Mary K. Keyer AT&T Kentucky T 502-582-8219

General Attorney 601 W. Chestnut Street F 502-582-1573
Kentucky Legal Department Room 407 mary.kever@att.com

Louisville, KY 40203

February 12, 2010

VIA COURIER REpR EgVED

Mr. Jeff Derouen FE
Executive Director B12 2010

Kentucky Public Service Commission F‘ggucz SERVICE
211 Sower Boulevard MMIss|op
P.O. Box 615

Frankfort, KY 40602

Re: Petition for Arbitration of Interconnection Agreement Between BellSouth
Telecommunications, Inc. d/b/a AT&T Kentucky and Sprint

Communications Company L.P. DOO (O ) OOO(OQ\J

Dear Mr. Derouen:

Enclosed for filing in the above-referenced matter are one paper copy and 5 CDs
of Petition of BellSouth Telecommunications, Inc., d/b/a AT&T Kentucky for Section
252(b) Arbitration.

Should you have any questions, please do not hesitate to contact me.

Sincerely,

(Mot

cc:  William R. Atkinson, Esq., Douglas C. Nelson, Esq., and Joseph M. Chiarelli,
Esq., Attorneys for Sprint (w/CD)

Enclosures
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IN THE MATTER OF: PUBLIC SERVICE
COMMISSION

Case No. Mow (OR) )

PETITION FOR ARBITRATION OF
INTERCONNECTION AGREEMENT BETWEEN
BELLSOUTH TELECOMMUNICATIONS, INC.
D/B/A AT&T KENTUCKY AND SPRINT
COMMUNICATIONS COMPANY L.P.

PETITION OF BELLSOUTH TELECOMMUNICATIONS, INC.
D/B/A AT&T KENTUCKY FOR SECTION 252(b) ARBITRATION

Pursuant to Section 252(b) of the Telecommunications Act of 1996 (“1996
Act”), BellSouth Telecommunications, Inc. d/b/a AT&T Kentucky (“AT&T
Kentucky”) files this Petition for Arbitration (“Petition”) seeking resolution of
certain issues arising between Sprint Communications Company L.P. (“Sprint
CLEC") and AT&T Kentucky in the negotiation of an Interconnection Agreement
(“ICA”). AT&T Kentucky states as follows:

A. STATEMENT OF FACTS

1. AT&T Kentucky is a corporation organized and existing under the laws
of the State of Georgia, maintaining its principal place of business in Kentucky at
601 W. Chestnut Street, Louisville, Kentucky. AT&T Kentucky is an incumbent
local exchange carrier (“ILEC”) as defined in 47 U.S.C. § 251(h) and is certified
to provide telecommunications services in the Commonwealth of Kentucky.

2. Sprint Communications Company L.P., a Delaware limited partnership,
is a competitive local exchange carrier under the 1996 Act and is authorized by

the Commission to provide telecommunications service in Kentucky. Sprint




CLEC is a “telecommunications carrier” under the 1996 Act and its principal
place of business is 6200 Sprint Parkway, Overland Park, Kansas 66251.

3. AT&T Kentucky and Sprint CLEC are currently parties to an ICA that
was initially approved on June 25, 2002, by the Commission in Case No. 2000-
00480, and, by mutual agreement, was amended from time to time. The
amendments were filed with and approved by the Commission. That ICA was
subsequently extended by Commission Order dated November 7, 2007, in Case
No. 2007-00180, and its term expired on December 28, 2009. Pursuant to the
terms of the ICA, however, the ICA remains in effect after its term expires
(assuming no termination for breach of ICA or otherwise) until a new ICA is
negotiated and signed by the parties.

4. In anticipation of the expiration of the current ICA, and pursuant to the
terms of that ICA, Sprint CLEC sent AT&T Kentucky a written request for
negotiation of a new interconnection agreement on June 22, 2009. Sprint
requested that the current interconnection agreement between AT&T Kentucky
and Sprint in Kentucky be used as the starting point for negotiations. A copy of
the letter is attached hereto as Exhibit A.

5. Thereafter, AT&T Kentucky provided a draft of the proposed successor
interconnection agreement to Sprint CLEC, and the parties have negotiated the
terms and conditions of the proposed agreement.

B. JURISDICTION AND TIMING

6. Section 252(b)(1) of the 1996 Act allows either party to the negotiation
to request arbitration during the period between the 135" day and the 160" day

from the date the request for negotiation was received. By agreement of the




parties, Sprint CLEC’s request for negotiation was received September 5, 2009.
Accordingly, the “arbitration window” closes on February 12, 2010, and this
Petition is timely filed.

7. Section 252(b)(4)(C) of the 1996 Act requires the Commission to
render a decision in this proceeding within nine months after the date upon which
the request for interconnection negotiations was received. Accordingly, the 1996
Act requires the Commission to render a decision in this proceeding, absent an
agreed extension, not later than June 5, 2010.

C. ISSUES FOR ARBITRATION

8. Although the parties have engaged in negotiations, many open issues
remain. AT&T Kentucky hopes the parties will be able to resolve some or many
of the disputed issues before hearing.

9. AT&T Kentucky submits herewith as Exhibit B the proposed
interconnection agreement that reflects the parties’ disagreements as they stand
as of the date of this filing. Most of the language in Exhibit B is in normal font;
the parties have agreed on that language. Language that AT&T Kentucky
proposes and Sprint CLEC opposes is bold and underlined. Language that
Sprint CLEC proposes and AT&T Kentucky opposes is in bold italics.

10. Also submitted herewith, as Exhibit C, is an issues matrix or Decision
Point List (“DPL") that identifies the issues set forth for arbitration. The DPL
assigns an Issue Number to each passage (or related passages) of disputed
language, and, for each issue, identifies the issue presented and sets forth in
short form AT&T Kentucky's position on the issue and Sprint CLEC's position as

AT&T Kentucky understands it.




11. Pursuantto 47 U.S.C. § 252(b)(2)(B), AT&T Kentucky is providing a
copy of this Petition and the accompanying documentation to Sprint CLEC on the
day on which this Petition is filed with the Commission.

WHEREFORE, AT&T Kentucky respectfully requests that the Commission
arbitrate the open issues set forth in this Petition, and enter an Order directing
that AT&T Kentucky’s positions on the issues raised herein be incorporated into
the Interconnection Agreement between Sprint CLEC and AT&T Kentucky.
Further, AT&T Kentucky requests such other, more general or specific relief as is
just and proper under the circumstances.

Respectfully submitted this 12" day of February, 2010.

AN

MA .KEYER

601 W. Chestnuit Street, Room 407
Louisville, KY 40203

(502) 582-8219
mary.keyer@att.com

DENNIS G. FRIEDMAN
Mayer Brown LLP

71 South Wacker Drive
Chicago, IL 60606

(312) 701-7319
dfriedman@mayerbrown.com

COUNSEL FOR BELLSOUTH

TELECOMMUNICATIONS, INC., D/B/A
AT&T KENTUCKY

746274
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Sprint

Sprint Nextel John F. Broughton

Mailstop KSOPHAD310-3B20 Contracts Negotiator Il
Together with NEXTEL 6330 Sprint Parkway Access Strategy

Overfand Park, KS 66251 .

Office: (913) 762-4070 Fax: (913) 762-0117
Fred.Broughton@sprint.com

June 22, 2009

Via Overnight and Electronic Mail:

Ms. Lynn Allen-Flood Mr. Randy Ham

BellSouth Telecommunications, Inc. BellSouth Telecommunications, Inc.
675 W. Peachtree St. N.E. 600 N. 19* st.

34591 8" Floor

Atlanta, GA 30375 Birmingham, AL 35203
laZ2177@att.com rh8556@att.com

Via Overnight Mail:

BellSouth Telecommunications, Inc. BellSouth Telecommunications, Inc.
CLEC Account Team General Attorney - Commercial Group
Sth Floor Suite 4300

600 North 19th Street . 675 W. Peachtree St.

Birmingham, Alabama 35203 Atlanta, GA 30375

Re: Sprint Nextel / BellSouth interconnection negotiations for Commonwealth of
Kentucky

Dear Lynn and Randy:

Pursuant to Sections 251, 252 and 332 of the Communications Act of 1934, as
amended (“Act”), General Terms and Conditions - Part A Section 3 of the parties’ current
interconnection agreements (“Section 3”), and AT&T Merger Commitment No. 3!, Sprint
Communications Company L.P., Sprint Spectrum L.P., Nextel West Corp. and NPCR, Inc.
d/b/a Nextel Partners (collectively “Sprint”) request commencement of intercopnection
negotiations for a Subsequent Agreement (as defined in Section 3) with BellSouth
Telecommunications, Inc. d/b/a AT&T Kentucky ("AT&T") using the parties’ pre-existing
Kentucky interconnection agreement (“Kentucky ICA”) as the starting point for such
negotiations.

Sprint is agreeable to a 3-year extension of the existing Kentucky ICA without
further revisions at this time. If AT&T is not agreeable to such an extension, Sprint
requests AT&T to provide an electronic, soft-copy redline of the Kentucky ICA that reflects

" In the Matter of AT&T Inc. and BellSouth Corporation Application for Transfer of Control, Memorandum
and Opinion, at p. 149, Appendix F, Merger Commitment No. 3 under “Reducing Transaction Costs
Associated with Interconnection Agreements”, WC Docket No. 06-74 (Adopted: December 29, 2006,
Released: March 26, 2007) which provides: “The AT&T/BeliSouth ILECs shall allow a requesting
telecommunications carrier to use its pre-existing agreement as the starting point for negotiating a new
agreement.”



Ms. Lynn Allen-Flood, Mr. Randy Ham,

AT&T CLEC Account Team and AT&T General Attorney
June 22, 2009

Page 2

any and all changes that AT&T seeks to the Kentucky ICA. Sprint recognizes that in the
context of Kentucky ICA adoption proceedings over the past year the parties have
negotiated mutually acceptable updates to several of the Kentucky ICA Attachments. From
Sprint’s perspective, if AT&T's redlines essentially end up tracking the parties’ prior updates
to the Kentucky ICA Attachments, the parties’ may be able to quickly narrow the likely
remaining open issues to Attachment 3. Upon receiving AT&T’'s proposed redline of the
Kentucky ICA, Sprint can determine what, if any, proposed changes it may have to the
Kentucky ICA and at that point propose the scheduling of an initial negotiation call.

Pursuant to 47 U.S.C. § 252(b)(1), AT&T's receipt of Sprint’s request for negotiations
commences the statutory day 135 and 160 timelines for filing an arbitration petition under
the Act. Using AT&T’s e-mail receipt of this letter on June 22, 2009, Sprint calculates the
respective statutory 135 and 160 days to be November 3, 2009 and November 28, 20069.

Please acknowledge to me by way of e-mail, facsimile or U.S. Mail that you have
received this letter, whether AT&T agrees with Sprint’s statutory timeline calculations, and
when Sprint can expect to receive AT&T’s redline of the Kentucky ICA.

Sincerely,

, L T

Fred Broughton

cc: Mr. Ralph Smith
Mr. Joseph P. Cowin
Mr. Joseph M. Chiarelli
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AGREEMENT

THIS INTERCONNECTION AGREEMENT is made by and betwe BellSouth
Telecommunications, Inc. d/b/a AT&T Alabama, AT&TloRda, AT&T Georgia, AT&T
Kentucky, AT&T Louisiana, AT&T Mississippi, AT&T Nadh Carolina, AT&T South Carolina,
and AT&T Tennessee (“AT&T” or “AT&T-9STATE”) and Smt Communications Company
Limited Partnership and Sprint Communications CamgdaP. (collectively referred to as “Sprint”), a
Delaware Limited Partnership (‘the Agreement”). isTAgreement may refer to either AT&T or
Sprint or both as a “Party” or “Parties”, and isde&ffective on TBD (“Effective Date”). All ratés
this Agreement are made effective thirty (30) cdéerdays following the date of the last signatire o
the Parties.

RECITALS

WHEREAS, AT&T is an Incumbent Local Exchange CarffdLEC”) authorized to provide
Telecommunications Services in the states of AlahahRiorida, Georgia, Kentucky, Louisiana,
Mississippi, North Carolina, South Carolina, anaifiessee; and

WHEREAS, Sprint CLEGs a non-incumbent or “competitive” Local Exchar@arrier (“CLEC”)
authorized to provide Telecommunications Servigeghe states of Alabama, Florida, Georgia,
Kentucky, Louisiana, Mississippi, North Carolinauh Carolina, and Tennessee; and

WHEREAS, the Act places certain duties and obluyeti upon, and grants certain rights to
Telecommunications Carriers; and

WHEREAS, Sprint is a Telecommunications Carrier dvab requested that AT&T-9STATE
negotiate an Agreement with Sprint for the provisif Interconnection, Unbundled Network
Elements, and Ancillary Functions as well as Teleoomunications Services for resaleservices
pursuant to thdlelecommunications Act of 199€the “Act”) and in conformance with AT&T-
9STATE's duties under the Act; and

WHEREAS, the Parties want to Interconnect their networkenatually agreed upon Points of
Interconnection to provide Telephone Exchange Sesvand Exchange Access to residential and
business End Users over their respective Teleplixwhange Service facilities in the state or
states which are subject to this Agreement; and

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

NOW THEREFORE, in consideration of the terms andeements contained herein, AT&T-

Legend:
AT&T bold underline
Sprint bold italics
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9STATE and Sprint mutually agree as follows:

1. Purpose and Scope

This Agreement specifies the rights and obligatiaisthe parties with respect to the
implementation of their respective duties urRketions 251 and 252 of the Act.

1.2 Telecommunications or Information Service. FEhiAgreement may be used by
either Party to exchange Telecommunications Servizdnformation Service.

1.3 Interconnected VolP Service. The FCC has yat tetermine whether
Interconnected VolP service is Telecommunicationser@ce or Information
Service. Notwithstanding the foregoing, this Agreent may be used by either
Party to exchange Interconnected VolP Service traff

1.4 Sprint Wholesale Services. This Agreement nib@yused by Sprint to exchange
traffic associated with jointly provided AuthorizeSlervices to a subscriber through
Sprint wholesale arrangements with third-party proers ("Sprint Third Party
Provider(s)"). Subscriber traffic of a Sprint Thal Party Provider ("Sprint Third
Party Provider Traffic") is not Transit Service triic under this Agreement. Sprint
Third Party Provider Traffic traversing the Partiégespective networks shall be
deemed to be and treated under this Agreement (g)Sprint traffic when it
originates with a Sprint Third Party Provider subsber and either (i) terminates
upon the AT&T-9STATE network or (ii) is transited ybthe AT&T-9STATE
network to a Third Party, and (b) as AT&T-9STATEdffic when it originates
upon AT&T-9STATE's network and is delivered to Sptis network for
termination. Although not anticipated at this timaf Sprint provides wholesale
services to a Sprint Third Party Provider that doest include Sprint providing the
NPA-NXX that is assigned to the subscriber, Sprimill notify AT&T-9STATE in
writing of any Third Party Provider NPA-NXX numbeblocks that are part of such
wholesale arrangement.

15 Affiliates and Network Managers

1.5.1 Nothing in this Agreement shall prohibit Spiti from enlarging its wireless
network through the use of a Sprint Affiliate or nmagement contracts with non-
Affiliate third parties (hereinafter “Network Managr(s)”) for the construction and
operation of a wireless system under a Sprint orip Affiliate license. Traffic
traversing such extended networks shall be deenmdbe and treated under this
Agreement (a) as Sprint traffic when it originatesn such extended network and
either (i) terminates upon the AT&T-9STATE networ@r (ii) is transited by the
AT&T-9STATE network to a Third Party, and (b) as AIT-9STATE traffic when
it originates upon AT&T-9STATE’s network and termates upon such extended

Legend:
AT&T bold underline
Sprint bold italics
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network. All billing for or related to such traft and for the interconnection
facilities provisioned under this Agreement by ATEASTATE to Sprint for use by
a Sprint Affiliate or Network Managers under a Spri or Sprint-Affiliate license
will (&) be in the name of Sprint, (b) identify th&print Affiliate or Network
Manager as applicable, and (c) be subject to theme and conditions of this
Agreement; and, Sprint will remain liable for allu.geh billing hereunder. To
expedite timely payment, absent written notice ie tontrary from Sprint, AT&T-
9STATE shall directly bill the Sprint Affiliate orNetwork Manager that orders
interconnection facilities for all charges under th Agreement associated with both
the interconnection facilities and the exchange twéffic over such facilities.

152 A Sprint Affiliate or Network Manager identified inExhibit A may purchase
on behalf of Sprint, services offered to Sprint this Agreement at the same rates,
terms and conditions that such services are offetedSprint provided that such
services should only be purchased to provide Authed Services under this
Agreement by Sprint, Sprint's Affiliate and its Ne&brk Managers.
Notwithstanding that AT&T-9STATE agrees to bill ap8nt Affiliate or Network
Manager directly for such services in order to exiie timely billing and payment
from a Sprint Affiliate or Network Manager, Sprinshall remain fully responsible
under this Agreement for all services ordered by tBprint Affiliate or Network
Manager under this Agreement.

153 Upon Sprint's providing AT&T9-State a ten-day (10Jay written notice
requesting an amendment to Exhibit A to add or delea Sprint Affiliate or
Network Manager, the parties shall cause an amendinéo be made to this
Agreement within no more than an additional thirt{80) days from the date of
such notice to effect the requested additions oletiens to Exhibit A.

la Scope of Obligations:

la.1 Notwithstanding anything to the contrary comgd herein, AT&T-9STATE'’s obligations
under this Agreement shall apply only to the spedperating area(s) or portion thereof in which
AT&T-9STATE is then deemed to be the ILEC under Aloe (the “ILEC Territory”), and only to
the extent that the CLEC is operating and offedaryice to End Users identified to be residing in
such ILEC Territory; and assets that AT&T-9STATE mswor leases and which are used in
connection with AT&T-9STATE'’s provision to CLEC @iny Interconnection Services provided
or contemplated under this Agreement, the Act or tamiff or ancillary agreement referenced
herein (individually and collectively, the “ILEC Asts”).

1la.2 This Agreement sets forth the terms and cendipursuant to which AT&T-9STATE agrees
to provide CLEC with access to 251(c)(3) UNEs, Gaodition under Section 251(c)(6),
Interconnection under Section 251(c)(2) and/or Resmder Section 251(c)(4) in AT&T-
9STATE's incumbent local Exchange Areas for thevpmion of CLEC's Telecommunications
Services. The Parties acknowledge and agree tM&TASTATE is only obligated to make
available 251(c)(3) UNEs, Collocation under SectiBi(c)(6), Interconnection under Section

Legend:
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251(c)(2) and/or Resale under Section 251(c)(&Lt&C in AT&T-9STATE'’s incumbent local
Exchange Areas. AT&T-9STATE has no obligation tooyide such 251(c)(3) UNEs,
Collocation, Interconnection and/or Resale, to CU&Cthe purposes of CLEC providing and/or
extending service outside of AT&T-9STATE'’s incumbdocal Exchange Areas. In addition,
AT&T-9STATE is not obligated to provision 251(c)(8)NEs or to provide access to (251(c)(3)
UNEs, Collocation under Section 251(c)(6), Intemection under Section 251(c)(2) and/or
Resale under Section 251(c)(4) and is not othendisend by any 251(c) obligations in
geographic areas other than AT&T-9STATE’s incumbentl Exchange Areas. Therefore, the
Parties understand and agree that the rates, serdsonditions set forth in this Agreement shall
only apply to the Parties and be available to Clf&Cprovisioning Telecommunication Services
within an AT&T-9STATE incumbent local Exchange A(gn in the State in which this
Agreement has been approved by the relevant staterssion and is in effect.

1a.3 Throughout this Agreement, wherever theraeferences to Unbundled Network Elements
that are to be provided by AT&T-9STATE under thigréement, the Parties agree and
acknowledge that their intent is for the Agreemertomply withSection 1a.2 abovend require
only the provision of Section 251(c)(3) UNEs.

2. Term of the Agreement

2.1 The initial term of this Agreement in a giveats in which AT&T-9STATE operates is
three (3)two (2) years from the date that the Agreement is apprbyetie Commission in that state
(Initial Term”) and shalexpire as of [TBD]thereafter automatically renew on a year-to-yearssm
(“Renewal Term”). The Initial Term and a RenewaléFm are respectively referred to herein as
the Term. Upon mutual agreement of the Parties, the term ohis Agreement may be extended.
If as of the expiration of this Agreement, a Subsegnt Agreement (as defined in Section 3.1
below) has not been executed by the Parties, thisgleement shall continue on _a month-to-
month basis.

2.2 Termination for Nonperformance or Breach:

2.2.1 Notwithstanding any other provision of this Agreemet, either Party may terminate this
Agreement and the provision of any InterconnectiorServices provided pursuant to this Agreement, at
the sole discretion of the terminating Party,Upon Commission approval, a Party (“Non-Defaulting
Party”) may terminate this Agreement to the extesuithorized by the Commissionif the other Party
(“Defaulting Party”) either: a) fails to performraaterial obligation or breaches a material ternthog
Agreement and fails to cure such nonperformanckreach within sixty (60) calendar days after wntte
notice thereothen the terminating Party will provide a subsegueh written Notice of the termination of this
Agreement and such termination shall take effect imediately upon delivery of written Notice to the oher
Party; or, b) at any time during the term of this AgreemeAT&T-9STATE is unable to contact Sprint
pursuant to the notices provision hereof or anyewottontact information provided by Sprint understhi
Agreement, and there are no active services bemggioned under this Agreemettien AT&T-9STATE
may, at its discretion, terminate this Agreement, Wwhout any liability whatsoever, upon sending of
notification to CLEC pursuant to the Notices sectia hereof.

2.3 Termination of Agreement after Initial Termgiration
2.3.1 Where Sprint has no End Users or is no lormmechasing any services under this
Agreement Sprint may terminate the Agreement byignog “notice of termination” to AT&T-
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9STATE at any time after the initial term of thigggement. After termination the Parties’
liability for termination of this Agreement shallebimited to obligations under the Survival
Section of this General Terms and Conditions.

2.3.2 2.3.1Where Sprint has End Users and/or is purchaliterconnection products and/or
services under this Agreement anéither Party seeks to terminate thisthe Agreementis
terminatedby mutual consent or pursuant to Section 2 2print shall cooperate in good faith to
effect an orderly transition of service under thgreement. Unless termination results from the
wrongful conduct of AT&T, Sprint shall be solely responsible (from a finahobperational and
administrative standpoint) to ensure that its Endernd are transitioned to a new
Telecommunication Carrier upon termination of tieer of this Agreement.

2.3.32.3.21If at any time within one hundred eighty (180) slay any time thereafter of the
expiration of the Term, if either Party serve&otice of termination” , the Party who receives
such notice shall have ten (10) calendar days to gwide the noticing Party with written
confirmation, indicating whether the Party who receves notice wishes to pursue a successor
agreement or_terminate the Agreement. When Sprinteceives notice of termination from
AT&T-9STATE, Sprint shall identify the action to be taken in each of the applicable state(s).
If Sprint wishes to pursue a successor agreement WiAT&T-9STATE, Sprint shall attach
to_its written confirmation _or_notice of termination, a written request to _commence
negotiations with AT&T-9STATE under Sections 251/28 of the Act and identify each of the
state(s) to which the successor _agreement will appl Upon receipt of Sprint's Section
252(a)(1) request, the Parties shall commence goddith negotiations for a successor
agreementa notice to re-negotiate or terminate the Agreemdétitiotice”) in a given State in
which AT&T-9STATE operates (“Noticing Party”), theParty who receives such Notice
(“Receiving Party”) shall have thirty (30) calendadlays to provide the Noticing Party written
confirmation (“Response”) indicating whether the Reiving Party wishes to a) continue to use
the existing Agreement, b) negotiate modificationisa replacement agreement, which in either
case would constitute a Subsequent Agreement (“®goent Agreement”), or ¢) proposes, or
agrees to a proposed. termination of the Agreemeldpon receipt of the Response, the Noticing
Party shall have fifteen (15) days to provide a tten reply (the “Reply”) to the Receiving Party
indicating whether the Noticing Party will d) comiue to use the existing Agreement, e) desires
a Subsequent Agreement, or f) agrees to a propdseatination, If the Response and Reply do
not reflect mutual consent to either terminate tlgreement or that it continue in its present
form without modification, then the Response andpgieshall be treated as the Parties’ mutual
written request to commence negotiations for a Sedpgsent Agreement under Sections 251/252
of the Act in each of the state(s) in which the Sdguent Agreement will apply (“Mutual
Negotiation Request”). The date of such Mutual N#g@tion Request for the purpose of
initiating the statutory one hundred thirty-five @5) day negotiation window shall be the date
the Receiving Party receives the Reply, and thetiearshall thereafter promptly commence
good faith negotiations for a Subsequent Agreemémtsuch State(s).

Legend:
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the Party who receives such not{¢Receiving Party”) shall havethirty (30) ten (10)calendar
days to provide the noticing Party with written ionation (“Response”),indicating whether the
ReceivingPartywho receives noticavishes tagpursue a successor agreement or terminate the
Agreement to a) continue to use the existing Agreement, b)gotate modifications or a
replacement agreement, which in either case wouldnstitute a Subsequent Agreement
(“Subsequent Agreement”), or c) proposes, or agretes a proposed. termination of the
Agreement. Upon receipt of the Response, the Noticing Partyakthave fifteen (15) days to
provide a written reply (the “Reply”) to the Recaig Party indicating whether the Noticing
Party will d) continue to use the existing Agreenter) desires a Subsequent Agreement, or f)
agrees to a proposed termination, If the Respoasel Reply do not reflect mutual consent to
either terminate the Agreement or that it continu its present form without modification, then
the Response and Reply shall be treated as thei®sarmutual written request to commence
negotiations for a Subsequent Agreement under Smudi 251/252 of the Act in each of the
state(s) in which the Subsequent Agreement will BpffMutual Negotiation Request”). The
date of such Mutual Negotiation Request for the jpase of initiating the statutory one hundred
thirty-five (135) day negotiation window shall bénd date the Receiving Party receives the
Reply, and the Parties shall thereafter promptly nemence good faith negotiations for a
Subsequent Agreement for such State(s).

When Sprint receives notice of termination from AT&T-9STATE, Sprint shall identify the
action to be taken in each of the applicable statg). If Sprint wishes to pursue a successor
agreement with AT&T-9STATE, Sprint shall attach to its written confirmation or notice of
termination, a written request to _commence negotid@ns with AT&T-9STATE under
Sections 251/252 of the Act and identify each ofelstate(s) to which the successor agreement
will apply. Upon receipt of Sprint's Section 252(¥1) request, the Parties shall commence
good faith neqgotiations for a success agreement.

2.3.3 The Parties shall continue to provide sengde one another pursuant to the rates, terms
and conditions set forth in this Agreement until Subsequent Agreement becomes effective
between the Parties, or the Agreement is termingpedsuant to either mutual agreement of the
Parties or Section 2.2Neither Party shall refuse to provide serviceshwdther Party during the
negotiation of asuccessor_agreemeniSubsequent Agreemenbr the transition from this
Agreement to guccessor agreemerubsequent Agreement.

2.3.4 If the Parties are in “Active Negotiations” (negotiations within the statutory clock
established in the Act under Section 252(b)) or hav filed for arbitration with the
Commission, AT&T-9STATE shall continue to offer sewices to Sprint pursuant to the rates,
terms_and conditions set forth in_this Agreement utili a successor agreement becomes
effective between the Patrties.

2.4 If an arbitration proceeding has been filed iraccordance with Section 252 of the Act and
if the Commission does not issue its order prior tdhe expiration of this Agreement, this

Agreement _shall be deemed extended on a month-to-mb basis until the successor
agreement becomes effectiveThe terms of suckBuccessor agreemerfbubsequent Agreement
shall be effective as of the effective date staitedsuch successor agreemenSubsequent
Agreementand shall not be applied retroactivédythe expiration date of this Agreementunless

the Parties agree otherwise.
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2.5 If good-faith negotiations do not result in aegotiated Subsequent Agreement, and
neither Party files for arbitration within the stattory clock established in the Act under

Section 252(b) (or, a mutually agreed extension rigf), then the Agreement shall continue

on its original year-to-year basis as provided ie@ion 2.1 subject to either Party sending a
new, timely Notice to re-negotiate or terminate tAgreement as provided in Section 2.3.2.

2a.1 Referenced Documents:

2a.1.1 Any reference throughout this Agreement toan industry quideline, AT&T-
9STATE's technical quideline or referenced AT&T-9STATE business rule, guide or other
such document containing processes or_specificati@rapplicable to the services provided
pursuant to this Agreement, shall be construed toafer to only those provisions thereof that
are_applicable to these services, and shall includgny successor or replacement versions
thereof, all as they are amended from time to timand all of which are incorporated herein
by reference, and may be found at AT&T's CLEC Onlire website.

2a.2 References:

2a.2.1 References herein to Sections, Paragrdjtashments, Exhibits, Parts and Schedules
shall be deemed to be references to Sections, pteg Attachments and Parts of, and Exhibits,
Schedules to this Agreement, unless the conteltatharwise require.

2a.3 Tauriff References:

2a.3.1 References to state tariffs throughout thi Agreement shall be to the currently

effective tariff for the state or jurisdiction in which the services were provisioned; provided
however, where certain AT&T-9STATE services or tarff provisions have been or become
derequlated or detariffed, any reference in this Ageement to a detariffed or derequlated

service or provision of such tariff shall be deemedo refer to the service description, price

list or other agreement pursuant to which AT&T-9STATE provides such services as a result
of detariffing or deregulation.

2a.3.2 Wherever the term “customer” is used in camection with AT&T-9STATE's retail
tariffs, the term “customer” means the ultimate corsumer or the End User of any tariffed
service.

2a.3.3 No reference to tariffs in this Agreemehallsbe interpreted or construed as
permitting CLEC to purchase Interconnection Sewjiaender such tariff. Except where
expressly permitted elsewhere in this Agreementwitlistanding the availability of
Interconnection Services under tariffs in some AT8ITATE incumbent ILEC states,
CLEC agrees that any purchase of Interconnectiovic®s addressed by this Agreement
or required to be offered by AT&T-9STATE under Sewxt251 of the Act, shall be
purchased solely pursuant to the terms, conditimhrates set forth in this Agreement. To
the extent that complete terms, conditions andtesrfor any Interconnection Service are
not contained in this Agreement at the time CLEEksdo order such services, the Parties
shall amend this Agreement to include such terroaditions and rates prior to CLEC
submitting such order. The rates for Interconecgervices inadvertently or improperly
ordered prior to an agreement of the Parties angeconditions and/or rates is addressed
in the Pricing Schedule.
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2a.4 Conflict in Provisions:

2a.4.1 If any definitions, terms or conditions inyagiven Attachment, Exhibit, Schedule or
Addenda differ from those contained in the mainybofithis Agreement, those definitions, terms
or conditions will supersede those contained inrtie@n body of this Agreement, but only in
regard to the services or activities listed in tpatticular Attachment, Exhibit, Schedule or
Addenda.

2a.5 Joint Work Product:

2a.5.1 This Agreement is the joint work producttleé Parties and has been negotiated by the
Parties and their respective counsel and shakiblg fnterpreted in accordance with its terms and,
in the event of any ambiguities, no inferencesldi®trawn against either Party.

2a.6 Incorporation by Reference:

2a.6.1 All of the rates, terms and conditions @¢\sions”) set forth in this Agreement (including

any and all Attachments, and/or Schedules heretd)exery Interconnection Service provided
hereunder, are subject to all other Provisionsainatl in this Agreement and all such Provisions
are integrally related.

2a.7 Non-Voluntary Provisions:

2a.7.1 This Agreement incorporates certain raées)s and conditions that were not voluntarily
negotiated and/or agreed to AY&T-9STATE , but instead resulted from determinations made in
arbitrations under Section 252 of the Act or frotheps requirements of regulatory agencies or
state law (individually and collectively “Non-Voltary Arrangement(s)”). If any Non-Voluntary
Arrangement is modified as a result of any orderfinding by the FCC, the appropriate
Commission or a court of competent jurisdictiore fharties agree to follow the Modification of
Agreement provisions of the Agreement to re-net@tsaich affected provisions. Except to the
extent otherwise required by law or regulatory @ctithe Parties acknowledge that the Non-
Voluntary Arrangements contained in this Agreensall not be available in any state other than
the state that originally imposed/required such-Notuntary Arrangement.

2a.8 State-Specific Rates, Terms and Conditions:

2a.8.1 For ease of administration, this multiestAgreement contains certain specified rates,
terms and conditions which apply only in a desigdattate (“state-specific terms”). State-specific

terms, as the phrase is described above, haveragmtiated by the Parties only as to the states
where this Agreement has been executed, filed gptdosed. When the Parties negotiate an
agreement for an additional state, neither Parwll dbe precluded by any language in this

Agreement from negotiating state-specific termgier state in which they are to apply.

2a.9 Intentionally left blank.
2a.10 Intentionally left blank.

2a.11 Responsibilities of the Parties

2a.11.1 Each Party is individually responsible t@rovide the non-Interconnection Facilities
within its own network that are necessary for routng, transporting and billing traffic that is
exchanged subiject to this Agreement, and to delivesuch traffic to its applicable destination
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or delivery point. The Parties are each solely responsible for pagafion in and compliance
with national network plans, including the Nationaletwork Security Plan and the Emergency
Preparedness Plan.

2a.11.2 The Parties shall exchange technical desations and forecasts of their

Interconnection and traffic requirements in _sufficient detail necessary to establish the
Interconnections required to assure traffic compleibn to and from all End Users in their

respective designated service areas.

2a.11.3 Each Party is solely responsible for allrpducts and services it provides to its End
Users and to other Telecommunications Carriers.

2a.11.4 Each Party shall act in good faith in its grformance under this Agreement and, in
each case in which a Party’s consent or agreemeist iequired or requested hereunder, such
Party shall not unreasonably withhold or delay suclconsent or agreement.

2b Insurance

2b.1 At all times during the term of this Agreement Sprint each Partyshall keep and
maintain in force at its own expense the followingninimum insurance coverage and limits
and any additional insurance and/or bonds requiredy Applicable Law:

2b.1.1 With respect teach PartySprint's performance under this Agreement, and in addiion
Sprint’s obligation to indemnifygach PartySprint shall at its sole cost and expense:

2b.1.1.1 maintain the insurance coverage and limigslired by this Section 2b and any
additional insurance and/or bonds required by law:

2b.1.1.1.1 at all times during the term of this égment and until completion of all work
associated with this Agreement is completed, whiehés later;

2b.1.12a with respect to any coverage maintaineal ‘iclaims-made” policy, for two (2)
years following the term of this Agreement or coetign of all work associated with this
Agreement, whichever is later. If a “claims-magmlicy is maintained, the retroactive
date must precede the commencement of work unideAgneement;

2b.1.1.2 require each subcontractor who may perfeonk under this Agreement or enter
upon the work site to maintain coverage, requirdsjemd limits at least as broad as those
listed in this Section 2b from the time when thbaantractor begins work, throughout the
term of the subcontractor's work; amdth respect to any coverage maintained on a
“claims-made” policy, for two (2) years thereafter.

2b1,1,3 procure the required insurance from anramse company eligible to do business
in the state or states where work will be perforraed having and maintaining a Financial
Strength Rating of “A-" or better and a Financi@eSCategory of “VII” or better, as rated
in the A.M. Best Key Rating Guide for Property a@dsualty Insurance Companies,
except that, in the case of Workers’ CompensatisnranceCLEC a Partymay procure
insurance from the state fund of the state whemk vgao be performed; and
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2b.1.1.4 upon request,deliver toor otherwise make available through web-access, to
the requesting party evidenc&T&T-9STATE certificates Of insurance stating the types of
insurance and policy limits A Party CLEC shall provide or will endeavor to have the
issuing insurance company provide at least thi8) (days advance written notice of
cancellation, non-renewal, or reduction in coveragems, or limits tahe other Party
AT&T-9STATE . A Party CLEC shall deliver such certificatesalso provide such requested
evidence or web access:

2b.1.1.4 deliver to AT&T-9STATE certificates of umrance stating the types of insurance
and policy limits. CLEC shall provide or will enmleor to have the issuing insurance
company provide at least 30 days advance writtdicanof cancellation, non-renewal, or
reduction in coverage, terms, or limits to AT&T-9SME. CLEC shall deliver such
certificates:

2b.1.1.4.1prior to execution of this Agreement andprior to commencement of anyork that
requires insuranceand,;

2b.1.1.4.2prior_to _expiration of any insurance policy required in this Section 2bfor any
coverage maintained on a “claims-made” policy, fowo (2) years following the term of this Agreement
or completion of all work associated with this Agnament, whichever is later.

2b1.2 The Parties agree:

2b.1.21 the failure of AT&T-9STATR Party AT&T-9STATE to demandevidence of or
web access to such evidensgch certificate of insurance or failure o Party AT&T-
9STATE to identify a deficiency will not be construed asvaiver ofthe other Party’s
CLEC's obligation to maintain the insurance required untder Agreement;

2b.1.2.2 that the insurance required under thiségrent does not represent that coverage
and limits will necessarily be adequate to protdearty CLEC, nor be deemed as a
limitation ona Party’sCLEC liability to the other PartyAT&T-9STATE the other Party

in this Agreement;

2b.1.3 CLEC A Party may meet the required insurance coverages antklimiih any
combination of primary and Umbrella/Excess liailitsurance; and

2b.1.2.4CLEC the insuring Party is responsible for any deductible or self-insured
retention.

2b.2 The insurance coverage required by this Sechd?b includes:

2b.2.1 Workers’ Compensation insurance with bémeffforded under the laws of any state in
which the work is to be performed and Employersllity insurance with limits of at least:

2b.2.1.1 $500,000 for Bodily Injury aoh accident; and

2b.2.1.2 $500,000 for Bodily Injury isease — policy limits; and

Legend:
AT&T bold underline
Sprint bold italics




General Terms and Conditions
Page 11 of 46
AT&T-9STATE-Sprint

2b.2.1.3 $500,000 for Bodily Injury bisease — each employee.

2b.2.1.4 To the fullest extent alloneably Law, the policy must include a waiver
of subrogation in favor oAT&T-9STATE the other Party its Affiliates, and their
directors, officers and employees.

2b.2.2 In states where Workers’ Compensation arseg is a monopolistic state-run system,
CLEC a Party shall add Stop Gap Employers Liability with limitet less than $500,000 each
accident or disease.

2b.2.3 Commercial General Liability insurance wvemtton Insurance Services Office (ISO) Form
CG 00 01 12 04 or a substitute form providing eglgut coverage, covering liability arising from
premises, operations, personal injury, productsptetad operations, and liability assumed under
an insured contract (including the tort liability @another assumed in a business contract) with
limits of at least:

2b,2,3.1 $2,000,000 General Aggregaté;liand

2b.2.3.2 $1,000,000 each occurrence fioniall bodily injury or property damage
incurred in any one (1) occurrence; and

2b2.3.3 $1,000,000 each occurrencet Ifori Personal Injuryand Advertising
Injury; and

2b.2.3.4 $2,000,000 Products/Compl€&pdrations Aggregate limit; and

2b,2.3.5 $1,000,000 each occurreneit fior Products/Completed Operations;
and

2b.2.3.6 $1,000,000 Damage to Prenisgded to You (Fire Legal Liability).

2b.2.4Intentionally left blank. Commercial General Liability insurance written on Insurance Services
Office (ISO) Form CG 00 01 12 04 or a substitute fon providing equivalent coverage, covering
liability arising from premises, operations, persoml injury, products/completed operations, and
liability assumed under an _insured contract (includng the tort liability of another assumed in a
business contract) for CLECs who collocate on AT&TISTATE's premises with limits of at least:

2b.2.4.1 $10,000,000 General Aggregate limit; and

2b.2.4.2 $5,000,000 each occurrengmitl for all bodily injury or property
damage incurred in any one (1) occurrence; and

2b.2.4.3 $5,000,000 each occurrenimit for Personal Injury and
Advertising Injury; and

2b.2.4.4 $10,000,000 Products/Contpll Operations Aggregate limit; and

2b.4.5 $5,000,000 each occurrenerilifor Products/Completed Operations;
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and
2b.2.4.6 $2.000,000 Damage to Premif&ented to You (Fire Leqgal Liability).

2b.2.5 The Commercial General Lipihsurance policy must:

2b.2.5.1 includ@T&T-9STATE each Party its Affiliates, and their
directors, officers, and employees as Additionauheds. A Collocated CLEC shall also
provide a copy of the Additional Insured endorsement to AT&T-9STATE. Upon request each Party
shall provide a copy of or web access to the Addidl Insured endorsement tAT&T-
9STATE other Party The Additional Insured endorsement may eitherspecific to
AT&T-9STATE each Partyor may be “blanket” or “automatic” addressing gi@yson or
entity as required by contractpon request & copy ofor web accest the Additional
Insured endorsement must be provided within sif) €alendar days ofsuch request
execution of this Agreement and within sixty (60) alendar days of each Commercial
General Liability policy renewal; include a waiver of subrogation in favor AT&T-
9STATE each Partyits Affiliates, and their directors, officers aathployees; and

2b.2.5.2 be primary andhHgontributory with respect to any insurance or
self-insurance that is maintained AY&T-9STATE each Party

2b.2.6 Intentionally left blank. Automobile Liability insurance with minimum limits _of
$1,000,000 combined single limit per accident for ddlily injury and property damage,
extending to all owned, hired, and non-owned vehies.

2b.3  This Section 2b is a general statement ofsiwance requirements and shall be in
addition to any specific requirement of insurance eferenced elsewhere in this Agreement or
a Referenced Instrument.

3a End User Fraud

3a.1 AT&T-9STATE shall not be liable to CLEC for any fraud associated with CLEC’s End
User account, including 1+ IntraLATA toll, ported numbers, and ABT.

3a.2 The Parties agree to reasonably cooperate witbne another to investigate,
minimize, and take corrective action in cases of spected fraud. Any fraud minimization
procedure implemented by a Party are to be cost-afttive and implemented in a manner so
as not to unduly burden or harm either Party.

3a.3 In_cases of suspected fraudulent activity bgn End User, at a minimum, the
cooperation referenced in Section 3a.labove will ¢tude providing to the other Party, upon
request, information concerning End Users who termiate services to that Party without
paying all outstanding charges. The Party seekinguch information is responsible for
securing the End User's permission to obtain suclmformation.

