Appendix Pricing, Schedule of Prices to the acquiring CLEC's interconnection agreement. The acquiring
CLEC shall also submit a new OSQ to update any OS/DA Rate Reference information and Branding pursuant
to the rates terms and conditions of Appendices Resale and UNE, as applicable, at the rates specified in the
Appendix Pricing, Schedule of Prices to the acquiring CLEC's agreement. In addition, the acquiring CLEC
shall pay any and all charges required for re-stenciling, re-engineering, changing locks, new signage and any
other work necessary with respect to Collocation, as determined on an individual case basis.

Project Coordination

AT&T will provide project management support to effectuate changes of the types identified in Sections 5.4.2.
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5.4.2 AT&T will provide project management support to minimize any possible service outages during any CLEC to

5.5

6.2

6.3

6.4

CLEC Mass Migration. Should AT&T's most current version of LSOR or ASOR guidelines not support the
required order activity, AT&T will issue service orders at the manual rate, as specified in the Appendix Pricing,
Schedule of Prices to this Agreement, based upon type of service provided, and on the condition that CLEC
provides to AT&T any and all information AT&T reasonably requests to effectuate such changes.

In the event that either Party makes any corporate name change (including addition or deletion of a d/b/a),
change in OCN/AECN, or makes or accepts a transfer or assignment of interconnection trunks or facilities
(including leased facilities), or there is a change in any other company identifier (collectively, an "OCN/Name
Change"), the changing Party shall submit written notice to other Party within thirty (30) calendar days of the
first action taken to implement such OCN/Name Change. This section does not apply to the repair and/or
operator services announcement recordings, where the Parties shall pay the applicable charges outlined in
the Pricing Appendix associated with recording and otherwise updating any branding or announcement(s),
and applicable service order charges. In the event of any other OCN/AECN Change, the Parties agree that at
such time as a Party makes an OCN/AECN Change the Parties shall negotiate whether any OCN/AECN
Change charges are appropriate and the scope of such charges, if any, unless otherwise ordered by the
Commission.

CONHDENTIALITY AND PROPRIETARY INFORMATION

For the purposes of this Agreement, "Confidential Information" means confidential or proprietary technical or
business information given by the Discloser to the Recipient. All such information which is disclosed by one
party to the other in connection with this Agreement, during negotiations and the term of this Agreement, will
automatically be deemed proprietary to the Discloser and subject to this Agreement, unless otherwise
confirmed in writing by the Discloser. In addition, by way of example and not limitation, all orders for Resale
Services, Network Elements or Combinations placed by CLEC pursuant to this Agreement, and information
that would constitute Customer Proprietary Network Information of CLEC's customers pursuant to the Act and
the rules and regulations of the Federal Communications Commission (FCC), and call records and Recorded
Usage Data as described in Attachment 24 — Recording-Facilities Based, whether disclosed by CLEC to
AT&T or otherwise acquired by AT&T in the course of the performance of this Agreement, will be deemed
Confidential Information of CLEC for all purposes under this Agreement. Unless otherwise agreed, if a Party
is required to submit information about one or more CLECs to a regulatory or judicial body, the obligations of
confidentiality and non-use set forth in this Agreement do not apply to such Confidential Information that is so
commingled with the Receiving Party or a third party's information such that disclosure could not possibly
reveal the underlying proprietary or confidential information.

For a period of five (5) years from the receipt of Confidential Information from the Discloser, except as
otherwise specified in this Agreement, the Recipient agrees (a) to use it only for the purpose of performing
under this Agreement, (b) to hold it in confidence and disclose it to no one other than its employees having a
need to know for the purpose of performing under this Agreement, and (c) to safeguard it from unauthorized
use or disclosure using at least the same degree of care with which the Recipient safeguards its own
Confidential Information. If the Recipient wishes to disclose the Discloser's Confidential Information to a third-
party agent or consultant, such disclosure must be agreed to in writing by the Discloser, and the agent or
consultant must have executed a written agreement of nondisclosure and nonuse comparable in scope to the
terms of this Section.

The Recipient may make copies of Confidential Information only as reasonably necessary to perform its
obligations under this Agreement. All such copies will be subject to the same restrictions and protections as
the original and will bear the same copyright and proprietary rights notices as are contained on the original.

The Recipient agrees to return all Confidential Information in tangible form received from the Discloser,
including any copies made by the Recipient within thirty (30) days after a written request is delivered to the
Recipient, or to destroy all such Confidential Information if directed to do so by Discloser except for
Confidential Information that the Recipient reasonably requires to perform its obligations under this



Page 17 of 342

6.5

6.6

6.7

6.8

6.9

7.1
711

7.1.2
7.13
7.1.4
1.2

721

GENERAL TERMS AND CONDITIONS
PAGE 16 OF 41
AT&T OHIO/COX OHIO TELCOM, L.L.C.

Agreement. If either Party loses or makes an unauthorized disclosure of the other Party's Confidential
Information, it will notify such other party immediately and use reasonable efforts to retrieve the lost or
wrongfully disclosed information.

The Recipient will have no obligation to safeguard Confidential Information: (a) which was in the possession
of the Recipient free of restriction prior to its receipt from the Discloser, (b) after it becomes publicly known or
available through no breach of this Agreement by the Recipient; (c) after it is rightfully acquired by the
Recipient free of restrictions on its disclosure; or (d) after it is independently developed by personnel of the
Recipient to whom the Discloser's Confidential Information had not been previously disclosed. In addition,
either Party will have the right to disclose Confidential Information to any mediator, arbitrator, state, or federal
regulatory body, or a court in the conduct of any mediation, arbitration or approval of this Agreement, so long
as, in the absence of an applicable protective order, the Discloser has been promptly notified by the Recipient
and so long as the Recipient undertakes all lawful measures to avoid disclosing such information until
Discloser has had reasonable time to negotiate a protective order with any such mediator, arbitrator, state or
regulatory body or a court, and complies with any protective order that covers the Confidential Information.