3a.4 AT&T-9STATE will use a Fraud Monitoring Systan to determine suspected
occurrences of ABT-related fraud and will provide rotification messages to CLEC on
suspected occurrences of ABT-related fraud on CLEGiccounts stored in the applicable
LIDB.
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3a.5 Sprint understands that Fraud Monitoring Sysém alerts only identify potential
occurrences of fraud. Sprint understands and agreethat it will need to perform its own
investigations to determine whether a fraud situattn actually exists. Sprint understands
and agrees that it will also need to determine whatf any, action Sprint should take as a
result of a Fraud Monitoring System alert.

3a.6 The Parties will provide contact names and mmbers to each other for the
exchange of Fraud Monitoring System alert notificaion.

4, Ordering Procedures

41 The ordering procedures are as detailed in Attachm& 6 Ordering and Provisioning of
this_Agreement, incorporated herein by this referene Unless contrary to the terms of this
Agreement or Applicable Law, the ordering and prsian of all services purchased from AT&T-
9STATE by Sprint PCS may be set forth in the apabite AT&T-9STATE ordering guide(s). If no
such guide exists the Parties will mutually detemaithe reasonable steps that are necessary to order
and provision a requested service provided pursuanthis Agreement. In the event of a conflict
between an AT&T-9STATE ordering guide or procedse terms of this Agreement and Applicable
Law shall control.

5. Parity

5.1 When Sprint purchases services under this Agrae AT&T-9STATE shall provide said
services so that the services shall be at least égguality to that provided by AT&T-9STATE to
itself, or to any subsidiary, affiliate, or any ethparty to which AT&T provides such services, and
rates, terms and conditions that are just, reasmnabd nondiscriminatory in accordance with the
terms of this Agreement, Section 251(c) and 25A@RAct.

6. White Pages Listings. AT&T-9STATE shall proi®@print and their customers access to
white pages directory listings under the followiagns:

6.1 Listings. AT&T-9STATE or its agent will inalie Sprint residential and business customer
listings in the appropriate White Pages (resideatid business) alphabetical directories. Thelte w
be no distinction made between Sprint and AT&T-9FEAuUstomer listings.

6.2 Rates. Subscriber primary listing informatiorthe White Pages shall be provided at no
charge to Sprint or its subscribers provided thatn® provides subscriber listing information to
AT&T-9STATE at no charge.

6.3 Procedures for Submitting Sprint Subscribeorimition. AT&T-9STATE will provide to
Sprint a magnetic tape or computer disk contairtivgy proper format for submitting subscriber
listings. Sprint will be required to provide ATEISTATE with directory listings and daily updates t
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those listings, including new, changed, and deléigtishgs, in an industry-accepted format. These
procedures, which are the same for resale and UidmirNetwork Element based services, are
detailed in AT&T-9STATE's Local Interconnection aRecility Based Ordering Guide.

6.4 Non-listed/Non-Published Subscribers. Sprifithe required to provide to AT&T-9STATE
the names, addresses and telephone numbers girat 8ustomers that wish to be omitted from
directories and designated accordingly as eithequblished or non-listed.

6.5 Inclusion of Sprint Customers in Directory Asance Database. AT&T-9STATE will
include and maintain Sprint subscriber listingNiR&T-OSTATE'’s directory assistance databases at
no charge. AT&T-9STATE and Sprint will formulatpmopriate procedures regarding lead time,
timeliness, format and content of listing inforroati

6.6 Listing Information Confidentiality. AT&T-9SATE will accord Sprint’s directory listing
information the same level of confidentiality tHaT&T-9STATE accords its own directory listing
information. AT&T-9STATE shall ensure that accedss Sprint customer proprietary listing
information will be limited solely to those of AT&ISTATE and AT&T-9STATE's directory
publisher's employees, agents and contractorsatieatiirectly involved in the preparation of listing
the production and distribution of directories, dmel sale of directory advertising. AT&T-9STATE
will advise its own employees, agents and contracad its directory publisher of the existence of
this confidentiality obligation and will take apjpriate measures to ensure their compliance wigh thi
obligation.

6.7 Optional Listings.  Additional listings andtiomal listings will be offered by
AT&T-9STATE at tariffed rates as set forth in ther@@ral Subscriber Services Tariff. In addition to
a basic White Pages listing, AT&T-9STATE will prdei, at the rates set forth in Attachment 1 of this
Agreement, tariffed White Pages listings (e.g., itamthl, alternate, foreign and non-published
listings) for Sprint to offer for resale to Sprtustomers.

6.8 Delivery. AT&T-9STATE or its agent shall dediv White Pages directories to Sprint
subscribers at no charge.

6.9 AT&T-9STATE agrees to provide White Pages iligtron services to Sprint customers
within ILEC’s service territory at no additionalange to Sprint. AT&T-9STATE represents that the
guality, timeliness, and manner of such distributservices will be at parity with those provided to
AT&T-9STATE and to other Sprint customers.

6.10 AT&T-9STATE will not sell or license SprintWhite Pages directory listing information to
any third party without Sprint’s prior written caarg.

7. Bona Fide Request/New Business Request Prawessrther Unbundling

7.1 Any request by Sprint for access to a netwdeknent, interconnection option, or for the
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provisioning of any service or product that is atveady available shall be treated as a Bona Fide
Request/New Business Request, and shall be subnut®T&T-9STATE pursuant to the Bona Fide
Request/New Business Request process set foitkviiod.

7.2 A Bona Fide Request shall be submitted inngiby Sprint and shall specifically identify the
required service date, technical requirements, espaquirements and/or such specifications that
clearly define the request such that AT&T-9STATE bafficient information to analyze and prepare
a response. Such a request also shall includatSpiesignation of the request as being (i) pursua
to the Telecommunications Act of 1996 or (ii) punstto the needs of the business.

7.3 Although not expected to do so, Sprint may eamagthout penalty, a Bona Fide Request in
writing at any time. AT&T-9STATE will then ceasealysis of the request.

7.4 Within two (2) business days of its receipt BATOSTATE shall acknowledge in writing, the
receipt of the Bona Fide Request and identify glsipoint of contact and any additional information
needed to process the request.

7.5 Except under extraordinary circumstances, withirty (30) days of its receipt of a Bona
Fide Request, AT&T-9STATE shall provide to Sprimgraliminary analysis of the Bona Fide Request.
The preliminary analysis will include AT&T-9STATE'sroposed price (plus or minus 25 percent)
and state whether AT&T-9STATE can meet Sprint'sneaments, the requested availability date, or,
if AT&T-9STATE cannot meet such date, provide ateralative proposed date together with a
detailed explanation as to why AT&T-9STATE is nélleato meet Sprint's requested availability
date. AT&T-9STATE also shall indicate in this grs#8 its agreement or disagreement with Sprint's
designation of the request as being pursuant té\th@r pursuant to the needs of the business. If
AT&T-9STATE does not agree with Sprint's designatiit may utilize the procedures set forth in
Section 14 of the General Terms and ConditionsiefAgreement. In no event, however, shall any
such dispute delay AT&T-9STATE'’s processing of thguest. If AT&T-9STATE determines that it
is not able to provide Sprint with a preliminaryabsis within thirty (30) days of AT&T-9STATE’s
receipt of a Bona Fide request, AT&T-9STATE wilfarm Sprint as soon as practicable. Sprint and
AT&T-9STATE will then determine a mutually agreeablate for receipt of the preliminary analysis.

7.6 As soon as possible, but in no event more tirggty (90) days after receipt of the request,
AT&T-9STATE shall provide Sprint with a firm Bonade Request quote which will include, at a
minimum, the firm availability date, the applicabbtes and the installation intervals, and a bipdin
price quote.

7.7 Unless Sprint agrees otherwise, all proposesgishall be the pricing principles of this
Agreement, in accordance with the Act, and any iegiple FCC and Commission rules and
regulations. Payments for services purchased wnBena Fide Request will be made as specified in
this Agreement, unless otherwise agreed to by Sprin

7.8 Within thirty (30) days after receiving thenfirBona Fide Request quote from AT&T-
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9STATE, Sprint will notify AT&T-9STATE in writing © its acceptance or rejection of AT&T-
9STATE's proposal. If at any time an agreemenhotbe reached as to the terms and conditions or
price of the request, or if AT&T-9STATE respondattht cannot or will not offer the requested item
in the Bona Fide Request and Sprint deems theéssmantial to its business operations, and deems
AT&T-9STATE'’s position to be inconsistent with tiAet, FCC or Commission regulations and/or
the requirements of this Agreement, the dispute begagesolved pursuant e dispute resolution
provisions of this Agreementthe General Terms and Conditions of this Agreeméntluding the

filing for Arbitration pursuant to the Act betweerthe 13%' day after AT&T-9STATE receives
Sprint’'s Bona Fide Request / New Business Request.

8. Law Enforcement AT&T-9STATE and Sprint shall reasonably coopenaith the other Party in
handling law enforcement requests as follows:

8a. Intercept Devices:

8a.1 Local and federal law enforcement agenciefodieally request information or
assistance (“Requesting Authority”) from a Telecaimmations Carrier local telephone
service providers. When either Party receivescmest (“Receiving Party”associated
with an End User of the other Party and the Rengifarty does not provide the network
end-office/loop switching (or equivalent facilitfunctionality to such End User, the
Receiving Party will promptly notify the Requestidgithority so that the Requesting
Authority may redirect its request to the appragridarty that provides such functionality,
Notwithstanding the foregoing, a Receiving Partgllsbomply with any valid request of a
Requesting Authority, to attach a pen registep-ttad-trace or form of intercept on the
Receiving Party’s Facilities.

8b Subpoenas:

8b.1 If a Receiving Party receives a subpoena (privalent legal demand regardless of
nomenclature, e.g. warrant) for information conagegran End User the Receiving Party knows to
be an End User of the other Party, and for whom Reeeiving Party has no responsive
information, the Receiving Party shall promptlyifothe person or entity that caused issuance of
such subpoena so that it may redirect its subptuetiee other Party.

8c Emergencies:

8c.1 If a Receiving Party receives a request fortaw enforcement agency for a
temporary number change, temporary disconnectnemay denial of outbound calls by
the Receiving Party's switch for regarding an Ersr of the other Party, the Receiving
Party will comply with a valid emergency request.

8d Law Enforcement Interface

8d 1 AT&T-9STATE shall provide seven day a weekfttyfour hour a day installation and
information retrieval pertaining to traps, assis&rnvolving emergency traces and information
retrieval on customer invoked CLASS services, idiclg call traces requested by Sprint
Security/Network services. AT&T-9STATE shall prdei all necessary assistance to facilitate the
execution of wiretap or dialed number recorder réilem law enforcement authorities.
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9. Liability and Indemnification

9.1 Liabilities of AT&T-9STATE. Unless expresslyated otherwise in this Agreement, the
liability of AT&T-9STATE to Sprint resulting fromray and all causes shall not exceed the amounts
owing Sprint under the agreement in total.

9.2 Liabilities of Sprint. Unless expressly statgterwise in this Agreement, the liability of
Sprint to AT&T-9STATE resulting from any and allusees shall not exceed the amounts owing
AT&T-9STATE under the agreement in total.

9.3 Each Party shall, to the greatest extent ptemintty Applicable Law, include in its local
switched service tariff (if it files one in a padlar state) or in any state where it does notdfilecal
service tariff, in an appropriate contract with atsstomers that relates to tbervicesServicesand
Elementsprovided under this Agreement, a limitation obilidy (i) that covers the other Party to the
same extent the first Party covers itself andtii@t limits the amount of damages a customer may
recover to the amount charged the applicable custéanthe service that gave rise to such loss.

9.4 No Consequential Damages. Neither Sprint IG&ROSTATE shall be liable to the other
Party for any indirect, incidental, consequenti@liance, or special damages suffered by such other
Party (including without limitation damages for tmato business, lost revenues, lost savings, or lost
profits suffered by such other parties (colleciiyéConsequential Damages”)), regardless of theafor
of action, whether in contract, warranty, striability, or tort, including without limitation neiglence

of any kind whether active or passive, and regasdté whether the parties knew of the possibility
that such damages could result. Each Party hesdbgses the other Party and such other Party’s
subsidiaries and affiliates, and their respectifieass, directors, employees and agents from aok s
claim for consequential damages. Nothing containdtlis section shall limit AT&T-9STATE's or
Sprint’s liability to the other for actual damagesulting from (i) willful or intentional miscondtic
(including gross negligence); (ii) bodily injuryeath or damage to tangible real or tangible pefsona
property caused by AT&T-9STATE's or Sprint’s neglig act or omission or that of their respective
agents, subcontractors or employees, nor shalhiagytontained in this section limit the parties’
indemnification obligations as specified herein.

9.5 Obligation to Indemnify and Defend. Each Patigll, and hereby agrees to, defend at the
other's request, indemnify and hold harmless theeroParty and each of its officers, directors,
employees and agents (each, an “Indemnitee”) dgamt in respect of any loss, debt, liability,
damage, obligation, claim, demand, judgment olesetint of any nature or kind, known or unknown,
liquidated or unliquidated, including without limiton all reasonable costs and expenses incurred
(legal, accounting or otherwise) (collectively, ‘Dages”) arising out of, resulting from or based
upon any pending or threatened claim, action, gaiog or suit by any third Party (“a Claim”) (i)
alleging any breach of any representation, warrantgovenant made by such indemnifying Party
(the “Indemnifying Party”) in this Agreement, (ijased upon injuries or damage to any person or
property or the environment arising out of or imwection with this Agreement that are the result of
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the Indemnifying Party’s actions, breach of ApdlieaLaw, or status of its employees, agents and
subcontractors, or (iii) for actual or alleged imlement of any patent, copyright, trademark, servi
mark, trade name, trade dress, trade secret oothey intellectual property right, now known or
later developed (referred to as “Intellectual PropRights”) to the extent that such claim or aatio
arises from Sprint or Sprint's Customer’s use @& Servicesand Elements provided under this
Agreement.

9.6 Defense; Notice; Cooperation. Whenever therimdtee knows or should have known of a
claim arising for indemnification under this Sent®, it shall promptly notify the Indemnifying Part

of the claim in writing within 30 calendar days aeduest the Indemnifying Party to defend the same.
Failure to so notify the Indemnifying Party shait nelieve the Indemnifying Party of any liabilityat

the Indemnifying Party might have, except to thiemeixthat such failure prejudices the Indemnifying
Party’s ability to defend such Claim. The Inderyind Party shall have the right to defend against
such liability or assertion in which event the Indefying Party shall give written notice to the
Indemnitee of acceptance of the defense of sudmGad the identity of counsel selected by the
Indemnifying Party. Except as set forth belowghsnotice to the relevant Indemnitee shall give the
Indemnifying Party full authority to defend, adjusbmpromise or settle such Claim with respect to
which such notice shall have been given, excefita@xtent that any compromise or settlement shall
prejudice the Intellectual Property Rights of thevant Indemnitees. The Indemnifying Party shall
consult with the relevant Indemnitee prior to amynpromise or settlement that would affect the
Intellectual Property Rights or other rights of dnglemnitee, and the relevant Indemnitee shall have
the right to refuse such compromise or settlemedht @ the refusing Party’s or refusing Partiestco

to take over such defense, provided that in suehtdtre Indemnifying Party shall not be responsible
for, nor shall it be obligated to indemnify theenednt Indemnitee against, any cost or liabilitgxecess

of such refused compromise or settlement. Withaeisto any defense accepted by the Indemnifying
Party, the relevant Indemnitee shall be entitlegbadicipate with the Indemnifying Party in such
defense if the Claim requests equitable relief threio relief that could affect the rights of the
Indemnitee and also shall be entitled to employasgp counsel for such defense at such
Indemnitee’s expense. In the event the Indemmgfiyarty does not accept the defense of any
indemnified Claim as provided above, the relevadeimnitee shall have the right to employ counsel
for such defense at the expense of the Indemnifpiigy. Each Party agrees to cooperate and to
cause its employees and agents to cooperate \ethttier Party in the defense of any such Claim
and the relevant records of each Party shall bidgableto the other Party with respect to any such
defense.

10. Intellectual Property Rights and Indemnificatio

10.1 No License. No patent, copyright, tradenwar&ther proprietary right is licensed, granted
or otherwise transferred by this Agreement. Untabgrwise mutually agreed upon, neither Party
shall publish or use the other Party’s logo, traaldgnservice mark, name, language, pictures, or
symbols or words from which the other Party’s nanay reasonably be inferred or implied in any
product, service, advertisement, promotion, or @tmgr publicity matter, except that nothing in this
paragraph shall prohibit a Party from engagingailidvcomparative advertising. This paragraph 10.1
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shall confer no rights on a Party to the serviceksydrademarks and trade names owned or used in
connection with services by the other Party oAffdiates, except as expressly permitted by tHeeot
Party.

10.2  Ownership of Intellectual Property. Any itgetual property which originatesfrom or is
developed by a Party shall remain in the exclusimership of that Party. Except for a limited
license to use patents or copyrights to the exteotssary for the Parties to use any facilities or
equipment (including software) or to receive anyise solely as provided under this Agreement, no
license in patent, copyright, trademark or traderete or other proprietary or intellectual property
right now or hereafter owned, controlled or licdslsay a Party, is granted to the other Party all sh
be implied or arise by estoppel. It is the resjimlity of each Party to ensure at no additionattdo

the other Party that it has obtained any necedisanses in relation to intellectual property afdh
Parties used in its network that may be requirednable the other Party to use any facilities or
equipment (including software), to receive any sesvor to perform its respective obligations under
this Agreement.

10.3 Indemnification. The Party providing a seevpursuant to this Agreement will defend the
Party receiving such service or data providedrasat of such service against claims of infringeime

arising solely from the use by the receiving Paftyuch service and will indemnify the receiving
Party for any damages awarded based solely on dachs in accordance with Section 9 of this
Agreement.

104 Claim of Infringement. In the event that wfeany facilities or equipment(including
software), becomes, or in reasonable judgmentsoPtrty who owns the affected network is likely to
become, the subject of a claim, action, suit, oceeding based on intellectual property infringeimen
then said Party shall promptly and at its sole egpe

(@ modify or replace the applicable facilitieseguipment (including software) while maintaining
form and function, or

(b) obtain a license sufficient to allow such teseontinue.

In the event (a) or (b) are commercially unreastnathen said Party may, terminate, upon
reasonable notice, this contract with respect ® afs or services provided through use of, the
affected facilities or equipment (including softejarbut solely to the extent required to avoid the
infringement claim.

10.5 Exception to Obligations. Neither Party'sigdilons under this Section shall apply to the
extent the infringement is caused by: (i) modiima of the facilites or equipment (including
software) by the indemnitee; (i) use by the indieen of the facilities or equipment (including
software) in combination with equipment or faadi(including software) not provided or authorized
by the indemnitor provided the facilities or equamh(including software) would not be infringing if
used alone; (iii) conformance to specificationghef indemnitee which would necessarily result in
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infringement; or (iv) continued use by the indemmiof the affected facilities or equipment (inchgi
software) after being placed on notice to discomtinse as set forth herein.

10.6  Exclusive Remedy. The foregoing shall camstithe Parties' sole and exclusive remedies
and obligations with respect to a third party claifiintellectual property infringement arising aft
the conduct of business under this Agreement.

11. Treatment of Proprietary and Confidential Infation

11.1  Proprietary and Confidential Information. miey be necessary for AT&T-9STATE and
Sprint, each as the “Discloser,” to provide to tiger Party, as “Recipient,” certain proprietarg an
confidential information (including trade secretoirmation) including but not limited to technical,
financial, marketing, staffing and business pland mformation, strategic information, proposals,
request for proposals, specifications, drawingspanaprices, costs, costing methodologies,
procedures, processes, business systems, softwarams, techniques, customer account data, call
detail records and like information (collectivellge “Information”). All such Information conveyed
in writing or other tangible form shall be clearharked with a confidential or proprietary legend.
Information conveyed orally by the Discloser to iRemt shall be designated as proprietary and
confidential at the time of such oral conveyanbajlde reduced to writing by the Discloser within
forty-five (45) days thereatfter, and shall be dieararked with a confidential or proprietary legend

11.2  Use and Protection, Ownership, Copying artdrR®f Information.

11.2.1 Recipient shall use Discloser's Informatgmiely for the purpose(s) of performing this
Agreement, including the enforcement thereof, agrées to protect such Information provided to
Recipient from whatever source from distributioisctbsure or dissemination to anyone except as
authorized herein, or as otherwise authorized itingrby the Discloser.

11.2.2 Recipient will use the same standard d ta protect discloser’s Information as Recipient
uses to protect its own similar confidential anolgpietary information, but not less than a reastenab
standard of care. Recipient may disclose Disclserformation solely to the authorized
Representatives of the Recipient who (a) have ataotive need to know such Discloser’s
Confidential Information in connection with perfaante of the agreement; (b) have been advised of
the confidential and proprietary nature of the [iser's Information; and (c) have personally
acknowledged the need to protect from unauthordiedlosure all confidential and proprietary
information, of whatever source, to which they hageess in the course of their employment.
“Authorized Representatives” are the officers, dives and employees of Recipient and its Affiliates
as well as Recipient’s and its Affiliates’ consuatt contractors, counsel and agents.

11.2.3 Information remains at all times the propef Discloser. Recipient may make tangible or
electronic copies, notes, summaries or extradBismioser’s Information only as necessary for use a
authorized herein. All such tangible or electrooapies, notes, summaries or extracts must be
marked with the same confidential and proprietaofice as appears on the original. Upon
Discloser’s request, all or any requested portibthe Discloser’s Information (including, but not
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limited to, tangible and electronic copies, notegmmaries or extracts of any Discloser's
Information) will be promptly returned to Discloser destroyed, and Recipient will provide
Discloser with written certification stating thaich Discloser’'s Information has been returned or
destroyed.

11.3  Exceptions.

11.3.1 Recipient will not have an obligation totect any portion of the Information which: (a) is
made publicly available by the Discloser or lawfully a nonparty to this Agreement; (b) is
lawfully obtained by Recipient from any source otttgan Discloser, provided that such source
lawfully disclosed or independently developed susformation; (c) is previously known to
Recipient without an obligation to keep it confitdah or (d) is released from the terms of this
Agreement by Discloser upon written notice to Riecip

11.3.2 If Recipient is required to provide Diseds Information to any court or government agency
pursuant to written court order, subpoena, reguatir process of law, Recipient must first provide
Discloser with prompt written notice of such reguient and cooperate with Discloser to
appropriately protect against or limit the scopswth disclosure. To the fullest extent permitigd
law, Recipient will continue to protect as confilehand proprietary all Discloser’'s Information
disclosed in response to a written court ordempseaba, regulation or process of law.

11.4 Recipient may also use Discloser’'s Informafiamthe purposes of negotiation, arbitration or
resolution of disputes arising out of this Agreetmen a request by a Sprint Affiliate to adopt this
Agreement pursuant to Applicable Law. Nothing lerghall prohibit Recipient from providing
Information requested by the FCC, a state regylaagency, or court with jurisdiction over this
Agreement.

11.5 Recipient agrees not to publish or use therimdtion for any advertising, sales or
marketing promotions, press releases, or publiéyters that refer either directly or indirectiythe
Information or to the Discloser or any of its affied companies.

11.6  The disclosure of Information neither grardsimplies any license to the Recipient under
any trademark, patent, copyright, application ¢reotintellectual property right that is now or may
hereafter be owned by the Discloser.

11.7  Survival of Confidentiality Obligations. THearties’ rights and obligations under this
Section 11 shall survive and continue in effectl twb (2) years after the expiration or terminatio
date of this Agreement with regard to all Inforroatexchanged during the term of this Agreement.
Thereafter, the Parties’ rights and obligationsebader survive and continue in effect with respect
to any Information that is a trade secret undelicadgie law.

11.8 AT&T-9STATE shall not use proprietary carrigformation pursuant to Section 222 (b) of
the Act received from Sprint for purposes of stitig or winning back Sprint’'s customers.
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11.9  Sprint shall not use proprietary carrier infation pursuant to Section 222 (b) of the Act
received from AT&T-9STATE for purposes of solicginor winning back AT&T-9STATE'’s
customers.

11.10 Equitable ReliefRecipient acknowledges and agrees that any bredbheatened breach of
this Section is likely to cause Discloser irrepégabarm for which money damages may not be an
appropriate or sufficient remedy. Recipient therefagrees that Discloser or its Affiliates, as the
case may be, are entitled to seek injunctive ceratlquitable relief to remedy or prevent any breach
or threatened breach of this Agreement. Such rgnsedot the exclusive remedy for any breach or
threatened breach of this Agreement, but is intextdio all other rights and remedies pursuanhit® t
Agreement.

12.  Publicity

12.1  Neither Party shall produce, publish, or tiiste any press release or other publicity
referring to the other Party or its Affiliates,torthis Agreement, without the prior written appabof

the other Party. Each party shall obtain the rofPerty’s prior approval before discussing this
Agreement in any press or media interviews. In ev@nt shall either Party intentionally
mischaracterize the contents of this Agreemenninfublic statement or in any representation to a
governmental entity or member thereof.

13. Assignment

13.1 A Party may not assign or transfer this Agmsgmor any rights or obligations hereunder,
whether by operation of law or otherwise, to a Adfiliated Third Party without the prior written
consent of the other Party. Any attempted assighmetransfer that is not permitted is vat
initio.

13.2 a Party may assign or transfer this Agreementind all rights and obligations

hereunder, whether by operation of law or otherwiseto an Affiliate by providing sixty (60)

calendar days advance written notice of such assiment or transfer to the other Party;

provided that such assignment or transfer is not inonsistent with Applicable Law (including

the Affiliate’'s obligation to obtain and maintain proper Commission certification and

approvals) or the terms and conditions of this Agrement. Any attempted assignment or
transfer that is not permitted here is voidab initio.

13.3 Intentionally left blank. Corporate Name Change and/or change in “d/b/a” oy:

13.3.1 Any change in CLEC’s corporate name includig a change in the d/b/a, and including
a_name change due to assignment or transfer of thisgreement wherein only the CLEC
name is changing, and which does not include a cha@ to a CLEC OCN/ACNA, constitutes
a CLEC Name Change under this Section. For any shcCLEC Name Change, CLEC will

incur a record order charge for each CLEC CABS BAN. For Resale or any other products
not billed in CABS, to the extent a record order isavailable; a record order charge will
apply per End User record. Rates for record ordersire contained in the Pricing Schedule.
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13.3.2 The Parties agree to amend this Agreement &ppropriately reflect any CLEC Name
Change including a change in d/b/a.

13.4 Intentionally left blank. Company Code Change:

13.4.1 Any assignment or transfer of this Agreeemt associated with the transfer or
acquisition of “assets” provisioned under this Agrement, where the OCN/ACNA formerly
assigned to such “assets” is changing constitutes‘@LEC Company Code Change” under
this Section. For the purposes of this sectioriassets” means any Interconnection, Resale
Service, 251(c)(3) UNEs, function, facility, produc or service provided under this
Agreement. CLEC shall provide AT&T-9STATE with ninety (90) days advance written
Notice of any assignment associated with a CLEC Cqgmny Code Change and obtain
AT&T-9STATE's consent. AT&T-9STATE shall not unreasonably withhold consent to a
CLEC Company Code Change; provided, however, AT&T-STATE's consent to any CLEC
Company Code Change is contingent upon payment ofhg outstanding charges, including
Collocation charges, owed under this Agreement angdayment of any outstanding charges
associated with the “assets” subject to the CLEC Gupany Code Change. In addition,
CLEC acknowledges that CLEC may be required to tendr additional assurance of payment
to AT&T-9STATE if requested under the terms of this Agreement.

13.4.2 For any CLEC Company Change, CLEC must subiha service order to AT&T-

9STATE changing the OCN/ACNA for each End User reaal or each circuit ID humber as

applicable. CLEC shall pay the appropriate chargeso AT&T-9STATE for each service

order submitted to accomplish a Company Code Changeln addition, CLEC shall submit a

new OSQ to update any OS/DA Rate Reference informain and Branding pursuant to the
rates specified in the Pricing Schedule to this Agement. In addition, CLEC shall pay any
and all charges to AT&T-9STATE required for re-sterciling, re-engineering, changing locks
and any other work necessary with respect to Coll@tion, as determined on an individual
case basis.

13.5, 13.6, and 13.7 — Intentionally left blank.
14. Resolution of Disputes

14.1  Except as otherwise stated in this Agreenieaiby dispute arises as to the interpretation of
any provision of this Agreement or as to the prapmlementation of this Agreement, then if the
aggrieved Party elects to pursue such dispute,atiggieved Party may petition the FCC or
Commission for a resolution of the dispute. Ut dispute is finally resolved, each Party shall
continue to perform its obligations under this Agrent and shall continue to provide all services
and payments as prior to the dispute provided, kewéhat neither Party shall be required to act in
any unlawful fashion. If the issue is as to howwbiether to perform an obligation, the Parties shall
continue to operate under the Agreement as theg aiethe time the dispute arose. This provision
shall not preclude the Parties from seeking ottgallremedies. Each Party reserves any rightsyit ma
have to seek judicial review of any ruling madehsy Commission concerning this Agreement.

14.2 The foregoing Section 14.1 notwithstandingcepk to the extent the Commission is
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authorized to grant temporary equitable relief withpect to a dispute arising as to the enforcement
of terms and conditions of this Agreement, andftaathe interpretation of any provision of this
Agreement, this Section 14 shall not prevent eitharty from seeking any temporary equitable
relief, including a temporary restraining orderainourt of competent jurisdiction.

14a.1 Finality of Disputes:

14a.1.2 Except as otherwise specifically providedif in this Agreement, no claim may be
brought for any dispute arising from this Agreementmore than twenty-four (24) months

from the date the occurrence which gives rise to th dispute is_discovered or reasonably
should have been discovered with the exercise of&lgare and attention.

14a.1.3 Notwithstanding anything contained in thig\greement to the contrary, a Party shall
be entitled to dispute only those charges which apared on a bill dated within the twelve
(12) months immediately preceding the date on whickhe Billing Party received notice of
such Disputed Amounts.

14a.2 Alternative to Litigation:

14a.2.1 The Parties desire to resolve disputes sirnig out of this Agreement without
litigation. Accordingly, the Parties agree to us¢he following Dispute Resolution procedures
with respect to any controversy or claim arising otiof or relating to this Agreement or its
breach.

14a.3 Commencing Dispute Resolution:

14a.3.1 Dispute Resolution shall commence upon oRarty’s receipt of written Notice of a
controversy or claim arising out of or relating to this Agreement or its breach. No Party
may pursue any claim unless such written Notice hafirst been given to the other Party.
There are three (3) separate Dispute Resolution ntstds:

14a.3.1.1 Service Center Dispute Reswl

14a.3.1.2 Informal Dispute Resolutiand

14a.3.1.3 Formal Dispute Resoluti@gheof which is described below.
14a.4 Service Center Dispute Resolution - the follving Dispute Resolution procedures will
apply with respect to any billing dispute arising ait of or relating to the Agreement. Written
Notice sent to AT&T-9STATE for Disputed Amounts mug be made on the “Billing Claims
Dispute Form”.

14a.4.1 If the written Notice given pursuant to A&achment 7 Section xx above discloses that
the dispute relates to billing, then the procedureset forth in Attachment 7, Section xx above
shall be used.

14a.4.2 For a dispute submitted by the CLEC, theidpute shall first be processed by the
appropriate service center for resolution.

14a.4.3 In order to resolve a billing dispute, théDisputing Party shall furnish the other
Party written Notice of:

14a.4.3.1 the date of the bill in question;
14a.4.3.1.1 the account number or other identifioa(CLEC must provide the
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CBA/ESBA/ASBS or BAN number) of the bill in questip

14a.4.3.1.2 telephone number, circuit ID numbdrutk number in question;
14a.4.3.1.3 any USOC (or other descriptive inforamgtinformation relating to the item
questioned;

14a.4.3.1.4 amount billed;

14a.4.3.1.5 amount in question; and

14a.4.3.1.6 the reason that the Disputing Parfyutiés the billed amount.

14a.4.4 When CLEC is the Disputing Party, CLEC mus provide evidence to AT&T-
9STATE that it has either paid the disputed amountor established an interest bearing
escrow_account that complies with the requirementset forth in Section 11.9 above of this
Agreement and deposited all Unpaid Charges relatintp Resale Services and 251(c)(3) UNEs
into that escrow account in order for that billing claim to be deemed a “dispute”. Failure to
provide the information and evidence required by tlis Section 14a not later than twenty-nine
(29) calendar days following the Bill Due Date shhtonstitute CLEC's irrevocable and full
waiver of its right to dispute the subject charges

14a.4.5 The Parties shall attempt to resolve Dispedl Amounts appearing on current billing
statements thirty (30) to sixty (60) calendar dayd$rom the Bill Due Date (provided the
Disputing Party furnishes all requisite information and evidence under Section 14a.4 above
by the Bill Due Date). If not resolved within thirty (30) calendar days, upon request, the
non-Disputing Party will notify the Disputing Party of the status of the dispute and the
expected resolution date.

14a.4.6 The Parties shall attempt to resolve Dispet]l Amounts appearing on statements
prior to the current billing statement within thirt v (30) to ninety (90) calendar days, but
resolution may take longer depending on the compléx of the dispute. If not resolved
within thirty (30) calendar days from the date Notce of the Disputed Amounts was received
(provided that CLEC furnishes all requisite information and evidence under Section 14a.4
above, upon reguest, the non-Disputing Party will atify the Disputing Party of the status of
the dispute and the expected resolution date.

14a.4.7 If the Disputing Party is not satisfied byhe resolution of the billing dispute under
this Sectionl4a.4 above, the Disputing Party may tify the Billing Party in writing that it
wishes to invoke the Informal Resolution of Dispute afforded pursuant to Sectionl4a.5
below of this Agreement.

14a.5 Informal Dispute Resolution;

14a.5.1 Upon receipt by one Party of Notice of a gliute by the other Party pursuant to
Section 14a.3 above or Section 14a.4.7 above, edtdrty will appoint a knowledgeable,
responsible representative to meet and negotiate gpood faith to resolve any dispute arising
under this Agreement. The location, form, frequeng, duration, and conclusion of these
discussions will be left to the discretion of the apresentatives. Upon agreement, the
representatives _may utilize other alternative Dispte Resolution procedures such as
mediation to _assist in the negotiations. Discussi® and the correspondence among the
representatives for purposes of settlement are exginfrom discovery and production and
will not be admissible in the arbitration described below or in any lawsuit without the
concurrence of both Parties. Documents identifiedh or provided with such communications
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that were not prepared for purposes of the neqgotigdns are not so exempted, and, if
otherwise admissible, may be admitted in evidenca the arbitration or lawsuit.

14a.6 Formal Dispute Resolution:

14a.6.1 If the Parties are unable to resolve theigpute through the informal procedure
described in_Section 14a.5 above, then either Partynay invoke the formal Dispute
Resolution procedures described in this Section 141 Unless agreed among all Parties,
formal Dispute Resolution procedures, including arfiration or other procedures as
appropriate, may be invoked not earlier than sixty(60) calendar days after receipt of the
letter initiating Dispute Resolution under Sectionl4a.3 above.

14a.6.2 Caims Subject to Mandatory Arbitration:

14a.6.2.1 The following claims, if not settled thhgh informal Dispute Resolution, will be

subject to mandatory arbitration pursuant to Sactida.7 below:

14a.6.2.2 Each unresolved billing dispute involvioge percent (1%) or less of the
amounts charged to the Disputing Party under tljee@ment in the state in which the
dispute arises during the twelve (12) months immetiy preceding receipt of the letter
initiating Dispute Resolution under Section 14a@\ee. If the disputing Party has not
been billed for a minimum of twelve (12) months isuliately preceding receipt of the
letter initiating Dispute Resolution under Sectidn.3 above, the Parties will annualize
the actual number of months billed.

14a.6.3 Claims Subject to Elective Arbitration:

14a.6.3.1 Claims will be subject to elective adiibn pursuant to Section 14a.7 below, if,
and only if, the claim is not settled through imfa Dispute Resolution and both Parties
agree to arbitration. If both Parties do not ag@earbitration, then either Party may
proceed with any remedy available to it pursuaawg equity or agency mechanism.

14a.6.4 Claims Not Subject to Arbitration:

14a.6.4.1 If the following claims are not resolwbdough informal Dispute Resolution,

they will not be subject to arbitration and mustresolved through any remedy available

to a Party pursuant to law, equity or agency meishan

14a.6.4.2 Actions seeking a temporary restrainirdgroor an injunction related to the

purposes of this Agreement.

14a.6.4.3 Actions to compel compliance with thepDis Resolution process.

14a.6.4.4 All claims arising under federal or s&tgute(s), including antitrust claims.
14a.7 Arbitration:
14a.7.1 Disputes subject to mandatory or electivarbitration under the provisions of this
Adreement will be submitted to a single arbitratorpursuant to the Commercial Arbitration
Rules of the American Arbitration Association or pusuant to such other provider of
arbitration services or rules as the Parties may age. The arbitrator shall be knowledgeable
of telecommunications issues. Each arbitration wilbe held in Atlanta, Georgia for AT&T
SOUTHEAST REGION 9-STATE, unless the Parties agreeotherwise. The arbitration
hearing will be requested to commence within sixty60) calendar days of the demand for
arbitration. The arbitrator will control the scheduling so as to process the matter
expeditiously. The Parties may submit written briés upon a schedule determined by the
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arbitrator. _The Parties will request that the arbitrator rule on the dispute by issuing a
written _opinion within thirty (30) calendar days after the close of hearings. The Federal
Arbitration Act, 9 U.S.C. Secs. 1-16, not _state lawshall _govern the arbitrability of all
disputes. Notwithstanding any rule of the AAA Comnercial Arbitration Rules to the
contrary, the Parties agree that the arbitrator will have no_authority to_award punitive
damages, exemplary damages, Consequential Damagesuyltiple damages, or _any other
damages not measured by the prevailing Party's actl damages, and may hot, in any event,
make any ruling, finding or award that does not coform to the terms and conditions of this
Agreement. The times specified in this Section mdye extended or shortened upon mutual
agreement of the Parties or by the arbitrator upoma showing of good cause. Each Party will
bear its own costs of these procedures, includindgtarneys’ fees. The Parties will equally
split the fees of the arbitration and the arbitratar. The arbitrator’'s award shall be final and
binding and may be entered in_any court_having jursdiction thereof. Judgment upon the
award rendered by the arbitrator may be entered inany court having jurisdiction.

15. Taxes

15.1 Except as otherwise provided in this Sectiomith respect to any purchase of products
or services under this Agreement, if any Tax is ragired or permitted by Applicable Law to
be billed to and/or collected from the purchasing Brty by the providing Party, then: (i) the
providing Party shall have the right to bill the purchasing Party for such Tax; (ii) the
purchasing Party shall pay such Tax to the providig Party; and (iii) the providing Party
shall pay or remit such Tax to the respective Goveamental Authority. Whenever possible,
Taxes shall be billed as a separate item on the ioice; provided, however, that failure to
include Taxes on an invoice or to state a Tax seg#ely shall not impair the obligation of the
purchasing Party to pay any Tax. Nothing shall preent the providing Party from paying
any Tax to the appropriate _Governmental Authority prior to the time: (i) it bills the
purchasing Party for such Tax, or (ii) it collectsthe Tax from the purchasing Party. If the
providing Party fails to bill the purchasing Party for a Tax at the time of billing the products
or_services to which the Tax relates, then, as beten the providing Party and the
purchasing Party, the providing Party shall be liable for any penalties or interest thereon.
However, if the purchasing Party fails to pay any &x properly billed by the providing
Party, then, as between the providing Party and th@urchasing Party, the purchasing Party
shall be solely responsible for payment of the Taand any penalties or interest thereon.
Subject to the provisions of this Section 15a gowveing contests of disputed Taxes, the
purchasing Party shall be liable for and the providng Party may collect from the purchasing
Party any Tax, including any interest or penaltiesfor which the purchasing Party would be
liable under this subsection, which is assessed oollected by the respective Governmental
Authority; provided, however, that the providing Party notifies the purchasing Party of such
assessment _or _collection within the earlier of (ikixty (60) calendar days following the
running of the applicable statute of limitations pe&iod for assessment or collection of such
Tax, including extensions, or (ii) six (6) years ftowing the purchasing Party’s payment for
the products or services to which such Tax relates.

15.2 With respect to any purchase under this Agreeent of products or services that are
resold by the purchasing Party to a Third Party or used as a component part of or
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integrated into a product or service sold to a Thid Party, if any Tax is imposed on or with
respect to such sale by the purchasing Party, theupchasing Party shall pay or remit such
Tax to the respective Governmental Authority. If he purchasing Party fails to pay or remit
any Tax as required by Applicable Law, then, as be&teen the providing Party and the
purchasing Party, the purchasing Party shall remainliable for such Tax and any interest
and penalties thereon. Notwithstanding any other mvision of this Agreement, the
purchasing Party agrees to protect, indemnify _and bld harmless (and defend at the
purchasing Party's expense) the providing Party fron and against any Tax, any interest or
penalties thereon, and any costs or expenses (inding attorney fees) incurred by the
providing Party as a result of any claim asserted ro actions taken by the respective
Governmental Authority to assess against or collectrom the providing Party any Tax

related to any sale by the purchasing Party to a fid Party.

15.3 To the extent a purchase of products or sendgs under this Agreement is claimed by the
purchasing Party to be for resale or otherwise exept from a Tax, the purchasing Party
shall furnish to the providing Party an exemption ertificate in the form prescribed by the
providing Party and any other information or documentation required by Applicable Law
or the respective Governmental Authority. Prior toreceiving such exemption certificate and
any such other required information or documentatian, the Providing Party shall have the
right to bill, and the Purchasing Party shall pay,Tax on any products or services furnished
hereunder as if no exemption were available, subjeto the right of the Purchasing Party to
pursue a claim for credit or refund of any such Taxpursuant to the provisions of this Section
and the remedies available under Applicable Law. flit is the position of the purchasing
Party that Applicable Law exempts or excludes a purhase of products or services under this
Adgreement from a Tax, or that the Tax otherwise dog not apply to such a purchase, but
Applicable Law does not also provide a specific pedure for claiming such exemption or
exclusion or for the purchaser to contest the appdation of the Tax directly with the
respective_Governmental Authority prior to payment, then the providing Party may in its
discretion agree not to bill and/or not to requirepayment of such Tax by the purchasing
Party, provided that the purchasing Party (i) furnishes the providing Party with any
exemption certificate requested by and in the fornprescribed by the providing Party, (ii)
furnishes the providing Party with a letter signedby an officer of the purchasing Party
setting forth the basis of the purchasing Party’s psition under Applicable Law; and (iii)
furnishes 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 _expenses (including attayn fees) that may be incurred by the
providing Party in_connection with any claim asseréd or actions taken by the respective
Governmental Authority to assess or collect such Tafrom the providing Party.