The Parties acknowledge that an individual customer may simultaneously seek to become or be a customer
of both Parties. Nothing in this Agreement is intended to limit the ability of either Party to use customer
specific information lawfully obtained from customers or sources other than the Disclosing Party.

Each Party's obligations to safeguard Confidential Information disclosed prior to expiration or termination of
this Agreement will survive such expiration or termination.

Except as otherwise expressly provided elsewhere in this Agreement, no license is hereby granted under any
patent, trademark, or copyright, nor is any such license implied solely by virtue of the disclosure of any
Confidential Information.

Each Party agrees that the Discloser may be irreparably injured by a disclosure in breach of this Agreement
by the Recipient or its representatives and the Discloser will be entitled to seek equitable relief, including
injunctive relief and specific performance, in the event of any breach or threatened breach of the
confidentiality provisions of this Agreement. Such remedies will not be deemed to be the exclusive remedies
for a breach of this Agreement, but will be in addition to all other remedies available at law or in equity.

LIABILITY AND INDEMNIFICATION

Limitation of Liabilities

Except as specifically provided in Attachment 25: DSL, the Parties’ liability to each other during any Contract
Year resulting from any and all causes, other than as specified below in Sections 7.3.3, following, and for
willful or intentional misconduct (including gross negligence), will not exceed the total of any amounts charged
to CLEC by AT&T under this Agreement during the Contract Year in which such cause accrues or arises. For
purposes of this Section, the first Contract Year commences on the first day this Agreement becomes
effective and each subsequent Contract Year commences on the day following that anniversary date.

Intentionally Left Blank.
Intentionally Left Blank.
Intentionally Left Blank.
No Consequential Damages

EXCEPT AS OTHERWISE PROVIDED IN ATTACHMENT 17, NEITHER CLEC NOR AT&T WILL BE LIABLE
TO THE OTHER PARTY FOR ANY INDIRECT, INCIDENTAL CONSEQUENTIAL, RELIANCE, OR SPECIAL
DAMAGES SUFFERED BY SUCH OTHER PARTY (INCLUDING WITHOUT LIMITATION DAMAGES FOR
HARM TO BUSINESS, LOST REVENUES, LOST SAVINGS, OR LOST PROFITS SUFFERED BY SUCH
OTHER PARTY), REGARDLESS OF THE FORM OF ACTION, WHETHER IN CONTRACT, WARRANTY,
STRICT LIABILITY, OR TORT, INCLUDING WITHOUT LIMITATION, NEGLIGENCE OF ANY KIND
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WHETHER ACTIVE OR PASSIVE, AND REGARDLESS OF WHETHER THE PARTIES KNEW OF THE
POSSIBILITY THAT SUCH DAMAGES COULD RESULT. EACH PARTY HEREBY RELEASES THE OTHER
PARTY (AND SUCH OTHER PARTY'S SUBSIDIARIES AND AFFILIATES, AND THEIR RESPECTIVE
OFFICERS, DIRECTORS, EMPLOYEES, AND AGENTS) FROM ANY SUCH CLAIM. NOTHING
CONTAINED IN THIS SECTION WILL LIMIT THE LIABILITY OF EITHER AT&T OR CLEC TO THE OTHER
FOR (i) WILLFUL OR INTENTIONAL MISCONDUCT (INCLUDING GROSS NEGLIGENCE); (ii) BODILY
INJURY, DEATH, OR DAMAGE TO TANGIBLE REAL OR TANGIBLE PERSONAL PROPERTY
PROXIMATELY CAUSED BY THE NEGLIGENT ACT OR OMISSION OF EITHER PARTY HERETO OR THE
NEGLIGENT ACT OR OMISSION OF THEIR RESPECTIVE AGENTS, SUBCONTRACTORS OR
EMPLOYEES, NOR WILL ANYTHING CONTAINED IN THIS SECTION LIMIT THE PARTIES
INDEMNIFICATION OBLIGATIONS, AS SPECIFIED BELOW. ADDITIONALLY, NOTHING CONTAINED IN
THIS SECTION SHALL EXCLUDE OR LIMIT THE LIABILITY OF EITHER PARTY WITH RESPECT TO
OBLIGATIONS UNDER THE FINANCIAL INCENTIVE OR REMEDY PROVISIONS OF ANY SERVICE
QUALITY PLAN REQUIRED BY THE FCC OR THE COMMISSION OR BILL CREDIT REMEDIES AND
DAMAGES IN CONNECTION WITH FAILURE TO PROVIDE ADEQUATE CARRIER-TO-CARRIER SERVICE
QUALITY OR TO MEET THE PERFORMANCE MEASUREMENTS AS SET FORTH IN ATTACHMENT 17 TO
THIS AGREEMENT.

Obligation to Indemnify

Intentionally Left Blank.
Intentionally Left Blank.

Each Party will and hereby agrees to defend at the other's request, indemnify, and hold harmless the other
Party and each of its officers, directors, employees, and agents (each, an Indemnitee) against and in respect
of any loss, debt, liability, damage, obligation, claim, demand, judgment, or settlement of any nature or kind,
known or unknown, liquidated or unliquidated, including without limitation all reasonable costs and expenses
incurred (legal, account or otherwise) (collectively, Damages) arising out of, resulting from, or based upon any
pending or threatened Claim, action, proceeding or suit by any third party (a Claim) (i) alleging any omissions,
breach of any representation, warranty, or covenant made by such indemnifying Party (the Indemnifying
Party) in this Agreement, (ii) based upon injuries or damages to any person or property or the environment
arising out of or in connection with this Agreement that are the result of the Indemnifying Party's actions,
breach of Applicable Law, or the actions, omissions or status of its employees, agents, and subcontractors
and with regard to Operation Support Systems (OSS), in addition to the foregoing, any actions or claims
relating to a) any unauthorized entry or access into, or use or manipulation of AT&T OSS from CLEC
systems, workstations or terminals or by CLEC employees, agents, or any third party gaining access through
information and/or facilities obtained from or utilized by CLEC; b) failure to perform accurate and correct
ordering including Resale and UNE services, rates, and charges, subject to the terms of this Agreement c)
any claim made by an end user of CLEC or other third parties against AT&T caused by or related to CLEC'’s
inaccurate use of any AT&T OSS. Indemnification for OSS shall also include any necessary and reasonable
labor expenses incurred by AT&T related to such inaccurate or improper use of OSS.

7.3.3.1 In the case of any Loss alleged or Claim made by an end user of either Party, the Party whose end
user alleged or made such loss (“Indemnifying Party”) shall defend and indemnify the other party
(Indemnified Party) against any and all such claims or loss by its end users regardless of whether the
underlying service was provided or unbundled element was provisioned by the Indemnified Party,
unless the loss was caused by the gross negligence or intentional or willful misconduct or breach of
applicable law of the other (Indemnified) Party.

CLEC acknowledges that its right under this Agreement to interconnect with AT&T’s network and to unbundle
and/or combine AT&T’s unbundled network elements (including combining with CLEC’s network elements)
may be subject to or limited by Intellectual Property rights (including without limitation, patent, copyright, trade
secret, trade mark, service mark, trade name and trade dress rights) and contract rights of third parties.
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Intentionally Left Blank.
Intentionally Left Blank.
Intentionally Left Blank.

CLEC acknowledges that services and facilities to be provided by AT&T hereunder may use or incorporate
products, services or information proprietary to third party vendors and may be subject to third party
intellectual property rights. In the event that proprietary rights restrictions in agreements with such third party
vendors do not permit AT&T to provide to CLEC, without additional actions or costs, particular Unbundled
Network Element(s) otherwise required to be made available to CLEC under this Agreement, then, as may be
required by applicable state or federal law:

7.3.8.1 AT&T agrees to provide written notification to CLEC, directly or through a third party, of such
restrictions that extend beyond restrictions otherwise imposed under this Agreement or applicable
Tariff restrictions; and

7.3.8.2 For any new agreements that AT&T enters into or existing agreements that it renews, AT&T shall use
its best efforts to procure rights or licenses to allow AT&T to provide to CLEC the particular
Unbundled Network Element(s), on terms comparable to terms provided to AT&T, directly or on behalf
of CLEC (“Additional Rights/Licenses”).

7.3.8.3 For any new agreements that AT&T enters into or existing agreements that it renews, in the event that
AT&T, after using its best efforts, is unable to procure Additional Rights/Licenses for CLEC, AT&T wiill
promptly provide written notification CLEC of the specific facilities or equipment (including software)
that it is unable to provide pursuant to the license, as well as any and all related facilities or
equipment; the extent to which it asserts CLEC's use has exceeded (or will exceed) the scope of the
license; and the specific circumstances that prevented it from obtaining the revised provisions.

7.3.8.4 In the event CLEC provides in writing within thirty (30) calendar days of written notice in section (c)
above that AT&T has not exercised such best efforts, CLEC may seek a determination through an
expedited petition to the Public Utilities Commission of Ohio as to whether AT&T has exercised such
best efforts.

7.3.8.5 If and to the extent AT&T is unable to make all warranties required pursuant to this agreement without
additional costs, including payment of additional fees, in renegotiating with its vendors or licensors,
AT&T may seek recovery of such costs as are reasonable. Such additional costs shall be shared
among all requesting carriers, including AT&T, provided, however, all costs associated with the
extension of Intellectual Property rights to CLEC pursuant to Section 7.3.8.2, including the cost of the
license extension itself and the costs associated with the effort to obtain the license, shall be a part of
the cost of providing the unbundled network element to which the Intellectual Property rights relate
and apportioned to all requesting carriers using that unbundled network element including AT&T.

Both Parties agree to promptly inform the other of any pending or threatened Intellectual Property Claims of
third parties that may arise in the performance of this Agreement.

Any Intellectual Property originating from or developed by a Party shall remain in the exclusive ownership of
that Party. Notwithstanding the exclusive ownership of Intellectual Property originated by a Party, the Party
that owns such Intellectual Property will not assess a separate fee or charge to the other Party for the use of
such Intellectual Property to the extent used in the provision of a product or service, available to either party
under this Agreement, that utilizes such Intellectual Property to function properly.