15.4 To the extent permitted by and pursuant to Aplicable Law, and subject to the
provisions of this Section 15a, the purchasing Partshall have the right to contest with the
respective _Governmental Authority, or if necessaryunder Applicable Law to have the
providing Party contest (in either case at the purkcasing Party’s expense) any Tax that the
purchasing Party asserts is not applicable, from wich it claims an exemption or exclusion,
or which it claims to have paid in error; provided, however, that (i) the purchasing Party
shall ensure that no lien is attached to any assef the providing Party as a result of any
contest of a disputed Tax; (i) with respect to anylax that could be assessed against or
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collected from the providing Party by the respectie Governmental Authority, the providing
Party shall retain the right to determine the manneé of contesting such disputed Tax,
including but not limited to a decision that the dsputed Tax will be contested by pursuing a
claim for credit or refund; (iii) except to the extent that the providing Party has agreed
pursuant to this Section 15a not to bill and/or nbto require payment of such Tax by the
purchasing Party pending the outcome of such conteghe purchasing Party pays any such
Tax previously billed by the providing Party and catinues paying such Tax as billed by the
providing Party pending the outcome of such contestin the event that a disputed Tax is to
be contested by pursuing a claim for credit or refud, if requested in writing by the
purchasing Party, the providing Party shall facilitate such contest (i) by assigning to the
purchasing Party its right to claim a credit or refund, if such an assignment is permitted
under Applicable Law; or (ii) if an assignment is ot permitted, by filing and pursuing the
claim on behalf of the purchasing Party but at thepurchasing Party’s expense. Except as
otherwise expressly provided in_this Section 15a,othing in this Agreement shall be
construed to impair, limit, restrict or otherwise affect the right of the providing Party to
contest a Tax that could be assessed against or leoted from it by the respective
Governmental Authority. With respect to _any contes of a disputed Tax resulting in a
refund, credit or other recovery, as between the mehasing Party and the providing Party,
the purchasing Party shall be entitled to the amounthat it previously paid, plus any
applicable interest allowed on the recovery that isattributable to such amount, and the
providing Party shall be entitled to all other amounts.

15.5 If either Party is audited by or on behalf ola Governmental Authority with respect to a
Tax, and in any contest of a Tax by either Party,hte other Party shall cooperate fully and
timely by providing records, testimony and such addional information or assistance as may
reasonably be necessary to expeditiously resolveethudit or pursue the contest.

15.6 All Notices, affidavits, exemption certificate or other communications required or
permitted to be qgiven by either Party to the otherunder this Section shall be sent in
accordance with the Section for Notice below heréo

16. Force Majeure

In the event performance of this Agreement, or abjigation hereunder, is either directly or
indirectly prevented, restricted, or interferedhnlity reason of fire flood, earthquake or like afts
God, wars, revolution, riots, insurrections, expos terrorists acts, nuclear accidents, power
blackouts, embargo, acts of the government inatereign capacity, labor difficulties, including
without limitation, strikes, slowdowns, picketingr boycotts, unavailability of equipment from
vendor, or any other circumstances beyond the melt®control and without the fault or negligence
of the Party affected, the Party affected, uporingivporompt notice to the other Party, shall be
excused from such performance on a day-to-day hatiie extent of such prevention, restriction, or
interference (and the other Party shall likewiseekeused from performance of its obligations on a
day-to-day basis until the delay, restriction deiference has ceased); provided however, that the
Party so affected shall use diligent efforts toidar remove such causes of non-performance and
both Parties shall proceed whenever such causesmaoged or cease.
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17. Adoption of Agreements

AT&T-9STATE shall make agreements available tor&pn accordance with 47 USC § 252(i) and 47
C.F.R. §51.809.

18. Modification of Agreement

18.1  No modification, amendment, supplement teyaiver of the Agreement or any of its provisions
shall be effective unless it is made in writing oty signed by the Parties.

18.2  If Sprint changes its name or makes changssctampany structure or identity due to

a merger, acquisition, transfer or any other reasisrthe responsibility of Sprint to notify AT&SSTATE

of said change and request that an amendmenstadreement, if necessary, be executed to reftt s
change.

18.3  Execution of this Agreement by either Partgsdoot confirm or infer that the executing Party
agrees with any decision(s) issued pursuant tdefEommunications Act of 1996 and the consequences
of those decisions on specific language in thiseégrent. Neither Party waives its rights to appeal o
otherwise challenge any such decision(s) and ety i@serves all of its rights to pursue any dirdgal
and/or equitable remedies, including appeals ofady decision(s).

184 In the event that any effective legislative, retpig judicial or other legal action
materially affects any material terms of this Agneat, or the ability of Sprint or AT&T-9STATE to
perform any material terms of this Agreement, I8por AT&T-9STATE may, on thirty (30) days’
written notice, require that such terms be renatgt, and the Parties shall renegotiate in goitia fa
such mutually acceptable new terms as may be esjuln the event that such new terms are not
renegotiated within ninety (90) days after suchiceptthe Dispute shall be referred to the Dispute
Resolution procedure set forth in this Agreement.

18.5 If any provision of this Agreement, or part therestiall be held invalid or unenforceable in
any respect, the remainder of the Agreement origmvshall not be affected thereby, provided that
the Parties shall negotiate in good faith to refdet®e such invalid provision, or part thereof, or
related provision, to as closely reflect the ordjimtent of the Parties as possible, consistetit wi
Applicable Law, and to effectuate such portionsgbtas may be valid without defeating the intent
of such provision. In the event the Parties arablento mutually negotiate such replacement
language, either Party may elect to pursue thaugigesolution process set forth in this Agreement.
The Parties negotiated the terms and conditiotls®Agreement for Interconnection products and/or
services as a total arrangement and it is intetwlbd non-severable.

18.6 To the extent the BFR process set forth hateas not apply, upon delivery of written
notice of at least thirty (30) days, either Partgymrequest negotiations of the rates, prices and
charges, terms, and conditions not now coveretiibyAigreement.
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18.7 Nothing in this Agreement shall preclude $grom purchasing any services or Facilities under
any applicable and effective AT&T-9STATE tariff @ubsequent service offering that results from
detariffing/deregulation (collectively “tariffs/séte offerings’to implement rights or obligations under this
Agreement Each party hereby incorporates by reference thiasvisions of its tariffs/service offerings that
govern the provision of any of the services oftif@s provided hereunder. References to tahfisughout
this Agreement shall be to the currently effedi@rdf/service offering for the state or jurisdistiin which

the services were provisioned. In the event abralict between a provision of this Agreement and a
provision of an applicable tariff/service offeringe Parties agree to negotiate in good faithtémrgt to
reconcile and resolve such conflict. If any priovis of this Agreement and an applicable tarifiiser
offering cannot be reasonably construed or intEgrie avoid conflict, and the Parties cannot vesslich
conflict through negotiation, such conflict shalriesolved as follows:

18.7.1 Unless otherwise provided herein, if thevigeror Facility is ordered from the tariff/service
offering, the terms and conditions of the tarifffsz offering shall prevail.

18.7.2 If the service is ordertedimplement rights or obligations unddrom this Agreement
(other than resale) and the Agreement expressly references a tendition or rate of a tariff, such term,
condition or rate ahe tariff shall prevail.

18.7.3 If the service is orderemlimplement rights or obligations unddrom this Agreement, and the
Agreement references the tariff for purposes ofdteonly, then to the extent of a conflict atheoterms
and conditions in the tariff/service offering amy &&rms and conditions of this Agreement, the sesnd
conditions of this Agreement shall prevail.

18.7.4 Intentionally left blank.

18.8 The Parties intend that any additional sesvaggreed to by both Parties relating to the subject
matter of this Agreement will be incorporated itiis Agreement by amendment.

19. Waivers

A failure or delay of either Party to enforce affiyh@ provisions hereof, to exercise any optionctvis
herein provided, or to require performance of drilg@provisions hereof shall in no way be constitoee
a waiver of such provisions or options, and eacty Raotwithstanding such failure, shall have tightr
thereafter to insist upon the specific performafi@ay and all of the provisions of this Agreement.

20. Governing Law

20.1  This Agreement shall be governed by, and constunddenforced in accordance with,
the laws of the State in which the services amagheidered, without regard to its conflict of laws
principles.
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21. Audits and Examinations

21.1  Subject to a Billing Party’s reasonable secuequirements and except as may be otherwise
specifically provided in this Agreement, the BillBdrty may auditthe Billing Party’books, records
and other documents once in each 12 month periathéogpurpose of evaluating the accuracy of the
Billing Party’s billing and invoicing. Such auditay include examination of the flow of call detall
records from the Billing Party’s switch to the Bily Party’s internal systems to the usage file
transmitted to the Billed Party. The Billed Pamtgy employ other persons or firms for this purpose.
Such audit shall take place at a time and placeedgon by the Parties no later than sixty (60) days
after notice thereof to the Billing Party.

21.2 The Parties also must mutually agree on #enrscope of the audit and the billing and
invoices to be audited prior to the initiation bétaudit.

21.3  The Billed Party shall promptly correct aiiliriy error that is revealed in an audit, incluglin
making refund of any overpayment by the Billed yartthe form of a credit on the invoice for the
first full billing cycle after the Parties have agd upon the accuracy of the audit results. Asputes
concerning audit results shall be resolved purst@rihe procedures described in Resolution of
Disputes, of the General Terms and ConditionsisfAgreement.

21.4  The Billing Party shall cooperate fully inyasuch audit, providing reasonable access to any
and all appropriate Billing Party employees andkspaecords and other documents reasonably
necessary to assess the accuracy of the Billirty'®bills.

21.5 Third party audits requested by a BilledyPsinall be at the Billed Party’s expense, subject t
reimbursement by the Billing Party in the event #ra audit finds an adjustment in the charges or in
any invoice paid or payable by the Billed Partydueder by an amount that is, on an annualized
basis, greater than three percent (3%) of the ggtgecharges for the services during the period
covered by the audit. In the event the audibtsconducted by a third party, each Party shalt ikga
own expense incurred in conducting the audit.

21.6  Upon (i) the discovery by a Party of overglkarnot previously reimbursed to the other Party
or (ii) the resolution of disputed audits, the @Wrging Party shall promptly reimburse the other
Party the amount of any overpayment times the kighterest rate (in decimal value) which may be
levied by law for commercial transactions, compaghdaily for the number of days from the date of
overpayment to and including the date that payrigeattually made. In no event, however, shall
interest be assessed on any previously assessectoed late payment charges.

21.1.6 This Section shall survive expiration ontigation of this Agreement for a period of two (2)
years after expiration or termination of this Agrest.
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22. Remedies

22.1 In addition to any other rights or remedies] anless specifically provided here and to the
contrary, either Party may sue in equity for speg@érformance, where authorized under applicable
law.

22.2  Except as otherwise provided herein, all siglittermination, cancellation or other remedies
prescribed in this Agreement, or otherwise avalalire cumulative and are not intended to be
exclusive of other remedies to which the injuredyPaay be entitled at law or equity in case of any
breach or threatened breach by the other Partgyop@ovision of this Agreement, and use of one or
more remedies shall not bar use of any other rerf@djhe purpose of enforcing the provisions of
this Agreement.

23. Branding

23.1 In all cases of operator and directory assisteservices Sprint provides using services
provided by AT&T-9STATE under this Agreement, AT&ISTATE shall, where technically
feasible, at Sprint's sole discretion and expebsand any and all such services at all points of
customer contact exclusively as Sprint servicegtloerwise as Sprint may specify, or be provided
with no brand at all, as Sprint shall determineAT&T-9STATE cannot provide such branding of
Operator Services and Directory Assistance, AT&TABE shall unbrand for all, including itself.

23.2  Sprint shall provide the exclusive interfaoeSprint subscribers, except as Sprint shall
otherwise specify. In those instances where Spenuests AT&T-9STATE personnel to interface
with Sprint subscribers, such AT&T-9STATE personstehll inform Sprint subscribers that they are
representing Sprint, or such brand as Sprint macifypand shall not identify themselves as
representing AT&T-9STATE.

23.3  The Parties agree that the services offere8powt that incorporate Services and Elements
made available to Sprint pursuant to this Agreersbatl be branded as Sprint services. All forms,
business cards or other business materials futhisheAT&T-9STATE to Sprint customers shall be
made available for Sprint's review. In no evenalsAT&T-9STATE, acting on behalf of Sprint
pursuant to this Agreement, provide informationSyrint local service customers about AT&T-
9STATE products or services. For installation aemhir services, AT&T-9STATE shall utilize generic
leave behind material for Sprint customers thardea corporate name, logo, trademark or trade
name.

23.4 In no event shall AT&T-9STATE provide infornaat to Sprint’s subscribers about Sprint’s
products or services during installation, mainteeaor repair visits.

235 AT&T-9STATE shall train its employees to méstbranding obligations and to provide
service on a non-discriminatory basis.
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24, Network Security
241  Protection of Service and Property

241 AT&T-9STATE shall exercise the same level afecit provides itself to prevent harm or
damage to Sprint, its employees, agents or cussproetheir property. AT&T-9STATE agrees to
take reasonable and prudent steps to ensure thaaddgrotection of Sprint property located within
AT&T-9STATE premises including, but not limited to:

24.1.1 Restricting access to Sprint equipment, @t@guipment, systems, tools and data, or spaces
which, contain or house Sprint equipment enclostoeSprint employees and other authorized nomSpri
personnel to the extent necessary to performgpedific job function.

24.1.2 Assuring that the physical security andrtigans of ingress and admission to spaces that
house Sprint equipment or equipment enclosuresqueal to or exceed those provided for AT&T-
9STATE pursuant to AT&T-9STATE Admissions Practices

24.1.3 Limiting the keys used in its keying systefmis spaces which contain or house Sprint
equipment or equipment enclosures to its emplogadsrepresentatives for emergency access only.
Sprint shall further have the right to change looksall spaces where deemed necessary for the
protection and security of such spaces. In sucbvant, Sprint shall provide AT&T-9STATE with
replacement keys.

24.1.4 Insuring that doors that provide access gonSequipment enclosures are equipped to
protect against removal of hinge pins.

24.1.5 Installing controls and logical security:o disconnect a user for a pre-determined period of
inactivity on authorized ports; to protect customprprietary information; and databases to ensoite b
ongoing operational and update integrity. to ashateall approved system and modem access bedecur
through security servers and that access to orection with a network element shall be established
through a secure network or security gateway tagecsecurity in accordance with Design, Develogmen
Maintenance and Administration Security StandaodsNietwork Elements, Network Element Support
Systems, and other Computer Systems.

24.2 Revenue Protection

24.2.1 Where AT&T-9STATE services are being reswmld where Sprint is using a AT&T-9STATE
port, Sprint will have the use of all present anuire fraud prevention or revenue protection feafur
including prevention, detection, or control funcifty embedded within any of the network elements
available to AT&T-9STATE. These features incluolgt, are not limited to, screening codes, call ek

of international, 800, 900 and 976 numbers. SpnadtAT&T-9STATE will work cooperatively to prevent
and research any fraud situation.

24.2.2 The party causing a provisioning, mainteeaor signal network routing error that results in
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uncollectible or unbillable revenues to the ottatypshall be liable for the amount of the reveriassby
the party unable to bill or collect the revenu&ke process for determining the amount of thelitialiill
be as set forth in Attachment 7 of this Agreement.

24221 Uncollectible or unbillable revenues ltegufrom the accidental or malicious alternatiafn
software underlying Network Elements or their sodlilsg operational support systems by unauthorized
third Parties shall be the responsibility of theyPlaaving administrative control of access to $édtvork
Element or operational support system softwatget@xtent such unbillable or uncollectible reveamselts
from the negligent or willful act or omission cétRarty having such administrative control.

2423 AT&T-9STATE shall be responsible for angallectible or unbillable revenues resulting from
the unauthorized physical attachment to loop fasilifrom the Main Distribution Frame up to and
including the Network Interface Device, includinig-on fraud to the extent such unbillable or ulestible
revenue results form the negligent or willful actomission of AT&T-9STATE. AT&T-9STATE shall
provide soft dial tone to allow only the completaditalls to final termination points required awl

25. Relationship of Parties

It is the intention of the Parties that AT&T-9STATE an independent contractor and nothing contained
herein shall constitute the Parties as joint vestupartners, employees, or agents of one anaifr,
neither party shall have the right or power to lsindbligate the other.

26. No Third Party Beneficiaries

The provisions of this Agreement are for the bénéthe Parties hereto and not for any other per3dis
Agreement shall not provide any person not a [pertgto with any remedy, claim, liability, reimbursnt,
claim of action, or other right in excess of thesisting without reference hereto.

27. Survival

27.1  Any provision of this Agreement or its Attaents, that by its nature should survive the
expiration or termination of this Agreement, sisallsurvive.

28. Responsibility for Environmental Hazards

28.1  Sprint shall in no event be liable to AT&T-9STE for any costs whatsoever resulting from
the presence or release of any Environmental HabatdSprint did not cause or introduce to the
affected work location. AT&T-9STATE hereby relessand shall also indemnify, defend (at
Sprint’s request) and hold harmless Sprint and e&&8print’s officers, directors and employees from
and against any losses and expenses that arie€ @utesult from (i) any Environmental Hazard that
AT&T-9STATE, its contractors, tenants, collocatilfj parties or its agents introduce to the work
locations or (ii) any other presence or releasamyf Environmental Hazard at any work location,
except as provided in Section 28.2.
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28.2  Prior to Sprint or its employees, contractorsagents introducing an Environmental Hazard
into a work location Sprint shall fully inform AT&BSTATE in writing of its planned actions at such
work location and shall receive AT&T-9STATE'’s wett permission for such actions and Sprint
warrants that it shall comply with all legal andyutatory obligations it has with respect to such
Environmental Hazard and notices it is requireprtvide with respect thereto. AT&T-9STATE shall

in no event be liable to Sprint for any costs wbewer resulting from the presence or release of any
Environmental Hazard that Sprint causes or intreduo the affected work location. Sprint shall
indemnify, defend (at AT&T-9STATE’s request) anddchdarmless AT&T-9STATE and each of
AT&T-9STATE's officers, directors and employeesrfrand against any losses and expenses that
arise out of or result from any Environmental Hazdat Sprint, its contractors or its agents cause
introduce to the work location. Sprint shall bepansible for obtaining, including payment of
associated fees, all environmental permits, licersel/or registrations required for Environmental
Hazards Sprint causes or introduces to the affewtel location.

28.3  In the event any suspect material within ATBSTATE-owned, operated or leased facilities
are identified to be asbestos-containing, Sprifit watify AT&T-9STATE before commencing any
activities and ensure that to the extent any diets/iwhich it undertakes in the facility disturbyan
asbestos-containing materials (ACM) or presumeeésisb containing materials (PACM) as defined
in 29 CFR Section 1910.1001, such Sprint activigésll be undertaken in accordance with
applicable local, state and federal environmental health and safety statutes and regulations.
Except for abatement activities undertaken by $arirequipment placement activities that result in
the generation or disturbance of asbestos contgmaterial, Sprint shall not have any respongybilit
for managing, nor be the owner of, nor have arlyiliig for, or in connection with, any asbestos
containing material. Both Parties agree to imatetli notify the other if the Party undertakes any
asbestos control or asbestos abatement actiitispbtentially could affect Sprint equipment or
operations, including, but not limited to, contaation of equipment.

28.4  Within ten (10) business days of Sprint's ssjdior any space in AT&T-9STATE owned or
controlled facility, AT&T-9STATE shall provide aninformation in its possession regarding the
known environmental conditions of the space pravider placement of equipment and
interconnection including, but not limited to, theistence and condition of any and all known or
suspected asbestos containing materials, lead, geaabrdous or regulated substances, or any
evidence of radon. Information is considered ilSATOSTATE’s possession under this Agreement
if it is in the possession of an employee, agarduthorized representative of AT&T-9STATE.

28.5 If the space provided for the placement ofggent, interconnection, or provision of service
contains known environmental contamination or tdaas material, particularly but not limited to
hazardous levels of friable asbestos, lead painhamardous levels of radon, which causes the
placement of such equipment or interconnectiondsepa threat to human health that cannot be
properly remedied according to AT&T-9STATE procesfyr AT&T-9STATE shall offer an
alternative space, if available, for Sprint's cdesation. If interconnection is complicated b th
presence of environmental contamination or hazardwaterials, and an alternative route is available,
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AT&T-9STATE shall make such alternative route aadalié for Sprint’'s consideration.

28.6  Subject to this Section and to AT&T-9STATE®m&lard security procedures, which

procedures will be provided to Sprint, AT&T-9STATdhall allow Sprint at Sprint's expense to

perform any environmental site investigations,udeig, but not limited to, asbestos surveys, which
Sprint deems to be necessary in support of itecation needs.

28.7  The parties will comply with all additionah&onmental requirements stated in other sections
of this agreement. In the event of a confliciesn other such sections and this Section 28, this
Section 28 shall control.

28.8 When used in the context of environmental fuszd'Release” means any release, spill,

emission, leaking, pumping, injection, depositpdial, discharge, dispersal, leaching, or migration

including without limitation, the movement of Enmimental Hazards through or in the air, soll,

surface water or groundwater, or any action or simisthat causes Environmental Hazards to spread
or become more toxic or more expensive to invegtigaremediate.

28.9 Each Party shall be solely responsible at itsvn expense for the proper handling,
use, removal, excavation, storage, treatment, trapsrt, disposal, or any other management
by such Party or any person acting on its behalf ofall Hazardous Substances and
Environmental Hazards introduced to the affected wdk location and will perform such
activities in_accordance with Applicable Law. “Hazardous Substances” means (i) any
material or substance that is defined or classifiechs a hazardous substance, hazardous
waste, hazardous material, hazardous chemical, pallant, or contaminant under any
federal, state, or local environmental statute, r#, requlation, ordinance or other Applicable
Law dealing with the protection of human health orthe environment, (ii) petroleum, oil,
gasoline, natural gas, fuel oil, motor oil, wasteilp diesel fuel, jet fuel, and other petroleum
hydrocarbons, or (iii) asbestos and asbestos contaiig material in any form, and (iv) any
soil, groundwater, air, or other media contaminatedwith any of the materials or substances
described above. “Environmental Hazard” means (ithe presence of petroleum vapors or
other gases in hazardous concentrations in a mant@br other confined space, or conditions
reasonably likely to give rise to such concentratits, (ii) asbestos containing materials, or (iii)
any potential hazard that would not be obvious to a individual entering the work location
or detectable using work practices standard in théndustry.

28.10 Notwithstanding anything to the contrary inthis Agreement and to the fullest
extent permitted by Applicable Law, AT&T-9STATE shall, at Sprint's request, indemnify,
defend, and hold harmless Sprint, each of its offers, directors and employees from and
against_any losses, damages, costs, fines, penaltend expenses (including reasonable
attorneys and consultant’s fees) of every kind andature to the extent they are incurred by
any of those parties in connection with a claim, deand, suit, or proceeding for damages,
penalties, contribution, injunction, or any other kind of relief that is based upon, arises out
of, is caused by, or results from: (i) the removabr disposal from the work location of a
Hazardous Substance by AT&T-9STATE or any person _amg on behalf of AT&T-
9STATE, or the subsequent storage, processing, orther handling of such Hazardous
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Substances after they have been removed from the wkolocation, (ii) the Release of a
Hazardous Substance, regardless of its source, byTRT-9STATE or any person acting on
behalf of AT&T-9STATE, or (iii) the presence at the work location of an Environmental
Hazard for which AT&T-9STATE is responsible under Applicable Law or a Hazardous
Substance introduced into the work location by AT&T-9STATE or any person acting on
behalf of AT&T-9STATE.

28.11 Notwithstanding anything to the contrary inthis Agreement and to the fullest
extent permitted by Applicable Law, Sprint shall, & AT&T-9STATE’s request, indemnify,
defend, and hold harmless AT&T-9STATE, each of itsofficers, directors and employees
from and agqainst _any losses, damages, costs, fingsnalties and expenses (including
reasonable attorney’s and consultant’s fees) of emekind and nature to the extent they are
incurred by any of those parties in connection witha claim, demand, suit, or proceeding for
damages, penalties, contribution, injunction, or ag other kind of relief that is based upon,
arises out of, is caused by, or results from: (i)he removal or disposal of a Hazardous
Substance from the work location by Sprint or any grson acting on behalf of Sprint, or the
subsequent storage, processing, or other handlind euch Hazardous Substances after they
have been removed from the work location, (ii) theRelease of a Hazardous Substance,
regardless of its source, by Sprint or any personciing on behalf of Sprint, or (iii) the
presence at the work location of an Environmental ldzard for which Sprint is responsible
under Applicable Law or a Hazardous Substance intrduced into the work location by
Sprint or any person acting on behalf of Sprint.

29. Notices

29.1  Every notice, consent, approval, or other camoations required or contemplated by this
Agreement shall be in writing and, unless othervégpressly required by this Agreement to be
delivered to another representative or point otactmshall be delivered (i) in person, (ii) by eegs
overnight delivery service, or (iii) by either firslass or certified U.S. Postal service, with pget
prepaid and return receipt requested, to:

AT&T

Contract Management

ATTN: Notices Manager

311 S. Akard St.'"9floor Four AT&T Plaza
Dallas, TX 75202-5398

Fax (214) 464-2006

Sprint Communications Company L.P. [STILL SUBJECT TO REVISION]

Sprint
Manager, ICA Solutions
6330 Sprint Parkway
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Mailstop KSOPHA0310-3B268
Overland Park, KS 66251
Phone: (913) 762-4847 (overnight mail only)

P. O. Box 7954
Shawnee Mission, KS 66207-0954
With a copy to:

Legal/Telecom Management Privacy Group
Mailstop KSOPKN0214-2A568

6450 Sprint Parkway

Overland Park, KS 66251

Legal/Telecom Mgmt Privacy Group
P. O. Box 7966
Overland Park, KS 66207-0966

or at such other address as the intended recymewbbusly shall have designated by written natice
the other Party.

29.2  Unless otherwise provided in this Agreemeotice will be deemed given as of the earliest
of (i) actual receipt, or (ii) where delivered bypesss delivery or U.S. mail, return receipt, ashef
date it is officially recoreded as delivered by teirn receipt or equivalent.

29.2a.1 Either Party may unilaterally change its deignated contact name and/or address for
the receipt of notices by giving written Notice tothe other Party in compliance with this

Section above. Any Notice to change the designatedntact name and/or address for the
receipt of Notices shall be deemed effective tenQ)lcalendar days following receipt by the

other Party.

29.2a.2 AT&T-9STATE communicates official information to CLECs via its Accessible
Letter, or other applicable, notification processes These processes involve electronic
transmission_and/or posting to the AT&T CLEC Online website, inclusive of a variety of
subjects including changes on business processedsd goolicies, and other product/service
related notices not requiring an amendment to thig\greement.

29.2a.3 Sprint may designate up to a maximum of tefl0) recipients for Accessible Letter
notification via e-mail.

29.2a.dintentionally left blank. AT&T-9STATE shall notify Sprint electronically oproposed price changes
at least thirty (30) days prior to the effectivetdaf any such price change.

29.4 Intentionally left blank. AT&T-9STATE shall not discontinue any interconnectn
arrangement, or Network Element or combination prded or required hereunder without
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providing Sprint forty-five (45) days’ prior writte notice of such discontinuation of such service,
element or arrangement. AT&T-9STATE agrees to ceogie with Sprint with any transition
resulting from such discontinuation of service artd minimize the impact to customers which may
result from such discontinuance of service. If dlable, AT&T-9STATE will provide substitute
services and elements.

29.5 AT&T-9STATE shall provide notice of network atfges and upgrades as required by
Sections 51.325 through 51.335 of Title 47 of thwl€C of Federal Regulations or other applicable
FCC and/or Commission rules.

30. Rule of Construction

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

31. Headings of No Force or Effect

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

32. Multiple Counterparts

This Agreement may be executed in multiple couatgspeach of which shall be deemed an original,
but all of which shall together constitute but amel the same document.

33. Implementation of Agreement

33.1 To the extent necessary to implement this éxgemnt, (i.e., changes to the Parties’ existing
arrangements in effect as of the Effective Datedhiw 60 days of Commission approval of this
Agreement (or such other time period as the pantietially agree upon) the Parties will adopt a
schedule for the implementation of the Agreement.

33.2 The Parties understand that the arrangemedtravision of services described in this
Agreement shall require technical and operatiooalrdination between the Parties. The Parties
further agree that it is not feasible for this Agrent to set forth each of the applicable and sacgs
procedures, guidelines, specifications, and stalsdénat will promote the Parties provision of
Telecommunications Serviceauthorized Serviceso their respective Customers. The Parties agree
to identify, develop, and document operational esses and procedures, supporting industry
standards and guidelines in the development ohbssirules and software specifications, as well as
negotiate and implement any additional terms amdiiions necessary to support the terms and intent
of this Agreement.
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33.3 Intentionally left blank. Existing AT&T-9STATE operating procedures and infece
documentation shall be made available for Sprinteview within 30 days of execution of this
Agreement. In the case of any conflict between ATQSTATE procedures and the terms,
conditions and intent of this Agreement, the Pasievill negotiate any modifications to such
procedures which may be required to support thertey conditions and intent of this agreement. In
the event that there are existing operations margjalAT&T-9STATE informational or
instructional web sites, documented change contrpl®cesses, or joint implementation plans,
currently in place or previously negotiated by tiparties, Sprint and AT&T-9STATE agree that
they will be reviewed for accuracy and validity werdthis Agreement and updated, modified, or
replaced as necessary. AT&T-9STATE will advise 8pof changes to the operating procedures
and interface documentation on a mutually agreeablasis.

33.4  The Implementation Plan may be modified frionetto time as mutually agreed by the Parties.
34. Filing of Agreement

Upon execution of this Agreement it shall be filwith the appropriate state regulatory agency
pursuant to the requirements of Section 252 offttie AT&T-9STATE and Sprint shall use their
best efforts to obtain approval of this Agreemenaby regulatory body having jurisdiction over this
Agreement and to make any required tariff modificet in their respective tariffs, if any. In theeet
any governmental authority or agency rejects amyvigion hereof, the Parties shall negotiate
promptly and in good faith make such revisions ay neasonably be required to achieve approval.
If the regulatory agency imposes any filing or pubhterest notice fees regarding the filing or
approval of the Agreement, Sprint shall be resfbmdior publishing the required notice and the
publication and/or notice costs shall be borne fiynd

For electronic filling purposes in the State of Istana, the CLEC Louisiana Certification Number is
required and must be provided by Sprint prior tmdi of the Agreement. The CLEC Louisiana
Certification Number for Sprint CLEC is TSP 00078.

35. Intentionally Left Blank
36. Entire Agreement

This Agreement and its Attachments, incorporatedceinheby reference, sets forth the entire
Agreement and supersedes prior agreements betwieefarties relating to the subject matter
contained herein. Neither Party shall be boundryydefinition, condition, provision, representation
warranty, covenant or promise other than as exXgretsed in this Agreement or as is subsequently
set forth in writing and duly signed by the Parties

37. Indivisibility
The Parties acknowledge that they have assentedl tof the covenants and promises in this
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Agreement as a single whole and that all of suglemants and promises, taken as a whole, constitute
the essence of the contracthe Parties further acknowledge that this Agreemastintended to
constitute a single transaction, that the obligati® of the Parties under this Agreement are
interdependent, and that payment obligations undkis Agreement are intended to be recouped
against other payment obligations under this Agreemt

38.0 Compliance and Certification

38.1 Each Party shall comply at its own expense tlviall Applicable Laws that relate
to_that Party’s obligations to the other Party unde this Agreement. Nothing in this
Adgreement shall be construed as requiring or permitng either Party to contravene any
mandatory requirement of Applicable Law.

38.2 Each Party warrants that it has obtained allnecessary state certification
required in _each state covered by this Agreement por to ordering any Interconnection
Services from the other Party pursuant to this Agrement. Upon request, each Party shall
provide proof of certification.

38.3 Each Party shall be responsible for obtainingnd 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

38.4 Each Party represents and warrants that anyalipment, facilities or_services
provided to the other Party under this Agreement caply with the CALEA.

39.0 Relationship of the Parties/Independent Con#ctor

39.1 Each Party is an independent contractor, anbdas and hereby retains the right to
exercise full control of and supervision over itswn performance of its obligations under this

Adgreement_and retains full control over the employrment, direction, compensation and
discharge of its employees assisting in the perfoance of such obligations. Each Party and
each Party’'s contractor(s) shall be solely respordie for all matters relating to payment of

such employees, including the withholding or paymenof all applicable federal, state and

local income taxes, social security taxes and othpayroll taxes with respect to its employees,
as_well as any taxes, contributions or other oblidions imposed by applicable state
unemployment or workers’ compensation acts and albther requlations governing such

matters. Each Party has sole authority and respoitsility to hire, fire and otherwise control

its employees.

39.2 Nothing contained herein _shall constitute thdParties as joint venturers, partners,
employees or agents of one another, and neither Rarshall have the right or power to bind
or obligate the other. Nothing herein will be comsued as making either Party responsible
or_liable for the obligations and undertakings of he other Party. Except for provisions
herein _expressly authorizing a Party to act for anther, nothing in this Agreement shall
constitute a Party as a legal representative or ageof the other Party, nor shall a Party have
the right or authority to assume, create or incur ay liability or any obligation of any kind,
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express or implied, against or in the name or on mlf of the other Party unless otherwise
expressly permitted by such other Party. Except astherwise expressly provided in this
Adgreement, no Party undertakes to perform _any obligtion of the other Party, whether
regulatory or contractual, or to assume any responbility for the management of the other
Party’s business

40.0 Subcontracting

40.1 If either Party retains or engages any subctmactor to perform any of that Party’'s
obligations under this Agreement, each Party will emain fully responsible for the
performance of this Agreement in accordance with & terms, including any obligations either
Party performs through subcontractors.

40.2 Each Party will be solely responsible for pagents due that Party’'s subcontractors.

40.3 No subcontractor will be deemed a Third Partypeneficiary for any purposes under this
Agreement.

40.4 No contract, subcontract or other agreement éared into by either Party with any
Third Party in_connection with the provision of Interconnection Services hereunder will
provide for any indemnity, guarantee or assumptionof liability by the other Party to this
Agreement with respect to such arrangement, excepis consented to in writing by the other

Party.

40.5 Any subcontractor that gains access to Customé®roprietary Network Information
(CPNI) or Proprietary Information covered by this Agreement shall be required by the
subcontracting Party to protect such CPNI or Proprietary Information to the same extent
the subcontracting Party is required to protect sub CPNI or Proprietary Information under
the terms of this Agreement.

41.0 Intentionally left blank

42.0 End User Inquiries

42.1 Except as otherwise required b$ection 48.1 beloyweach Party will refer all guestions
regarding the other Party’s services or products dectly to the other Party at a telephone
number specified by that Party.

42.2 Except as otherwise required b¥ection 48.1below, each Party will ensure that all of
its representatives who receive inquiries regardinthe other Party’s services:

42.2.1 Direct the callers who inquire about the ottr Party’s services or products to their
local service provider.

42.2.2 Do not in any way disparage or discriminatagainst the other Party or its products or
services.

42.3 Except as otherwise provided in this Agreemé&nCLEC shall be the primary point of

contact for CLEC’s End Users with respect to the seices CLEC provides such End Users.
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42.4 CLEC acknowledges that AT&T-9STATE may, uponEnd User request, provide
services directly to such End User similar to thoseffered to CLEC under this Agreement.

43. Intentionally left blank.

44.0 Conflict of Interest

44.1 The Parties represent that no_employee or anfeof either Party has been or will be
employed, retained, paid a fee, or otherwise recesd or will receive any personal
compensation or consideration from the other Partypr any of the other Party’'s employees
or agents in connection with the negotiation of tlsi Agreement or any associated documents.

45.0 Amendments and Modifications

45.1 Except as otherwise provided for in this Agmment, no provision of this Agreement
shall be deemed amended or modified by either Partyinless such an amendment or
modification is in writing, dated, and signed by amuthorized representative of both Parties.

46.0 Authority

46.1 Each of the AT&T-owned ILEC(s) for which this Agreement is executed represents
and warrants that it is a corporation or limited partnership duly organized, validly existing
and in good standing under the laws of its State ahcorporation or formation. Each of the
AT&T-owned ILEC(s) for which this Agreement is exeaited represents and warrants that
AT&T Operations, Inc. has full power and authority to execute and deliver this Agreement
as agent for that AT&T-owned ILEC. Each of the AT&T-owned ILEC(s) for which this
Agreement is_executed represents and warrants that has full power and authority to
perform its obligations hereunder.

46.2 CLEC represents and warrants that it is a [INERT Entity Type] duly organized,
validly existing and in _good standing under the law of the State of [INSERT State of
Incorporation] and has full power and authority to execute and deliver this Agreement and
to perform its obligations hereunder. CLEC represats and warrants that it has been or will
be certified as a LEC by the Commission(s) prior tasubmitting any orders hereunder and is
or will be authorized to provide the Telecommunicaibns Services contemplated hereunder
in the territory contemplated hereunder prior to submission of orders for such Service.

46.3 Each Person whose signature appears below regents and warrants that he or she has
authority to bind the Party on whose behalf he orlse has executed this Agreement.

47. Intentionally left blank.

48.0 Changes in End User Local Exchange Service Rider

48.1 Each Party will abide by applicable federal anh state laws and regulations in obtaining
End User authorization prior to changing an End Us€s Local Exchange Carrier to itself
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and in_assuming responsibility for any applicable karges as specified in the FCC's rules
regarding Subscriber Carrier Selection Changes (4CFR 64.1100 through 64.1170), and any
applicable state requlation _and in_the case of AT&T CONNECTICUT only, tariff
obligations. Each Party shall retain on file all @plicable letters and other documentation of
authorization relating to its End User's selectionof such Party as its LEC, which
documentation shall be available for inspection bythe other Party at its request during
normal business hours and at no charge.

48.2 Only an End User can initiate a challenge to ahange in its LEC. If an End User
notifies one Party that the End User requests locdtxchange Service, and the other Party is
such End User's LEC, then the Party receiving suchlieguest shall be free to immediately
access such End User's CPNI subject to the requirants of Attachment 07 — Operations
Support Systems (OSS) restricting access to CPNI order to immediately provide service to
such End User.

48.3 When an End User changes or withdraws authorion from its LEC, each Party shall
release End User-specific facilities belonging tdé ILEC in accordance with the End User’s
direction or that of the End User’s authorized ageti Further, when an End User abandons
its premise (that is, its place of business or dogile), AT&T-9STATE is free to reclaim the
251(c)(3) UNE facilities for use by another End Useand is free to issue service orders
required to reclaim such facilities.

48.4 When an End User of CLEC elects to discontinuservice and to transfer service to
another Local Exchange Carrier, including AT&T-9STATE, AT&T-9STATE shall have the
right to reuse the facilities provided to CLEC, reqrdless of whether those facilities are
provided as network elements or as part of a resoldervice, and regardless of whether the
End User served with such facilities has paid alllarges to CLEC or has been denied service
for nonpayment or otherwise. AT&T-9STATE will notify CLEC that such a request has
been processed after the disconnect order has besmmpleted.

48.5 Neither Party shall be obligated by this Agrement to investigate any allegations of
unauthorized changes in local Exchange Service (gsining) at the request of the other

Party; provided, however, that each Party shall coperate with any investigation of a

complaint alleging an unauthorized change in locaExchange Service at the request of the
FCC or the applicable state Commission.
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IN WITNESS WHEREOF, the Parties have executedAhi®ement in duplicate on the day
and year written below.

Sprint BellSouth Telecommunications, Inc.,
d/b/a AT&T Kentucky by AT&T Operations, Inc.,
its authorized agent

Signature: Signature:
Name: Name:
(Print or Type) ifRror Type)
Title: Title: Director — Interconnection Agreents
(Print or Typg
Date: Date:
ULEC CLEC
OCN OCN
KENTUCKY
ACNA
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General Terms and Conditions

Part B - Definitions

Definitions

“911 Service” means a universal telephone number which givesotidic direct access to the
Public Safety Answering Point (PSAP3ystem Basic 911 Service collects 911 calls from one or
morelocal exchangeswitches that serve a geographic area. The aalshen sent to the correct
authority PSAPdesignated to receive such calls.

“Access Customer Name and Address (ACNA)The abbreviated name of the customer to be
billed for access services. This code is the ssike Interexchange Access Customer (IAC) code.

“Act” means the Communications Act of 1934 [47 U.S.C3],1%ms amended by the
Telecommunications Act of 1996, Public Law 104-1040 Stat. 56 (1996) codified throughout
47 U.S.C.

“Access Tandem”means a LEC switching system that provides a curaton and distribution
function for originating and/or terminating traffietween a LEC End Office network aiXiC
POPghe switching systems operated by carriers othartithe LEC that operates the LEC End
Office network

“Accessible Letter(s)” means AT&T-9 STATE correspondence used to commtmipartinent
information regarding AT&T-9 STATE tthe CLEC communityother carriers that is intended
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to be of broad interest or application, as oppogedbeing information applicable to a single
carrier.

“Affiliate” has the meaning as defined at 47 U.S.C. § 153(1).

“Answer Supervision” means an off-hook supervisory signal sent by #weiving Party’s
Central Office Switch to the sending Party’s Cen@#fice Switch on all Completed Calls after
address signaling has been completed.

“Applicable Law” means all laws, statutes, common law, regulatiordinances, codes, rules,
orders, permitstariffs and approvals, including those relating to theiremment or health and
safety, of any Governmental Authority that applythe Parties or the subject matter of this
Agreement.

“AT&T Inc. (AT&T)” means the holding company which directly or inclise owns the
following ILECs: BellSouth Telecommunications, Ird/b/a AT&T Alabama, AT&T Florida,
AT&T Georgia, AT&T Kentucky, AT&T Louisiana, AT&T Nksissippi, AT&T North Carolina,
AT&T South Carolina and AT&T Tennessee; lllinois IB&elephone Company d/b/a AT&T
lllinois, Indiana Bell Telephone Company Incorpetd/b/a AT&T Indiana, Michigan Bell
Telephone Company d/b/a AT&T Michigan, Nevada BB#lephone Company d/b/a AT&T
Nevada and AT&T Wholesale, The Ohio Bell Teleph@wmpany d/b/a AT&T Ohio, Pacific
Bell Telephone Company d/b/a AT&T California, Theuthern New England Telephone
Company d/b/a AT&T Connecticut, Southwestern Be#lephone Company d/b/a AT&T
Arkansas, AT&T Kansas, AT&T Missouri, AT&T Oklahonmamd AT&T Texas, and Wisconsin
Bell, Inc. d/b/a AT&T Wisconsin. As used in thigeement, AT&T refers to the AT&T Inc.
ILECs only.