Obligation to Defend; Notice; Cooperation

Whenever a Claim will arise for indemnification under this Section, the relevant Indemnitee, as appropriate,
will promptly notify the Indemnifying party and request the Indemnifying Party to defend the same. Failure to
so notify the Indemnifying Party will not relieve the Indemnifying Party of any liability that the Indemnifying
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Party might have, except to the extent that such failure prejudices the Indemnifying Party's ability to defend
such Claim. The Indemnifying Party will have the right to defend against such liability or assertion in which
event the Indemnifying Party will give written notice to the Indemnitee of acceptance of the defense of such
Claim and the identity of counsel selected by the Indemnifying Party. Except as set forth below, such notice
to the relevant Indemnitee will give the Indemnifying Party full authority to defend, adjust, compromise, or
settle such Claim with respect to which such notice will have been given, except to the extent that any
compromise or settlement might prejudice the Intellectual Property Rights of the relevant Indemnities. The
Indemnifying Party will consult with the relevant Indemnitee prior to any compromise or settlement that would
affect the Intellectual Property Rights or other rights of any Indemnitee, and the relevant Indemnitee will have
the right to refuse such compromise or settlement and, at the refusing Party's cost, to take over such
defense, provided that in such event the Indemnifying Party will not be responsible for, nor will it be obligated
to indemnify the relevant Indemnitee against any cost or liability in excess of such refused compromise or
settlement. With respect to any defense accepted by the Indemnifying Party, the relevant Indemnitee will be
entitled to participate with the Indemnifying Party in such defense if the Claim requests equitable relief or
other relief that could affect the rights of the Indemnitee and also will be entitled to employ separate counsel
for such defense at such Indemnitee's expense. In the event the Indemnifying Party does not accept the
defense of any indemnified Claim as provided above, the relevant Indemnitee will have the right to employ
counsel for such defense at the expense of the Indemnifying Party. Each Party agrees to cooperate and to
cause its employees and agents to cooperate with the other Party in the defense of any such Claim.

COMPLIANCE AND CERTIHCATION

Each Party shall comply at its own expense with all Applicable Laws that relate to that Party’s obligations to
the other Party under this Agreement. Nothing in this Agreement shall be construed as requiring or permitting
either Party to contravene any mandatory requirement of Applicable Law.

Each Party warrants that it has obtained all necessary state certification required in Ohio prior to ordering any
Interconnection, Resale Services, Unbundled Network Elements, functions, facilities, products and services
from the other Party pursuant to this Agreement. Upon request, each Party shall provide proof of certification.

Each Party shall be responsible for obtaining and keeping in effect all approvals from, and rights granted by,
Governmental Authorities, building and property owners, other carriers, and any other Third Parties that may
be required in connection with the performance of its obligations under this Agreement.

Each Party represents and warrants that any equipment, facilities or services provided to the other Party
under this Agreement comply with the CALEA.

PAYMENT OF RATES AND CHARGES

Except as otherwise specifically provided elsewhere in this Agreement, the Parties will pay all undisputed
rates and charges due and owing under this Agreement on or before the hill date. For purposes of this
Agreement, the “Bill Due Date” shall be defined to mean on or before the next bill date.

If CLEC fails to remit payment for any charges by the Bill Due Date, or if payment for any portion of the
charges is received from CLEC after the Bill Due Date, or if payment for any portion of the charges is received
in funds which are not immediately available to AT&T as of the Bill Due Date (individually and collectively,
“Past Due"), then a late payment charge will be assessed as provided in Sections 9.2.1 and 9.2.2, as
applicable.

If any charge incurred under this Agreement that is billed out of any AT&T billing system other than the AT&T
Customer Records Information System (CRIS) becomes Past Due, the unpaid amounts shall bear interest
from the day following the Bill Due Date until the day paid at the lesser of (i) the rate used to compute the Late
Payment Charge in the AT&T intrastate access services tariff in that state or (i) the highest rate of interest
that may be charged under Ohio Law, compounded daily from the Bill Due Date to and including the date that
the payment is actually made and available. The application of interest (at the rate set forth in the preceding
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sentence) to any Past Due charge incurred under this Agreement that is billed out of any AT&T billing system
other than AT&T 's CRIS will comply with the process set forth in the AT&T intrastate access services tariff.

If any charge incurred under this Agreement that is billed out of AT&T's CRIS is Past Due, a late payment
charge calculated as specified in Section 9.2.1 above will be assessed on any Past Due Ohio balance,
provided, however, the late payment charge shall not be applied to any balance to which the late payment
charge was applied in a previous billing.

All billing disputes between the Parties shall be governed by this Section and Section 13.

If any portion of an amount due to a Party (the “Billing Party”) under this Agreement is subject to a bona fide
dispute between the Parties, the Party billed (the “Non-Paying Party”) must, prior to the Bill Due Date, give
written notice to the Billing Party of the amounts it disputes (“Disputed Amounts”) and include in such written
notice the specific details and reasons for disputing each item that is listed in Section 13.4.4. The Non-Paying
Party should utilize any existing and preferred form provided by the Billing Party to provide written notice of
disputes to the Billing Party. The Non-Paying Party must pay when due all undisputed amounts to the Billing
Party.

LIMITATION ON BACK-BILLING AND CREDIT CLAIMS:

Any “back-billed” charges or “back-credits” will be placed as Other Charges and Credits (OCC) on the bill or
will be listed on the Detail of Adjustments page. The billing party will, upon request of the billed party,
separately provide the billed party with documentation in the way of detailed work papers to substantiate the
entry.

Intentionally Left Blank.
Intentionally Left Blank.

Notwithstanding anything to the contrary in this Agreement, a Party shall be entitled to back-bill for or claim
credit for any charges for services provided pursuant to this Agreement that are found to be unbilled, under-
billed or over-billed, but only when such charges appeared or should have appeared on a bill dated within the
twelve (12) months immediately preceding the date on which the Billing Party provided written notice to the
Billed Party of the amount of the back-billing or the Billed Party provided written notice to the Billing Party of
the claimed credit amount. The Parties agree that the twelve (12) month limitation on back-billing and credit
claims set forth in the preceding sentence shall be applied prospectively only after the Effective Date of this
Agreement, meaning that the twelve month period for any back-billing or credit claims may only include billing
periods that fall entirely after the Effective Date of this Agreement and will not include any portion of any
billing period that began prior to the Effective Date of this Agreement.

10.4.1 The corrected bill shall be rendered within 45 calendar days of discovery of the error and the back billing must

10.5

11.

be accomplished during the life of the Interconnection Agreement. Payments are to be extended over the
same amount of time in which the error occurred. For example, if the back billing covers a five-month period,
the CLEC will be allowed five months to make five equal payments. Back billing is not subject to late payment
charges.

Back-billing and credit claims, as limited above, will apply to all Interconnection, Resale Services, Unbundled
Network Elements, Collocation, facilities, functions, product and services purchased under this Agreement.
Reciprocal Compensation is specifically excluded from this Section 10 and is addressed separately in
Attachment 12 - Intercarrier Compensation.

INTENTIONALLY LEFT BLANK
INTENTIONALLY LEFT BLANK
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13. DISPUTE RESOLUTION
13.1 General Finality of Disputes

13.1.1 Except as otherwise specifically provided in this Agreement, no claims will be brought for disputes arising
from this Agreement more than 24 months from the date the occurrence which gives rise to the dispute is
discovered or reasonably should have been discovered with the exercise of due care and attention.

13.1.2 The Parties shall make a good faith effort to resolve their disputes within the timeframe identified in Section
13.3.1.

13.2 Alternative to Litigation

13.2.1 The Parties desire to resolve disputes arising out of this Agreement without litigation. Accordingly, except for
action seeking a temporary restraining order or an injunction related to the purposes of this Agreement, or suit
to compel compliance with this Dispute Resolution process, the Parties agree to use the following Dispute
Resolution procedure with respect to any controversy or claim arising out of or relating to this Agreement or
its breach.

13.2.2 Notwithstanding any other section of this agreement, the Parties each reserve the right to utilize any available
regulatory process available to them at the Commission as an alternative to litigation.

13.3 Informal Resolution of Disputes

13.3.11In the case of any dispute other than one covered by Section 9.3, and at the written request of a Party, each
Party will appoint a knowledgeable, responsible representative with authority to resolve the dispute. To
initiate the informal dispute process, a Party must provide to the other Party, written notice of the dispute that
includes both a detailed description of the dispute and the name of an individual who will serve as the
initiating Party’s representative. The other Party shall have five (5) business days to designate its own
representatives. The location, form, frequency, and conclusion of these discussions will be left to the
discretion of the representatives. Notwithstanding the foregoing, the informal dispute process must conclude
within sixty (60) days from the receipt of written notice of dispute unless otherwise agreed to in writing by the
Parties. Upon agreement, the representatives may utilize other alternative informal dispute resolution
procedures such as mediation to assist in the negotiations. Settlement offers by both Parties are exempt from
discovery and production and will not be admissible in the arbitration described below or in any lawsuit
without the concurrence of both Parties. All other documents related to the dispute that are not prepared for
purposes of the settlement offer are not so exempted and, if otherwise admissible, may be admitted in
evidence in the arbitration or lawsuit.

13.3.2 Customer-Affecting Disputes
Notwithstanding the other dispute resolution procedures set forth in this Agreement, a Party may seek
emergency relief from the Commission for the resolution of any problem that interrupts or threatens to
interrupt the service of either Party's customers. In such instance, the Parties agree to provide all filings and
submissions required by the Commission on an expedited basis, in accordance with the practices and rules of
the Commission.

13.3.31f CLEC files a dispute and seeks interim relief from the Commission, then AT&T may not disconnect CLEC or
suspend order acceptance over any open issues involved in the dispute until the Commission has finally ruled
on the interim relief request.

13.3.4Issues that may be disputed under this section include but are not limited to: (1) ordering and provisioning
and maintenance and repair issues not resolved as provided for in the routine escalations processes; (2)
parity issues; and, (3) adherence to and interpretation of this Agreement's terms and conditions. Billing
Disputes will be handled pursuant to Section 13.4 of this Agreement.
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13.4 Billing Disputes

13.4.1 The Parties agree that with respect to matters that are the subject of a billing dispute, the party disputing such
billing may withhold payment of the disputed amount. If a billed amount is paid and subsequently disputed
and ultimately determined to have been billed in error, interest shall be paid from the time payment was
received through time it was refunded. The Parties further agree that if any billing dispute is resolved in favor
of the billing Party the billing Party will receive, in addition to the amount disputed, interest applied to the
disputed amount as set forth in Section 9.2.1. Late payment charges shall not be assessed to disputed
amounts.

13.4.2 To the extent that any other portions of this Agreement provide for a bill closure process between the parties,
or if such a process is mutually agreed to by the Parties, the procedures involved in such processes will not
be deemed to place a particular billing item in dispute for purposes of this Section.

13.4.3 To initiate the billing dispute process, a Party must provide to the other Party, written notice of the dispute that
includes both a detailed description of the dispute and the name of a representative with authority to resolve
the dispute who will serve as the initiating Parties’ representative. The other Party shall have five (5)
business days to designate its own representatives with authority to resolve the dispute. The location, form,
frequency, and conclusion of these discussions will be left to the discretion of the representatives. The
parties will endeavor to resolve the dispute within thirty (30) calendar days of the initiation of the dispute
unless mutually agreed to extend the period in writing. Neither Party may deny a dispute without full
explanation of its reasons for such denial. A dispute shall remain open unless the parties mutually agree to
close the dispute.

13.4.41n order to resolve a billing dispute, the disputing Party shall furnish written notice which shall include
sufficient detail of and rationale for the dispute, including to the extent available, the (i) date of the bill in
question, (ii) CBA/ESBA/ASBS or BAN number of the bill in question, (iii) telephone number(s) in question, (iv)
circuit ID number or trunk number in question, (v) any USOC information relating to the item(s) questioned,
(vi) amount billed, (vii) amount disputed, (viii) the reason the disputing Party disputes the billed amount, (ix)
minutes of use disputed by jurisdictional category, and (x) the contact name, email address and telephone
number.