“AT&T-9 STATE " means the AT&T-owned ILEC(sS) doing business inbalaa, Florida,
Georgia, Kentucky, Louisiana, Mississippi, Northr@ga, South Carolina and Tennessee.

“Audited Party” means the Party being audited by the Auditing Party.

“Auditing Party” means the Party conducting an audit of the Audited Party’s books,
records, data and other documents.

“Authorized Services” means those services whichiParty may lawfully provide pursuant to
Applicable Law. This Agreement is solely for the alrange of Authorized Services traffic
between the Parties’ respective networks as praviderein.

“Automatic Location Identification/Date Management System (ALI/DMS)” means the
emergency service (E911/911) database containivgrshber location information (including name,
address, telephone number, and sometimes spdoiahation from the local service provider) used
to determine to which PSAP to route the call.

“Automatic Number Identification (ANI)” is a feature that identifies the number of a tetee
line that originates a call.
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“Bill Due Date” means thirty (30) calendar days from thidl invoice dateif the invoice is
received by the Billed Party within five (5) day§tbe invoice date For invoices not received
within five (5) days of the invoice date, the Blue Date is the last day of the next billing cycle
following actual receipt of the invoice.

“Billed Party” means the recipient Party of a bill rendered ftbenBilling Party.
“Billing Party” means the Party rendering a bill.

“Bona Fide Request (BFR)"means the process described in the General Terch€anditions
— Part A, Sectio78 Bona Fide Request/New Business Process provisions.

“Building” is_a permanent physical structure including, but not limited to, a structure in
which people reside, or conduct business or work oa daily basis and through which there
is_one _centralized point of entry in_the structurethrough which all telecommunications
services must transit. As an_example only, a highige office building with a general
telecommunications equipment room through which altelecommunications services to that
building’s tenants must pass would be a single “bilding” for purposes of this Attachment 2.
Two or_more physical areas served by individual paits of entry through which
telecommunications _services must_transit will be awidered separate buildings. For
instance, a strip mall with individual businesses lataining telecommunication services from
different_access points on the building(s) will beconsidered individual buildings, even
though they might share common walls.

“Business Day” means Monday through Friday, excluding holidaysadmich U.S. Mail is not
delivered.

“CABS” means the Carrier Access Billing System.

“Carrier ldentification Codes (CIC)” means a&ode assigned by the North American Numbering
Plan administrator to identifthe entity who purchases access servisgecific Interexchange
Carriers. This code is primarily used for billing and rawgifrom the local exchange network to
the access purchas@urposes.

“Calling Party Number (CPN)” meansa Signaling System 7 “SS7” parameter wherebthe
ten (10) digit number of the calling Paisyforwarded from the End Office.

“Cell Site” means a transmitter/receiver location, operatedrbgn behalf of an FCC-wireless
licensed carrier, through which radio links areablished between a wireless system and mobile
units.

“Central Automatic Message Accounting (CAMA) Trunk” means a trunk that uses Multi-
Frequency (MF) signaling to transmit calls from Spint PCS’ switch to an AT&T-9 STATE
E911 Selective Router.
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“Central Office” means a telephone company facility where subsstibmes are joined to
switching equipment for connecting to other sules, locally or long distance.

“Central Office Switch” means/refers to the switching entity within a Cain®ffice bBuilding

in the PSTN. The termCentral Office” refers to thebBuilding, whereas the terftCentral
Office Switch” refers to the switching equipment within tbBuilding, but both terms are
sometimes used interchangeably. The t&entral Office” is sometimes used to refer to either
an End Officeor a Tandem Officer a Mobile Switch CenterCentral Offices are also referred
to by other synonymous terms, some of which are:

“End Office Switch” means/refers tthea switcling machine or entity that directly
terminates traffic to and receives traffic from ghaisers olocalTelephoneExchange
Services, usually referred to as an End User otomey, within a specific geographic
exchange. The End Office Switch also connectsEsets to other End Users, served by
the other End Office Switches, outside of theirgraphic exchange by way of

“Tandem Office Switch” or “Tandem Switch” means/refers to a switch that has been
designed for special functions that an End Offieét& does not or cannot perform. A
Tandem Office Switch provides a common switch pevhiereby other switches, both
Tandem Office Switchesand End Office SwitchesMSCs or IXC switching systems
may exchange calls between each other when a diraok Group is unavailable. The
term “Tandem Office” and “Tandem” are used to referthe bBuilding in which the
Tandem Office Switch resides, but are also usesfdhaingeably to refer to the switch
within thebBuilding.

“Centralized Message Distribution System(CMDS)” means the industry-wide data collection
system, which handles the daily exchange of messaggils between CMDS participating
telephone companies (also known as CMDS Direcidizants).

“Collocation Space” means the right of Sprint to occupy that certagaatesignated b4T&T-9
STATE within a AT&T-9STATE Premises, of a size whichsjecified by Sprint and agreed to by
AT&T-9 STATE which agreement should not be unreasonably widhhel

“Commercial Mobile Radio Service(s) (CMRS)” has the meaning as defined at 47 U.S.C. §
332(d)(1) and 47 C.F.R. § 20.9.

“Commission” is defined as the appropriate telecommunicati@ggilatory agency in each of
AT&T-9STATE's nine state region, Alabama, Floridaeorgia, Kentucky, Louisiana, Mississippi,
North Carolina, South Carolina, and Tennessee.

“Common Channel Signaling (CCS)” means or refers to a network architecture thas use
Signaling System 7 (SS7) to transport supervisadegrting, addressing and controls signals, and
data messages between Telecommunications nodegedwdrks during call set-up and tear-
down, utilizing Signaling Transfer Points (STP)n8ee Switching Points (SSP) and Signaling
Control Points (SCP). CCS is an out-of-band neltvibat is separate from the call transmission
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path of the PSTN that carries the actual call. egslotherwise agreed by the Parties, the CCS
protocol used by the Parties shall be SS7.

“Common Language Location Identifier (CLLI)” means the codes that provide a unique 11-
character representation of gint within a network interconnection point. The first 8
characters identify the city, state and buildingglioon, while the last three (3) characters idgntif
the network component.

“Competitive Local Exchange Carrier (CLEC)” means delephone compangon-incumbent
LEC that iscertificated by the Commission to provideal Exchange Service within AT&T-9
STATE's franchised arealelephone Exchange Services and/or Telephone Telh&es within
such Commission’s State.

“Completed Call” means a call that is delivered, for which a cotinacis established after
Answer Supervision.

“Conduit” is a structure containing one or more Ducts, Wpyshced in the
ground, in which cables or wires may be installed

“Confidential and/or Proprietary Information” has the meaning set forth in
Section 11.1 of General Terms and Conditions.

“Consequential Damages” means Losses claimed to have resulted from anyndirect,
incidental, consequential, relian@#,special punitive, exemplary, multiple or any other Loss,
including damage<claimed to have resulted fromsuffered by a Party (including without
limitation damages forharm to business, logif anticipated revenues|ost savings, orlost
profits, or other economic Loss claimed to have beaufferednot measured by the prevailing
Party’'s actual damages,by such other Party), regardless of the form of iact, whether in
contract, warranty, strict liability, or tort, inalding without limitation negligence of any kind
whether active or passivend regardless of whether tparties knewor had been advisedf
the possibility that such damages could reisuitonnection with or arising from anything said,
omitted, or done hereunder or related hereto, inclding willful acts or omissions

“Conversation MOU” means the minutes of use that both Parties’ eqmpris used for a
Completed Call, measured from the receipt of AnsBapervision to the receipt of Disconnect
Supervision.

“Daily Usage File” is the compilation of messages or copies of messagstandardExchange
Message Interface (EMI) format exchanged fldi&T-9 STATE to Sprint.

“Day” means calendar day unless “Business Day” is spdcif

“Dedicated Transport” means transmission Facilities, including all Techlty Feasible capacity-
related services including, but not limited to, D883, and Ocn level# the extent such Facilities
are dedicated to a particular customer or cayfier the exchange of traffic between designated
points.
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“Defaulting Party” is a Party in breach of a material term or coodibf the Agreement.

“Delaying Event” means any failure of a Party to perform any of atdigations set forth in this
Agreement, caused in whole or in part by: the failof the other Party to perform any of its obligas set

forth in this Agreement, including but not limited a Party’s failure to provide the other Party hwit
accurate and complete Service Ordershe accuracy or completeness of such Servicelgds does not
comport with Applicable Lawany delay, act or failure to act by the othertyPar its End User, agent or
subcontractoto the extent the action at issue is required byplicable Law or any Force Majeure Event.

“DEOT” means Direct End Office Trunk.
“Digital Signal Level” means one of several transmission rates in thedimsion multiplex hierarchy.

“Digital Signal Level 0 (DS-0)" means the lowest-level signal in the time divisiomltiplex digital
hierarchy, and represents a voice-grade channehtipg at either the 56 Kbps or 64 Kbps transmissib
rates. There are 24 DS-0 channels in a DS-1.

“Digital Signal Level 1 (DS-1)" means the 1.544 Mbps first level signal in the tididsion multiplex
hierarchy.

“Digital Signal Level 3 (DS-3)” means the 44.736 Mbps third level signal in theetidivision multiplex
hierarchy.

“Directory Assistance Database’refers to a collection of subscriber records UBeAT&T-
9STATE in its provision of live or automated operadssisted directory assistance including
but not limited to 411, 555-1212, NPA 555-1212.

“Directory Assistance Service”provides local end user telephone number listiviisthe option to
complete the call at the callers direction separatkdistinct from local switching.

“Disconnect Supervision”means an on-hook supervisory signal sent at theoeadCompleted
Call.

“Discontinuance Notice” means the written notice sent by the Billing Paotyhe other Party that notifies
the Non-Paying Party that in order to avoid disiuptor disconnection of the Interconnection product
and/or services, furnished under this Agreememt,Nbn-Paying Party must remit alhdisputedUnpaid
Charges to the Billing Party within fifteen (15)leadar days following receipt of the Billing Pasynotice
of undisputedUnpaid Charges.

“Disputed Amounts” means the amount that the Dispting Party contends is incorrectly
billed.

“Disputing Party”, as used in Sections 10.0 belowrsml 12.0 below means the Party to this
Agreement that is disputing an amount in a bill remlered by the Billing Party.

“End User(s)” means a Third Party subscriber Bélecommunicationg\uthorized Services
providedin whole or in partby any of the Partieat retail. As used herein, the term “End
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User(s)” does not include any of the Parties te fgreement with respect to any item or service
obtained under this Agreement.

“Enhanced 911 Service (E911)” means a telephonélelecommunication Sservice which will
automatically route a call dialed "911" to a deatgd PSAP attendant and will provide to the
attendant the calling party’s telephone number am@n possible, the address from which the call is
being placed and the emergency response agenspsible for the location from which the call
was dialed.

“Environmental Hazard” means (i) the presence of petroleum vapors or gses in hazardous

concentrations in a manhole or other confined spaceonditions reasonably likely to give rise
to such concentrations, (ii) asbestos containinteri@s, or (iii) any potential hazard that would
not be obvious to an individual entering the wookdtion or detectable using work practices
standard in the industry.

“Equal Access Trunk Group” means a trunk used sola} to deliver Sprint PCS’s customers’
traffic through an AT&T access tandem to or from an IXC, using Feature Group D

protocols.

“Exchange Access Service” has the meaning as defined at 47 U.8.053¢4716).

“Exchange Message Interface (EMI)”_(formerly Exchame Message Record “EMR”)is the
nationally administeredstandard format for the exchangenoéssage informationata amongthe
Exchange Carrierior_billable, non-billable, CABS, sample, settlemehand study data. EMI
format is contained in_the Alliance for Telecommungations Industry Solutions (ATIS)
document, ATIS-0406000-xxxx_(where xxxx_refers tohe specific_publicationithin the
telecommunications industry

“Facility” or “Facilities " means theslements, including but not limited twire, line,or cable,
dedicated to the transport ofassociated hardware and software that is used bRaaty to
provideAuthorized Servicegaffic between the Parties’ respective networks

“FCC” means the Federal Communications Commission.

“Fraud Monitoring System” means an off-line adminidration system that monitors
suspected occurrences of ABT-related fraud.

“Governmental Authority” means any federal, state, local, foreign, or irgomal court,
government, department, commission, board, bureagency, official, or other regulatory,
administrative, legislative, or judicial authoriyth jurisdiction over the subject matter at issue.

“Hazardous Materials” means (i) any material or substance that is defimedlassified as a
hazardous substance, hazardous waste, hazardoasaindtazardous chemical, pollutant, or
contaminant under any federal, state, or localrenmental statute, rule, regulation, ordinance or
other Applicable Law dealing with the protection lofiman health or the environment, (ii)
petroleum, oil, gasoline, natural gas, fuel oil,tanil, waste oil, diesel fuel, jet fuel, and athe
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petroleum hydrocarbons, or (iii) asbestos and asbeontaining material in any form, and (iv)
any soil, groundwater, air, or other media contatdd with any of the materials or substances
described above.

“Incumbent Local Exchange Carrier (ILEC)” has the meaning as defined at 47 C.F.R. § 51.5.

“Information Services” has the meaning as defined 47 U.S.C. § 153(20) and 47 C.F.R. §
51.5.

“Information Service Provider (ISP)” means an Enhanced Service Provider (ESP) thatdpsov
Internet Services, and is defined in paragraphdd4tie FCC's First Report and Order in CC Docket
No. 97-158.

“Intellectual Property” means copyrights, patents, service mark, tradesn&ikde dress, trade
secrets, mask works and all other intellectual ertyprights now known or later developed.

“Intercompany Settlements (ICS)” is the revenue associated with charges billed bgrapany
other than the company in whose service area swalyes were incurred. ICS on a national level
includes third number and credit card calls anddisiinistered by Telcordia (formerly BellCore)'s
Calling Card and Third Number Settlement SystemTSA Included is traffic that originates in one
Regional Bell Operating Company’s (RBOC) territand bills in another RBOC's territory.

“Interconnected VolIP Service” has the meaning asfihed at 47 C.F.R. § 9.3.

“Interconnection or Interconnected has themearsing aAs dDefinedreqguired in the Act at
47 C.F.R. 8§ 20.3 and 51.5.

“Interconnection Facilities” means those Facilities that are used to delivehdized Services
traffic between a given Sprint Central Office Switor such Sprint Central Office Switch’s point
of presence in an MTA or LATA, as applicable, agither a)a POI on the AT&T network to
which such Sprint Central Office Switch is Interoentedor, b) in the case of Sprint-originated
Transit Services Traffic, the POI at which AT&T hats off Sprint originated traffic to a Third
Party that is indirectly interconnected with the 8pt Central Office Switch via AT&T

“Interconnection Service(s)” means Interconnection, Collocation, functions,ilifes, products
and/or services offered under this Agreement.

“Interexchange Carrier (IXC)” means a carrier (other than a CMRS provider or €)Lthat
provides, directly or indirectly, interLATA or irdt ATA Telephone Toll Services.

“InterMTA Traffic” means Telecommunications traffic to or from Spsinireless network
that originates on the network of one Party in &fiRA and terminates on the network of the
other Party in another MTA (as determined by theggephic location of theell site to which
the mobile End User is connectddOl between the Parties and the location of the E@dfice
Switch serving the AT&T-9 STATE End Usgr
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“ISP-Bound Traffic” meansTelecommunication$nformation Servicestraffic, in accordance
with the FCC’sOrder on Remand and Report and Order, In the Matter of Implementation of the
Local Compensation Provisions in the Telecommurooat Act of 1996, Reciprocal
Compensation for ISP-Bound Traffic, FCC 01-131, B&ket Nos. 96-98, 99-68 (rel. April, 27,
2001) (‘ECC ISP Compensation OrdeiRemand Ordel), as modified by the FCC's subsequent
Order entered irPetition of Core Communications, Inc. for Forbeararte Under 47 U.S.C. §
160(c) from Application of the ISP Remand Ordey WC Docket No. 03-171 (rel. October 18,
2004)

“IntraMTA Traffic” means Telecommunications traffic to or from Spanwireless network
that originates on the network of one Party in &4iBA and terminates on the network of the
other Party in the same MTA (as determined by #@goaphic location of theell site to which
the mobile End User is connectddOl between the Parties and the location of the EQdfice
Switch serving the AT&T-9 STATE End User).

“Jurisdictional Identification Parameter (JIP)” mea ns an existing six (6) digit (NPA-NXX) field
in the SS7 message. This field designates the fipgtint of switching.

“Late Payment Chargé means the charge that is applied when a BilledyPils to remit
payment for any charges by the Bill Due Date, gpdfyment for any portion of the charges is
received from Billed Party after the Bill Due Date,if payment for any portion of the charges is
received in funds which are not immediately avadatr received by Billing Party as of the Bill
Due Date, or if the Billed Party does not submit Remittance Information.

“Letter of Credit” means the unconditional, irrevocable standby Hattkr of credit from a
financial institution acceptable ®T&T 9-STATE the Billing Party naming theAT&T-owned
ILEC(s) designated by AT&T 9-STATEBIlling Party as the beneficiary (ies) thereof and
otherwise orthe AT&T 9-STATE a mutually acceptablé.etter of Credit form.

“LIDB” (Line Information Data Base) is a transactio n-oriented database accessible through
Common Channel Signaling (CCS) networks. It contais records associated with end user line
numbers and special billing numbers. LIDB acceptgjueries from other Network Elements
and provides appropriate responses. LIDB gueriesclude functions such as screening billed
numbers that provides the ability to accept collecor third number billing calls and validation
of telephone line number based non-proprietary caithg cards.

“Local Exchange Carrier (LEC)” has the meaning as defined at 153(26) and 47 C§5R.5.

“Local Exchange Routing Guide (LERG)” means the Telcordia Reference document used by
Telecommunications Carriers to identify NPA-NXX tmg and homing information as well as
Network element and equipment designations.

“Local Interconnection” is as described in the Teleommunications Act of 1996 and refers to
the linking of two networks for the mutual exchangeof traffic. This term does not include the
transport and termination of traffic.
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“Local Number Portability (LNP)” meansthe ability of users of Telecommunications
Services to retain the presence of a previously ating telephone humber(dnterim Number
Portability (INP) or Permanent Number PortabilityRNP) (long term database method for
number portability) as defined in 47 C.F.R. 52.2152.33

“Local Only Trunk Groups” are trunk groups used to carry Section 251(b)(8) I$P-Bound
Traffic only.

“Local Traffic” is defined as any telephone call that originates irone exchange and
terminates to and End User of one Party in eitherlte same exchange, or other mandatory
local calling area associated with the originatinggxchange as defined and specified in Section
A3 of AT&T-9STATE's General Subscriber Service Tarif. As clarification of this definition
and for_reciprocal transport and termination compersation, Local Traffic does not include
ISP-Bound Traffic. As further clarification, Local Traffic does not include calls that do not
transmit information of the user's choosing. In aiy event, neither Party will pay reciprocal
compensation to the other if the “traffic” to which such reciprocal compensation would
otherwise apply was generated, in whole or in parfor the purpose of creating an obligation
on the part of the originating carrier to pay reciprocal compensation for such traffic.

“Location Routing Number (LRN)” means the ten (10) digit number that is assigaeg:twork
Central Office switching elements for the routirfgcalls in the network. The first six (6) digits

of the LRN will be one of the assigned NPA NXX bktswitching element. The purpose and
functionality of the last four (4) digits of the DRhave not yet been defined but are passed across
the network to the terminating switch

“Local Service Request (LSR)"meanghean industry standardorm usedto input orders to
the Local Service Center (LSC) by Sprint, including but not limited to ordersby the Parties
to add, establish, change or disconnect services.

“Loss” or “Losses” means any and all losses, cosfmcluding court costs), Claims, damages
(including fines, penalties, and criminal or civil judgments and settlements), injuries,
liabilities and expenses (including attorneys’ fegs

“Meet-Point Billing (MPB)” means the billing assocated with _interconnection of facilities
between two or more LECs for the routing of trafficto and from an IXC with which one of
the LECs does not have a direct connection. In a uiti-bill/single tariff environment, each
Party bills the appropriate tariffed rate for its portion of a jointly provided Switched
Exchange Access Service.

“Message Distribution” is routing determination and subsequent delivemessage data from one
company to another. Also included is the interfacetion with CMDS, where appropriate.

“Mobile Switch Center (MSC)” mean#efers as used by Sprint in performing, inter alia,
originating and terminating functions for calls to or from Sprint's End Usersto an essential
switching element in a wireless network which pamus the switching for routing of calls

Legend: AT&T language in bold underline
Sprint language in bold italics




GENERAL TERMS AND CONDITIONS — PART B -DEFINITIONS
Page 11 of 17
AT&T-9STATE - Sprint

between and among its subscribers and subscribersther wireless or landline networks. The
MSC is used to interconnect trunk circuits betweand among other Tandem Switches, End
Office Switches, IXC switching systems, aggregatjints, points of termination, or points of
presence, and also coordinates inter-cell and ingstem hand-offs. The term “Mobile Switch
Center” and “MSC” are used to refer to the buildingn which the wireless switch resides, but
are also used interchangeably to refer to the switithin the building.

“Major Trading Area” (“MTA”)  has the meaning as defined in 47 C.F.R. § 24.202(a

“Multiple Exchange Carrier Access Billing (MECAB)” means the document prepared by the
Billing Committee of the OBF and by Telcordia (farly BellCore) as Special Report SR-BDS-
000983, containing the recommended guidelineshierilling of Exchangé\ccessServiceaccess
provided by two or more LECs and/or CLECs or by bB€ in two or more states within a single
LATA.

“Network Element” has the meaning as defined in 47 U.S.C. § 153(29).

“Network Interface Device (NID)” is defined as any means of interconnection of the Bser's
customer premises wiring tAT&T-9 STATE ’s distribution plant, such as a cross-connect
device used for that purpose. The NID is a sitigle termination device or that portion of a
multiple line termination device required to terati® a single line or circuit at the premises. The
NID features two independent chambers or divisibias separate the service provider’'s network
from the End User’s premises wiring.

“Non-Intercompany Settlement System (NICS)” is thesystem administered byTelcordia
(formerly BellCore) that is used in the settlemenbf revenues for calls that are originated
and billed by two (2) different Local Exchange Carrers (LECs) within a single CMDS
Direct Participant’s territory to another for billi_ng. NICS applies to calls involving another
LEC where the Earning Company and the Billing Compay are located within AT&T-
9STATE.

“Non-Paying Party” means the Party that has not maé& payment by the Bill Due Date of all
amounts within the bill rendered by the Billing Party.

“North American Numbering Plan (NANP)” means théasicnumberingarchitecturescheme
for telecommunications networks located in variogsuntries, including the United Stateis
which every station in the NANP Area is identifieg a unique ten (10)-digit address consisting
of a three (3)-digit NPA code, a three (3)-digihtal office code of the form NXX, and a four
(4)-digit line number of the form XXXX.

“Numbering Plan Area (NPA)” also called area code means fingt three (3)digits code that
occupies the A, B, and C positions in the ten (1@)git NANP format that applies
throughout the NANP_Area. NPAs are of the form(NXX) of a ten-digit telephone number in
the form NXX-NXX-XXX where N representany one of the numberghe digits two (2)
throughnine (9) and X represents amlgit zeroone of the numberg0) throughnine (9). In the
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NANP, NPAs are classified as either geographic_orom-geographic. a) Geographic NPAs
are NPAs which correspond to discrete geographic_ans within the NANP_Area. b) Non-
geographic NPAs are NPAs that do not correspond tdiscrete geographic areas, but which
are_instead assigned for_services with attributesfunctionalities, or_requirements that

transcend _specific_geographic_boundaries. The commoexamples are NPAS in_the NOO
format, (e.qg., 800).

“Number Portability” has the meaning as defined in 47 C.F.R. § 581P1(

“NXX" or “Central Office Code” means thesecondthree (3)digits switch entity indicator

that is defined by the fourth (4") through sixth (6") digits(NXX) of a ten(10}-digit telephone
numberwithin_the NANPin the form NXX-NXX-XXX, where N represents any ored the
numbers 2 through 9 and X represents any one of thenbers 0 through 9Each NXX Code
contains 10,000 station humbers.

“Operator Services” provides (1) operator handling for call completi@g. collect calls); (2)
operator or automated assistance for billing aftersubscriber has dialed the called number (e.g.
credit card calls); and (3) special services @Ly/BLVI, Emergency Agency Call).

“Ordering _and Billing Forum ( OBF)” meansa_forum comprised of local telephone
companies and_interexchange carriers whose respobsity is to create and document
Telecommunication industry guidelines and standard$fie Ordering and Billing Forumwhich

functions under the auspices of the Carrier Liaigwmmittee (CLC) of the Alliance for
Telecommunications Industry Solutions (ATIS).

“Originating _Landline_to CMRS Switched Access Traffic’ _means InterLATA _traffic
delivered directly from AT&T-9 STATE’s originating network to Sprint’s network that, at
the beginning of the call: (a) originates on AT&T9 STATE'’s network in one MTA; and,
(b) is delivered to the mobile unit of Sprint's EndUser or the mobile unit of a Third Party
connected to a Cell Site located in another MTA. BA&T-9 STATE shall charge and Sprint
shall pay AT&T-9 STATE the Originating Landline to CMRS Switched Access Traffic
rates in Pricing Schedule.

“Paging Traffic’ means traffic to Sprint's network that resultstire sending of a paging
message over a paging or narrowband PCS frequerayséd to Sprinor traffic to AT&T-9
STATE’s network that results in the sending of a pging message over a paging or
narrowband PCS frequency licensed to AT&T-9 STATE

“Party” means either Sprint or the AT&T-owned ILEC; usdld term “Party” includes each of
the AT&T-owned ILEC(s) that is a Party to this Agneent. “Parties” means both Sprint and the
AT&T-owned ILEC.

“Past Due” means when a Billed Partsils to remit payment for anyndisputedcharges by the
Bill Due Date, or if payment for any portion of thadisputedcharges is received from the Billed
Party after the Bill Due Date, or if payment folygrortion of theundisputedcharges is received
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in funds which are not immediately available to tB#ling Party as of the Bill Due Date
(individually and collectively means Past Due).

“Person” means an individual or a partnership, an associat joint venture, a corporation, a
business or a trust or other entity organized undpplicable Law, an unincorporated
organization or any Governmental Authority.

“Permanent Number Portability (PNP)” means a long term method of providing LNP using
LRN consistent withthe Act and the rules, regulations, orders andgsliof the FCC and the
Commissiompplicable Law

"Physical Collocation” means the right of Sprint to occupy that certain area designated by
AT&T-9STATE within a AT&T-9STATE Premises, of a size which is specified by Sprint and
agreed to by AT&T-9STATE which agreement should nobe unreasonably withheld. Types of
Physical Collocation include Shared, Caged, Cagetesand Adjacent.

“Interconnection Point” or “Point of Interconnection (POI)” means th&echnically Feasible
physicallocationpoint(s) requested by Sprirat whichan Interconnection Facility joinsthe
Parties’ networkgneetfor the purpose of establishing Interconnectetween the Parties, or a
Party and a Third-Party POls include a number_of different technologies andechnical
interfaces based on the Parties mutual agreementh& POI establishes the technical interface,
the test point(s) and the point(s) for operationaand financial division of responsibility.

“Public Switched Network oPublic Switched Telephone NetworPSTN)” means or refers to
the Public Switched Telephone Networls defined in Telcordia Technologies Practice, BR-
795-400-100 COMMON LANGUAGE® Message Trunk Circuit Codes (CLCI™ MSMSG
Codes) refers to a common carrier network that proudes circuit switching between public
usersany common carrier switched network, whether by evior radio, including LECs, IXCs,
and wireless carriers that use the NANP in connectiwith the provision of switched services.
The PSTN carriers are voice, data and signaling trféic.

“Public Safety Answering Point (PSAP)”is the public safety communications center whergé 91
calls placed by the public for a specific geograinea will be answered.

“Rate Center” means the specific geographic point red corresponding geographic area
defined by the State Commission and local communitfor the purpose of rating inter-and
intra-LATA toll calls.

“Rating Point” means _the vertical and _horizontal (V&H) coordinates assigned to a Rate
Center and associated with a particular telephoneumber for rating purposes. The Rating
Point_ must be in_the same LATA as the Routing Poinbf the associated NPA-NXX as
designated in the LERG, but need not be in the samlecation as that Routing Point.

“Referral Announcement” means the process by whiclealls are routed to an announcement
that states the new telephone number of an End User
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“Remittance Information” means the information that must specify the Billing Account
Numbers (BANS) paid; invoices paid and the amounta be applied to each BAN and
invoice.

“Routing Point” means the location which a LEC hasdesignated on its own network as the
homing or routing point for traffic inbound to Exch ange Service provided by the LEC
which bears a certain NPA-NXX designation. The Rding Point need not be the same as
the Rating Point, nor must it be located within theRate Center area, but must be in the
same LATA as the NPA-NXX.

“Section 251(b)(5) Calls” means Completed Calls thaoriginate on either Party’s network,
that_terminate_on _the other Party’s network, that ae exchanged directly between the
Parties and that, originate and terminate within the same MTA. “Section 251(b)(5) Calls”
does not refer to the local calling area of eitheParty. A call that is originated or
terminated by a non-facility based provider is nota call that originates or terminates on
either Party’s network. In order to measure whethe traffic comes within the definition of
Section 251(b)(5) Calls, the Parties agree that tharigination and termination point of the
calls are as follows:

For AT&T-9 STATE, the origination or termination po int of a call shall be the End
Office Switch that serves, respectively, the callopor called party at the beginning of
the call.

For Sprint, the origination or termination point of a call shall be the Cell Site that
serves, respectively, the calling or called partytdhe beginning of the call.

“Selective Router” means/refers to the Central Office that providestandem switching of 911
calls. It controls delivery of the voice call wiNI to the PSAP and provides Selective Routing,
Speed Calling, Selective Transfer, Fixed Transfed eertain maintenance functions for each
PSAP. Also known as the 911 Selective Routing €and

“Service Provider Number Portability (SPNP)” is synonymous with Permanent Number
Portability “PNP”.

“Service Start Date” means the date on which serves were first supplied under this
Adgreement.

“Service Switching Point (SSP)”means or refers to a PSTN Central Office Switct tis
equipped with a Signaling System 7 (SS7) interfambis capable of routing and connecting calls
under the direction of a SCP in the CCS network.

“Serving Wire Center (SWC)” means the Wire Center hat serves the area in which the
other Party's or a Third Party’'s Wire Center, aggregation point, point of termination, or
point of presence is located.
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“Shared Facility Factor” means the factor used to appropriately allocagecibst of 2-way
Interconnection Facilities based on proportionate af the Facility betweeAT&T-9 STATE
and Sprint.

“Signaling System 7 (SS7)’'means or refers to a signaling protocol used byGES Network
that employs data circuits to carry packetized nmi@tion about each call between switches
within the PSTN.

“Sprint Third Party Provider” has the meaning as fieed in the General Terms and
Conditions — Part A, Section 1 Purpose and Scopebsection 1.4 Sprint Wholesale Services
provisions.

“Subsidiary” is an entity in which another corporation ownkeast a majority of the shares and has
controlling interest.

“Surety Bond” means a bond from a Bond company with a creditgéty A.M.BEST better
than a “B.” This bonding company shall be certifiedissue bonds in a state in which this
Agreement is approved.

“Switched Access Service”means an offeringo an IXC of accesshy AT&T-9 STATE to
AT&T-9 STATE 's network for the purpose of the origination oe tiermination of traffic from
or to End Users in a given area pursuant to a edté\ccess Services tariff.

“Tax” or “Taxes” means any and all federal, state,or local sales, use, excise, gross receipts,
transfer, transaction or similar taxes or tax-like fees of whatever nature and however
designated including any charges or other paymentspntractual or otherwise, for the use of
streets or _right-of-way, whether designated as frathise fees or otherwise, and further
including any legally permissible surcharge of or \ith respect to any of the foregoing, which
are_imposed or sought to be imposed on or with resgt to, or measured by the charges or
payments for, any products or services purchased wer this Agreement.

“Technically Feasible” has the meaning as defined in 47 C.F.R. 8§ 51.5.

“Telcordia” means Telcordia Technologies, Inc.

“Telecommunications” has the meaning as defined in 47 U.S.C. § 153(43).
“Telecommunications Carrier” has the meaning as defined in 47 U.S.C. § 153(44).
“Telecommunications Service”has the meaning as defined in 47 U.S.C. § 153(46).
“Telephone Exchange Service” has the meaning asidell at 47 U.S.C. § 153(47).
“Telephone Toll Service” has the meaning as defined at 47 U.S.C. § 153(48).

“Terminating InterMTA Traffic” means traffic that, at the beginning of the call: (a)
originates on CMRS Provider's network; (b) is sentfrom the mobile unit of CMRS
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Provider's End User or the mobile unit of a Third Party connected to a Cell Site located in
one MTA and (c) terminates on the AT&T-9 STATE's ndawork in_another MTA. This
traffic must be terminated to AT&T-9 STATE as FGD terminating switched access per
AT&T-9 STATE's Federal and/or State Access Servictariff.

“Termination” has the meaning as defined at 47 CF. § 51.701(d).
“Third Party” means any Person other than a Party.

“Third Party Traffic” means traffic carried b)yAT&T-9 STATE a Party acting as a
intermediary Transit Service providehat is originated and terminated by and betw8pnnt
and a Third Party Telecommunications Carriera Third Party and the other Party to this
Agreement

"Transit Service" means the indirect interconnectio services provided by one Party (the
Transiting Party) to this Agreement for the exchaagf Authorized Services traffic between
the other Party to this Agreement and a Third Party

“Transit Service Traffic” is Authorized Services affic that originates on one
Telecommunications Carrier's network, “transits” @ network Facilities of one or more other
Telecommunications Carrier's network(s) substantialunchanged, and terminates to yet
another Telecommunications Carrier's network.

“Transport” has the meaning as defined at 47 C.F.R51.701(c).

“Trunk(s)” or “Trunk Group(s)” means the switch port interface(s) used and the
communications path created to connect Sprint'svort with AT&T-9 STATE ’'s network for

the purpose of exchanging Authorized Servi&ection 251 (b)(5) Calls for purposes of
Interconnectiontraffic.

“Unpaid Charges” means anyindisputedcharges billed to the Non-Paying Party that the-Non
Paying Party did not render full payment to thdilg Party by the Bill Due Date.

“Wire Center” means a building or space within a bulding that serves as an aggregation
point on a given Telecommunications Carrier's netwrk, where transmission facilities are

connected and traffic is switched. AT&T-9 STATE's Wire Center can _also _denote a
building in which one or more Central Office Switches, used for the provision of Exchange
Services and Switched Access Services are located.
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ACCESS TO NETWORK ELEMENTS AND OTHER SERVICES
Introduction

This Attachment is subject to the General Terms &uahditions of this
Agreement and sets forth rates, terms and conditfon unbundled network
elements (Network Elements) and combinations of wdek Elements
(Combinations) that AT&T-9STATEoffers to Sprint for Sprint's provision of
Telecommunications Services. AT&T-9STATE&hall offer Sprint access to
Network Elements and Combinations in accordancé vtit obligations under
Section 251(c)(3) of the Act and the orders, raed regulations promulgated
thereunder by the FCC(47 C.F.R. Part 51) and thmrfission as interpreted by a
court of competent jurisdiction. Additionally, thAttachment sets forth the rates
terms and conditions for other facilities and seegi AT&T-9STATE makes
available to Sprint (Other Services). Additionallize provision of a particular
Network Element or Other Service may require Sporpurchase other Network
Elements or services. In the event of a confletineen this Attachment and any
other section or provision of this Agreement, tevisions of this Attachment
shall control.

The rates for each Network Element, Combinatiords @ther Services are set
forth in Pricing Schedule. Where a Commission hdepted rates for network
elements or services provided pursuant to thischtteent as of the Effective Date
of the Amendment, it is the intent of the Partiest the rate exhibits incorporated
into this Agreement will be those Commission addptates. If no rate is
identified in this Agreement, the rate will be @&t forth in the applicable AT&T-
9STATE tariff or as negotiated by the Parties upon regbgseither Party. If
Sprint purchases service(s) from a tariff, all teramd conditions and rates as set
forth in such tariff shall apply. A one-month mimim billing period shall apply
to all Network Elements, Combinations and Othewises.

Sprint may purchase and use Network Elements ahdr&ervices from AT&T-
9STATEin accordance with 47 C.F.R § 51.309.

The Parties shall comply with the requirements etsferth in the technical
references within this Attachment 2.

Sprint shall not obtain a Network Element for thelasive provision of mobile
wireless services or interexchange services.

New Combinations, Conversions, Commingling and EELs
New Combinations Involving UNEs:

Subject to the provisions hereof and upon Sprirttaiest, AT&T-9STATEshall
meet its combining obligations involving UNEs ashe extent required by FCC
rules and orders.

To the extent Sprint requests a combination forcWtAT&T-9STATE does not
have methods and procedures in place to provide sombination, rates and/or
methods or procedures for such combination maydweldped pursuant to the
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Bona Fide Request (BFR) process described in. gVélkectronic ordering is not
available, manual ordering shall be used.

AT&T-9STATE will charge Sprint the applicable recurring andniezurring
charges for each individual UNE and/or combinatiaesset forth in the Pricing
Schedule.

Without affecting the other provisions hereof, tHBIE combining obligations
referenced in this Section apply only in situatiovitere each of the following is
met:

It is technically feasible, including that netwadiability and security would not
be impaired;

AT&T-9STATE's ability to retain responsibility for the managemt, control, and
performance of its network would not be impaired;

AT&T-9STATE would not be placed at a disadvantage in operatsaigpwn
network;

It would not undermine the ability of other Teleaommications Carriers to obtain
access to 251(c)(3) UNEs or to Interconnect witlRATRSTATE's network; and

Sprint is either unable to make the combinatioelfit®r a new entrant is unaware
that it needs to combine certain UNEs to provideelecommunications Service.
Such obligation under this Section ceases if ATESFATE informs Sprint of
such need to combine.

For purposes of Section 1.6.1.9 above and withiooitihg other instances in

which Sprint may be able to make a combinationfjtSprint is deemed able to
make a combination itself when the UNE(s) soughteéacombined are available
to Sprint, including without limitation on/at an &T-9STATE Premise, as

defined in the Attachment 4 - Collocation.

Conversion of Wholesale Services to Network ElememtNetwork Elements to
Wholesale Services.Upon request, AT&T-9STATEshall convert a wholesale
service, or group of wholesale services, to theivadgnt Network Element or
Combination that is available to Sprint pursuanSexction 251 of the Act and
under this Agreement or convert a Network ElementCombination that is
available to Sprint pursuant to Section 251 ofAlseand under this Agreement to
an equivalent wholesale service or group of whddesarvices offered by AT&T-
9STATE (collectively “Conversion”). _AT&T-9STATE shall charge the
applicable nonrecurring switch-as-is rates for Gueions to specific Network
Elements or Combinations found in Pricing Sched#@&T-9STATE shall also
charge the same nonrecurring switch-as-is rateswbaverting from Network
Elements or Combinations. Any rate change regultiom the Conversion will
be effective as of the next billing cycle followidlr&T-9STATE's receipt of a
complete and accurate Conversion request from SpénConversion shall be
considered termination for purposes of any volumd/@ term commitments
and/or grandfathered status between Sprint_and ASY&TATE Any change
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from a wholesale service/group of wholesale sesvice® a Network
Element/Combination, or from a Network Element/Carmabion to a wholesale
service/group of wholesale services, that requirgsysical rearrangement will
not be considered to be a Conversion for purpofeki® Agreement. _AT&T-
9STATE will not require physical rearrangements if then@arsion can be
completed through record changes only. Order&fmversions will be handled
in accordance with the guidelines set forth in thedering Guidelines and
Processes and CLEC Handbook as referenced in Bgectid3.1 and 1.13.2
below.

Except to the extent expressly provided otherwisthis Attachment, Sprint may
not maintain unbundled network elements or comimnatof unbundled network
elements, that are no longer offered pursuant i® Agreement (collectively
“Arrangements”). In the event AT&T-9STATHetermines that Sprint has in
place any Arrangements after the Effective Datethi¢ Agreement, AT&T-
9STATE will provide Sprint with thirty (30) days writtenotice to disconnect or
convert such Arrangements and such conversion lvgllin accordance with
Section 1.6 to the extent the conversion consstateConversion pursuant to
Section 1.6. If Sprint fails to submit orders tsabnnect or convert such
Arrangements within such thirty (30) day periodeteiving such notice, AT&T-
9STATE will transition such circuits to the equivalentiffed AT&T-9STATE
service(s). Those circuits identified and transiéid by AT&T-9STATEpursuant
to this Section 1.8 shall be subject to all apflieadisconnect charges as set forth
in this Agreement and the full nonrecurring chardes installation of the
equivalent tariffed_AT&T-9STATEservice as set forth in AT&T-9STATE
tariffs. The applicable recurring tariff chargeaBlapply to each circuit as of the
Effective Date of this Agreement.

Prior to submitting an order pursuant to #kgseement for high capacity (DS1 or
above) Dedicated Transport or high capacity Lodpgiint shall undertake a
reasonably diligent inquiry to determine whetherii@pis entitled to unbundled
access to such Network Elements in accordancethétiierms of this Agreement.
By submitting any such order, Sprint self-certifidmt to the best of Sprint's
knowledge, the high capacity Dedicated Transporthagh capacity Loop
requested is available as a Network Element putdioathis Agreement. Upon
receiving such order, AT&T-9STATEhall process the request in reliance upon
Sprint’s self-certification. To the extent AT&T-BBTE believes that such
request does not comply with the terms of this A&grent, AT&T-9STATEshall
seek dispute resolution in accordance with the @&¢ferms and Conditions of
this Agreement. In the event such dispute is vesbin AT&T-9STATESs favor,
AT&T-9STATE shall bill Sprint the difference between the rdt@ssuch circuits
pursuant to this Agreement and the applicable momrig and recurring charges
for the equivalent tariffed service from the dafeirstallation to the date the
circuit is transitioned to the equivalent tariffedrvice. Within thirty (30) days
following a decision finding in AT&T-9STATE favor, Sprint shall submit a
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spreadsheet identifying those non-compliant ciscthiat Sprint ordered pursuant
to self-certification to be transitioned to tariffeervices or disconnected.

Sprint may utilize Network Elements and Otherv&es to provide services in
accordance with this Agreement, as long as sucticesr are consistent with
industry standards and applicable AT&T-9STATeEchnical References.