13.4.4.1 If the disputing Party is not satisfied by the resolution of the billing dispute under this Section 13.4.4,
the disputing Party may notify the Billing Party in writing that it wishes to invoke the formal Resolution
of Disputes afforded pursuant to Section 13.5.

13.4.4.2 Unless otherwise specified or prescribed by Commission order, all billing true-ups will be
administered by the billing Party for all components of the true-up, which shall be provided on the
same bill invoice. True-up charges shall be separated from other charges on an invoice. True-ups
will be implemented in a reasonable and timely manner and must provide sufficient detail for the
billed Party to audit the bill.

13.5 Formal Resolution of Disputes

13.5.1 Except as otherwise specifically set forth in this Agreement, for all disputes arising out of or pertaining to this
Agreement, including but not limited to matters not specifically addressed elsewhere in this Agreement that
require clarification, renegotiation, modifications or additions to this Agreement, either Party may invoke
dispute resolution procedures available pursuant to the complaint process of OCC. Upon mutual agreement,
the Parties may seek commercial binding arbitration as specified in Section 13.6.

13.5.2The Parties agree that the Dispute Resolution procedures set forth in this Agreement are not intended to
conflict with applicable requirements of the Act or the complaint process pursuant to OCC rules with regard to
procedures for the resolution of disputes arising out of this Agreement.
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13.6 Arbitration

13.6.1 When both Parties agree to binding arbitration, disputes will be submitted to a single arbitrator pursuant to the
Commercial Arbitration Rules of the American Arbitration Association or pursuant to such other provider of
arbitration services or rules as the Parties may agree. Arbitration will be held in Chicago, lllinois unless the
Parties agree otherwise. The arbitration hearing will be requested to commence within 60 days of the
demand for arbitration. The arbitrator will control the scheduling so as to process the matter expeditiously.
The Parties may submit written briefs upon a schedule determined by the arbitrator. The Parties will request
that the arbitrator rule on the dispute by issuing a written opinion within 30 days after the close of hearings.
The Parties agree that, notwithstanding any rule of the AAA Commercial Arbitration Rules to the contrary, the
arbitrator has no authority to order punitive, or consequential damages or any other Damages not measured
by the prevailing Party's actual Damages, and may not, in any event, make any ruling, finding or award that
does not conform to the terms and conditions of this Agreement. The times specified in this Section may be
extended or shortened upon mutual agreement of the Parties or by the arbitrator upon a showing of good
cause. Each Party will bear its own costs of these procedures. The Parties will equally split the fees of the
arbitration and the arbitrator. Judgment upon the award rendered by the arbitrator may be entered in any
court having jurisdiction.

14.  NON-PAYMENT AND PROCEDURES FOR DISCONNECTION

14.1 Failure to pay all or any portion of any amount required to be paid may be grounds for disconnection of
Resale Services, Unbundled Network Elements under this Agreement. If a Party fails to pay any charges
billed to it under this Agreement, including but not limited to any Late Payment Charges or miscellaneous
charges (“Unpaid Charges”), and any portion of such Unpaid Charges remain unpaid after the Bill Due Date,
the Billing Party will notify the Non-Paying Party in writing that in order to avoid disruption or disconnection of
the Resale Services, Unbundled Network Elements furnished under this Agreement, the Non-Paying Party
must remit all Unpaid Charges to the Billing Party within fifteen (15) Calendar Days following receipt of the
Billing Party's notice of Unpaid Charges.

14.1.1 AT&T will also provide any written notification to the Public Utilities Commission of Ohio as required by
applicable law.

14.2 If the Non-Paying Party desires to dispute any portion of the Unpaid Charges, the Non-Paying Party must
complete all of the following actions not later than ten (10) Business Days following receipt of the Billing
Party's notice of Unpaid Charges:

14.2.1 notify the Billing Party in writing which portion(s) of the Unpaid Charges it disputes, including the total amount
disputed (“Disputed Amounts”) and the specific details listed in Section 13.4 of this Agreement, together with
the reasons for its dispute; and

14.2.2 pay all undisputed Unpaid Charges to the Billing Party; and

14.3 Issues related to Disputed Amounts shall be resolved in accordance with the procedures identified in the
Dispute Resolution provision set forth in Section 13.

14.4  After expiration of the written notice furnished pursuant to Section 14.1 hereof, if CLEC continues to fail to
comply with Section 14.2.1 through 14.2.2, inclusive, or make payment(s) in accordance with the terms of any
mutually agreed payment arrangement, AT&T may, in addition to exercising any other rights or remedies it
may have under Applicable Law, furnish a second written demand to CLEC for payment within ten (10)
Calendar Days of any of the obligations enumerated in Section 14.2.1. On the day that AT&T provides such
written demand to CLEC, AT&T may also exercise any or all of the following options:

14.4.1 suspend acceptance of any application, request or order from the Non-Paying Party for new or additional
Interconnection, Resale Services, Unbundled Network Elements, Collocation, functions, facilities, products or
services under this Agreement; and/or
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14.4.2 suspend completion of any pending application, request or order from the Non-Paying Party for new or
additional Interconnection, Resale Services, Unbundled Network Elements, Collocation, functions, facilities,
products or services under this Agreement.

14.5 Notwithstanding anything to the contrary in this Agreement, AT&T's exercise of any of its options under
Section 14.4, 14.4.1 and 14.4.2:

14.5.1 will not delay or relieve CLEC’s obligation to pay all charges on each and every invoice on or before the
applicable Bill Due Date, and

14.5.2 will exclude any affected application, request, order or service from any otherwise applicable performance
interval, Performance Benchmark or Performance Measure.