Routine Network Modifications for UNE Loops, UNE DSDS3 and Dark Fiber
Dedicated Transport

AT&T-9STATE shall make Routine Network Modifications (RNM) toNE
Loop and UNE DS1, DS3, and Dark Fiber Dedicatech3part facilities used by
Sprint where the requested UNE facility has alrebdgn constructed. AT&T-
9STATE shall perform RNM to UNE Loop and UNE DS1, DS3ddpark Fiber
Dedicated Transport facilities in a nondiscrimimgtéashion, without regard to
whether the UNE facility being accessed was constttl on behalf, or in
accordance with the specifications, of any carrier.

A “Routine Network Modification” is an activity thaAT&T regularly undertakes
for its own customers. RNM include but are notitéd to rearranging or splicing
of existing cable; adding an equipment case; addidgubler or repeater; adding
a smart jack; installing a repeater shelf; addintina card; deploying a new
multiplexer or reconfiguring an existing multiplexand attaching electronic and
other equipment that AT&T-9STATBrdinarily attaches to activate such UNE
Loops or Transport facilities for its own retail d&EfJsers, under the same
conditions and in the same manner that AT&T-9STAdd&es for its own End
Users. RNM may entail activities such as accessiagholes, deploying bucket
trucks to reach aerial cable and installing equipneasings. _ AT&T-9STATE
will place drops in the same manner as it doeggawn End Users

RNM do not include constructing new UNE Loops; ddEJDS1, DS3, or Dark
Fiber Dedicated Transport; installing new cablefiber; securing permits or
rights-of-way; constructing and/or placing new malels or conduits; installing
new terminals; or removing or reconfiguring packedi transmission facility.

AT&T-9STATE shall determine whether and how to perform RNMhgsihe
same network or outside plant engineering prinsigleat would be applied in
providing service to AT&T-9STATIES retail End Users.

AT&T-9STATE has no obligation to build Time Division Multiplerg (TDM)
capability into new packet-based networks or intisteng packet-based networks
that never had TDM capability.

Notwithstanding anything to the contrary herein,AF9STATE's obligations
with respect to RNM apply only where the UNE Loopl & ransport transmission
facilities are subject to unbundling and do notlggp FTTH UNE Loops or
FTTC UNE Loops.

AT&T-9STATE shall provide RNM at the rates, terms and conaitiset forth in
this Attachment and in the Pricing Schedule oraés to be determined on an
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individual case basis (ICB) or through the Spe@ahstruction (SC) process.
AT&T-9STATE will impose charges for RNM in instances wherehsabarges
are not included in any costs already recoveredutiir existing, applicable
recurring and non-recurring charges. The Partigeeathat the RNM for which
AT&T-9STATE is not recovering costs in existing recurring axah-recurring
charges, and for which costs will be imposed orirjais an ICB/SC include, but
are not limited to: (i) adding an equipment casgafding a doubler or repeater
including associated line card(s), (iii) installisgrepeater shelf, and any other
necessary work and parts associated with a repeshielf, and (iv) where
applicable, deploying multiplexing equipment, te #xtent such equipment is not
present on the UNE Loop or Transport facility wioedered.

AT&T-9STATE will perform Routine Network Modifications (RNM)ni
accordance with FCC 47 C.F.R. § 51.319 (a)(7) ax{4) for Loops and
Dedicated Transport provided under this Attachmenkf AT&T-9STATE
performs such RNMs during normal operations andrkeasvered the costs for
performing such modifications through the rates feeth in Pricing Schedule,
then AT&T-9STATE shall perform such RNM at no additional chargeNMR
shall be performed within the intervals establisfadthe Network Element and
subject to the performance measurements and atsbaiemedies set forth in
Attachment 9 of this Agreement to the extent sublVRwere anticipated in the
setting of such intervals. If AT&T-9STATEas not recovered the costs of such
RNM in the rates set forth in Pricing Schedulentkech request will be handled
as a project on an individual case basis. If $pdeConstruction is required,
AT&T-9STATE will provide a price quote for the request andprupeceipt of
payment from Sprint, AT&T-9STATEhall perform the RNM.

Commingling of Services

Commingling means the connecting, attaching, oemtrse linking of a Network
Element, or a Combination, to one or more Telecomoaiions Services or
facilities that Sprint has obtained at wholesalemrAT&T-9STATE, or the

combining of a Network Element or Combination witlne or more such
wholesale Telecommunications Services or faciliti&print must comply with all
rates, terms or conditions applicable to such wdae Telecommunications
Services or facilities.

Subiject to the limitations set forth elsewherehiis Attachment, AT&T-9STATE
shall not deny access to a Network Element or alfiwation on the grounds that
one or more of the elements: 1) is connected ttacteed to, linked to, or
combined with such a facility or service obtainedni AT&T-9STATE, or 2)
shares part of AT&T-9STATE network with access services or inputs for
mobile wireless services and/or interexchange sesvi

Unless otherwise agreed to by the Parties, the dr&hElement portion of a
commingled circuit will be billed at the rates $etth in this Agreement and the
remainder of the circuit or service will be billed accordance with AT&T-
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9STATES tariffed rates or rates set forth in a sepaeggeeement between the

Parties.

When multiplexing equipment is attached to a congheid circuit, the
multiplexing equipment will be billed from the saragreement or tariff as the
higher bandwidth circuit. Central Office Channaelrfaces (COCI) will be billed
from the same agreement or tariff as the lower édtt circuit.

Notwithstanding any other provision of this AgreemeAT&T-9STATE shall
not be obligated to commingle or combine Networkrints or Combinations
with any service, network element or other offerthgt it is obligated to make
available only pursuant to Section 271 of the Act.

Mandatory Eligibility Criteria for Access to CenaUNEs

Except as provided below in this Section or elsewhia the Agreement and
subject to this Section and Section 1.7 above, €m@n of Wholesale Services
to Network Elements or Network Elements to Wholes&ervices, of this
Attachment, _AT&T-9STATE shall provide access to 251(c)(3) UNEs and
combinations of 251(c)(3) UNEs without regard toetvter the CLEC seeks
access to the 251(c)(3) UNEs to establish a nesuitior to convert an existing
circuit from a wholesale service to 251(c)(3) UNEs.

AT&T-9STATE is not obligated, and shall not, provide access(ip an
unbundled DS1 UNE Loop in combination, or Comminglevith a DS1 UDT
facility or service or a DS3 or higher UDT facilitr service, or an unbundled
DS3 UNE Loop in combination, or Commingled, withD&3 or higher UDT
facility or service, or (2) an unbundled DS1 UDTcifly in combination, or
Commingled, with an unbundled DS1 UNE Loop or a @8annel termination
service, or to an unbundled DS3 UDT facility in dormation, or Commingled,
with an unbundled DS1 UNE Loop or a DS1 channehieation service, or to an
unbundled DS3 UNE Loop or a DS3 or higher chaneemination service
(collectively, the “Included Arrangements”), unleSprint certifies that all of the
following conditions are met with respect to themagement being sought:

The following criteria are satisfied for each Inddd Arrangement, including
without limitation each DS1 circuit, each DS3 citceach DS1 EEL and each
DS1 equivalent circuit on a DS3 EEL:

Each circuit to be provided to each End User wdllassigned a local telephone
number (NPA-NXX-XXXX) that is associated with locsgrvice provided within
an AT&T-9STATE local service area and within the LATA where tleut is
located (“Local Telephone Number”), prior to theoyision of service over that
circuit (and for each circuit, Sprint will providéhe corresponding Local
Telephone Number(s) as part of the required ceatifin); and

Each DS1-equivalent circuit on a DS3 EEL or on aother Included
Arrangement, must have its own Local Telephone Namdssignment, so that
each DS3 must have at least twenty-eight (28) Luoale Telephone Numbers
assigned to it; and
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Each circuit to be provided to each End User walldér 911 or E911 capability
prior to the provision of service over that cir¢uaihd

Each circuit to be provided to each End User wélintinate in a Collocation
arrangement that meets the requirements set fo®ection 1.11.7 below; and

Each circuit to be provided to each End User wllderved by an Interconnection
Trunk that meets the requirements set forth ini®edt.11.8 below; and

For each twenty-four (24) DS1 EELs, or other féeii having equivalent
capacity, Sprint will have at least one active O8dal service interconnection
Trunk that meets the requirements set forth ini®edt.11.8 below; and

Each circuit to be provided to each End User véllslerved by a switch capable of
providing local voice traffic.

AT&T-9STATE shall not be required to provide, and shall natvjgte, any
251(c)(3) UNE Combination of a 251(c)(3) UNE Lotalop and UDT at DS1 or
higher (whether as a UNE Combination by themselwéth a network element
possessed by Sprint, or pursuant to Commingling, whiether as a new
arrangement or from a Conversion of an existingisefcircuit) that does not
terminate to a Collocation arrangement that mdetsréquirements set forth in
Section 1.11.7 below.

A Collocation arrangement meets the requiremengeation 1.11.6 above of this
Attachment if it is:

Established pursuant to Section 251(c)(6) of the &wd located at AT&T-
9STATE Premises within the same LATA as the End Usermises, when
AT&T-9STATE is not the Collocator; or

Located at a Third Party’s premises within the sdrAdA as the End User's
premises, when AT&T-9STATIES the Collocator.

An Interconnection Trunk meets the requirementSecétion 1.11.6.2.1.5 above
and Section 1.11.6.2.1.6 above of this Attachmé&rBgrint will transmit the
calling party’'s local telephone number in connettiith calls exchanged over
the Trunk,and the Trunk is located in the same LATA as the Ead User
premises served by the Included Arrangement.

For a new circuit to which Section 1.1.11.6.2 abapelies, Sprint may initiate
the ordering process if Sprint certifies that itlwbt begin to provide any service
over that circuit until a local telephone number assigned and 911/E911
capability is provided, as required by Section 16111.1 above and Section
1.11.6.2.1.3 above respectively. In such casejnSmhall satisfy Section
1.11.6.2.1.1 above and/or Section 1.11.6.2.1.3 ebbvt assigns the required
Local Telephone Number(s), and implements 911/E&dability, within thirty
(30) calendar days after AT&T-9STATRovisions such new circuit. Sprint must
provide AT&T-9STATE with sufficient proof that such assignment and/or
implementation has occurred by the end of such 88th

Section 1.11.9 above does not apply to existinguds to which Section
1.11.1.11.6.2 above applies, including Conversionamigrations (e.g., Sprint
shall not be excused from meeting the Section 1.11.6.2.1.1 above and
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Section 1.11.1.11.6.2.1.3 above requirements fistiag circuits at the time it
initiates the ordering process).

Sprint hereby agrees that by submitting an ord&T&T-9STATE for an
Included Arrangement (whether new, as a resultrefjaested Conversion, or
otherwise), Sprint is certifying that it meets amitl continue to meet the
requirements of Section 1.11.6 above as to sudbhdad Arrangement(s) on a
circuit-by-circuit/service-by-service/Included Angement-by-Included
Arrangement basis. Such certification-by-ordeildie/e the same weight and
effect as a separate certification, and certifaratiy-order shall not diminish or
otherwise affect Sprint’s obligation to meet anadoatinue to comply with the
criteria or certification requirements set fortttlis Section.

If the information previously provided in a cert#ition is inaccurate (or ceases to
be accurate), Sprint shall update such certificatmromptly with AT&T-
9STATE

In addition to any other audit rights provided fitis Agreement and those
allowed by law, AT&T-9STATEmay obtain and pay for an independent auditor
to audit Sprint, on an annual basis, applied ontateSy-State basis, for
compliance with this Section. For purposes of waking and applying an
“annual basis,” it means a consecutive twelve (f®)nth period for each
individual State, beginning upon AT&T-9STATEwritten Notice that an audit
will be performed for that State, subject to Settiol1.11.4 below.

Unless otherwise agreed by the Parties (includinthe time of the audit), the
independent auditor shall perform its evaluatiomdécordance with the standards
established by the American Institute for Certiffedblic Accountants (AICPA),
which will require the auditor to perform an “exaration engagement” and issue
an opinion regarding Sprint’'s compliance with the&lifying service eligibility
criteria.

The independent auditor’'s report will conclude viteet Sprint complied in all
material respects with this Section 1.11.6 above.

Consistent with standard auditing practices, sualita require compliance
testing designed by the independent auditor, whighically includes an
examination of a sample selected in accordance thighindependent auditor’s
judgment.

To the extent the independent auditor's report kates that Sprint failed to
comply with this Section 1.11.6 above, Sprint muse-up any difference in
payments beginning from the date that the non-camptircuit was established
as a 251(c)(3) UNE/UNE Combination, in whole ompert (notwithstanding any
other provision hereof), Sprint must convert th&(@%3) UNE or 251(c)(3) UNE
Combination, or Commingled Arrangement, to an egleint or substantially
similar wholesale service, or group of wholesalevises, (and AT&T-9STATE
may initiate and affect such a conversion on its avithout any further consent
by Sprint), and Sprint shall timely make the corqggyments on a going-forward
basis, and all applicable remedies for failure takensuch payments shall be
available to AT&T-9STATE In no event shall rates set under Section 252Yd)
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of the Act apply for the use of any 251(c)(3) UNE &ny period in which Sprint
does not meet the conditions set forth in this iBectl.11.6 above for that
251(c)(3) UNE, arrangement, or circuit, as the aasg be. Also, the “annual
basis” calculation and application shall be immtaia reset, e.g., AT&T-
9STATE shall not have to wait the remaining part of tbasecutive twelve (12)
month period before it is permitted to audit agaithat state.

To the extent that the independent auditor’s reporicludes that Sprint failed to
comply in all material respects with this Sectiol1l6 above, Sprint must
reimburse AT&T-9STATHor the cost of the independent auditor and foRAT
9STATES costs in the same manner and using the sameodwtiyy and rates
that AT&T-9STATE is required to pay Sprint's costs under Sectidril11.4.2
below.

To the extent the independent auditor’s report kales that Sprint complied in
all material respects with this Section 1.11.6 &)0oAT&T-9STATE must
reimburse Sprint for its reasonable staff time amtfier reasonable costs
associated in responding to the audit (e.g., diafigcdata in response to the
auditor’s inquiries, meeting for interviews, etc.).

Sprint will maintain the appropriate documentatitisn support its eligibility
certifications including, without limitation, calfletail records, local telephone
number assignment documentation, and switch assighdocumentation.

Without affecting the application or interpretatiaaf any other provisions
regarding waiver, estoppel, laches, or similar et in other situations, Sprint
shall fully comply with this Section in all casasda further, the failure of AT&T-
9STATE to require such compliance, including_if AT&T-9STE provides a
circuit(s), an EEL(s), or a Commingled circuit, tlitnes not meet any eligibility
criteria, including those in this Section, shalt aot as a waiver of any part of this
Section, and estoppel, laches, or other similacepts shall not act to affect any
rights or requirements hereunder.

Terms and conditions for order cancellation chargesdl Service Date
Advancement Charges will apply in accordance witttaghment 6 and are
incorporated herein by this reference. The chaspedl be as set forth in Pricing
Schedule.

Ordering Guidelines and Processes

For information regarding Ordering Guidelines andodesses for various
Network Elements, Combinations and Other Servi&sint should refer to
AT&T-9STATE'’s CLEC Online website.

Additional information may also be found in the iwvidual CLEC Handbooks.
Sprint should refer to AT&T’s CLEC online website.

The provisioning of Network Elements, Combinaticensd Other Services to
Sprint’s Collocation Space will require cross-cortizns within the central office
to connect the Network Element, Combinations or eDtlservices to the
demarcation point associated with Sprint's CollaratSpace. These cross-
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connects are separate components that are nodeoedia part of the Network
Element, Combinations or Other Services and, thasie a separate charge
pursuant to this Agreement.

Testing/Trouble Reporting.

Sprint will be responsible for testing and isolgtinoubles on Network Elements.
Sprint must test and isolate trouble to the AT&TFASE network before
reporting the trouble to the UNE Customer ServicavBioning Center (CSPC).
Upon request from AT&T-9STATEt the time of the trouble report, Sprint will
be required to provide the results of the Sprist #hich indicate a problem on
the AT&T-9STATE network.

Once Sprint has isolated a trouble to the AT&T-9FEAetwork, and has issued
a trouble report to_ AT&T-9STATE AT&T-9STATE will take the actions
necessary to repair the Network Element when teigfound. _AT&T-9STATE
will repair its network facilities to its wholesaleustomers in the same time
frames that AT&T-9STATEepairs similar services to its retail End Users.

If Sprint reports a trouble on an AT&T-9STATEetwork Element and no trouble
is found in _AT&T-9STATEs network, AT&T-9STATE will charge Sprint a

Maintenance of Service Charge for any dispatchimg) testing (both inside and
outside the CO) required by AT&T-9STATHER order to confirm the Network
Element's working status. AT&T-9STATEwWIll assess the applicable
Maintenance of Service rates from AT&T-9STASEapplicable State Pricing
Schedule. The Parties disagree on the appropréis (i.e., TELRIC or Access
Tariff) for rates in this Section 1.13.4.3 and regsethe right to pursue resolution
of this issue through the appropriate forum.

In the event AT&T-9STATEMust dispatch to the End User’s location more than
once due to incorrect or incomplete information vided by Sprint (e.g.,
incomplete address, incorrect contact name/nurdier), AT&T-9STATE will

bill Sprint for each additional dispatch requiredrepair the Network Element
due to the incorrect/incomplete information prodde AT&T-9STATE will
assess the applicable Maintenance of Service rates AT&T-9STATE's
applicable State Pricing Schedule. The Partiesgdé® on the appropriate basis
(i.e., TELRIC or Access Tariff) for rates in thie@&ion 1.13.4.4 and reserve the
right to pursue resolution of this issue through aéippropriate forum.

Loops

General. The local loop Network Element is defined asansgmission facility
that AT&T-9STATE provides pursuant to this Attachment between tiilbligion
frame (or its equivalent) in AT&T-9STATE central office and the loop
demarcation point at an End User premises (Loopacilities that do not
terminate at a demarcation point at an End Useaniges, including, by way of
example, but not limited to, facilities that termafa to another carrier’s switch or
premises, a cell site, Mobile Switching Center asd station, do not constitute
local Loops. The Loop Network Element includes fathtures, functions, and
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capabilities of the transmission facilities, indhgl the network interface device,
and attached electronics (except those used fgrthasion of advanced services,
such as Digital Subscriber Line Access Multiplexé®SLAMS)), optronics and
intermediate devices (including repeaters and loaits) used to establish the
transmission path to the End User's premises, dfietu inside wire owned or
controlled by AT&T-9STATE Sprint shall purchase the entire bandwidth ef th
Loop and, except as required herein or as otheraggeed to by the Parties,
AT&T-9STATE shall not subdivide the frequency of the Loop.

The Loop does not include any packet switched featdunctions or capabilities.
FTTH/FTTC Loops

In new build (i.e. greenfield) areas, AT&T-9STATE mot required to provide
access to any FTTH/FTTC Loops on an unbundled hasen AT&T-9STATE
deploys any such Loop to a residential unit thavjmusly has not been served by
any Loop facility.

In Overbuild situations where AT&T-9STATE has demd a FTTH or FTTC
Loop parallel to, or in replacement of, an existoapper Loop facility and has
not retired the copper Loop pursuant to 47 C.F.R.ZB®(a)(3)(iv), AT&T-
9STATE is not required to provide access to any HFITC Loops on an
unbundled basis when AT&T-9STATE has deployed amhs_oop parallel to,
or in replacement of an existing copper Loop fagikxcept that:

AT&T-9STATE will maintain the existing copper Loogonnected to the
particular End User’s premises after deployingfi@H/FTTC Loop and provide
nondiscriminatory access to that copper Loop onuahundled basis, unless
AT&T-9STATE retires the copper Loop pursuant to A4T.F.R.
§51.319(a) ()v) (iii).

When AT&T-9STATE maintains the existing copper Leqursuant to 47 C.F.R.
§51.319(a)(I) (iii) (iiii) (A), AT&T-9STATE need not incur any expenses to
ensure that the existing copper Loop remains capaftiransmitting signals prior
to receiving a request for access pursuant togbetion, in which case AT&T-
9STATE shall restore the copper Loop to serviceabtelition upon request.

AT&T-9STATE may retire copper Loops that have besgplaced with
FTTH/FTTC facilities using the FCC’s network disslowe requirements as set
forth in Section 251(c)(5) of the Act and in 8845 through 51.335 and any
applicable state requirements.

If AT&T-9STATE retires the copper loop pursuant tiois section, AT&T-
9STATE shall provide nondiscriminatory access te@ &4 kilobits per second
transmission path capable of voice grade serviez the fiber-to-the-home loop
or fiber-to-the curb loop on an unbundled basistlom same rates and terms
applicable under the Agreement to a 2Wire Voice d8rdoop to the same
premises where such a loop is available.

A hybrid Loop is a local Loop, composed oftbfiber optic cable, usually in the
feeder plant, and copper twisted wire or cableallgin the distribution plant.
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Broadband Services AT&T-9STATE shall provide Sprint with

nondiscriminatory access to the time division npléixing features, functions and
capabilities of such hybrid Loop, on an unbundledib to establish a complete
transmission path between AT&T-9STABEcentral office and an End User's
premises. This access shall include access tdeallures, functions, and
capabilities of the hybrid loop that are not used ttansmit packetized

information.

Narrowband serviceAT&T-9STATE will provide nondiscriminatory access on
an unbundled basis to an entire hybrid loop capabieice grade service using
time division multiplexing technology or accessatepare home-run copper loop.

Declassification Procedure for DS1 and DSGpso

DS1 UNE Digital Loop — AT&T-9STATE shall provide 8pt with access to a
DS1 UNE Digital Loop, where available, to any Binlgl not served by a Wire
Center with 60,000 or more business lines and {dyror more fiber-based
Collocators. Once a Wire Center exceeds theseltblgs, no future DS1 Digital
Loop unbundling will be required in that Wire Center any Buildings served by
that Wire Center, and DS1 Digital UNE Loops in th&fre Center, or any
Buildings served by that Wire Center, shall be Bssified and no longer
available as UNEs under this Agreement. Accordin§print may not order or
otherwise obtain, and Sprint will cease orderindlRINE Digital UNE Loops in

such Wire Center(s), or any Buildings served byhsiire Center(s).

DS3 Digital UNE Loop — AT&T-9STATE shall provide 8pt with access to a
DS3 UNE Digital UNE Loop, where available, to anyilding not served by a
Wire Center with at least 38,000 business lines a@nigast four (4) fiber-based
Collocators. Once a Wire Center exceeds theseltblgs, no future DS3 Digital
UNE Loop unbundling will be required in that Wireeer, or any Buildings
served by that Wire Center, and DS3 Digital UNE ph®dan that Wire Center, or
any Buildings served by that Wire Center, shallbexlassified, and no longer
available as UNEs under this Agreement. Accordin§print may not order or
otherwise obtain, and Sprint will cease orderin@@MNE Digital UNE Loops in

such Wire Center(s), or any Buildings served byhsiire Center(s).

Effect on Embedded Base — Upon Declassificatio®8f Digital UNE Loops
and/or DS3 Digital UNE Loops already purchased pyirs as UNEs under this
Agreement, AT&T-9STATE will provide written Noticeo Sprint of such
Declassification and proceed in accordance withi&@ss 7 below.

Products provided by AT&T-9STATE in conjunction tvisuch UNE Loops (e.qg.
cross-connects) shall also be subject to re-priamdger this Section and Section 7
below where such UNE Loops are Declassified.

The Parties agree that activity by AT&T-9STATE untlés Section shall not be
subject to the Network Disclosure Rules.

UNE DS1 and DS3 Dedicated Transport
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AT&T-21STATE shall provide DS1 (1.544 Mbps) and D&3.736 Mbps) UDT
under the following terms and conditions in thissection.

For purposes of this Agreement, AT&T-9STATE is rafiligated to provide
Sprint with unbundled access to DS1/DS3 UDT thatsdnot connect a pair of
AT&T-9STATE Wire Centers.

AT&T-9STATE will be responsible for the engineerjngrovisioning, and
maintenance of the underlying equipment and fasslithat are used to provide
DS1/DS3 UDT.

DS1/DS3 UDT will be provided only where such fa@é exist at the time of
Sprint request and only over Routes that are nbawe not been Declassified.

DS1 and DS3 UDT includes, as follows:

Multiplexing — an option ordered in conjunction WiDS1 or DS3 UDT that
converts a circuit from higher to lower bandwidbn,from digital to voice grade.
Multiplexing is only available when ordered at th@me time as DS1 or DS3
UDT and at the rates set forth in the Pricing Salhed

DS3 UDT Caps — AT&T-9STATE is not obligated to pide/ to Sprint more than
twelve (12) DS3 UDT circuits on each Route on wHx®3 Dedicated Transport
has not been otherwise Declassified; accordinglytinB may not order or
otherwise obtain, and Sprint will cease orderindoundled DS3 Dedicated
Transport once Sprint has already obtained twel88 DDT circuits on the same
Route. If, notwithstanding this Section, Sprinbsiits such an order, at AT&T-
9STATE's option, it may reject the order, but corany requested DS3 UDT in
excess of the Cap to Special Access; applicablei&lp&ccess charges will apply
to Sprint for such DS3 Dedicated Transport circagof the date of provisioning.

DS1 UDT Caps - AT&T-9STATE is not obligated to pide to Sprint more than
ten (10) DS1 251(c)(3) UDT circuits on each route which DS1 Dedicated
Transport has not been otherwise Declassified;rdougly, Sprint may not order
or otherwise obtain, and Sprint will cease ordenimgpundled DS1 Dedicated
Transport once Sprint has already obtained ten Z83{c)(3) UDT circuits on the
same route. If, notwithstanding this Section, 8psubmits such an order, at
AT&T-9STATE’s option it may convert any requestedsD 251(c)(3) UDT in
excess of the Cap to Special Access, and appliGxeial Access charges will
apply to Sprint for such DS1 Dedicated Transportwis as of the date of
provisioning.

Declassification Procedure
Wire Center “Tiers” —Wire Centers are classifietbithree “tiers,” as follows:

Tier 1 Wire Centers are those AT&T-9STATE Wire Gaatthat contain at least
four (4) fiber-based Collocators, at least 38,008itess lines, or both. Tier 1
Wire Centers also are those AT&T-9STATE tandemdviiitg locations that have
no Line-Side switching facilities, but neverthelessrve as a point of traffic
aggregation accessible by Sprint. Once a Wiree&esatdetermined to be a Tier 1
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Wire Center, that Wire Center is not subject terdaeclassification as a Tier 2 or
Tier 3 Wire Center.

Tier 2 Wire Centers are those AT&T-9STATE Wire Gastthat are not Tier 1
Wire Centers, but contain at least three (3) finesed Collocators, at least 24,000
business lines, or both. Once a Wire Center isrdéhed to be a Tier 2 Wire
Center, that Wire Center is not subject to latetassification as a Tier 3 Wire
Center.

Tier 3 Wire Centers are those AT&T-9STATE Wire Gastthat do not meet the
criteria for Tier 1 or Tier 2 Wire Centers.

DS1 Dedicated Transport Declassification

AT&T-9STATE shall provide Sprint with access to DBDT on Routes, except

Routes where both Wire Centers defining the RotgeTéer 1 Wire Centers. As

such, AT&T-9STATE must provide UNE DS1 Dedicatedaigport under this

Agreement only if a Wire Center at either end ofquested Route is not a Tier 1
Wire Center, or if neither is a Tier 1 Wire CenteRS1 Dedicated Transport
circuits on Routes between Tier 1 Wire Centerseelassified and no longer
available as UNEs under this Agreement. Accordin§print may not order or

otherwise obtain, and Sprint will cease orderinglBNE Dedicated Transport
on such Route(s).

DS3 Dedicated Transport Declassification

AT&T-9STATE shall provide Sprint with access to DB®T, except on Routes
where both Wire Centers defining the Route areeeiffier 1 or Tier 2 Wire
Centers. As such, AT&T-9STATE must provide DS3 Ulider this Agreement
only if a Wire Center on either end of the requé®eute is a Tier 3 Wire Center.
If both Wire Centers defining a requested Routeedtteer Tier 1 or Tier 2 Wire
Centers, then DS3 Dedicated Transport circuitsumh RRoutes are Declassified
and no longer available as UNEs under this Agreéma@ncordingly, Sprint may
not order or otherwise obtain, and Sprint will aasdering DS3 UNE Dedicated
Transport on such Route(s).

Effect on Embedded Base — Upon DeclassificatioDn®f Dedicated Transport or
DS3 Dedicated Transport already purchased by Sa#ntUNEs under this
Agreement, AT&T-9STATE will provide written Noticéo Sprint of such

Declassification, and proceed in accordance witttiGes 7 below.

Products provided by AT&T-9STATE in conjunction witJNE DS1 and DS3
Dedicated Transport (e.g. cross-connects) shalllassubject to re-pricing under
the section where Dedicated Transport is Declaskifi

Order Coordination (OC) and Order Coordination-T@&pecific (OC-TS)
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OC is an optional manual service offering that pesn$print to request a
Designated Installation and/or Conversion of Servituring or after normal
business hours.

OC allows the Parties to coordinate the instalfatid the SL2 Loops (AT&T
SOUTHEAST REGION 9-STATE), Unbundled Digital Loopsd other Loops
where OC may be purchased as an option, to Spfatifties in order to limit
the time an End User may be without service. O8valable when the Loop is
provisioned over an existing circuit that is cuthgmroviding service to the End
User. OC for physical conversions will be schedublt AT&T-9STATE'’s
discretion during normal working hours on the combedi due date.

Sprint will initiate the beginning of a OC by cootmmg the appropriate
coordination center. This special request enal@psint to schedule and
coordinate particular provisioning requirementdmAT&T-9STATE.

AT&T-9STATE may limit the number of service orddafat can be coordinated
based on workload and resources available. AT&TAIEE shall approve the
OC request on a non-discriminatory basis, by retingegarrier, and on a first
come first served basis.

AT&T-9STATE reserves the right to suspend the ality of OC service
during unanticipated heavy workload/activity pesodHeavy workload includes
any unanticipated volume of work that impacts ATQETATE's ability to
provide its baseline service. Where time pern$&T-9STATE will make
every effort to notify Sprint when such unanticgggctivities occur.

OC shall be provided in accordance with the chetrfath below.

OC-TS allows Sprint to order a specific time for Q€ take place. AT&T-
9STATE will make commercially reasonable efforts to acowydate Sprint's
specific conversion time request. However, AT&TF@SE reserves the right to
negotiate with Sprint a conversion time based @dland appointment control
when necessary. This OC-TS is a chargeable ogtionall Loops except
Unbundled Copper Loops (UCL) and is billed in aditto the OC charge.
Sprint may specify a time between 9:00 a.m. and 40n. (location time)
Monday through Friday (excluding holidays). If Bprspecifies a time outside
this window, or selects a time or quantity of Lodpat requires AT&T-9STATE
technicians to work outside normal work hours, twex charges will apply in
addition to the OC and OC-TS charges. Overtimeggsawill be applied based
on the amount of overtime worked and in accordavite the rates established in
AT&T-9STATE's Access Services Tariff, Section E13.2, for estelte. The OC-
TS charges for an order due on the same day aiatine location will be applied
on a per Local Service Request (LSR) basis.
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25
Order Order Coordination | Test Points DLR Charge for Dispatch
Coordination — Time Specific and Testing if No
(0C) (OC-TS) Trouble Found
SL-1 Chargeable Chargeable Option Not Chargeable | Charged for Dispatch
(Non- Option available Option — inside and _outside
Designed) orde_red as Central Office
Engineering
Information
Document
UCL-ND Chargeable Not Available Not Chargeable | Charged for Dispatch
(Non- Option Available Option — inside and _outside
Designed) orde_red as Central Office
Engineering
Information
Document
Unbundled Included Chargeable Option Included Included Chaufge Dispatch
Voice Loops outside Central Office
- SL-2
(including 2-
and 4-wire
UVL)
(Designed)
Unbundled Included Chargeable Option Included | Included Charged for Dispatch
Digital Loop (where outside Central Office
(Designed) appropriate)
Unbundled Chargeable in | Not available Included Included Charged for Dispatc
Copper Loop } )
(Designed) agcordanpe outside Central Office
with Section 2
For UVL-SL1 and UCLs, Sprint must order and will lnled for both OC and OC-TS if requesting OC-TS.

25.1 CLEC to CLEC Conversions for Unbundled Loops

25.1.1 The CLEC to CLEC conversion process for Loops maywsbsed by Sprint when
converting an existing Loop from another CLEC fbe tsame End User. The
Loop type being converted must be included in Sjgriinterconnection
Agreement before requesting a conversion.

25.1.2 To utilize the CLEC to CLEC conversion process,ltbep being converted must
be the same Loop type with no requested changésethoop, must serve the
same End User location from the same serving wérger, and must not require
an outside dispatch to provision.

Legend:
AT&T Bold Underline
Sprint Bold Italics



ATTACHMENT 2 — NETWORK ELEMENTS AND OTHER SERVICES
Page 19 of 47
AT&T-9STATE - Sprint

2513 The Loops converted to Sprint pursuant to the Ct@CLEC conversion process
shall be provisioned in the same manner and with sdime functionality and
options as described in this Agreement for the ifipdmop type.

2.6 Bulk Migration
26.1 AT&T-9STATE will make available to Sprint a Bulk Migration mess pursuant

to which Sprint may request to migrate port/loopmbiations, provisioned
pursuant to a separate agreement between the Rdaiikoops (UNE-L). The
Bulk Migration process may be used if such loop/pmwmbinations are (1)
associated with two (2) or more Existing Accounteplone Numbers (EATNS);
and (2) located in the same Central Office. Thmgeand conditions for use of the
Bulk Migration process are described in the AT&TF@IE CLEC Information
Package, incorporated herein by reference as it Immagmended from time to
time. The CLEC Handbook is posted on AT&T's CLEQ@I@e website. The
rates for the Bulk Migration process shall be tlmmrecurring rates associated
with the Loop type being requested on the Bulk Miigm, as set forth in Pricing
Schedule. Additionally, Operations Support Syst€@SS) charges will also
apply. Loops connected to Integrated Digital L&gurier (IDLC) systems will
be migrated pursuant to Section 2.6 below.

2.6.2 Should Sprint request migration for two (2) or m&ATNs containing fifteen
(15) or more circuits, Sprint must use the Bulk Migpn process referenced in
2.1.11.1 above.

2.7 Unbundled Voice Loops (UVLS)

2.7.1 When a UNE Local Loop is ordered to a high voltagea, the Parties understand
and agree that such UNE Loop will require High ¥gk Protective Equipment
(HVPE) (e.g., a positron), to ensure the safety iamegrity of the network, the
Parties’ employees and/or representatives, anai3pEnd User. Therefore, any
request by Sprint for a UNE Loop to a high voltagea will be submitted by
Sprint to AT&T-9STATE via the BFR process set forth in General Terms and
Conditions and Sprint shall be required to pay AT8STATE for any HVPE
that is provisioned by AT&T-9STATHEo Sprint in connection with Sprint's UNE
Local Loop order to the high voltage area.

2.7.2 AT&T-9STATE shall make available the following UVLs:

2.7.2.1 2-wire Analog Voice Grade Loop — SL1 (Non-Designed)

2.7.2.2 2-wire Analog Voice Grade Loop — SL2 (Designed)

2.7.2.3 4-wire Analog Voice Grade Loop (Designed)

2.7.3 UVL may be provisioned using any type of facilityat will support voice grade

services. This may include loaded copper, nonddatbpper, digital loop carrier
systems, fiber/copper combination (hybrid loopaaombination of any of these
facilities. AT&T-9STATE, in the normal course of maintaining, repairingd a
configuring its network, may also change the ftiedi that are used to provide
any given voice grade circuit. This change mayuoctt any time. In these
situations, AT&T-9STATEwiIll only ensure that the newly provided facilityill
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support voice grade services. AT&T-9STATHI not guarantee that Sprint will
be able to continue to provide any advanced sesvimeer the new facility.
AT&T-9STATE will offer UVL in two different service levels -e8vice Level

One (SL1) and Service Level Two (SL2).

Unbundled Voice Loop - SL1 (UVL-SL1)Loops are 2-wire Loop start circuits,
will be non-designed, and will not have remote asceest points. OC will be
offered as a chargeable option on SL1 Loops whaseref existing facilities has
been requested by Sprint, however, OC is alwaysimed) on UCLs that involve
the reuse of facilities that are currently provigliservice. Sprint may also order
OC-TS when a specified conversion time is request&€-TS is a chargeable
option for any coordinated order and is billed @diéion to the OC charge. An
Engineering Information (EI) document can be ordeas a chargeable option.
The EI document provides Loop Make-Up informatiohiah is similar to the
information normally provided in a Design Layoutdeed (DLR). Upon issuance
of a non-coordinated order in the service ordertesys SL1 Loops will be
activated on the due date in the same manner amg fiames that AT&T-
9STATE normally activates POTS-type Loops for its Endiidse

For an additional charge AT&T-9STATHiIll make available Loop Testing so
that Sprint may request further testing on new USMLt Loops. Rates for Loop
Testing are as set forth in Pricing Schedule.

Unbundled Voice Loop — SL2 (UVL-SL2).Loops may be 2-wire or 4-wire
circuits, shall have remote access test points,vatidoe designed with a DLR
provided to Sprint. SL2 circuits can be provisidrveith loop start, ground start
or reverse battery signaling. OC is provided ataadard feature on SL2 Loops.
The OC feature will allow Sprint to coordinate tinstallation of the Loop with
the disconnect of an existing customer’s service/@nnumber portability
service. In these cases, AT&T-9STATI perform the order conversion with
standard order coordination at its discretion dyriormal work hours.

Unbundled Digital Loops

AT&T-9STATE will offer UDLs. UDLs are service specific, wile designed,

will be provisioned with test points (where apptiap®), and will come standard
with OC and a DLR. The various UDLs are intendedupport a specific digital
transmission scheme or service.

AT&T-9STATE shall make available the following UDLs, subjeztréstrictions
set forth herein:

2-wire Unbundled ISDN Digital Loop

2-wire Unbundled ADSL Compatible Loop

2-wire Unbundled HDSL Compatible Loop

4-wire Unbundled HDSL Compatible Loop

4-wire Unbundled DS1 Digital Loop

4-wire Unbundled Digital Loop/DS0 — 64 kbps, 56 &lgmd below
DS3 Loop
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STS-1 Loop

2-wire Unbundled ISDN Digital LoopsThese will be provisioned according to
industry standards for 2-Wire Basic Rate ISDN smwiand will come standard
with a test point, OC, and a DLR. Sprint will besponsible for providing
AT&T-9STATE with a Service Profile Identifier (SPID) assocdhtavith a
particular ISDN-capable Loop and End User. With 8PID, AT&T-9STATE
will be able to adequately test the circuit andueasthat it properly supports
ISDN service.

2-wire ADSL-Compatible LoopThis is a designed Loop that is provisioned
according to Revised Resistance Design (RRD) @itemd may be up to 18,000
feet long and may have up to 6,000 feet of bridg@d(inclusive of Loop length).
The Loop is a 2-wire circuit and will come standaith a test point, OC, and a
DLR.

2-wire or 4-wire HDSL-Compatible Looplhis is a designed Loop that meets
Carrier Serving Area (CSA) specifications, may lpeta 12,000 feet long and
may have up to 2,500 feet of bridged tap (inclusi&oop length). It may be a
2-wire or 4-wire circuit and will come standard lva test point, OC, and a DLR.

4-wire Unbundled DS1 Digital Loop.

This is a designed 4-wire Loop that is provisioaedording to industry standards
for DS1 or Primary Rate ISDN services and will costendard with a test point,
OC, and a DLR. A DS1 Loop may be provisioned osevariety of loop
transmission technologies including copper, HDSkdgh technology or fiber
optic transport systems. It will include a 4-wib&S1 Network Interface at the
End User’s location.

In all states except Florida and North Carolina, garposes of this Agreement,
including the transition of DS1 and DS3 Loops digsat in Section 2.1.4 above,
DS1 Loops include 2-wire and 4-wire copper Loopsatde of providing high-bit
rate digital subscriber line (HDSL) services, swash2-wire and 4-wire HDSL
Compatible Loops. The Parties acknowledge thatiskae of whether DS1
Loops include 2-wire and 4-wire HDSL Compatible peds an issue in the KY
Docket 2004-00427 generic change of law proceedifige Parties have agreed
to abide by the Commission’s decision with resgecthis issue in such docket
and have agreed to amend this Section in each #taecessary, to conform to
that decision in that state. Such amendment bleadiffective thirty days from the
date of signature. In the interim, Sprint has adréo utilize_ AT&T-9STATE
proposed language with respect to this issue sofely the purpose of
implementing a TRRO compliant agreement until iksue has been resolved.
AT&T-9STATE agrees that it will not use Sprint's agreementtibize AT&T-
9STATESs language in this Section with respect to thisigsas an admission that
Sprint has reached agreement with AT&T-9STAdiEproposed language for this
issue.
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In Florida, for the purposes of this Agreement|uding the transition of DS1 and
DS3 Loops described in Section 2.1.4 above, DSpsdadaclude provisioned
HDSL loops and the associated electronics whetbefigured as HDSL-2-wire
or HDSL-4-wire loops.

AT&T-9STATE shall not provide more than ten (10) unbundled D8aps to
Sprint at any single building in which DS1 Loop< available as unbundled
Loops.

4-wire Unbundled Digital/DS0 LoopThese are designed 4-wire Loops that may
be configured as 64kbps, 56kbps, 19kbps, and athierate speeds associated
with digital data services and will come standaiithva test point, OC, and a
DLR.

DS3 Loop. DS3 Loop is a two-point digital transmission pathich provides for
simultaneous two-way transmission of serial, bipotaturn-to-zero isochronous
digital electrical signals at a transmission rate44.736 megabits per second
(Mbps) that is dedicated to the use of the orde@ideC. It may provide
transport for twenty-eight (28) DS1 channels, eaciwhich provides the digital
equivalent of twenty-four (24) analog voice grademnels. The interface to
unbundled dedicated DS3 transport is a metalliethatectrical interface.

STS-1 Loop. STS-1 Loop is a high-capacity digital transmissipath with
SONET VTL1.5 mapping that is dedicated for the usthe ordering customer. It
is a two-point digital transmission path which go®s for simultaneous two-way
transmission of serial bipolar return-to-zero sywclous digital electrical signals
at a transmission rate of 51.84 Mbps. It may meviransport for twenty-eight
(28) DS1 channels, each of which provides the aligiuivalent of twenty-four
(24) analog voice grade channels. The interfacentundled dedicated STS-1
transport is a metallic-based electrical interface.