14.6 A copy of the demand provided to CLEC under Section 14.4 will be provided to the Commission.

14.7  All notices, affidavits, exemption certificates or other communications required or permitted to be given by
either Party to the other under this Section, will be made in writing and will be delivered by certified mail, and
sent to the addresses stated in Section 15 and to the following:

To AT&T:

Manager of Collections and Credit
722 N. Broadway, 11" Floor
Milwaukee, WI 53202

To CLEC:

Robert Howley

Senior Director, Regulatory Affairs
Cox Ohio Telcom, L.L.C.

9 JP Murphy Highway

West Warwick, RI 02893

With Copy to:

Beth Carnes

Director, Regulatory Affairs
Cox Communications
1400 Lake Hearn Drive
Atlanta, GA 30319

Either Party may from time-to-time designate another address or addressee by giving notice in accordance
with the terms of this Section. Any notice or other communication will be deemed to be given when received.

14.8 If the Non-Paying Party fails to pay the Billing Party on or before the date specified in the demand letter
provided under Section 14.4 of this Agreement, the Billing Party may, provided that the undisputed amount of
the Unpaid Charges exceeds five percent (5%) of the aggregate amount billed by AT&T to CLEC for the
immediately preceding month under this Agreement, in addition to exercising any other rights or remedies it
may have under Applicable Law:

14.8.1 cancel any pending application, request or order for new or additional Interconnection, Resale Services,
Unbundled Network Elements, Collocation, functions, facilities, products or services under this Agreement;
and

14.8.2 disconnect any Resale Services, Unbundled Network Elements and/or Collocation furnished under this
Agreement.

14.8.2.1 Notwithstanding any inconsistent provisions in this Agreement, disconnection of service by AT&T will
comply with Public Utilities Commission of Ohio rules.
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Within five (5) calendar days following any such disconnection, AT&T will notify each Resale end user that
because of CLEC's failure to pay AT&T, the end user’s local service will continue for an additional thirty (30)
calendar days and that the end user has thirty (30) calendar days from the disconnection date to select a new
Local Service Provider.

14.10 If any Resale end user fails to select a new Local Service Provider within thirty (30) calendar days of the

disconnection, AT&T may terminate the Resale end user’s service.

14.11 AT&T will notify the Commission of the names of all Resale end users whose local service was terminated

pursuant to Section 14.10.

14.12 CLEC shall be responsible for all charges for any service furnished by AT&T to any end user pursuant to

Section 14.9 hereof.

14.13 Nothing in this Agreement shall be interpreted to obligate AT&T to continue to provide local service to any

15.
15.1

15.2

15.3

Resale end user beyond the thirty (30) calendar day selection period. Nothing herein shall be interpreted to
limit any and all disconnection rights AT&T has with regard to such Resale end users under Applicable Law.

NOTICES

In the event any notices are required to be sent under the terms of this Agreement, they must be made in
writing (unless specifically provided otherwise herein) they may be sent by mail, via certified mail or first class
U.S. Postal Service, with postage prepaid, and a return receipt requested and are deemed to have been
received five (5) calendar days after mailing in the case of first class or certified U.S. Postal Service. Notice
may also be given by personal delivery, or by overnight courier, and will be deemed given upon receipt of
personal delivery; or by overnight courier and will be deemed given the next Business Day. Notice may also
be provided by facsimile, provided a paper copy is also sent by another method described in this Section,
which will be deemed given on the date set forth on the confirmation produced by the sending facsimile
machine when delivered by facsimile prior to 5:00 p.m. in the recipient's time zone, but the next Business Day
when delivered by facsimile at 5:00 p.m. or later in the recipient's time zone. The Parties will provide the
appropriate telephone and facsimile numbers to each other. Unless otherwise specifically provided in this
Agreement, notice will be directed as follows:

If to CLEC:

Robert Howley

Senior Director, Regulatory Affairs
Cox Ohio Telcom, L.L.C.

9 JP Murphy Highway

West Warwick, RI 02893

With Copy to:

Beth Carnes

Director, Regulatory Affairs
Cox Communications

1400 Lake Hearn Drive
Atlanta, GA 30319

If to AT&T:

Contract Management
ATTN: Notices Manager
Four AT&T Plaza, 9t Floor
311 S. Akard Street
Dallas, TX 75202-5398
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Either Party may unilaterally change its designated representative and/or address, telephone contact number
or facsimile number for the receipt of notices by giving ten (10) calendar days' prior written notice to the other
Party in compliance with this Section. Any notice or other communication will be deemed given when
received.

AT&T communicates official information to CLECs via its Accessible Letter notification process. This process
covers a variety of subjects, including updates on products/services promotions; deployment of new
products/services; modifications and price changes to existing products/services; cancellation or retirement of
existing products/services; and operational issues.

AT&T Accessible Letter notification will be via electronic mail (‘e-mail”) distribution. Accessible Letter
notification via e-mail will be deemed given as of the transmission date set forth on the e-mail message.

CLEC may designate up to a maximum of ten (10) recipients for Accessible Letter notification via e-mail.

CLEC shall submit a completed Accessible Letter Recipient Change Request Form to the individual specified
on that form to designate in writing each individual’s e-mail address to whom CLEC requests Accessible
Letter notification be sent. CLEC shall submit a completed Accessible Letter Recipient Change Request
Form to add, remove or change recipient information for any CLEC recipient of AT&T's Accessible Letters.
Any completed Accessible Letter Recipient Change Request Form shall be deemed effective ten (10)
calendar days following receipt by AT&T. AT&T may, at its discretion, change the process by which the
CLEC provides Accessible Letter recipient information. Changes to this process will be developed through
the CLEC User Forum process and will be implemented only with the concurrence of the CLEC User Forum
Global Issues group.