Both DS3 Loop and STS-1 Loop require a Sl in otdeascertain availability.

DS3 services come with a test point and a DLR.ebMjk is airline miles, rounded
up and a minimum of one mile applies._  AT&T-9STAFETR73501

LightGatéPService Interface and Performance Specificatissd D, June 1995
applies to DS3 services.

Sprint may obtain a maximum of a single Unbundle®30_oop to any single
building in which DS3 Loops are available as Undadd_oops.

Unbundled Copper Loops (UCL).

AT&T-9STATE shall make available UCLs. The UCL is a coppdsted pair
Loop that is unencumbered by any intervening eqeimne.g., filters, load cails,
range extenders, digital loop carrier, or repeatensl is not intended to support
any particular telecommunications service. The W@lLbe offered in two types
— Designed and Non-Designed.

Unbundled Copper Loop — Designed (UCL-D)
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The UCL-D will be provisioned as a dry copper teitpair (2-wire or 4-wire)
Loop that is unencumbered by any intervening eqeimnie.g., filters, load cails,
range extenders, digital loop carrier, or repeaters

A UCL-D will be 18,000 feet or less in length arslprovisioned according to
Resistance Design parameters, may have up to 6@0®f bridged tap and will
have up to 1300 Ohms of resistance.

The UCL-D is a designed circuit, is provisioned hwa test point, and comes
standard with a DLR. OC is a chargeable optionaf&CL-D; however, OC is
always required on UCLs where a reuse of existaglifies has been requested
by Sprint.

These Loops are not intended to support any péaticgervices and may be
utilized by Sprint to provide a wide-range of teleununications services as long
as those services do not adversely affect AT&T-9BEA network. This facility
will include a Network Interface Device (NID) atetfend User’s location for the
purpose of connecting the Loop to the customesgl&mwire.

Unbundled Copper Loop — Non-Designed (UCL-ND)

The UCL-ND is provisioned as a dedicated 2-wireattiettransmission facility
from AT&T-9STATE's Main Distribution Frame (MDF) to an End User’s
premises (including the NID). The UCL-ND will be“dry copper” facility in
that it will not have any intervening equipment Iswas load coils, repeaters, or
digital access main lines (DAMLs), and may haveap,000 feet of bridged tap
between the End User's premises and the serving eenter. The UCL-ND
typically will be 1300 Ohms resistance and in muestes will not exceed 18,000
feet in length, although the UCL-ND will not havespecific length limitation.
For Loops less than 18,000 feet and with less tZ00 Ohms resistance, the
Loop will provide a voice grade transmission chdns@table for loop start
signaling and the transport of analog voice grageass. The UCL-ND will not
be designed and will not be provisioned with eith@&LR or a test point.

The UCL-ND facilities may be mechanically assignesing AT&T-9STATEs
assignment systems. Therefore, the Loop MakeupLptocess is not required
to order and provision the UCL-ND. However, Spragan request LMU for
which additional charges would apply.

For an additional charge, AT&T-9STAT&Sso will make available Loop Testing
so that Sprint may request further testing on tHeL\JD. Rates for Loop
Testing are as set forth in Pricing Schedule.

UCL-ND Loops are not intended to support any paléic service and may be
utilized by Sprint to provide a wide-range of teleanunications services as long
as those services do not adversely affect AT&T-9BEA network. The UCL-
ND will include a NID at the customer’s locationr fthe purpose of connecting
the Loop to the End User’s inside wire.
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OC will be provided as a chargeable option and rbayutilized when the
UCL-ND provisioning is associated with the reuseAGi&T-9STATE facilities.
OC-TS does not apply to this product.

Sprint may use AT&T-9STATE Unbundled Loop Modification (ULM) offering
to remove excessive bridged taps and/or load émife any copper Loop within
the AT&T-9STATE network. Therefore, some Loops that would notlifuas
UCL-ND could be transformed into Loops that do dyalusing the ULM
process.

Unbundled Loop Modifications (Line Conditioning)

Line Conditioning is defined as routine network rficdtion that AT&T-
9STATE reqgularly undertakes to provide XxDSL servicesttoawn customers.
This may include the removal of any device from apper Loop or copper
Subloop that may diminish the capability of the pawr Subloop to deliver high-
speed switched wireline telecommunications caggbilncluding xDSL service.
Such devices include, load coils, excessive bridggxd, low pass filters, and
range extenders. Excessive bridged taps are loritiges that serves no network
design purpose and that are beyond the limits s=irding to industry standards
and/or the _AT&T-9STATES TR73600 Unbundled Local Loop Technical
Specification.

AT&T-9STATE will remove load coils only on copper Loops andIBops that
are less than 18,000 feet in length.

For any copper loop being ordered by Sprint whiak aver six thousand (6,000)
feet of combined bridged tap will be modified, up@guest from Sprint, so that
the loop will have a maximum of six thousand (6)0f#&t of bridged tap. This
modification will be performed at no additional cpa to Sprint. Loop
conditioning orders that require the removal otiged tap that serves no network
design purpose on a copper Loop that will resula icombined total of bridged
tap between two thousand five hundred (2,500) anthsusand (6,000) feet will
be performed at the rates set forth in Pricing Salee

Sprint may request removal of any unnecessary amdercessive bridged tap
(bridged tap between zero (0) and two thousand Hivedred (2,500) feet which
serves no network design purpose), at rates purd0aAT&T-9STATE's SC
Process as mutually agreed to by the Parties.

Rates for ULM are as set forth in Pricing Schedule.

AT&T-9STATE will not modify a Loop in such a way that it nanlger meets the
technical parameters of the original Loop type .(ewgice grade, ADSL, etc.)
being ordered.

If Sprint requests ULM on a reserved facility fornaw Loop order, AT&T-
9STATE may perform a pair change and provision a diffeterop facility in lieu

of the reserved facility with ULM if feasible. Theop provisioned will meet or
exceed specifications of the requested Loop fgdg modified. Sprint will not
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be charged for ULM if a different Loop is provisesh For Loops that require a
DLR or its equivalent, AT&T-9STATEwill provide LMU detail of the Loop
provisioned.

Sprint shall request Loop make up information parguo this Attachment prior
to submitting a service inquiry and/or a LSR foe ttoop type that Sprint desires
AT&T-9STATE to condition.

When requesting ULM for a Loop that AT&T-9STATHas previously
provisioned for Sprint, Sprint will submit a SI ®T&T-9STATE. If a spare
Loop facility that meets the Loop modification sifieations requested by Sprint
is available at the location for which the ULM wasjuested, Sprint will have the
option to change the Loop facility to the qualifyispare facility rather than to
provide ULM. In the event that AT&T-9STATEhanges the Loop facility in lieu
of providing ULM, Sprint will not be charged for WL but will only be charged
the service order charges for submitting an order.

Loop Provisioning Involving IDLC

Where Sprint has requested an Unbundled Loop ar®iTAISTATE uses IDLC
systems to provide the local service to the Endrdsel AT&T-9STATEhas a
suitable alternate facility available, AT&T-9STAT®ill make such alternative
facilities available to Sprint. If a suitable ahative facility is not available, then
to the extent it is technically feasible, AT&T-9STE will implement one of the
following alternative arrangements for Sprint (et@irpinning):

1. Roll the circuit(s) from the IDLC to any spare ceppthat exists to the
customer premises.

2. Roll the circuit(s) from the IDLC to an existing Blthat is not integrated.

3. If capacity exists, provide "side-door" portingdhgh the switch.

4. If capacity exists, provide "Digital Access CrossABect System
(DACS)-door" porting (if the IDLC routes through BACS prior to
integration into the switch).

Arrangements 3 and 4 above require the use of @rdes circuit. Therefore,
non-designed Loops such as the SL1 voice gradeHDidND may not be
ordered in these cases.

If no alternate facility is available, and upon wegt from Sprint, and if agreed to
by both Parties, AT&T-9STATHnay utilize its SC process to determine the
additional costs required to provision facilitieSprint will then have the option
of paying the one-time SC rates to place the Loop.

Network Interface Device

The NID is defined as any means of interconneotibthe End User’s customer
premises wiring to AT&T-9STATE distribution plant, such as a cross-connect
device used for that purpose. The NID is a sitigke termination device or that
portion of a multiple line termination device read to terminate a single line or
circuit at the premises. The NID features two petedent chambers or divisions
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that separate the service provider’s network froenEnd User’s premises wiring.
Each chamber or division contains the appropriatenection points or posts to
which the service provider and the End User eackentiaeir connections. The
NID provides a protective ground connection andaigable of terminating cables
such as twisted pair cable.

AT&T-9STATE shall permit Sprint to connect Sprint's Loop famk to the End
User's customer premises wiring through the AT&TFASE NID or at any
other technically feasible point.

AT&T-9STATE shall provide unbundled access to the Unbundledvdi&
Interface Device (NID) under the following terms darconditions in this
subsection.

The Maintenance and control of the End User's esiding (on the End User's
side of the UNE NID) is under the control of thedBdser. Conflicts between
telephone service providers for access to the Esdr's) inside wire must be
resolved by the End User. Pursuant to applicald€ Fules, AT&T-9STATE
offers nondiscriminatory access to the NID on abwnuled basis to Sprint for
the provision of a Telecommunications Service

AT&T-9STATE will permit Sprint to connect its UNE Loop faciéis to an End
User's premises wiring througlAT&T-9STATE 's NID, or at any other
technically feasible point.

Any repairs, upgrade and rearrangements to the mdtdired by Sprint will be
performed byAT&T-9STATE based on Time and Material chargeAT&T-
9STATE, at the request of Sprint, will disconnect Ag&T-9STATE UNE
Loop from the NID at charges reflected in the Pigcbchedule.

With respect to multiple dwelling units or multiplmit business premises, Sprint
will connect directly with the End User’s premisese, or may connect with the
End User’s premises wire viRT&T-9STATE 's NID where necessary.

The AT&T-9STATE NIDs that Sprint uses under this Attachment wid b
existing NIDs installed bAT&T-9STATE to serve its End Users.

Sprint shall not attach to or disconnécI&T-9STATE 's ground. Sprint shall
not cut or disconnecAT&T-9STATE 's UNE Loop from the NID and/or its
protector. Sprint shall not cut any other leadgh&nUNE NID.

Sprint, when it has constructed its own NID at @mpises and needs only to make
contact withAT&T-9STATE ’'s NID, can disconnect the End User’s wiring from
AT&T-9STATE ’s NID and reconnect it to Sprint’s NID.

Access to NID

Sprint may access the End User’s premises wiringriyyof the following means
and Sprint shall not disturb the existing form d¢dotrical protection and shall
maintain the physical integrity of the NID:
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AT&T-9STATE shall allow Sprint to connect its Loops directly AT&T-
9STATEs multi-line residential NID enclosures that haagditional space and
are not used by AT&T-9STATEr any other telecommunications carriers to
provide service to the premises;

Where an adequate length of the End User’'s custpnegnises wiring is present
and environmental conditions permit, either Partgymmemove the End User
premises wiring from the other Party’'s NID and cecinsuch wiring to that
Party’s own NID;

Either Party may enter the subscriber access chambelual chamber NID
enclosures for the purpose of extending a croseeaxnor spliced jumper wire
from the customer premises wiring through a suéaplunch-out” hole of such
NID enclosures; or

Sprint may request AT&T-9STATEo make other rearrangements to the End
User premises wiring terminations or terminal esglte on a time and materials
cost basis.

In no case shall either Party remove or discontiecbther Party’s loop facilities
from either Party’'s NIDs, enclosures, or protectamsless the applicable
Commission has expressly permitted the same anddibeonnecting Party
provides prior notice to the other Party. In suchses, it shall be the
responsibility of the Party disconnecting loop fiéieis to leave undisturbed the
existing form of electrical protection and to maintthe physical integrity of the
NID. It will be Sprint’'s responsibility to ensuttéere is no safety hazard, and
Sprint will hold AT&T-9STATE harmless for any liability associated with the
removal of the _AT&T-9STATE Loop from the _AT&T-9STATE NID.
Furthermore, it shall be the responsibility of tisconnecting Party, once the
other Party’s loop has been disconnected from thB, No reconnect the
disconnected loop to a nationally recognized tgstaboratory listed station
protector, which has been grounded as per ArtiOle2 & the National Electrical
Code. If no spare station protector exists inNi®@, the disconnected loop must
be appropriately cleared, capped and stored.

Sprint shall not remove or disconnect ground wires1 AT&T-9STATE's NIDs,
enclosures, or protectors.

Sprint shall not remove or disconnect NID modufestectors, or terminals from
AT&T-9STATE's NID enclosures.

Due to the wide variety of NID enclosures and aeésplant environments,
AT&T-9STATE will work with Sprint to develop specific procedsrto establish
the most effective means of implementing this secif the procedures set forth
herein do not apply to the NID in question.

Technical Requirements

The NID shall provide an accessible point of intemcection and shall maintain a
connection to ground.
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If an existing NID is accessed, it shall be capalblgansferring electrical analog
or digital signals between the End User’s custopremises and the distribution
media and/or cross-connect to Sprint’s NID.

Existing AT&T-9STATE NIDs will be operational and provided in “as is”
condition. Sprint may request AT&T-9STATIB do additional work to the NID
on a time and material basis. When Sprint deplidgsown local loops in a
multiple-line termination device, Sprint shall spgcthe quantity of NID
connections that it requires within such device.

Subloop Elements.

Copper _subloopsAT&T-9STATE shall provide Sprint with nondiscriminatory
access to a copper subloop on an unbundled basispper subloop is a portion
of a copper loop, or hybrid loop, comprised ernyiref copper wire or copper
cable that acts as a transmission facility betwasgnpoint of technically feasible
access in_AT&T-9STATE outside plant, including inside wire owned or
controlled by AT&T-9STATE and the End User premises. A copper subloop
includes all intermediate devices (including repesatand load coils) used to
establish a transmission path between a pointafrieally feasible access and
the demarcation point at the End User premises, iaollides the features,
functions, and capabilities of the copper loop.p@& subloops include two-wire
and four-wire analog voice-grade subloops as welitveo-wire and four-wire
subloops conditioned to transmit the digital signakeded to provide digital
subscriber line services, regardless of whethestiidoops are in service or held
as spares.

Point of technically feasible acces# point of technically feasible access is any
point in AT&T-9STATES outside plant where a technician can accessdpper
wire within a cable without removing a splice casguch points include, but are
not limited to, a pole or pedestal, the servingaameterface, the NID, the
minimum point of entry, any remote terminal, ande tfeeder/distribution
interface. AT&T-9STATE upon a site-specific request, provide access to a
copper subloop at a splice near a remote termirfL.&T-9STATE shall be
compensated for providing this access in accordavite 47 C.F.R. 88 51.501
through 51.515.

Rules for collocation Access to the copper subloop is subject to {GE€'E
collocation rules at 47 C.F.R. 88 51.321 and 51.323

Subloops for access to multiunit premises wiridT&T-9STATE shall provide
Sprint with nondiscriminatory access to the subldop access to multiunit
premises wiring on an unbundled basis regardlesiseotapacity level or type of
loop that Sprint seeks to provision for its End tJSEhe subloop for access to
multiunit premises wiring is defined as any portiof the loop that it is
technically feasible to access at a terminal in AT@STATE's outside plant at or
near a multiunit premises. One category of thidaybis inside wire, which is
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defined for purposes of this section as all loopnplowned or controlled by
AT&T-9STATE at a multiunit End User premises between the mininpoint of
entry as defined in 47 C.F.R. § 68.105 and thetpofirdemarcation of AT&T-
9STATES network as defined in 47 C.F.R. § 68.3 (i)

Point of technically feasible acces# point of technically feasible access is any
point in AT&T-9STATES outside plant at or near a multiunit premisesereha
technician can access the wire or fiber withindhble without removing a splice
case to reach the wire or fiber within to access wiring in the multiunit
premises. Such points include, but are not limitech pole or pedestal, the NID,
the minimum point of entry, the single point of @émtonnection, and the
feeder/distribution interface.

Single point of interconnection Upon notification by Sprint that it requests
interconnection at a multiunit premises AT&T-9STA®BNS, controls, or leases
wiring, AT&T-9STATE shall provide a single point of interconnectiomttls
suitable for use by multiple carriers. This obligatis in addition to AT&T-
9STATESs obligations to provide nondiscriminatory accedssa subloop for
access to multiunit premises wiring, including amside wire, at any technically
feasible point.

To meet the obligations of the FCC rules and wiagdities permit, AT&T-
9STATE shall offer access to its Unbundled Subloop (USlEments as specified
herein.

Unbundled Subloop Distribution (USLD)

The USLD facility is a dedicated transmission fiigilthat AT&T-9STATE
provides from an End User’s point of demarcatioramoAT&T-9STATE cross-
connect device. The AT&T-9STATEross-connect device may be located within
a remote terminal (RT) or a stand-alone cross-hdke field or in the equipment
room of a building. The USLD media is a copperstedl pair that can be
provisioned as a 2-wire or 4-wire facility. AT&TSTATE defines its subloop
elements as follows and will make available theéfterings where facilities exist:

USLD - Voice Grade (USLD-VG)

Unbundled Copper Subloop (UCSL)

USLD - Intrabuilding Network Cable (USLD-INC (akizer cable))
Unbundled Network Terminating Wire (UNTW)

USLD-VG is a copper subloop facility from the crdgsx in the field up to and
including the point of demarcation at the End Us@remises and may have load
coils.

UCSL is a copper facility eighteen thousand (18)Ofiet or less in length
provided from the cross-box in the field up to amcluding the End User’s point
of demarcation. If available, this facility wilbbhave any intervening equipment
such as load coils between the End User and tlss-trox.
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If Sprint requests a UCSL and it is not availal8erint may request the copper
Subloop facility be modified pursuant to the ULMopess to remove load coils
and/or excessive bridged taps. If load coils anékressive bridged taps are
removed, the facility will be classified as a UCSL.

USLD-INC is the distribution facility owned or contled by AT&T-9STATE
inside a building or between buildings on the samaperty that is not separated
by a public street or road. USLD-INC includes theility from the cross-connect
device in the building equipment room up to andludimg the point of
demarcation at the End User’s premises.

Upon request for USLD-INC from Sprint, AT&T-9STATHill install a cross-
connect panel in the building equipment room foe thurpose of accessing
USLD-INC pairs from a building equipment room. T¢r@ss-connect panel will
function as a single point of interconnection (SPfol USLD-INC and will be
accessible by multiple carriers as space permdd.&T-9STATE will place
cross-connect blocks in twenty five (25) pair imoemnts for Sprint’s use on this
cross-connect panel. Sprint will be responsibtectmnecting its facilities to the
twenty five (25) pair cross-connect block(s).

USLD Requirements

For access to Voice Grade USLD and UCSL, Sprintl shstall a cable to the
AT&T-9STATE cross-box pursuant to the terms and conditions ploysical
collocation for remote sites set forth in Attachmndn This cable would be
connected by an AT&T-9STATHEechnician within the AT&T-9STATEcross-
box during the set-up process. Sprint's cablespaén then be connected to
AT&T-9STATE’'s USL within the AT&T-9STATE cross-box by the AT&T-
9STATE technician.

Through the Sl process, AT&T-9STATWEill determine whether access to USLs
at the location requested by Sprint is technictsible and whether sufficient
capacity exists in the cross-box. If existing adpyais sufficient to meet Sprint's
request, then AT&T-9STATEwill perform the site set-up as described in the
CLEC Handbook. Sprint should refer to the CLECi@mwebsite.

The site set-up must be completed before Sprinbecdar Subloop pairs. For the
site set-up in an AT&T-9STATIEross-connect box in the field, AT&T-9STATE
will perform the necessary work to splice Sprintable into the cross-connect
box. For the site set-up inside a building equiptteom, AT&T-9STATEwill
perform the necessary work to install the crossaechpanel and the connecting
block(s) that will be used to provide access tordgpiested USLs.

Once the site set-up is complete, Sprint will rejuSubloop pairs through
submission of a LSR form to the Local Carrier SegvCenter (LCSC). OC is
required with USL pair provisioning when Sprint vegts reuse of an existing
facility, and the OC charge shall be billed in diddi to the USL pair rate. For
expedite requests by Sprint for Subloop pairs, @itpecharges will apply for
intervals less than five (5) days.
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USLs will be provided in accordance with AT&T-9STEE TR73600
Unbundled Local Loop Technical Specifications.

Unbundled Network Terminating Wire (UNTW)

UNTW is unshielded twisted copper wiring that iediso extend circuits from an
intra-building network cable terminal or from a loling entrance terminal to an
individual End User’s point of demarcation. Itle final portion of the Loop that
in multi-subscriber configurations represents tl@np at which the network
branches out to serve individual subscribers.

AT&T-9STATE will provide this element in Multi-Dwelling Unit{MDUSs)
and/or Multi-Tenants Units (MTUs) where AT&T-9STAT&vns wiring all the
way to the End User’s premises. AT&T-9STAWHI not provide this element in
locations where the property owner provides its amiring to the End User's
premises, or where a third party owns the wirintheoEnd User’s premises.

In those states where the Commission has requiedEC to do so, Sprint will
provide UNTW in MDUs and/or MTUs where Sprint ownging all the way to
the End User’s premises. Sprint will not provitéstelement in locations where
the property owner provides its own wiring to thedBJser’s premises, or where
a third party owns the wiring to the End User'smises.

UNTW Requirements

On a multi-unit premises, upon request of the offeaty (Requesting Party), the
Party owning the network terminating wire (Provisigy Party) will provide
access to UNTW pairs on an Access Terminal thatigble for use by multiple
carriers at each Garden Terminal or Wiring Closet.

The Provisioning Party shall not be required tdahsew or additional NTW
beyond existing NTW to provision the services & Requesting Party.

Except as set forth in Section 2.14.7.3 above wileeeobligation to provide
access exists under this Agreement, in existing MRdd/or MTUs in which
AT&T-9STATE does not own or control wiring (INC/NTW) to the dEtJser’s
premises, Sprint, upon request by AT&T-9STAMII, in good faith, negotiate
rates, terms and conditions for such access inrdanoe with the applicable rules
and requirements established by the FCC or the Gssion. In situations in
which AT&T-9STATE activates a UNTW pair, AT&T-9STATill compensate
Sprint for each pair activated commensurate topthee specified in Sprint’'s
Agreement.

Upon receipt of the UNTW SI requesting access ® Bmovisioning Party’s
UNTW pairs at a multi-unit premises, representativaf both Parties will
participate in a meeting at the site of the recqeebatcess. The purpose of the site
visit will include discussion of the procedures fostallation and location of the
Access Terminals. By request of the RequestingyPan Access Terminal will
be installed either adjacent to each of the Promiag Party’s Garden Terminal or
inside each Wiring Closet. The Requesting Party déliver and connect its
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central office facilities to the UNTW pairs withithe Access Terminal. The
Requesting Party may access any available paindkcaess Terminal. A pair is
available when a pair is not being utilized to pdevservice or where the End
User has requested a change in its local servimadar to the Requesting Party.
Prior to connecting the Requesting Party’s sereigea pair previously used by
the Provisioning Party, the Requesting Party ipoasible for ensuring the End
User is no longer using the Provisioning Party'svise or another CLEC's
service before accessing UNTW pairs.

Access Terminal installation intervals will be ddished on an individual case
basis.

The Requesting Party is responsible for obtainihg tproperty owner’s

permission for the Provisioning Party to install arcess Terminal(s) on behalf
of the Requesting Party. The submission of theySthe Requesting Party will

serve as certification by the Requesting Party thath permission has been
obtained. If the property owner objects to Accéssminal installations that are
in progress or within thirty (30) days after contde and demands removal of
Access Terminals, the Requesting Party will be oasjble for costs associated
with removing Access Terminals and restoring thepprty to its original state

prior to Access Terminals being installed.

The Requesting Party shall indemnify and hold hassilthe Provisioning Party
against any claims of any kind that may arise dthe Requesting Party’s failure
to obtain the property owner’s permission. Thelsting Party will be billed
for nonrecurring and recurring charges for accgssiNTW pairs at the time the
Requesting Party activates the pair(s). The Repge$arty will notify the
Provisioning Party within five (5) business daysactivating UNTW pairs using
the LSR form.

If a trouble exists on a UNTW pair, the Requestiagty may use an alternate
spare pair that serves that End User if a spardgavailable. In such cases, the
Requesting Party will re-terminate its existing pan from the defective pair to
the spare pair. Alternatively, the Requestingyaill isolate and report troubles
in the manner specified by the Provisioning Paifiiie Requesting Party must tag
the UNTW pair that requires repair. If the Proeishg Party dispatches a
technician on a reported trouble call and no UNTWuble is found, the
Provisioning Party will charge Requesting Party fiane spent on the dispatch
and testing the UNTW pair(s).

If the Requesting Party initiates the Access Teahimstallation and the
Requesting Party has not activated at least tezepe(10%) of the capacity of the
Access Terminal installed pursuant to the RequgsBarty’s request for an
Access Terminal within six (6) months of instaltatiof the Access Terminal, the
Provisioning Party will bill the Requesting Partynanrecurring charge (NRC)
equal to the actual cost of provisioning the AccBsgminal.

If the Provisioning Party determines that the Retjng Party is using the UNTW
pairs without reporting the activation of the paitse Requesting Party will be
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billed for the use of that pair back to the date #nd User began receiving
service from the Requesting Party at that locatibipon request, the Requesting
Party will provide copies of its billing record gubstantiate such date. If the
Requesting Party fails to provide such recordsn tiee Provisioning Party will
bill the Requesting Party back to the date of tikeess Terminal installation.

Dark Fiber Loop.

Dark Fiber Loop is an unused optical transmissiaaility, without attached
signal regeneration, multiplexing, aggregation éheo electronics, from the
demarcation point at an End User's premises toBhd User's serving wire
center. Dark Fiber Loops may be strands of opfiiker existing in aerial or
underground structure. _ AT&T-9STATHwill not provide line terminating
elements, regeneration or other electronics nepessa Sprint to utilize Dark
Fiber Loops.

Loop Makeup
Description of Service

AT&T-9STATE shall make available to Sprint LMU information litespect to
Loops that are required to be unbundled underAgieement so that Sprint can
make an independent judgment about whether the ioppable of supporting
the advanced services equipment Sprint intendsstali and the services Sprint
wishes to provide. LMU is a preordering transagtigistinct from Sprint
ordering any other service(s). Loop Makeup Sentiwguiries (LMUSI) and
mechanized LMU queries for preordering LMU are Vg unique from other
preordering functions with associated Sls as desdrin this Agreement.

AT&T-9STATE will provide Sprint LMU information consisting ofthe
composition of the Loop material (copper/fiber)e thxistence, location and type
of equipment on the Loop, including but not limiteddigital loop carrier or other
remote concentration devices, feeder/distributioterfaces, bridged taps, load
coils, pair-gain devices; the Loop length; the wigauge and electrical
parameters.

AT&T-9STATE's LMU information is provided to Sprint as it etdgseither in
AT&T-9STATE's databases or in its hard copy facility record3.&T-9STATE
does not guarantee accuracy or reliability of tMlLinformation provided.

AT&T-9STATE's provisioning of LMU information to the requesgitCLEC for
facilities is contingent upon either AT&T-9STATEr the requesting CLEC
controlling the Loop(s) that serve the service timeafor which LMU information
has been requested by the CLEC. The requestingCOkEnot authorized to
receive LMU information on a facility used or casited by another CLEC unless
AT&T-9STATE receives a LOA from the voice CLEC (owner) oratghorized
agent on the LMUSI submitted by the requesting CLEC

Sprint may choose to use equipment that it deenfisewable it to provide a
certain type and level of service over a particll@a&T-9STATE Loop as long
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as that equipment does not disrupt other serviocdh@AT&T-9STATEnetwork.
The determination shall be made solely by Sprimt Am&T-9STATE shall not
be liable in any way for the performance of the abed data services
provisioned over said Loop. The specific Loop tyjeeg., ADSL, HDSL, or
otherwise) ordered on the LSR must match the LMlthefLoop reserved taking
into consideration any requisite line conditioninghe LMU data is provided for
informational purposes only and does not guara®jgent’s ability to provide
advanced data services over the ordered Loop typerthermore, the LMU
information for Loops other than copper-only Logpsy., ADSL, UCL-ND, etc.)
that support xXDSL services, is subject to changangttime due to modifications
and/or upgrades to AT&T-9STATE network. Except as set forth in Section
2.9.1.6, copper-only Loops will not be subject twacge due to modification
and/or upgrades to AT&T-9STATE network and will remain on copper
facilities until the Loop is disconnected by Sprantthe End User, or until AT&T-
9STATE retires the copper facilities via the FCC’'s andy aapplicable
Commission’s requirements. Sprint is fully respbles for any of its service
configurations that may differ from AT&T-9STATE& technical standard for the
Loop type ordered.

If AT&T-9STATE retires its copper facilities using 47 C.F.R § 35(a)
requirements; or is required by a governmental egesr regulatory body to
move or replace copper facilities as a maintengroeedure, AT&T-9STATE
will notify Sprint, according to the applicable netrk disclosure requirements. It
will be Sprint's responsibility to move any servidemay provide over such
facilities to alternative facilities. If Sprintifa to move the service to alternative
facilities by the date in the network disclosureticey AT&T-9STATE may
terminate the service to complete the network ceang

Submitting LMUSI

Sprint may obtain LMU information and reserve fiigs by submitting a

mechanized LMU query or a manual LMUSI according the terms and

conditions as described in the LMU CLEC Handbookir§should refer to the

CLEC Online website. After obtaining the Loop infation from the mechanized
LMU process, if Sprint needs further Loop infornoatiin order to determine
Loop service capability, Sprint may initiate a sgpa Manual Sl for a separate
NRC as set forth in Pricing Schedule.

All LSRs issued for reserved facilities shall refece the facility reservation
number as provided by AT&T-9STATESprint will not be billed any additional
LMU charges for the Loop ordered on such LSR. htwever, Sprint does not
reserve facilities upon an initial LMUSI, Springacement of an order for an
advanced data service type facility will incur thppropriate billing charges to
include Sl and reservation per Pricing Schedule.

Where Sprint has reserved multiple Loop facilitiesa single reservation, Sprint
may not specify which facility shall be provisionadhen submitting the LSR.
For those occasions, AT&T-9STATWHIll assign to Sprint, subject to availability,
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a facility that meets the AT&T-9STATHechnical standards of the AT&T-
9STATE type Loop as ordered by Sprint.

Charges for preordering manual LMUSI or mechanizbtlU are separate from
any charges associated with ordering other serfioes AT&T-9STATE.

Line Splitting

Line splitting shall mean that a provider of da@vices (a Data LEC) and a
provider of voice services (a Voice CLEC) to detiwvmice and data service to
End Users over the same Loop. The Voice CLEC aamtd DEC may be the same
or different carriers.

Line Splitting — UNE-L. In the event Sprint provides its own switchingobtains
switching from a third party, Sprint may engageliive splitting arrangements
with another CLEC using a splitter, provided byiBprin a Collocation Space at
the central office where the loop terminates intalistribution frame or its
equivalent.

Line Splitting — Loop and PortTo the extent Sprint is using a commingled
arrangement that consists of an Unbundled Loop hased pursuant to this
Agreement and Local Switching provided by AT&T-9STRA pursuant to a
separate agreement, AT&T-9STATE will permit Spriotutilize Line Splitting.
AT&T-9STATE shall charge the rates set forth in fhgcing Schedule for the
Loop and splitting functionality. Rates for Loclitching shalbe subject to the
separate agreement between the Parties

Sprint shall provide AT&T-9STATE with a signed LOZ#etween it and the third
party CLEC (DataCLEC or Voice CLEC) with which it desires to praas Line
Splitting services, where Sprint will not provideiee and data services.

Provisioning Line Splitting and Splitter Space — bp and Port Intentionally
left blank

The Data LEC, Voice CLEC, a third party or AT&T-9SNTE may provide the
splitter. When Sprint or its authorized agent owtise splitter, Line Splitting
requires the following: a non-designed analog Lodmpm the serving wire
center to the NID at the End User's location; a d¢otation cross-connection
connecting the Loop to the collocation space; a @ed collocation
cross-connection from the collocation space conreztto a voice port; the high
frequency spectrum line activation, and a splitte¥WWhere AT&T-9STATE owns
the splitter, AT&T-9STATE shall provide the splittéunctionality upon request
and consistent with the FCC'’s rules, and shall elsiah the necessary processes
in its OSS to facilitate Sprint’s ability to engage line splitting arrangements.

An unloaded 2-wire copper Loop must serve the Ensetd The meet point for
the Voice CLEC and the Data CLEC is the point ofri@nation on the MDF for
the Data CLEC's cable and pairs.
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The foregoing procedures are applicable tacc@mmingled arrangement of a
Loop purchased pursuant to this Agreement and Lo&bitching pursuant to a
separate agreement.

Provisioning Line Splitting and Splitter Space/NE-L

Sprint provides the splitter when providinigpe Splitting with UNE-L. When

Sprint or its authorized agent owns the splittemel Splitting requires the
following: a loop from NID at the End User’s loaati to the serving wire center
and terminating into a distribution frame or itua@lent.

CLEC Provided Splitter — Line Splitting

To order High Frequency Spectrum on a pdaticloop, Sprint must have a
DSLAM collocated in the central office that serthe End User of such Loop.

Sprint must provide its own splitters in antcal office and have installed its
DSLAM in that central office.

Local Switching
Local Switching is not offered pursuant to this Agment.
Unbundled Network Element Combinations

For purposes of this Section, references to “Ctiye@ombined” Network
Elements shall mean that the particular Networkrielets requested by Sprint are
in fact already combined by AT&T-9STATHE the AT&T-9STATE network.
References to “Ordinarily Combined” Network Elenserghall mean that the
particular Network Elements requested by Sprint rewe already combined by
AT&T-9STATE in the location requested by Sprint but are eleméiat are
typically combined in AT&T-9STATES network. References to “Not Typically
Combined” Network Elements shall mean that thei@adr Network Elements
requested by Sprint are not elements that AT&T-9BEAombines for its use in
its network.

Except as otherwise set forth in this Agreemengnuequest, AT&T-9STATE
shall perform the functions necessary to combinéuddled Network Elements
that AT&T-9STATE is required to provide under this Agreement in amgnner,
even if those elements are not ordinarily combimedT&T-9STATE’s network,
provided that such Combination is technically fbsand will not undermine the
ability of other carriers to obtain access to Uriled Network Elements or to
interconnect with AT&T-9STATES network.

To the extent Sprint requests a Combination forciWAT&T-9STATE does not
have methods and procedures in place to provide €embination, rates and/or
methods or procedures for such Combination willdegeloped pursuant to the
BFR process.

Rates

AT&T Bold Underline

Sprint Bold Italics



521

5.2.2

5.2.3

5.3

531

5.3.2

5321

5.3.3

534
5341

Legend:

ATTACHMENT 2 — NETWORK ELEMENTS AND OTHER SERVICES
Page 37 of 47
AT&T-9STATE - Sprint

The rates for the Currently Combined Network Eletaespecifically set forth in
Pricing Schedule shall be the rates associated smith Combinations. Where a
Currently Combined Combination is not specificalst forth in Pricing Schedule,
the rate for such Currently Combined Combinatiomllsbe the sum of the
recurring rates for those individual Network Elemsems set forth in Pricing
Schedule and/or Pricing Schedule in addition to #pglicable nonrecurring
switch-as-is charge set forth in Pricing Schedule.

The rates for the Ordinarily Combined Network Eletsespecifically set forth in
Pricing Schedule shall be the nonrecurring and rre@y charges for those
Combinations. Where an Ordinarily Combined Comtiimais not specifically

set forth in Pricing Schedule, the rate for sucHi@arily Combined Combination
shall be the sum of the recurring rates for thostvidual Network Elements as
set forth in Pricing Schedule and/or Pricing Schedund nonrecurring rates for
those individual Network Elements as set forthriiciRg Schedule.

The rates for Not Typically Combined Combinatiohalsbe developed pursuant
to the BFR process upon request of Sprint.

Enhanced Extended Links (EELS)

EELs are combinations of Unbundled Loops and UntkathBedicated Transport
as defined in this Attachment, together with argiliées, equipment, or functions
necessary to combine those Network Elements. AB&TATE shall provide
Sprint with EELs where the underlying Network Elethare available and are
required to be provided pursuant to this Agreenaeict in all instances where the
requesting carrier meets the mandatory eligibiléguirements set forth by the
FCC.

High-capacity EELs are (1) combinations of Unbuddlsoop and Unbundled
Dedicated Transport, (2) Dedicated Transport corghathwith a wholesale loop,
or (3) a Loop commingled with wholesale transporthe DS1 and/or DS3 level
as described in 47 C.F.R. § 51.318(h).

Unbundled Dedicated Transport commingled with aledale special access loop
or an unbundled loop commingled with Dedicated $pamt at the DS1 and DS3
level are legal commingled arrangements and must aileMandatory Eligibility
Requirements as described in 47 CFR Section 51.318

By placing an order for a high-capacity EEL, Sprortifies that the service
eligibility criteria set forth herein is met for @&ss to a converted high-capacity
EEL, a new high-capacity EEL, or part of a high#eity commingled EEL as a
UNE arrangementAT&T-9STATE shall have the right to audit Sprint’s high-
capacity EELs as specified below.

Service Eligibility Criteria

High capacity EELs must comply with the following ndgee eligibility
requirements. Sprint must certify for each higpamty EEL that all of the
following service eligibility criteria are met:
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Sprint has received state certificatiorpttovide local voice service in the area
being served giin_Kentucky, in the absence of a state certification requiregnent
has complied with registration, tariffing, filingeé, or other regulatory
requirements applicable to the provision of a la@ate service in that area;

For each combined circuit, including each DS1 éiramach DS1 EEL, and each
DS1-equivalent circuit on a DS3 EEL:

Each circuit to be provided to each End User wdl dssigned a local number
prior to the provision of service over that cirguit

Each DS1-equivalent circuit on a DS3 EEL must h@seown local number
assignment so that each DS3 must have at leastyheght (28) local voice
numbers assigned to it;

Each circuit to be provided to each End User walldér 911 or E911 capability
prior to provision of service over that circuit;

Each circuit to be provided to each End User weliminate in a collocation
arrangement that meets the requirements of 47 C§5R.318(c);

Each circuit to be provided to each End User wéllserved by an interconnection
trunk over which Sprint will transmit the callingagty’s number in connection
with calls exchanged over the trunk;

For each twenty-four (24) DS1 EELs or other faigiit having equivalent
capacity, Sprint will have at least one (1) ac&1 local service interconnection
trunk over which Sprint will transmit the callingapy’s number in connection
with calls exchanged over the trunk; and

Each circuit to be provided to each End User véliserved by a switch capable of
switching local voice traffic.

AT&T-9STATE may, on an annual basis, audit Sprint’s recordwdier to verify
compliance with the qualifying service eligibiligriteria. The audit shall be
conducted by a third party independent auditor, thedaudit must be performed
in accordance with the standards established by Atmerican Institute for
Certified Public Accountants (AICPA). To the extehe independent auditor’'s
report concludes that Sprint failed to comply wille service eligibility criteria,
Sprint must true-up any difference in paymentspatcil access rates, convert all
noncompliant circuits to the appropriate serviae] anake the correct payments
on a going-forward basis. In the event the audit@port concludes that Sprint
did not comply in any material respect with theviss eligibility criteria, Sprint
shall reimburse AT&T-9STATHor the cost of the independent auditor. To the
extent the auditor's report concludes that Sprit domply in all material
respects with the service eligibility criteria, ATEOSTATE will reimburse Sprint
for its reasonable and demonstrable costs assdaidth the audit. Sprint will
maintain appropriate documentation to supportétsifications.
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In the event Sprint converts special access sexviceUNEs, Sprint shall be
subject to the termination liability provisions the applicable special access
tariffs, if any.

Dedicated Transport and Dark Fiber Transport

Dedicated Transport. Dedicated Transport is defined as AT&T-9STAJFE
transmission facilities between wire centers ortcdvds owned by AT&T-
9STATE, or between wire centers or switches owned by ATSSITATE and
switches owned by Sprint, including but not limitedDS1 and DS3 services, as
well as dark fiber, dedicated to Sprint. AT&T-9STA shall not be required to
provide access to OCn level Dedicated Transporteurahy circumstances
pursuant to this Agreement. In addition, excemetsforth in Section 6.2 below,
AT&T-9STATE shall not be required to provide to Sprint unbeddhccess to
interoffice transmission facilities that do not cect a pair of wire centers or
switches owned by AT&T-9STATEEnNtrance Facilities). AT&T-9STATEhall
provide unbundled access to DS1, DS3 and dark Bleelicated Transport except
as otherwise set forth in this Section 6.

AT&T-9STATE shall:

Provide Sprint exclusive use of Dedicatedn3part to a particular customer or
carrier;

Provide all technically feasible featuresictions, and capabilities of Dedicated
Transport as outlined within the technical requieeits of this section;

Permit, to the extent technically feasibleii@ to connect Dedicated Transport to
equipment designated by Sprint, including but moited to, Sprint’s collocated
facilities; and

Permit, to the extent technically feasiblgril@ to obtain the functionality
provided by AT&T-9STATEs digital cross-connect systems.

AT&T-9STATE shall offer Dedicated Transport:

As capacity on a shared facility; and
As a circuit (i.e., DS0, DS1, DS3) dedicate&print.

Dedicated Transport may be provided over taedlisuch as optical fiber, copper
twisted pair, and coaxial cable, and shall incltrd@smission equipment such as
line terminating equipment, amplifiers, and regetens.

Sprint may obtaim maximum of ten (10) unbundled DS1 Dedicated Tparis
circuits or twelve (12) unbundled DS3 DedicatednBgort circuits on each route
where the respective Dedicated Transport is availab a Network Element. A
route is defined as a transmission path betweenobET &T-9STATE's wire
centers or switches and another of AT&T-9STAS wire centers or switches. A
route between two (2) points may pass through anmare intermediate wire
centers or switches. Transmission paths betweenti@l end points are the
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same “route”, irrespective of whether they passugh the same intermediate
wire centers or switches, if any.

Technical Requirements

AT&T-9STATE shall offer DSO equivalent interface transmissiates for DSO
or voice grade Dedicated Transport. For DS1 or X88uits, Dedicated
Transport shall at a minimum meet the performaaeailability, jitter, and delay
requirements specified for Customer Interface tata Office (Cl to CO)
connections in the applicable industry standards.

AT&T-9STATE shall offer the following interface transmissiomtas for
Dedicated Transport:

DSO0 Equivalent;
DS1;
DS3; and

SDH (Synchronous Digital Hierarchy) Standard irdeef rates are in accordance
with International Telecommunications Union (ITUgmmendation G.707 and
Plesiochronous Digital Hierarchy (PDH) rates pdd IRecommendation G.704.