AT&T shall provide a toll free facsimile number to CLEC for the submission of requests for Resale Services
and Unbundled Network Elements under this Agreement; CLEC shall provide AT&T with a toll free facsimile
number for notices from AT&T relating to requests for Resale Services and Unbundled Network Elements
under this Agreement.

TAXES

Each Party purchasing Interconnection, Resale Services, Network Elements, functions, facilities, products
and services under this Agreement shall pay or otherwise be responsible for all federal, state, or local sales,
use, excise, gross receipts, municipal fees, transfer, transaction or similar taxes, fees, or surcharges
(hereinafter “Tax") imposed on, or with respect to, the Interconnection, Resale Services, Network Elements,
functions, facilities, products and services under this Agreement provided by or to such Party, except for (a)
any Tax on either party’s corporate existence, status, or income or (b) any corporate franchise Taxes.
Whenever possible, these Taxes shall be billed as a separate item on the invoice.

With respect to any purchase of Interconnection, Resale Services, Network Elements, functions, facilities,
products and services under this Agreement if any Tax is required or permitted by applicable law to be
collected from the purchasing Party by the providing Party, then: (i) the providing Party shall bill the
purchasing Party for such Tax; (i) the purchasing Party shall remit such Tax to the providing Party; and (iii)
the providing Party shall remit such collected Tax to the applicable taxing authority. The following provisions
govern the backbilling of Taxes by the providing Party:

16.2.1 Taxes for which the purchasing Party is liable: with respect to Taxes for which the purchasing Party is liable,

the providing Party shall use reasonable best efforts to bill the purchasing Party for such Tax simultaneously
with the bill for service to which the Tax relates; however, the purchasing Party shall remain responsible for
such Tax for the applicable statute of limitations period.

16.2.2 Taxes for which the providing Party is liable: With respect to Taxes for which the providing Party is liable, the

providing Party may backbill the purchasing Party for any surcharges based on such Taxes and permitted by
Applicable Law, subject to the same time limits that apply to the services to which the Taxes relate.
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16.2.3 Notwithstanding Section 16.2.2 above, if as a result of a notice of proposed adjustment by a taxing authority,

16.3

16.4

16.5

16.6

16.7

16.8

the taxing authority imposes a Tax on the providing party, the providing party may back bill the Tax to the
purchasing party for a period, not to exceed four years from the date of the notice of proposed adjustment. In
order for the providing party to be permitted to backbill a tax under this Section, the purchasing party must be
notified of the audit determination from which the surcharge results, within 30 days of the notice of proposed
adjustment but in no event less than ten days before the last day, under applicable law, for the purchasing
party to exercise any rights it might have to contest the notice of proposed adjustment.

With respect to any purchase hereunder of Interconnection, Resale Services, Network Elements, functions,
facilities, products and services under this Agreement that are resold to a third party, if any Tax is imposed by
applicable law on the end user in connection with any such purchase, then: (i) the purchasing Party shall be
required to impose and/or collect such Tax from the end user; and (ii) the purchasing Party shall remit such
Tax to the applicable taxing authority. The purchasing Party agrees to indemnify and hold harmless the
providing Party for any costs incurred by the providing Party as a result of actions taken by the applicable
taxing authority to collect the Tax from the providing Party due to the failure of the purchasing Party to pay or
collect and remit such tax to such authority.

If the providing Party fails to bill or to collect any Tax as required herein, then, as between the providing Party
and the purchasing Party: (i) the purchasing Party shall remain liable for such uncollected Tax to the extent
provided in Section 16.2 above and all subsections thereunder; and (i) the providing Party shall be liable for
any penalty and interest assessed with respect to such uncollected Tax by such authority. However, if the
purchasing Party fails to pay any Taxes properly billed, then, as between the providing Party and the
purchasing Party, the purchasing Party will be solely responsible for payment of the Taxes, penalty and
interest.

If the purchasing Party fails to impose and/or collect any Tax from end users as required herein, then, as
between the providing Party and the purchasing Party, the purchasing Party shall remain liable for such
uncollected Tax and any interest and penalty assessed thereon with respect to the uncollected Tax by the
applicable taxing authority. With respect to any Tax that the purchasing Party has agreed to pay or impose
on and/or collect from end users, the purchasing Party agrees to indemnify and hold harmless the providing
Party for any costs incurred by the providing Party as a result of actions taken by the applicable taxing
authority to collect the Tax from the providing Party due to the failure of the purchasing Party to pay or collect
and remit such Tax to such authority.

If either Party is audited by a taxing authority or other governmental entity, the other Party agrees to
reasonably cooperate with the Party being audited in order to respond to any audit inquiries in a proper and
timely manner so that the audit and/or any resulting controversy may be resolved expeditiously.

To the extent a sale is claimed to be for resale tax exemption, the purchasing Party shall furnish the providing
Party a proper resale tax exemption certificate as authorized or required by statute or regulation of the
jurisdiction providing said resale tax exemption. Failure to timely provide said resale tax exemption certificate
will result in no exemption being available to the purchasing Party for any period prior to the date that the
purchasing Party presents a valid certificate. If applicable law excludes or exempts a purchase of
Interconnection, Resale Services, Network Elements, functions, facilities, products and services under this
Agreement from a Tax, but does not also provide an exemption procedure, then the providing Party will not
collect such Tax if the purchasing Party (a) furnishes the providing Party with a letter signed by an officer of
the purchasing Party claiming an exemption and identifying the applicable law that both allows such
exemption and does not require an exemption certificate; and (b) supplies the providing Party with an
indemnification agreement, reasonably acceptable to the providing Party, which holds the providing Party
harmless from any tax, interest, penalties, loss, cost or expense with respect to forbearing to collect such Tax.

With respect to any Tax or Tax controversy covered by this Sect