AT&T-9STATE shall design Dedicated Transport according to rietwork
infrastructure. Sprint shall specify the terminatpoints for Dedicated Transport.

At a minimum, Dedicated Transport shall meet edde requirements set forth
in the applicable industry technical references &T&T-9STATE Technical
References;

Telcordia TR-TSY-000191 Alarm Indication Signals dre#ements and
Objectives, Issue 1, May 1986.

AT&T-9STATE's TR73501 LightGat®Service Interface and Performance
Specifications, Issue D, June 1995.

AT&T-9STATE's TR73525 MegaLin®Service, MegaLink Channel Service and
MegalLink Plus Service Interface and Performanceciipations, Issue C,
May 1996.

6.8.26.8.4 UnbundledChannelization (Multiplexing)

6.8.3.8.5 To the extent Sprint is purchasing DS1 or DS3 Dedit Transport pursuant to this
Agreement, Unbundled Channelization (UC) providee bptional multiplexing
capability that will allow a DS1 (1.544 Mbps) or BY44.736 Mbps) or STS-1
(51.84 Mbps) Network Elements to be multiplexedcbannelized at an AT&T-
9STATE central office. Channelization can be accomptistteough the use of a
multiplexer or a digital cross-connect system &t tliscretion of AT&T-9STATE
Once UC has been installed, Sprint may requestnehattivation on a channelized
facility and AT&T-9STATE shall connect the requested facilities via COCI$e
COCI must be compatible with the lower capacityiliigzcand ordered with the lower
capacity facility. This service is available adimied in NECA 4 (The Bridging and
Hubbing Guide).
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AT&T-9STATE shall make available the following channelizateystems and
interfaces:

| 6.8.3.5.8.6.DS1 Channelization System: Channelizes a DS1 kigttaa maximum of twenty-
four (24) DSOs. The following COCI are availablgpice Grade, Digital Data and
ISDN.

6.9
6.9.1

6.9.2

6.9.3

6.9.4

7.2

Legend:

DS3 Channelization System: channelizes a DS3 kigna a maximum of
twenty-eight (28) DS1s. A DS1 COCI is availablehathis system.

Technical Requirements.In order to assure proper operation with AT&T-
9STATE provided central office multiplexing functionaljty Sprint's
channelization equipment must adhere strictly tonfand protocol standards.
Sprint must also adhere to such applicable industiiimdards for the multiplex
channel bank, for voice frequency encoding, foliotgs signaling schemes, and
for sub rate digital access.

Rearrangements

A request to move a working Sprint CFA to anotheril@ CFA, where both
CFAs terminate in the same AT&T-9STATEentral Office (Change in CFA),
shall not constitute the establishment of new servihe applicable rates set forth
in Pricing Schedule shall apply.

Requests to re-terminate one end of a facility fkahot a Change in CFA
constitute the establishment of new service andireglisconnection of existing
service and the applicable rates set forth in RgiGchedule shall apply.

Upon request of Sprint, AT&T-9STATEhall project manage the Change in CFA
or re-termination of a facility as described in s@ts 6.10.1 and 6.10.2 above
and Sprint may request OC-TS for such orders.

AT&T-9STATE shall accept a Letter of Authorization (LOA) beameSprint and
another carrier that will allow Sprint to connecfazility, or Combination that
includes Dedicated Transport to the other carrieolfocation space or to another
carrier's CFA associated with higher bandwidth $gort.

Non-Impaired Wire Center Criteria And Related Processes

AT&T-9STATE has designated and posted, to AT&T CLB6line websiteand
notified CLECs via an Assessible Letterthe Wire Centers where it contends
the thresholds for DS1 and DS3 Unbundled High-CiépddNE Loops (as
defined pursuant to Rule 51.319(a)(4) and Rule BY&)(5) and for Tier 1 and
Tier 2 Non-Impaired Wire Centers as defined purstmiRule 51.319(e)(3)(i) and
Rule 51.319(e)(3)(ii)) have been m&AT&T-9STATE will post updates to this
list of Wire Centers on the AT&T CLEC Online website as needed and will
issue an Accessible Letter notifying Sprint of anguch update.

Commission-approved Wire Center Lists:
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In states where the Commission has already detedmihat a Wire Center is
properly designated as a Wire Center meeting ttestiolds set forth pursuant to
Rule 51.319(a)(4), Rule 51.319(a)(5), Rule 51.349§é) and Rule
51.319(e)(3)(ii), Sprint may no longer self-certify request DS1/DS3 High-
Capacity UNE Loops, DS1/DS3 Dedicated TransporDerk Fiber Dedicated
Transport arrangements declassified by the nonimmeat status of the Wire
Center in such Wire Center.

Wire Center Lists Pending Commission Approval:

In_states where the Commission has not previousdyerchined, in any
proceeding, that a Wire Center is properly desigphats a Wire Center meeting
the thresholds set forth pursuant to Rule 51.319(aRule 51.319(a)(5), Rule
51.319(e)(3)(i) and Rule 51.319(e)(3)(ii), AT&T-98TE's designations shall be
treated as controlling (even if SPRINT believeslisieis inaccurate) for purposes
of transition and ordering unless Sprint providese#-certification as outlined
below. If a CLEC withdraws its self-certification after a dispute has been
filed with the Commission, but before the Commissio _has made a
determination regarding the wire center designation the wire center
designation(s) that were the subject of the disputwill be treated as though
the Commission approved AT&T-9STATE's designations.

Self-Certifications:

Sprint shall perform a reasonably diligent inquioydetermine whether, to the
best of Sprint's knowledge, the Wire Center méetsnon-impairment thresholds
as set forth pursuant to Rule 51.319(a)(4), Rul8B(a)(5), Rule 51.319(e)(3)(i)
and Rule 51.319(e)(3)(ii).

If, based on its reasonably diligent inquiry, th& BT disputes the AT&T-
9STATE Wire Center non-impairment designation, @g=C will provide a self-

certification to AT&T-9STATE identifying the Wire €hter(s) for which it is self-
certifying. To self-certify, Sprint can send atdéetto AT&T-9STATE claiming

Self Certification or Sprint may elect to self-égrtusing a written or electronic
notification sent to AT&T-9STATE.

If Sprint makes such a self-certification, and 8pis otherwise entitled to the
ordered element under the Agreement, then AT&T-9BE Ahall provision the
requested facilities in accordance with Sprint'sdesr and within AT&T-
9STATE's standard ordering interval applicabledotsfacilities.

If AT&T-9STATE in error rejects Sprint's orders, wte Sprint has provided self
certification in accordance with this Section ofstihgreement, AT&T-9STATE
will modify its systems to accept such orders withi business hours of Sprint
notification to its Local Service Specialist.

Sprint may not submit a self-certification for aré/iCenter after the transition
period for the DS1/DS3 UNE Loops and/or DS1/DS3iPetetd Transport and/or
Dark Fiber Dedicated Transport impacted by thegiegion of the Wire Center
has passed.
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Sprint may not self-certify that it is entitled a¢dtain Unbundled DS1/DS3 UNE
Loops or Unbundled DS1/DS3 Dedicated Transportlatation where Sprint has
met the volume Cap set forth in Sections 0.0.0232dbove and 0.0.02.2.5.2
above (for DS1/DS3 Dedicated Transport).

Until Sprint provides a self-certification for Higbapacity UNE Loops and/or
Transport for such Wire Center designations, Spuiilt not submit High
Capacity UNE Loop and/or Transport orders based tlom Wire Center
designation, and if no self-certification is progewill transition any remaining
Embedded Base of DS1 and DS3 UNE Loop and Transpuit Dark Fiber
Transport arrangements affected by the designatign disconnecting or
transitioning to an alternate facility or arrangeméf available, within thirty (30)
calendar days of executing this Agreement. If 8pfails to disconnect or
transition to an alternate facility or arrangemeithin such thirty (30) calendar
day period, AT&T-9STATE may disconnect such cirsuir beginning billing
Sprint the equivalent special access rate. If qoivalent special access rate
exists, a true-up will be determined using the Sittonal Rates.

AT&T-9STATE will update the AT&T CLEC Online websit e posted list and
will advise Sprint of such posting via Accessible éfter, which term for the
purposes of this Section above of this Agreementahbe deemed to mean an
Accessible Letter issued after the Effective Datef ahis Agreement, as set
forth in this Section 7 above of this Agreement.

If it desires to do so, AT&T-9STATE can dispute tkelf-certification and
associated Sprint orders for facilities pursuarth&ofollowing procedures:

AT&T-9STATE will notify the CLEC of its intent to idpute the CLEC’s self-
certification within thirty (30) calendar days dfet CLEC 's self-certification or
within thirty (30) calendar days of the Effectiveat®e of this Agreement,
whichever is later.

AT&T-9STATE will file the dispute for resolution wh the state Commission
within sixty (60) calendar days of the CLEC’s sedftification or within sixty
(60) calendar days of the Effective Date of thiggegment, whichever is later.

AT&T-9STATE will notify Sprint of the filing of sub a dispute via Accessible
Letter.

If the self-certification dispute is filed with thetate Commission for resolution,
the Parties will not oppose requests for interventby other CLECs if such
request is related to the disputed Wire Centemgdasion(s). The Parties agree to
urge the state Commission to adopt a case schedsidting in the prompt
resolution of the dispute.

During the timeframe of any dispute resolution geding, AT&T-9STATE shall
continue to provide the High-Capacity UNE Loop orafsport facility in
guestion to Sprint at the rates in the Pricing Sale

If Sprint withdraws its self-certification, or ihé state Commission determines
through arbitration or otherwise that Sprint was entitled to the provisioned
DS1/DS3 UNE Loops or DS1/DS3 Dedicated Transpoiank Fiber Dedicated
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Transport under Section 251, the rates paid bynSfor the affected UNE Loop
or Transport shall be subject to true-up as foltows

For Wire Centers designated by AT&T-9STATE prioMarch 11, 2005 and

For the affected UNE Loop/Transport element(s)alestl prior to March 11,
2005,

Sprint will provide a true-up calculated using @inaing date of March 11, 2005
based on the FCC transitional rates which aredtesrin effect at the time of the
non-impairment designations plus 15% (“TransitioRaltes”). If affected UNE
Loops/Transport element(s) remain in place after énd of the initial TRRO
transition period, Sprint will also provide a trup-for the period after the end of
initial TRRO transition period calculated using #nguivalent special access rates
during the period between the end of the initiahsition period and the date the
circuit is actually transitioned. If no equivalesgecial access rate exists, a true-
up will be determined using the Transitional Ratelhe applicable equivalent
special access rate/Transitional Rates as descabede will continue to apply
until the facility has been transitioned.

For the affected UNE Loop/Transport element(s)aihstl after March 11, 2005,
Sprint will provide a true-up to an equivalent Speaccess rate as of the later of
the date billing began for the provisioned elementhirty (30) calendar days
after AT&T-9STATE's Notice of non-impairment. Ifonequivalent special
access rate exists, a true-up will be determin@geyube Transitional Rates. The
applicable equivalent special access rate/TransitiBates will continue to apply
until the facility has been transitioned.

For Wire Centers designated by AT&T-9STATE afterrbhall, 2005,

For affected UNE Loop/Transport elements orderetbrbeAT&T-9STATE's
Wire Center designation,

if the applicable transition period is within theitial TRRO transition period
described in Section 8 below of this Agreement,ir@pwill provide a true-up
during the period between the date that is thiBg) (calendar days after AT&T-
9STATE’s Notice of non-impairment and the date¢hreuit is transitioned to the
Transitional Rates.

if the applicable transition period is after thetimi TRRO transition period
described in Section 0.53.77.1 above of this Agexgnhas expired, Sprint will
provide a true-up based on the Transitional Ragdwden the date that is thirty
(30) calendar days after AT&T-9STATE’s Notice ofmmnpairment and the end
of the applicable transition period described irct®a 0.28.1 below and the
equivalent special access rates during the perédaiden the end of the initial
transition period and the date the circuit is abjusansitioned. If no equivalent
special access rate exists, a true-up will be detexd using the Transitional
Rates. The applicable equivalent special accemséitronal Rates as described
above will continue to apply until the facility hbsen transitioned.

For affected UNE Loop/Transport elements orderéer #T&T-9STATE’s Wire
Center designation, Sprint will provide a true-upr fthe affected UNE
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Loop/Transport element(s) to an equivalent spemtaless rate for the affected
UNE Loop/Transport element(s) as of the later ef date billing began for the
provisioned element or thirty (30) calendar daysraAT&T-9STATE’s Notice of
non-impairment. If no equivalent special access exists, a true-up will be
determined using the Transitional Rates. The agple equivalent special
access/Transitional Rates will continue to appltiluthe facility has been
transitioned.

In the event of a dispute following Sprint's Sek@fication, upon request by the
Commission or Sprint, AT&T-9STATE will make availabsubject to the
appropriate state or federal protective order,@hdr reasonable safeguards, all
documentation and all data upon which AT&T-9STATEeNds to rely, which

will include the detailed business line information the AT&T-9STATE Wire
Center or centers that are the subject of the thspu

Future Wire Center Designations

The parties recognize that Wire Centers that AT&SIFATE had not designated
as meeting the FCC’s non-impairment thresholds &aoch 11, 2005, may meet
those thresholds in the future. In the event éghdétire Center that is not currently
designated as meeting one or more of the FCC’'simpairment thresholds,
meets one or more of these thresholds at a latef AA&T-9STATE may add
the Wire Center to the list of designated Wire @entand the Parties will use the
following process:

AT&T-9STATE may update the Wire Center list as dpsoccur.

To designate a Wire Center that had previouslynmett one or more of the FCC'’s
impairment thresholds but subsequently does so, WB&TATE will provide
notification to Sprint via Accessible Letter and ayposting on AT&T CLEC
Online website.

AT&T-9STATE will continue to accept Sprint ordersrfimpacted DS1/DS3
UNE Loops, DS1/DS3 Dedicated Transport and/or Dé&iker Dedicated
Transport without requiring CLEC self-certificatidar thirty (30) calendar days
after the date the Accessible Letter is issued.

In the event the Sprint disagrees with AT&T-9STAFEletermination, Sprint
will have sixty (60) calendar days from the isswean€ the Accessible Letter to
dispute AT&T-9STATE's Wire Center determination kpyroviding a self-
certification to AT&T-9STATE.

If the CLEC does not use the self-certification qass described in Section
0.28.1.4 above to self-certify against AT&T-9STAEENire Center designation
within sixty (60) calendar days of the issuancelwf Accessible Letter, Sprint
must transition all circuits that have been dedi@ss by the Wire Center
designation(s) by disconnecting or transitioning do alternate facility or
arrangement, if available, within thirty (30) cadklam days ending on the 90th day
after the issuance of the Accessible Letter pragidhe Wire Center designation
of non-impairment; no additional notification froMT&T-9STATE will be
required. Sprint may not obtain new DS1/DS3 UNBphsy DS1/DS3 Dedicated
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Transport and/or Dark Fiber Dedicated TranspoiVine Centers and/or Routes
where such circuits have been declassified dutiegapplicable transition period.
If Sprint fails to disconnect or transition to alteanate facility or arrangement
within such thirty (30) day period, AT&T-9STATE malysconnect such circuits
or beginning billing Sprint the equivalent speciaicess rate. If no equivalent
special access rate exists, a true-up will be deted using the transitional rates
set forth in Section 0.28.2 below.

8.1.6 If Sprint does provide self-certification to dispuAT&T-9STATE's designation
determination within sixty (60) calendar days oé tissuance of the Accessible
Letter, AT&T-9STATE may dispute Sprint's self-céidation as described in
Section 0.27.7 above of this Agreement and AT&T-ABE will accept and
provision the applicable UNE Loop and Transporteosdfor the CLEC providing
the self certification during a dispute resolutfocess.

8.2 During the applicable transition period, the tréinsi rates paid will be rates in
effect at the time of the non-impairment designaiplus 15%.
9 Transition Procedures of DS1/DS3 UNE Loops, DS1/D&dicated Transport or

Dark Fiber Dedicated Transport arrangements impaddy Wire Center
designation(s)

9.1 The provisions of Section 0.53.77.1 above of thim¢hment shall apply to the
transition of DS1/DS3 UNE Loops, DS1/DS3 Dedicatednsport or Dark Fiber
Dedicated Transport arrangements impacted by Waete® designation(s). As
outlined in Section 0.53.77.1 above of this Attaehin requested transitions of
DS1/DS3 High Capacity UNE Loops, DS1/DS3 Dedicaig@dnsport or Dark
Fiber Dedicated Transport arrangements shall béonpeed in a manner that
reasonably minimizes the disruption or degradationSprint 's End User’s
service, and all applicable charges shall applyros&connects provided by
AT&T-9STATE in conjunction with such UNE Loops and/or Transpbrall be
billed at applicable wholesale rates (e.g., protransition, cross connects will be
billed at transitional rates, after transitionc@nversion is to an access product,
cross connects will be billed at applicable acgasss. Cross-connects that are
not associated with such transitioned DS1/DS3 Higipacity UNE Loops,
DS1/DS3 Dedicated Transport or Dark Fiber Dedicatethsport arrangements
shall not be re-priced.

9.2 AT&T-9STATE will process Sprint orders for DS1/DS3 UNE Loop§1/DS3
Dedicated Transport, or Dark Fiber Transport cosieer or disconnection.
AT&T-9STATE will not convert or disconnect these servicesrpiiothe end of
the applicable transitional period unless spedificeequested by the CLEC;
however, Sprint is responsible for ensuring thauibmits timely orders in order
to complete the transition by the end of applicatdesitional period in an orderly
manner.

9.3A Building that is served by both an impairedr&\Center and a non impaired Wire Center
and that is not located in the serving area forrtbve-impaired Wire Center will
continue to have affected elements available froenitpaired Wire Center and
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support incremental moves, adds, and changes atieerpermitted by the
Agreement, as amended.

Notwithstanding anything to the contrary in the égment, including any
amendments to this Agreement, at the end of théicapfe transitional period,
unless Sprint has submitted a disconnect/discomtiorr LSR or ASR, as
applicable, under Section 7.4.1 of this Agreemaml if Sprint and AT&T-
9STATE have failed to reach agreement under Sectbi of this Agreement as
to a substitute service arrangement or element, A& T-9STATE may, at its
sole option,disconnect DS1/DS3 UNE Loops, DS1/DS3 Dedicatedansport
or Dark Fiber Dedicated Transport, whether previoudy provided alone or in
combination with or as part of any other arrangemem, or convert the subject
element(s), whether alone or in combination with a& part of any other
arrangement to an analogous resale or access eseifi@vailable, at rates
applicable to such analogous service or arrangement
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Network Interconnection: and Authorized Services Traffic Usage Call Transport and Termination

1. The Parties shall provide linterconnection with each other’s networks for the transmission and routing of telephone
exchange service (Local) and exchange access (IntraLATA Toll and Switched Access) Authorized Services traffic
and Transit Service Traffic.

2. Network Interconnection

2.1 AT&T-9STATE shall provide finterconnection with AT&T-9STATE's network at any Technically
Feasible point within AT&T-9STATE's network.

2.2 Network Interconnection Methods (NIMs) include, but are not limited to, Physical Collocation
Interconnection; Virtual Collocation Interconnection; Leased Facilities Interconnection; Fiber Meet
Interconnection; and other methods as mutually agreed to by the Parties. One or more of these methods may
be used to effect the Interconnection in each LATA, or as otherwise agreed between the Parties. Requests to
AT&T-9STATE for interconnection at other points or through other methods may be made through the Bona
Fide Request/New Business Request process set out in the General Terms and Conditions of this Agreement.

2.2.1 Using one or more of the NIM's herein, the Parties will agree to a physical interconnection
architecture plan for a specific geographic area. Sprint and AT&T-9STATE agree to interconnect their networks
through existing and/or new interconnection facilities between Sprint’s switch(es) and AT&T-9STATE End
Office(s) and/or Tandem switch(es). The physical architecture plan will, at a minimum, include the location of
Sprint’s switch(es) and AT&T-9STATE’s End Office switch(es) and/or Tandem switch(es) to be interconnected
and the facilities that will connect the two networks. At the time of implementation in a given local exchange area
the plan will be documented.

2.3 Intentionally left blank.
24 Physical Collocation Interconnection
2.4.1 When Sprint provides its own facilities or uses the facilities of a 3 party to a AT&T-9STATE

tandem or end office and wishes to place its own transport terminating equipment at that location, Sprint may
interconnect using the provisions of physical collocation as set forth in Attachment 4 of this Agreement.

2.5 Virtual Collocation Interconnection

251 When Sprint provides its own facilities or uses the facilities of a 3 party to a AT&T-9STATE
tandem or end office and wishes for AT&T-9STATE to place transport terminating equipment at that location on
Sprint’s behalf, Sprint may interconnect using the provisions of Virtual Collocation as set forth in Attachment 4A
of this Agreement.

2.6 Interconnection via Leased Dedicated Transport Facilities
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2.6.1 For purposes of call transport and termination, Sprint or AT&T-9STATE as the originating party
may obtain Local Channel and Interoffice Channel dedicated transport facilities to interconnect with the
terminating Party as set forth below. The Parties shall utilize dedicated transport facilities if the traffic destined for
that facility exceeds the equivalent of a DS1, unless otherwise mutually agreed to by the Parties. The Parties
shall charge for such facilities as set forth in Exhibit A to this Attachment. The portion of such facilities utilized
for Local Traffic shall be determined based upon the application of the Percent Local Facility Factor (PLF). If
Sprint, pursuant to 47 CFR §51.711(b) demonstrates that its costs support rates for trunks and associated
dedicated transport other than as set forth in Exhibit A, upon approval by the appropriate state commission,
such other rates shall be included within this Agreement to be applied prospectively from the effective date of the
Commission approval.

2.6.1.1 Sprint or AT&T-9STATE as the originating Party may obtain Local Channel dedicated transport
facilities from the terminating Party from the originating Party’s Point of Interconnection to the Serving Wire
Center.

2.6.1.2 Sprint or AT&T-9STATE as the originating Party may obtain Interoffice Channel dedicated
transport facilities from the terminating Party from the Serving Wire Center to the terminating Party’s switch to
which the originating Party desires interconnection.

2.7 Fiber Meet Interconnection

2.71 Fiber Meet Point:

27141 Fiber Meet Point between AT&T-9STATE and Sprint can occur at any mutually agreeable
and technically feasible point at an AT&T-9STATE Tandem or End Office building within each LATA.

271.2 When the Parties agree to Interconnect their networks pursuant to the Fiber Meet Point, a
single point-to-point linear chain SONET system must be utilized (in a Unidirectional Path Switched Ring
(UPSR) software configuration for AT&T- 9STATE. Only Local Interconnection Trunk Groups shall be
provisioned over this jointly provided facility.

2.71.3 Neither Party will be allowed to access the Data Communications Channel (DCC) of the
other Party’s Fiber Optic Terminal (FOT). The Fiber Meet Point will be designed so that each Party may, as
far as is technically feasible, independently select the transmission, multiplexing, and fiber terminating
equipment to be used on its side of the POI(s). The Parties will work cooperatively to achieve equipment and
vendor compatibility of the FOT equipment.

2714 Requirements for Interconnection specifications will be defined in joint engineering




ATTACHMENT 3 - NETWORK INTERCONNECTION - PART 1
Page 5 of 28
AT&T-9STATE- Sprint Communications - CLEC

planning sessions between the Parties.

2.71.5 In addition to the semi-annual trunk forecast process discussions to provide relief to
existing facilities can be initiated by either Party. Actual system augmentations will be initiated only upon
mutual agreement. Facilities will be planned to accommodate the verified and agreed upon trunk forecast
for the Local Interconnection Trunk Group(s).

2.71.6  The Parties will negotiate a project service date and corresponding work schedule to construct
relief facilities prior to facilities exhaust.

2.7.1.7 _ CLEC will provide fiber cable to the last entrance (or AT&T-9STATE designated) manhole at the
AT&T-9STATE Tandem or End Office building. AT&T-9STATE shall make all necessary preparations in the
manhole to receive and to allow and enable CLEC to deliver fiber optic facilities into that manhole. CLEC will
provide a sufficient length of fiber cable for AT&T-9STATE to pull through to the AT&T-9STATE cable vault.
CLEC shall deliver and maintain such strands at its own expense up to the POl. AT&T shall take the fiber
from the manhole and terminate it inside AT&T-9STATE’s Tandem or End Office building at the cable vault at
AT&T-9STATE’s expense. In this case, the POI shall be at the AT&T-9STATE designated manhole location.
Each Party shall provide its own source for the synchronized timing of its FOT equipment.

2.71.8  Sprint and AT&T-9STATE will mutually agree on the capacity of the FOT(s) to be utilized based on
equivalent DS1s or DS3s. Each Party will also agree upon the optical frequency and wavelength necessary
to implement the Interconnection. The Parties will develop and agree upon methods for the capacity
planning and management for these facilities, terms and conditions for over provisioning facilities, and the
necessary processes to implement facilities as indicated below in this document.

2.71.9  Electrical handoffs for Fiber Meet Point will be at the DS1 or DS3 level. When a DS3 handoff is
agreed to by the Parties, AT&T-9STATE will provide any multiplexing required for DS1 facilities or trunking at
its end and Sprint will provide any DS1 multiplexing required for facilities or trunking at its end.

2.8 Points of Interconnection

2.81 A minimum of one_Point of Interconnection shall be established in each LATA in which Sprint
originates, terminates, or exchanges local traffic or ISP-bound traffic and interconnects with AT&T-9STATE. The
location of the initial Point of Interconnection shall be established by mutual agreement of AT&T-9STATE and
Sprint. In selecting the initial Point of Interconnection, both AT&T-9STATE and Sprint will act in good faith and
select the point that is most efficient for both AT&T-9STATE and Sprint. Sprint and AT&T-9STATE shall each be
responsible for engineering and maintaining the network on its side of the Point of Interconnection.
Establishment of an initial Point of Interconnection will be initiated by written request and will be based on traffic
volumes and patterns, facilities available, and other factors unique to the area.




ATTACHMENT 3 - NETWORK INTERCONNECTION - PART 1
Page 6 of 28
AT&T-9STATE- Sprint Communications - CLEC

2.8.1.a Responsibilities of the Parties

2.8.1.a.1 Sprint shall provide all applicable network information on forms acceptable to AT&T-
9STATE (as set forth in AT&T-22STATE CLEC Handbook, published on the AT&T CLEC Online website).

2.8.1.a.2 Upon receipt of Sprint's Notice to interconnect, the Parties shall schedule a meeting to document the network
architecture (including trunking). The Interconnection Activation Date for an Interconnection shall be established based
on then-existing force and load, the scope and complexity of the requested Interconnection and other relevant factors.

2.8.1.a.3 Either Party may add or remove switches. The Parties shall provide 120 calendar days written Notice to
establish such Interconnection; and the terms and conditions of this Attachment will apply to such Interconnection.

28.1.a4 The Parties recognize that a facility handoff point must be agreed upon to establish the demarcation point for
maintenance and provisioning responsibilities for each Party on its side of the POI.

2.8.1.1 When Sprint has established a Single POI (or multiple POIs) in a LATA, Sprint agrees to establish additional
points of interconnection at an AT&T-9STATE Tandem Serving Area (TSA) separate from the existing POl arrangement
when traffic through the existing POl arrangement to that AT&T 22STATE TSA exceeds twenty-four (24) DS1s at peak
over three (3) consecutive months, or at an AT&T End Office in a local calling area not served by an AT&T-9STATE
Tandem for Section 251(b)(5)/IntraLATA Toll Traffic when traffic through the existing POl arrangement to that local calling
area exceeds twenty-four (24) DS1s at peak over three (3) consecutive months.

2.8.1.2 Upon written notification from AT&T-9STATE or Sprint requesting the establishment of an
additional point of interconnection, the additional POI(s) will be established within ninety (90) calendar days of
notification that the threshold has been met.

2.8.2 A Party seeking to change the physical architecture plan shall provide thirty (30) calendar days
advance written Notice of such intent. After Notice is served, the normal project planning process described
above will be followed for all physical architecture plan changes.

2.8.3 Sprint is solely responsible, including financially, for the facilities that carry OS/DA, E911, mass
Calling and Third Party Trunk Groups

2.9 Interconnection Trunking

2.9.1 AT&T-9STATE and Sprint will work cooperatively to establish the most efficient trunking
network in accordance with the provisions set forth in this Attachment and accepted industry practices.

2.9.11 Sprint shall issue ASRs for two-way trunk groups and for one-way trunk groups originating
at Sprint’s switch. AT&T-9STATE shall issue ASRs for one-way trunk groups originating at the AT&T-
9STATE switch.

2.9.1.2 Trunk groups for ancillary services (e.g., OS/DA, BLVI, High Volume Call In, and E911) and
Third Party Trunk Groups can be established between Sprint’s switch and the appropriate AT&T-9STATE
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Tandem Switch as further provided in this Section

2.9.2 Any Sprint request that requires special AT&T-9STATE translations and other network
modifications will require Sprint to submit a Bona Fide Request/New Business Request via the Bona Fide
Request/New Business Request Process set forth in the General Terms and Conditions.

293 All trunk groups will be provisioned as Signaling System 7 (SS7) capable where technically
feasible. If SS7 is not technically feasible multi-frequency (MF) protocol signaling will be used. AT&T-9STATE will
not be responsible for correcting any undesirable characteristics, service problems or performance problems that
are associated with MF/SS7 inter-working or the signaling protocol required for Interconnection with Sprint
employing MF signaling.

294 Where available and upon the request of the other Party, each Party shall cooperate to ensure
that its trunk groups are configured utilizing the B8ZS ESF protocol for 64 kbps Clear Channel Capability
(64CCC) transmission to allow for ISDN interoperability between the Parties’ respective networks, and such
64CCC must be specified by Sprint on the order.

2.9.4a The number of digits to be exchanged by the Parties shall be ten (10) unless otherwise mutually agreed.

295 intentionally Left Blank.

2.9.6 One-way and Two-way Interconnection Trunking

2.9.6.1 One-Way Interconnection Trunking

2.9.6.1.1 One-way interconnection trunking for Local and IntraLATA Toll Traffic may be established by

Sprint from its end office or switch to deliver such traffic to each AT&T-9STATE access tandemin the LATA where

Sprint homes its NPA/NXX codes for calls destined to or from all AT&T-9STATE End Offices that subtend the
designated Tandem. These trunk groups shall be one-way except where two-way trunks have been mutually
agreed and will utilize SS7 signaling. Where Sprint does not interconnect at every Access Tandem switch
location in the LATA, Sprint must use Multiple Tandem Access (MTA) to route traffic to End Users through those
Tandems within the LATA to which CLEC is not interconnected. To utilize MTA, Sprint must establish Local
Interconnection Trunk Groups to a minimum of one (1) Access Tandem within each LATA as required. AT&T-
9STATE will route Sprint originated IntraLATA Toll traffic for LATA-wide transport and termination.
Compensation for MTA is described in below,

2.9.6.1.2 The establishment of one-way interconnection trunking to a Party’s end office provides for the delivery
of the originating Party’s Local and IntraLATA Toll Traffic to the terminating Party’s end users served by such
end office.

2.9.6.1.3 Sprint’s establishment of one-way interconnection trunking to a AT&T-9STATE Local tandem provides
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for the delivery of its originated Local Traffic to the AT&T-9STATE end users served by AT&T-9STATE end
offices subtending such AT&T-9STATE Local tandem or other AT&T-9STATE local tandems within the same local
calling area according to the provisions in the Local Tandem Interconnection Trunking section of this
Attachment.

2.9.6.1.4Unless multiple tandem access is ordered, Sprint CLEC’s establishment of one-way interconnection
trunks at AT&T-9STATE access tandems provides intratandem delivery of Sprint CLEC’s originating Local and
IntraLATA Toll Traffic to theAT&T-9STATE end users served by such AT&T-9STATE access tandem.

2.9.6.2 Two-Way Interconnection Trunking ( may be established and used upon mutual consent of the Parties).

2.9.6.2.1 Two-way interconnection trunking may be utilized by the Parties to transport Local and IntraLATA Toll
Traffic between Sprint’s end office or switch and AT&T-9STATE’s access tandem in the LATA where Sprint
homes its NPAINXX codes for calls destined to or from all AT&T-9STATE End Offices that subtend the
designated Tandem. These trunk groups will utilize SS7 signaling. Where Sprint does not interconnect at every
Access Tandem switch location in the LATA, Sprint must use Multiple Tandem Access (MTA) to route traffic to
End Users through those Tandems within the LATA to which CLEC is not interconnected. To utilize MTA, Sprint
must establish Local Interconnection Trunk Groups to a minimum of one (1) Access Tandem within each LATA
as required. AT&T-9STATE will route Sprint originated IntraLATA Toll traffic for LATA-wide transport and
termination. Compensation for MTA is described in Section XXX below. Two-way interconnection trunking may
also be used to transport Local Traffic between Sprint’s end office or switch and AT&T-9STATE’s local tandem.
Upon determination that two-way interconnection trunking will be used, Sprint shall order such two-way trunking
via the Access Service Request (ASR) process in place for Local Interconnection. Furthermore, the Parties shall
jointly review such trunking performance and forecasts on a periodic basis. The Parties shall mutually agree
upon the quantity of trunks and provisioning shall be jointly coordinated.

2.9.6.2.1.1 AT&T-9STATE

2.9.6.2.1.1.1 AT&T-9STATE will provide two-way interconnection trunking upon Sprint’s request. Once two-way
interconnection trunking is established, AT&T-9STATE must use such two-way trunking for AT&T-9STATE-

originated traffic.
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2.9.6.2.1.1.2 The selection of the Point of Interconnection for two-way trunking will be pursuant to Section 2.8 of
this Attachment.

2.9.6.2.1.2.2 The selection of the Point of Interconnection for two-way trunking will be pursuant to Section 2.8 of
this Attachment.

2.9.6.2.2 The establishment of two-way interconnection trunks between the Parties’ end offices provides for
the receipt and delivery of the Parties’ Local and IntraLATA Toll Traffic between the Parties’ end users served
by such end offices.

2.9.6.2.3 The Parties’ establishment of two-way interconnection trunking to a AT&T-9STATE local tandem
provides for the receipt and delivery of the Parties Local Traffic between the Parties’ end users served by such
end offices.

2.9.6.2.4 The Parties establishment of two-way interconnection trunks between a Sprint_end office and a AT&T-
9STATE access tandem provides intra-tandem delivery of Sprint’s originating Local and IntraLATA Toll Traffic
from Sprint end users served by such Sprint end office to the AT&T-9STATE end users served by such AT&T-
9STATE access tandem.

2.9.6.2.4.1 Furthermore, such two-way interconnection trunks between a AT&T-9STATE access tandem and a
Sprint end office allows AT&T-9STATE to deliver AT&T-9STATE originated Local and IntraLATA Toll Traffic
from AT&T-9STATE end users to the Sprint end users served by such Sprint end office.

29.6.3 Both Parties will use the Trunk Group Service Request (TGSR) to request changes in trunking. Both
Parties reserve the right to issue ASRes, if so required, in the normal course of business.

2.9.7.1 Intentionally Left Blank.

2.9.7.2 Intentionally Left Blank.

2.9.7.3 Toll Free Traffic

2.9.7.31 If Sprint chooses AT&T-9STATE to handle Toll Free database queries from its switches, all
Sprint originating Toll Free traffic will be routed over the Third Party Trunk Groups.

2.9.7.3.2 All originating Toll Free Service (Toll Free) calls for which Sprint requests that AT&T-9STATE
perform the Service Switching Point (“SSP”) function (i.e., perform the database query) shall be delivered using
GR-394 format over the Third Party Trunk Group. Carrier Code “0110” and Circuit Code (to be determined for
each LATA) shall be used for all such calls.
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29.7.3.3 Sprint may handle its own Toll Free database queries from its own switch. If so, Sprint will
determine the nature (Local/lntra-LATA or IXC-carried) of the Toll Free call based on the response from the
database. If the query determines that the call is a AT&T-9STATE Local or IntraLATA Toll Free number, Sprint
will route the post-query Local or IntraLATA converted ten-digit local number to AT&T-9STATE over the Local or
Intra-LATA Trunk Group and shall provide an 800/(8YY) billing Record to AT&T-9STATE. If the query
determines that the call is an IXC-carried 800/(8YY) number, Sprint shall route the post-query IXC-carried call
(800/(8YY) number) directly from its switch for carriers interconnected with its network or over the Third Party
Trunk Group, as appropriate, to carriers not directly connected to its network but which are connected to AT&T-
9STATE’s Access or Local/Access Tandem Switch. Calls will be routed to AT&T-9STATE over the appropriate
trunk group as defined above, within the LATA in which the calls originate.

2.9.7.3.4 All post-query Toll Free Service (Toll Free) calls for which Sprint performs the SSP function, if delivered
to AT&T-9STATE, shall be delivered using GR-394 format over the Third Party Trunk Group for calls destined to
IXCs,or shall be delivered by Sprint using GR-317 format over the Local Only and/or Local Interconnection Trunk
Group for calls destined to End Offices that directly subtend the Tandem.

2.9.8 Access Tandem Interconnection Trunking

2.9.8.1 When Tandem trunks are deployed, Sprint shall route appropriate traffic (i.e. only traffic to End Offices
that subtend that Tandem) to the respective AT&T-9STATE Tandems on the trunk groups defined herein. The
LERG should be referenced for current routing and tandem serving arrangements. Likewise, AT&T-9STATE
shall route appropriate traffic to Sprint switches based on the tandem serving arrangements referenced in the
LERG.

2.9.10 AT&T-9STATE Local Tandem Interconnection Trunking

2.9.10.1 This interconnection arrangement allows Sprint to establish interconnection trunking at AT&T-9STATE
local tandems for the delivery of Sprint-originated Local Traffic transported and terminated by AT&T-9STATE to
AT&T-9STATE end offices within the local calling area as defined in AT&T-9STATE’s General Subscriber Services
Tariff (“GSST”), section A3 served by those AT&T-9STATE local tandems.

2.9.10.2 When a specified local calling area is served by more than one AT&T-9STATE local tandem,
Sprint must designate a “home” local tandem for each of its assigned NPA/NXXs and establish interconnection
trunking to such local tandems. Additionally, Sprint may choose to establish interconnection trunking at the
AT&T-9STATE local tandems where it has no codes homing but is not required to do so. Sprint may deliver Local
Traffic to a “home” AT&T-9STATE local tandem that is destined for other AT&T-9STATE or third party network
provider end offices served by other AT&T-9STATE local tandems in the same local calling area where Sprint
does not choose to establish interconnection trunking. It is Sprint’s responsibility to enter its own NPA/NXX
local tandem homing arrangements into the Local Exchange Routing Guide (LERG) either directly or via a
vendor in order for other third party network providers to determine appropriate traffic routing to Sprint’s
codes. Likewise, Sprint shall obtain its routing information from the LERG.

2.9.10.3 Notwithstanding establishing interconnection trunking to AT&T-9STATE’s local tandems,
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Sprint must also establish interconnection trunking to AT&T-9STATE access tandems within the LATA on which
Sprint has NPA/NXX’s homed for the delivery of Interexchange Carrier Switched Access (SWA) and toll traffic,
and traffic to connections located at the access tandems.. Toll traffic routed to the local tandem in error will not
be backhauled to the AT&T-9STATE access tandem for completion.

2.9.11 Direct End Office Interconnection Trunking (DEOT)

2.9.11.1 Direct end office trunks transport traffic between a Sprint switch and a AT&T-9STATE end
office and are not switched at a Tandem location. When actual or projected End Office Traffic requires twenty-
four (24) or more trunks Sprint shall establish a one-way DEOT in AT&T-9STATE (except where the parties have
agreed to use two-way trunks.) Once such trunks are provisioned, traffic from Sprint to AT&T-9STATE must be
redirected to route first to the DEOT with overflow from either end of the direct end office trunk group alternate
routed to the appropriate AT&T-9STATE Tandem that switches traffic If an . AT&T-9STATE End Office does not
subtend an AT&T-9STATE Tandem that switches traffic, a direct final DEOT will be established by Sprint and there
will be no overflow of traffic. The overflow will be based on the homing arrangements displayed in the LERG.

29.11.2 All traffic received by AT&T-9STATE on a direct end office trunk group from Sprint must
terminate in the end office, i.e. no tandem switching will be performed in the end office. Where end office
functionality is provided in a remote end office of a host/remote configuration, Interconnection at that remote end
office is available where technically feasible. The number of digits to be received by the AT&T-9STATE end office
shall be mutually agreed upon by the Parties.

29.11.3 If a AT&T-9STATE tandem through which the Parties are interconnected is unable to, or is
forecasted to be unable to support additional traffic loads for any period of time, the Parties will mutually agree
on an end office trunking plan that will alleviate the tandem capacity shortage and ensure completion of traffic
between Sprint and AT&T-9STATE subscribers.

2.9.11.4 When end office trunking is ordered by AT&T-9STATE to deliver AT&T-9STATE originated traffic to
Sprint, AT&T-9STATE will provide overflow routing through AT&T-9STATE tandems consistent with how AT&T-
9STATE overflows its traffic. The overflow will be based on the homing arrangements Sprint displays in the
LERG. Likewise, if Sprint interconnects to a AT&T-9STATE end office for delivery of Sprint originated traffic,
Sprint may overflow the traffic through the AT&T-9STATE tandems based on the AT&T-9STATE homing
arrangements shown in the LERG.

2.9.11.5 Furthermore, each Party as an originating Party shall establish direct end office trunking to the
terminating Party’s end office (which may have a Tandem routed overflow) if the traffic destined for that end
office exceeds the equivalent of a DS1, unless otherwise mutually agreed to by the Parties.

2.9.12 Other Interconnection Trunk Groups
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29.12.a Third Party Trunk Groups shall be two-way trunks and must be ordered by Sprint to deliver
and receive traffic that neither originates with nor terminates to an ATT 9-STATE End User, including
interexchange traffic (whether IntraLATA or InterLATA) to/from Sprint End Users and IXCs. . Establishing
Third Party Trunk Groups at Access and Local Tandems provides Intra-Tandem Access to the Third Party
also interconnected at those Tandems. Sprint shall be responsible for all recurring and nonrecurring
charges associated with the traffic transported over these Third Party Trunk Groups

2.9.121 E911 Trunk Group 911 is addressed in a separate attachment to this agreement)

2.9.12.2 High Volume Call In (HVCI) / Mass Calling (Choke) Trunk Group

2.9.12.2.1 Intentionally left blank.

2.9.12.2.2 Sprint shall establish a dedicated trunk group to the designated Public Response HVCl/Mass

Calling Network Access Tandem in each serving area. This trunk group shall be one-way outgoing only and shall

utilize MF_As the HVCl/Mass Calling trunk group is designed to block all excessive attempts toward HVCI/Mass
Calling NXXs, it is necessarily exempt from the one percent blocking standard described elsewhere for other
final local Interconnection trunk groups. The Party originating the traffic will have administrative control for the
purpose of issuing ASRs on this one-way trunk group. The Parties will not exchange live traffic until successful
testing is completed by both Parties.

29.12.2.2.a Upon demonstration that the CLEC switch is unable to utilize MF signaling, the CLEC may
utilize SS7 signaling for its HVCI/Mass Calling Trunk Group

2.9.12.2.2.b The HVCI trunk group shall be sized as follows:
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Number of Access Lines Served Number of Mass Calling Trunks
0-10,000 2

10,001 - 20,000 3

20,001 - 30,000 4

30,001 - 40,000 5

40,001 - 50,000 6

50,001 - 60,000 7

60,001 - 75,000 8

75,000 + 9 maximum

29.12.23 If Sprint should acquire a HVCI/Mass Calling customer, e.g., a radio station, Sprint shall notify

AT&T-9STATE at least sixty (60) days in advance of the need to establish a one-way outgoing SS7 or MF trunk
group from the AT&T-9STATE HVCI/Mass Calling Serving Office to Sprint’s End User’s serving office Sprint will
have administrative control for the purpose of issuing ASRs on this one-way trunk group

2.9.12.2.4 Intentionally left blank.

2.9.12.2.5 Where AT&T-9STATE and Sprint both provide HVCI/Mass Calling trunking, both parties trunks
may ride the same DS-1. MF and SS7 trunk groups shall not be provided within a DS-1 facility; a separate DS-1
per signaling type must be used.

2.9.12.3  Operator Services/Directory Assistance Trunk Group(s)

2.9.12.3.a Requirements to Physically Interconnect:

2.9.12.3.a.1 This Section describes the Parties’ physical interconnection and trunking requirements for
a Facility-Based CLEC that wishes to interconnect with AT&T-9STATE’s OS/DA switches The demarcation
point for OS/DA traffic between the Parties’ networks need not coincide with the Point of Interconnection
(POI) for the physical interconnection of all other inter-carrier voice traffic, but at a minimum must be in the
Local Access And Transport Area (LATA) within which the CLEC’s OS/DA traffic originates .Because Sprint’s
switch may serve End Users in more than one LATA, the Parties agree that Sprint's OS/DA traffic originates
from the physical location of the End User dialing 0-, 0+, 411, 1411, or 555-1212 and not the physical location
of Sprint’s switch. To the extent Sprint is serving via circuit-switched wireless technology, the physical
location of the End User dialing 0-, 0+, 411, 1411, or 555-1212 shall be deemed the End User’s physical billing
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address, regardless of whether the End User may be roaming at the time of placing the OS/DA call.

2912342 The Parties will establish an OS/DA demarcation point at the AT&T-9STATE’s OS/DA switch. By
mutual agreement, an alternative OS/DA demarcation point may be determined based on the following factors:

2.9.12.3.a.2.1 The size and type of facilities needed to carry Sprint’s switch-based OS/DA traffic;

2.9.12.3.a.2.2  Whether Sprint wishes to interconnect for only OS, or only DA, or both;

2.9.12.3.a.2.3  Whether Sprint or Sprint’s Affiliate is collocated in an AT&T-9STATE Local Tandem office
and wishes to use the collocation as the OS/DA demarcation point; and

2.9.12.3.a.2.4  Whether Sprint or Sprint’s Affiliate already has existing OS/DA facilities in place to the
AT&T-9STATE’s OS/DA platforms.

2912343 Sprint shall be financially responsible for the transport facilities to the AT&T-9STATE's switch(es).
Sprint may self-provision these OS/DA facilities, lease them from Third Parties, or lease them from AT&T-9STATE'’s
intrastate Special Access Tariff.

2.9.12.3.1 If AT&T-9STATE provides Inward Assistance Operator Services for Sprint, Sprint will initiate an

ASR for a two-way trunk group from its designated operator services switch to the AT&T-9STATE Operator
Services Tandem utilizing MF signaling.

2.9.12.3.2 If AT&T-9STATE provides Directory Assistance and/or Operator Services for Sprint , the
following trunk groups are required:

2.9.12.3.3 Directory Assistance (DA):

2.9.12.3.31 Sprint may contract for DA services only. A segregated trunk group for these services will be
required to the appropriate AT&T-9STATE Operator Services Tandem in the LATA for the NPA Sprint wishes to
serve. This trunk group is set up as one-way outgoing only and utilizes Modified Operator Services Signaling (2
Digit Automatic Number Identification (ANI)). Sprint will have administrative control for the purpose of issuing
ASRs on this one-way trunk group.

29.12.34 Directory Assistance Call Completion (DACC):

2.9.12.34.1 Sprint may also contract for DACC. This requires a segregated one-way trunk group to each
AT&T-9STATE Operator Services Tandem within the LATA for the combined DA and DACC traffic. This trunk
group is set up as one-way outgoing only and utilizes Modified Operator Services Signaling (2 Digit ANI). Sprint
will have administrative control for the purpose of issuing ASRs on this one-way trunk group.

2.9.12.3.5 Busy Line Verification/Emergency Interrupt (BLV/EI):
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2.9.12.3.5.1 Where available, when AT&T-9STATE’s operator is under contract to verify the Busy Line or
Emergency Interrupt status of the Sprint End Users, AT&T-9STATE will utilize a segregated one-way BLV trunk
group with MF signaling from AT&T-9STATE’s Operator Services Tandem to Sprint’s switch serving End Users in
that LATA. Sprint will have administrative control for the purpose of issuing ASRs on this one-way trunk group.
The BLV trunk group will be designated with the appropriate traffic use code and modifier.

2.9.12.3.6 Operator Assistance (0+, 0-):

2.9.12.3.6.1 This service requires a one-way trunk group from the Sprint switch toAT&T-9STATE's Operator
Services Tandem. Two types of trunk groups may be utilized. If the trunk group transports DA/DACC, the trunk
group will be designated with the appropriate traffic use code and modifier. If DA is not required or is
transported on a segregated trunk group, then the group will be designated with a different appropriate traffic
use code and modifier. Modified Operator Services Signaling (2 Digit ANI) will be required on the trunk group.
Sprint will have administrative control for the purpose of issuing ASR’s on this one-way trunk group.

2.9.12.3.7 Trunk Design Blocking Criteria

2.9.12.3.71 Trunk requirements for forecasting and servicing shall be based on the blocking objectives
shown in Table 1. Trunk requirements shall be based upon time consistent average busy season busy hour
twenty (20) day averaged loads applied to industry standard Neal-Wilkinson Trunk Group Capacity algorithms
(use Low day-to-day Variation and 1.0 Peakedness factor until actual traffic data is available).

TABLE 1
Trunk Group Type Design Blocking Objective
Local Tandem 1%
Local Direct End Office (Primary High) ECCS*
Local Direct End Office (Final) 2%
IntraLATA 1%
Local/lntraLATA 1%
InterLATA (Meet Point) Tandem 0.5%
911 1%
Operator Services (DA/DACC) 1%
Operator Services (0+, 0-) 0.5%
Busy Line Verification-Inward Only 1%

*During implementation the Parties will mutually agree on an ECCS or some other
means for the sizing of this trunk group if it is a two-way trunk group that carries
the Parties Local and IntraLATA Toll.
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2.9.13 Trunk Servicing

2.9.131 Orders between the Parties to establish, add, change or disconnect trunks shall be processed
by using an Access Service Request (ASR). Sprint will have administrative control for the purpose of issuing
ASR’s on two-way trunk groups. The Parties agree that neither Party shall alter trunk sizing without first
conferring the other party.

2.9.13.2  Both Parties will jointly manage the capacity of Local Interconnection Trunk Groups. Both Parties may send a
Trunk Group Service Request (TGSR) to the other Party to trigger changes to the Local Interconnection Trunk Groups
based on capacity assessment. The TGSR is a standard industry support interface developed by the OBF of the Carrier
Liaison Committee of the Alliance for Telecommunications Solutions (ATIS) organization. TELCORDIA
TECHNOLOGIES Special Report STS000316 describes the format and use of the TGSR. Contact TELCORDIA
TECHNOLOGIES at 1-800-521-2673 regarding the documentation availability and use of this form.  Both Parties reserve
the right to issue applicable ASRs if so required in the normal course of business.

2.9.13.2a Utilization: Utilization shall be defined as Trunks Required as a percentage of Trunks In
Service
2.9.13.2a.1 In A Blocking Situation (Over-utilization)

2.9.13.2a.1.1 In a blocking situation, Sprint is responsible for issuing ASRs on all two-way Local Only,
Local Interconnection, Third Party Trunk Groups and one-way Sprint originating Local Only and/or Local
Interconnection Trunk Groups to reduce measured blocking to design objective blocking levels based on
analysis of trunk group data. If an ASR is not issued, AT&T-9STATE will issue a TGSR. Sprint will issue an
ASR within three (3) business days after receipt and review of the TGSR. Sprint will note “Service Affecting”
on the ASR.

2.9.13.2a.1.2  In a blocking situation, AT&T-9STATE is responsible for issuing ASRs on one-way AT&T-
9STATE originating Local Only and/or Local Interconnection Trunk Groups to reduce measured blocking to
design objective blocking levels based on analysis of trunk group data. If an ASR is not issued, Sprint will
issue a TGSR. AT&T-9STATE will issue an ASR within three (3) business days after receipt and review of the
TGSR

2.9.13.2a.1.3 If an alternate final Local Only Trunk Group or Local Interconnection Trunk Group is at
seventy-five percent (75%) utilization, a TGSR may be sent to Sprint for the final trunk group and all
subtending high usage trunk groups that are contributing any amount of overflow to the alternate final route

2.9.13.2a.1.4 If a direct final Third Party Trunk Group is at ninety percent (90%) utilization, a TGSR may
be sent to CLEC

2.9.13.2a.2 Underutilization

2.9.13.2a.2.1 Underutilization of Local Only Trunk Groups, Local Interconnection Trunk Groups and Third
Party Trunk Groups exist when provisioned capacity is greater than the current need. Those situations
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where more capacity exists than actual usage requires will be handled in the following manner:

2.9.13.2a.2.1.1 _If a Local Only Trunk Group, Local Interconnection Trunk Group, Third Party Trunk Group is
under eighty percent (80%) for AT&T 9-STATE, for each month of any three (3) consecutive months period,
either Party may request the issuance of an order to resize the Local Only Trunk Group, Local
Interconnection Trunk Group, Third Party Trunk Group, which shall be left with not less than fifteen percent
(15%) for AT&T 9-STATE. In all cases, grade of service objectives shall be maintained.

2.9.13.2a.2.1.2 _Either Party may send a TGSR to the other Party to trigger changes to the Local Only Trunk
Groups, Local Interconnection Trunk Groups, Third Party Trunk Groups based on capacity assessment.
Upon receipt of a TGSR, the receiving Party will issue an ASR to the other Party within twenty (20) business
days after receipt of the TGSR.

2.9.13.2a.1.3  Upon review of the TGSR, if a Party does not agree with the resizing, the Parties will
schedule a joint planning discussion within the twenty (20) business days. The Parties will meet to resolve
and mutually agree to the disposition of the TGSR.

29.13.2a.1.4  If AT&T-9STATE does not receive an ASR, or if Sprint does not respond to the TGSR by
scheduling a joint discussion within the twenty (20) business day period, AT&T-9STATE will attempt to
contact Sprint to schedule a joint planning discussion. If Sprint will not agree to meet within an additional
five (5) business days and present adequate reason for keeping trunks operational, AT&T-9STATE reserves
the right to issue ASRs to resize the Local Only Trunk Groups, Local Interconnection Trunk Groups or Third
Party Trunk Groups.

2.9.13.2b The Parties will process trunk service requests submitted via a properly completed ASR within ten (10)
business days of receipt of such ASR unless defined as a major project. Incoming orders will be screened by AT&T-
9STATE for reasonableness based upon current utilization and/or consistency with forecasts. If the nature and necessity
of an order requires determination, the ASR will be placed in held status, and a joint planning discussion conducted. The
Parties agree to expedite this discussion in order to minimize delay in order processing. Extension of this review and
discussion process beyond two (2) Business Days from ASR receipt will require the ordering Party to supplement the
order with proportionally adjusted Customer Desired Due Dates. Facilities must also be in place before trunk orders can
be completed.

2.9.13.3 Unless in response to a blocking situation or for a project, when either Party orders
interconnection trunk group augmentations, a Firm Order confirmation (FOC) shall be returned to the ordering
Party within three (3) business days from receipt of a valid error free ASR. A project is defined a new trunk
group or the request of 96 or more trunks on a single or multiple trunk group(s) in a given local calling area.
Blocking situations and projects shall be managed through the AT&T-9STATE Interconnection Trunking Project
Management group and Sprint ’s equivalent trunking group.

2.9.13.4 Each Party agrees to service trunk groups to the foregoing blocking criteria in a timely manner
when trunk groups exceed measured blocking thresholds on an average time consistent busy hour for a twenty
(20) business day study period. The Parties agree that twenty (20) business days is the study period duration
objective. However, a study period on occasion may be less than twenty (20) business days but at minimum
must be at least three (3) business days to be utilized for engineering purposes, although with less statistical
confidence.
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2.9.14 Projects:

29141  Projects require the coordination and execution of multiple orders or related activities between and among
AT&T-9STATE and Sprint work groups, including but not limited to the initial establishment of Local Only, Local
Interconnection or Third Party Third Party Trunk Groups and service in an area, NXX code moves, rehomes, facility
grooming, or network rearrangements.

2.9.14.1.1 Orders that comprise a project, i.e. greater than eight (8) DS1s, shall be submitted at the same
time, and their implementation shall be jointly planned and coordinated.

29.142  Projects -Tandem Rehomes/Switch Conversion/Major Network Projects:

2.9.14.2.1 AT&T-9STATE will advise Sprint of all projects significantly affecting Sprint trunking. Such
projects may include Tandem Rehomes, Switch Conversions and other major network changes. An
Accessible Letter with project details will be issued at least six (6) months prior to the project due dates.
AT&T-9STATE may follow with a TGSR approximately four (4) to six (6) months before the due date of the
project. A separate TGSR will be issued for each Sprint trunk group and will specify the required Sprint ASR

issue date. Failure to submit ASR(s) by the required date may result in AT&T-9STATE ceasing to deliver
traffic until the ASR(s) are received and processed.

2.2 Methods of Interconnection Sprint may request, and AT&T will accept and provide, Interconnection using
any one or more of the following Network Interconnection Methods (NIMs): (1) purchase of Interconnection
Facilities by one Party from the other Party, or by one Party from a Third Party; (2) Physical Collocation
Interconnection; (3) Virtual Collocation Interconnection; (4) Fiber Meet Interconnection; (5) other methods
resulting from a Sprint request made pursuant to the Bona Fide Request/New Business Request process set
forth in the General Terms and Conditions — Part A of this Agreement; and (6) any other methods as mutually
agreed to by the Parties. In addition to the foregoing, when Interconnecting in its capacity as an FCC
licensed wireless provider, Sprint may also purchase as a NIM under this Agreement Type 1, Type 2A
and Type 2B Interconnection arrangements described in AT&T 9-STATE’s General Subscriber Services Tariff,
Section A35, which shall be provided by AT&T 9-STATEs at the rates, terms and conditions set forth in this
Agreement.

2.3 Point(s) of Interconnection. The Parties will establish reciprocal connectivity to at least one AT&T 9-
STATE Access Tandem selected by Sprint within each LATA that Sprint desires to serve.
Notwithstanding the foregoing, Sprint may elect to Interconnect at any additional Technically Feasible
Point(s) of Interconnection on the AT&T network.

2.4 Pre-existing Arrangements. For Sprint’s pre-existing interconnection arrangements in effect on the Effective
Date of this Agreement, until Until otherwise requested by Sprint, AT&T-9STATE shall continue to provide those
interconnection Interconnection arrangements through the existing Interconnection Facilities and Point of
Interconnection established pursuant to the Interconnection agreement that is being replaced by this Agreement. After
the Effective Date of this Agreement, AT&T-9STATE shall provide such any new Interconnection Facilities, Points of
Interconnection and Interconnection arrangements as Sprint may request pursuant to the terms and conditions of this
Agreement.
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2.5 Interconnection Facilities.

2.5.1 Directionality and Conformance Standards. Interconnection Facilities will be established as two-way
Facilities except a) where it is not Technically Feasible for AT&T 9-STATE to provide the requested Facilties
as two-way Facilities, or b) where Sprint requests the use of one-way Facilities. Interconnection Facilities
shall conform, at a minimum, to the telecommunications industry standard of DS-1 pursuant to Bellcore
Standard No. TR-NWT-00499. Signal transfer point, Signaling System 7 (SS7) connectivity is required at
each Interconnection Point after Sprint implements SS7 capability within its own network. AT&T 9-STATE will
provide out-of-band signaling using Common Channel Signaling Access Capability where Technically Feasible,
AT&T 9-STATE and Sprint Facilities’ shall provide the necessary on-hook, off-hook Answer and Disconnect
Supervision and shall hand off calling party number ID when Technically Feasible. If a Party Interconnects via
the purchase of Facilities and/or services from the other Party, the appropriate tariff from which such
services are purchased for use as Interconnection Facilities will apply, subject to the rates, terms and
conditions set forth in this Agreement.

2.5.2 Trunk Groups. The Parties will establish trunk groups from the Interconnection Facilities such that
each Party provides a reciprocal of each trunk group established by the other Party. Notwithstanding the
foregoing, each Party may construct its network to achieve optimum cost effectiveness and network
efficiency. Unless otherwise agreed, AT&T 9-STATE will provide or bear the cost of all trunk groups for the
delivery of Authorized Services traffic from the POI at which the Parties Interconnect to the Sprint Central
Office Switch, and Sprint will provide the delivery of Authorized Services traffic from the Sprint Central Office
Switch to each POI at which the Parties Interconnect.

2.5.3 Interconnection Facility Costs. The costs of Interconnection Facilities provided directly by one Party to
the other, or by one of the Parties obtaining such Facilities from a Third Party, shall be shared between the
Parties as follows:

(a) Sprint wireless MSC Location. When a Sprint MSC and the POI to which is Interconnected are in
the same MTA, the Sprint MSC location means the actual physical location of such MSC in that MTA.
When a Sprint MSC is physically located in a different MTA than the POI to which it is
Interconnected, the Sprint MSC location means such MSC’s point of presence location designated in
the LERG that is within the same MTA as the POI.

(b) Sprint Switch Location, When a Sprint switch and the POI to which it is Interconnected are in the
same LATA, the Sprint switch location means the actual physical location of such CLEC switch in
that LATA. When a Sprint switch is physically located in a different LATA than the POI to which it is
Interconnected, the Sprint switch location means such CLEC switch’s point of presence location
designated in the LERG that is within the same LATA as the POI.

(c) Two-way Interconnection Facilities. The recurring and non-recurring costs of two-way
Interconnection Facilities between Sprint Central Office Switch locations and the POI(s) to which
such switches are interconnected at AT&T 9-STATE Central Office Switches shall be shared based
upon the Parties’ respective proportionate use of such Facilities to deliver all Authorized Services
traffic originated by its respective End-User or Third-Party customers to the terminating Party. Such
proportionate use will, based upon mutually acceptable traffic studies, be periodically determined
and identified as a state-wide “Proportionate Use Factor”.
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(1) As of the Effective Date the Parties’ Proportionate Use Factor is deemed to be 50% Sprint
and 50% AT&T 9-STATE. Beginning six (6) months after the Effective Date, and thereafter
not more frequently than every six (6) months, a Party may request re-calculation of a new
Proportionate Use Factor to be prospectively applied,

(2) Unless another process is mutually agreed to by the Parties, on each invoice rendered
by a Party for two-way Interconnection Facilities, the Billing Party will apply the
Proportionate Use Factor to reduce its charges by the Billing Party’s proportionate use of
such Facilities. The Billing Party will reflect such reduction on its invoice as a dollar credit
reduction to the Interconnection Facilities charges to the Billed Party, and also identify
such credit by circuit identification number(s) on a per DS-1 equivalents basis.

(d) One-way Interconnection Facilities. When one-way Interconnection Facilities are utilized, each Party
is responsible for the ordering and all costs of such Facilities used to deliver of Authorized Services
traffic originated by its respective End User or Third Party customers to the terminating Party.

(e) Transit Service Interconnection Facilities. The costs of Interconnection Facilities used to deliver
Sprint-originated Authorized Services traffic between a Point of Interconnection at an AT&T 9-State
Switch and the POI at which AT&T hands off Sprint originated traffic to a Third Party who is indirectly
Interconnected with Sprint via AT&T, are recouped by AT&T as a component of AT&T’s Transit Service
per minute of use charge. AT&T shall not charge Sprint for any costs associated with the origination
or delivery of any Third Party traffic delivered by AT&T to Sprint.

(f) DEOT Interconnection Facilities. Subject to Sprint’s sole discretion, Sprint may (1) order DEOT
Interconnection Facilities as it deems necessary, and (2) to the extent mutually agreed by the Parties
on a case by case basis, order DEOT Interconnection Facilities to accommodate reasonable
requests by AT&T. A DEOT Interconnection Facility creates a Dedicated Transport communication
path between a Sprint Switch Location and an AT&T End Office switch. If a DEOT is requested by
Sprint, the POI for the DEOT Interconnection Facility is at the AT&T 9-STATE End Office, with the
costs of the entire Facility shared in the same manner as any other Interconnection Facility. If a
DEOT is being established to accommodate a request by AT&T, absent the affirmative consent of
Sprint to a different treatment, the Parties will only share the portion of the costs of such Facilities
as if the POl were established at the AT&T Access Tandem that serves the AT&T End Office to which
the DEOT is installed, and AT&T will be responsible for all further costs associated with the
Facilities between the Access Tandem POl and the AT&T End Office.

2.5.4 Use of Interconnection Facilities.

(@) No Prohibitions. Nothing in this Agreement shall be construed to prohibit Sprint from using Interconnection Facilities to
deliver any Authorized Services traffic to or from any Third-Party.

(b) Multi-Use/Multi-Jurisdiction Trunking. Generally, there will be trunk groups between a Sprint
MSC and a POI, and between a Sprint switch and a POI. Nothing in this Agreement shall be
construed to prohibit a Sprint wireless entity or Sprint from sending and receiving all of such
entity’s respective Authorized Services traffic over its own respective trunks on a combined trunk
group. Further, provided the Sprint wireless entity or Sprint can demonstrate an ability to identify
each other’s respective Authorized Services traffic as originated by each other’s respective
switches, upon ninety (90) days notice, either the Sprint wireless entity or Sprint may also
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commence delivering each other’s originating Authorized Services traffic to AT&T 9-STATE over
such Sprint entity’s combined trunk group.

(c) Jointly Provided Switched Access. When AT&T 9-STATE and Sprint jointly provide switched
access services to an IXC regarding the delivery of Telephone Toll Service or Toll Free Service
(e.g., originating 8YY services), each Party will provide its own access services to the IXC. The
Party identified in the LERG as the Access Tandem provider for such calls will make available to the
other Party appropriate billing records at no charge, and each Party will bill its own access services to
the IXC.

(d) Sprint as a Transit Provider. As of the Effective Date of this Agreement Sprint is not a provider
of Transit Service to either AT&T 9-STATE or a Third Party. However, Sprint reserves the right to
become a Transit Service provider in the future, and will provide AT&T 9-STATE a minimum of
ninety (90) days notice before Sprint begins using Interconnection Facilities to provide a Transit
Service for the delivery of Authorized Services traffic between a Third Party and AT&T 9-STATE.

2.6. Virtual or Physical Collocation Interconnection. Sprint may Interconnect using Virtual or Physical Collocation
pursuant to the provisions set forth in Attachment 4 of this Agreement. Rates and charges for both virtual and physical
collocation may be provided in a separate collocation agreement, negotiated on an individual case basis.

2.7 Fiber Meet Interconnection

2.7.1 Fiber Meet Interconnection between AT&T 9-STATE and Sprint can occur at any Technically Feasible point
between Sprint premises and an AT&T 9-STATE Central Office, within an MTA, or LATA, as applicable, or at any
other mutually agreeable point.

2.7.2 If Sprint elects to Interconnect with AT&T 9-STATE pursuant to a Fiber Meet, the Parties shall jointly
engineer and operate a Synchronous Optical Network ("SONET") transmission system by which they shall
Interconnect for the transmission and routing of Authorized Services traffic via designated Facilities at
Technically Feasible transmission speeds as mutually agreed to by the Parties. The Parties shall work jointly to
determine the specific transmission system to permit the successful Interconnection and completion of traffic
routed over the Facilities that Interconnect at the Fiber Meet. The technical specifications will be designed so
that each Party may, as far as is Technically Feasible, independently select the transmission, multiplexing, and
fiber terminating equipment to be used on its side of the Fiber Meet.  Neither Party will be allowed to access the
Data Communications Channel ("DCC") of the other Party’s Fiber Optic Terminal (FOT).

2.7.3 There are two basic Fiber Meet design options. The option selected must be mutually agreeable
to both Parties, but neither shall unreasonably withhold its agreement to utilize a Fiber Meet design
option. Additional arrangements may be mutually developed and agreed to by the Parties pursuant to the
requirements of this section.

(a) Design One: Sprint’s fiber cable (four fibers) and AT&T 9-STATE's fiber cable (four fibers) are
connected at a Technically Feasible point between Sprint and AT&T 9-STATE locations. This
Interconnection point would be at a mutually agreeable location approximately midway between the
two. The Parties’ fiber cables would be terminated and then cross connected on a fiber termination
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panel. Each Party would supply a fiber optic terminal at its respective end. The POl would be at the
fiber termination panel at the mid-point Meet Point.

(b) Design Two: Both Sprint and AT&T 9-STATE each provide two fibers between their locations.
This design may only be considered where existing fibers are available and there is a mutual
benefit to both Sprint and AT&T 9-STATE. AT&T 9-STATE will provide the fibers associated with the
“working” side of the system. Sprint will provide the fibers associated with the “protection” side of
the system. Sprint and AT&T 9-STATE will work cooperatively to terminate each other’s fiber in
order to provision this joint point-to-point linear chain or fiber ring SONET system. Both Sprint and
AT&T 9-STATE will work cooperatively to determine the appropriate technical handoff for purposes of
demarcation and fault isolation.

2.7.4 AT&T 9-STATE shall, wholly at its own expense, procure, install and maintain the agreed upon SONET
equipment within the Interconnecting AT&T 9-STATE Central Office.

2.7.5 Sprint shall, wholly at its own expense, procure, install and maintain the agreed upon SONET equipment in
the Interconnecting Sprint Central Office.

2.7.6 Sprint and AT&T 9-STATE may mutually agree upon a Technically Feasible Point of Interconnection outside
the Interconnecting AT&T 9-STATECentral Office as a Fiber Meet point. AT&T 9-STATE shall make all necessary
preparations to receive, and to allow and enable Sprint to deliver, fiber optic facilities into the Point of
Interconnection with sufficient spare length to reach the fusion splice point at the Point of Interconnection.
AT&T 9-STATE shall, wholly at its own expense, procure, install, and maintain the fusion splicing point in the
Point of Interconnection. A Common Language Location Identification ("CLLI") code will be established for each
Point of Interconnection. The code established must be a building type code. All orders shall originate from the
Point of Interconnection (i.e., Point of Interconnection to Sprint, Point of Interconnection to AT&T 9-STATE).

2.7.7 Sprint shall deliver and maintain Sprint’s fiber optic Facility wholly at its own expense. Upon verbal request
by Sprint, AT&T 9-STATE shall allow Sprint access to the Fiber Meet entry point for maintenance purposes as
promptly as possible.

2.7.8 Each Party shall provide or lease its own, unique source for the synchronized timing of its
equipment. Each timing source must be Stratum-1 traceable. Both Sprint and AT&T 9-STATE agree to
establish separate and distinct timing sources which are not derived from the other, and meet the criteria
identified above.

2.7.9 Sprint and AT&T 9-STATE will mutually agree on the capacity of the FOT(s) to be utilized based on
equivalent DS1s or DS3s. Each Party will also agree upon the optical frequency and wavelength necessary to
implement the Interconnection. Sprint and AT&T 9-STATE will develop and agree upon methods for the capacity
planning and management for these facilities, terms and conditions for over provisioning facilities, and the
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necessary processes to implement facilities as indicated below. These methods will meet quality standards as
mutually agreed to by Sprint and AT&T 9-STATE.

2.7.10 Sprint and AT&T 9-STATE shall jointly coordinate and undertake maintenance of the SONET transmission
system. Each Party shall be responsible for maintaining the components of its own SONET transmission system.

2.7.11 Each Party will be responsible for (i) providing its own transport facilities to the Fiber Meet, and (ii) the
cost to build-out its facilities to such Fiber Meet.

2.7.12 Neither Sprint or AT&T 9-STATE shall charge the other for its portion of the Fiber Meet facility used
exclusively for the exchange of Authorized Services traffic. Charges incurred for other services from the Fiber
Meet to the point where the Facilities terminate, if applicable, will apply.

2.9 Interconnection Facilities/Arrangements Rates and Charges.

2.9.1 AT&T 9-STATE Rates and Charges. Beginning with the Effective Date, all recurring and non-
recurring rates and charges (“Rates/Charges”) charged by AT&T 9-STATE for pre-existing or new
Interconnection Facilities or Interconnection arrangements (“Interconnection-Related Services”) that AT&T
provides to Sprint shall be at the lowest of the following Rates/Charges:

a) The Rates/Charges in effect between the Parties’ for Interconnection-Related Services under the
Interconnection agreement in effect immediately prior to the Effective Date of this Agreement;

b) The Rates/Charges negotiated between the Parties as replacement Rate/Charges for specific
Interconnection-Related Services to the extent such Rates/Charges are expressly included and
identified in this Agreement;

¢) The Rates/Charges at which AT&T 9-STATE charges any other Telecommunications carrier for
similar Interconnection-Related Services;

d) AT&T 9-STATEs’ tariffed Facility Rates/Charges reduced by thirty-five percent (35%) to approximate
the forward-looking economic cost pursuant to 47 C.F.R. § 51.501 et. seq. when such Facilities are
used by Sprint as Interconnection Facilities. Such reduced tariff Rates/Charges shall remain
available for use at Sprint’s option until such time that final Interconnection Facilities Rates/Charges
are established by the Commission based upon an approved AT&T 9-STATE forward looking economic
cost study either in the arbitration proceeding that established this Agreement or such additional cost
proceeding as may be ordered by the Commission; or,

e) The Rates/Charges for any other Interconnection arrangement established by the Commission based
upon an approved AT&T 9-STATE forward looking economic cost study in the arbitration proceeding
that established this Agreement or such additional cost proceeding as may be ordered by the
Commission.

2.9.2. Reduced AT&T 9-STATE Rates/Charges True-Up. If the lowest AT&T 9-STATE Rates/Charges are
established by the Commission in the context of the review and approval of an AT&T 9-STATE cost-study, or
were provided by AT&T to another Telecommunications carrier and not made known to Sprint until after the
Effective Date of this Agreement, AT&T 9-STATE shall true-up and refund any difference between such
Rates/Charges and the Rates/Charges that Sprint was invoiced for such Interconnection-related services
between the Effective Date of this Agreement and the date that AT&T 9-STATE implements billing the reduced
Rate/Charges to Sprint. AT&T 9-STATE shall implement all reductions in Interconnection-related Rates/Charges
as non-chargeable record-keeping billing adjustments at its own cost, and shall not impose any disconnection,
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re-connection, or re-arrangement requirements or charges of any type upon Sprint as a pre-requisite to Sprint
receiving such reduced Interconnection Rates/Charges.

2.9.3 Sprint Rates and Charges. Rates/Charges for pre-existing and new Interconnection Facilities that Sprint
provides AT&T 9-STATE will be on a pass-through basis of the costs incurred by Sprint to obtain and provide
such Facilities.

2.9.4 Billing. Except to the extent otherwise provided in Section 2.5.3 and this Section, or as may be mutually
agreed by the Parties, billing for Interconnection Facilities will be on a monthly basis, with invoices rendered
and payments due in the same time frames and manner as billings for other Services subject to the terms and
conditions of this Agreement. Subject to all of the provisions of this Section 2 Network Interconnection,
general billing requirements are in the General Terms and Conditions and Attachment 7.

3. Network Design And Management For CLEC Interconnection

3.1 Network Management and Changes. Both Parties will work cooperatively with each other to
install and maintain the most effective, economical and reliable interconnected telecommunications networks,
including but not limited to, the exchange of toll-free maintenance contact numbers and escalation procedures.
Both Parties agree to provide public notice of changes in the information necessary for the transmission and
routing of services using its local exchange facilities or networks, as well as of any other changes that would
affect the interoperability of those facilities and networks

3.2 Interconnection Technical Standards. The interconnection of all networks will be based upon
accepted industry/national guidelines for transmission standards and traffic blocking criteria. Interconnecting
facilities shall conform, at a minimum, to the telecommunications industry standard of DS-1 pursuant to Bellcore
Standard No. TR-NWT-00499. Signal transfer point, Signaling System 7 (“SS7”) connectivity is required at each
interconnection point. AT&T-9STATE will provide out-of-band signaling using Common Channel Signaling
Access Capability where technically feasible and economically practicable. AT&T-9STATE Facilities of each Party
shall provide the necessary on-hook, off-hook answer and disconnect supervision and shall hand off calling
number ID (Calling Party Number) when technically feasible.

3.3 Quality of Interconnection. The local interconnection for the transmission and routing of
telephone exchange service and exchange access that each Party provides to each other will be at least equal in
quality to what it provides to itself and any subsidiary or affiliate or to any other Party to which each Party
provides local interconnection.

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

3.4.1 Restrictive Controls

3.4.141 Either Party may use protective network traffic management controls such as 6-digit and 10-
digit code gaps set at appropriate levels on traffic toward each other's network, when required, to protect the
public switched network from congestion due to facility failures, switch congestion, or failure or focused
overload. Sprint and AT&T-9STATE will immediately notify each other of any protective control action planned or
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executed.
3.4.2 Expansive Controls
3.4.21 Where the capability exists, originating or terminating traffic reroutes may be implemented by

either Party to temporarily relieve network congestion due to facility failures or abnormal calling patterns.
Reroutes will not be used to circumvent normal trunk servicing. Expansive controls will only be used when
mutually agreed to by the Parties.

34.3 Mass Calling

3.4.31 Sprint and AT&T-9STATE shall cooperate and share pre-planning information regarding cross-
network call-ins expected to generate large or focused temporary increases in call volumes.

3.5 Common Channel Signaling. Both Parties will provide LEC-to-LEC Common Channel Signaling
(“CCS”) to each other, where available, in conjunction with all traffic in order to enable full interoperability of
CLASS features and functions except for call return. All CCS signaling parameters will be provided, including
automatic number identification (“ANI"), originating line information (“OLI”) calling company category, charge
number, etc. All privacy indicators will be honored, and each Party will cooperate with each other on the
exchange of Transactional Capabilities Application Part (“TCAP”) messages to facilitate full interoperability of
CCS-based features between the respective networks. Neither Party shall alter the CCS parameters, or be a
party to altering such parameters, or knowingly pass CCS parameters that have been altered in order to
circumvent appropriate interconnection charges.

3.5.1 Sprint shall provide all SS7 signaling information including, without limitation, charge number
and originating line information ("OLI"). For terminating FGD, AT&T-9STATE will pass all SS7 signaling
information including, without limitation, CPN if it receives CPN from FGD carriers. All privacy indicators will be
honored. Where available, network signaling information such as transit network selection ("TNS") parameter,
carrier identification codes (“CIC”) (CCS platform) and CIC/OZZ information (non-SS7 environment) will be
provided by Sprint wherever such information is needed for call routing or billing. The Parties will follow all OBF
adopted standards pertaining to TNS and CIC/OZZ codes.

3.5.2 Signaling Call Information. AT&T-9STATE and Sprint will send and receive 10digits for Local
Traffic. Additionally, AT&T-9STATE and Sprint will exchange the proper call information, i.e. originated call
company number and destination call company number, CIC, and 0ZZ, including all proper translations for
routing between networks and any information necessary for billing.

3.6 Forecasting Requirements. The Parties shall exchange technical descriptions and forecasts of their
interconnection and traffic requirements in sufficient detail necessary to establish the interconnections required
to assure traffic completion to and from all customers in their respective designated service areas. In order for
the Parties to provide as accurate reciprocal trunking forecasts as possible to each other, each Party must
timely inform the other Party of any known or anticipated events that may affect reciprocal trunking
requirements. If either Party is unable to provide such information, the Parties shall provide trunking forecasts
based only on existing trunk group growth and annual estimated percentage of subscriber line growth. Parties
agree to the use of Common Language Location Identification (CLLI) coding and Common Language Circuit
Identification for Message Trunk coding (CLCI-MSG) which is described in TELCORDIA TECHNOLOGIES
documents BR795-100-100 and BR795-400-100 respectively. Inquiries pertaining to use of TELCORDIA
TECHNOLOGIES Common Language Standards and document availability should be directed to TELCORDIA
TECHNOLOGIES at 1-800-521-2673.
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3.6.1 Both Parties shall meet every six months or at otherwise mutually agreeable intervals for the
purpose of exchanging trunk group busy season traffic loads and non-binding forecasts of traffic and volume
requirements for the interconnection and network elements provided under this Agreement, in the form and in
such detail as agreed by the Parties. Sprint may request additional traffic data via the Network Usage
Information Service offered in Section A32 of the AT&T-9STATE state General Subscriber Service Tariff, or by
the New Business Request process described in Section 7 of the General Terms and Conditions of the
Agreement. The Parties agree that each forecast provided under this Section shall be deemed “Confidential
Information” in the General Terms and Conditions - Part A of this Agreement.

3.6.2 The trunk forecast should include trunk requirements for all of the interconnecting trunk
groups for the current year plus the next future year. The forecast meeting between the two companies may be

a face-to-face meeting, video conference or audio conference. It may be held regionally or geographically.
Ideally, these forecast meetings should be held at least semi-annually, or more often if the forecast is no longer
usable. Updates to a forecast or portions thereof should be made whenever the Party providing the forecast
deems necessary or whenever a significant increase or decrease in trunking demand for the forecasting period
occurs. Either Party should notify the other Party if they have measurements indicating that a trunk group is
exceeding its designed call carrying capacity and is impacting other trunk groups in the network. Also, either
Party should notify the other Party if they know of situations in which the traffic load is expected to increase
significantly and thus affect the interconnecting trunk requirements as well as the trunk requirements within the
other Party’s network. The Parties agree that the forecast information provided under this Section shall be
deemed “Confidential Information” as set forth in the General Terms and Conditions section of this Agreement.

3.6.3 For a non-binding trunk forecast, agreement between the two Parties on the trunk guantities
and the timeframe of those trunks does not imply any liability for failure to perform if the trunks are not available
for use at the required time.

3. Network Management

3.1 The Parties will work cooperatively to install and maintain reliable Interconnected telecommunications
networks, including but not limited to, maintenance contact numbers and escalation procedures. AT&T 9-
STATE will provide notice of changes in the information necessary for the transmission and routing of services
using its Facilities or networks, as well as of any other changes that would affect the interoperability of those
Facilities and networks.

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

3.2.1 Design Blocking Criteria. Forecasting trunk projections and servicing trunk requirements for
Interconnection trunk groups shall be based on the average time consistent busy hour load of the busy
season, determined from the highest twenty (20) consecutive average Business Days. The average grade-of-
service for Interconnection final trunk groups shall be the industry standard of one percent (1%) blocking,
within the time-consistent twenty day average busy hour of the busy season. Trunk projections and
requirements shall be determined by using the industry standard Neil Wilkinson B.01M Trunk Group
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capacity algorithms for grade-of-service Trunk Groups. (Prior to obtaining actual traffic data measurements,
a medium day-to-day variation and 1.0 peakedness factor shall be used to determine projections and
requirements).

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

3.3.1 High Volume Call In / Mass Calling Trunk Group. Separate high-volume callin (HVCI) trunk groups will
be required for high-volume customer calls (e.g., radio contest lines). If the need for HVCI trunk groups are
identified by either Party, that Party may initiate a meeting at which the Parties will negotiate where HVCI
Trunk Groups may need to be provisioned to ensure network protection from HVCI traffic.

34 Neither Party intends to charge rearrangement, reconfiguration, disconnection, termination or other
non-recurring fees that may be associated with the initial reconfiguration of either Party's network
Interconnection arrangement to conform to the terms and conditions contained in this Agreement. Parties who
initiate SS7 STP changes may be charged authorized non-recurring fees from the appropriate tariffs, but only to
the extent such tariffs and fees are not inconsistent with the terms and conditions of this Agreement.

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

3.6 Forecasting. Sprint agrees to provide forecasts for Interconnection Facilities on a semi-annual
basis, not later than January 1 and July 1 in order to be considered in the semi-annual publication of the
AT&T 9-STATE forecast. These non-binding forecasts should include yearly forecasted trunk quantities for
all appropriate trunk groups for a minimum of three years. When the forecast is submitted, the Parties agree
to meet and review the forecast submitted by Sprint. As part of the review process, AT&T 9-STATE will share
any network plans or changes with Sprint that would impact the submitted forecast.

37 The Parties will provide each other with the proper call information, including all proper translations for
routing between networks and any information necessary for billing where AT&T 9-STATE provides recording
capabilities. This exchange of information is required to enable each Party to bill properly.

AT&T DELETED THE SECTIONS REFERRING TO TRANSIT TRAFFIC IN THE ORIGINAL AGREEMENT AND
INSTEAD PROPOSED EXECUTING A COMMERCIAL TRANSIT SERVICES AGREEMENT BETWEEN THE PARTIES.
SEE ALSO DISPUTED POINT LIST (DPL) FOR NETWORK INTERCONNECTION - ISSUE 1.

4. Intentionally left blank.

4. Transit Service.
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4.1 AT&T 9-STATE shall provide the necessary transmission and routing to exchange Authorized Services traffic
between Sprint and any other Third Party that, according to the LERG, is also Interconnected to AT&T 9-STATE in
the same LATA in which Sprint is Interconnected to AT&T 9-STATE.

4.2 Upon Sprint providing AT&T 9-STATE notice that Sprint will begin using Interconnection Facilities to
provide a Transit Service at stated rate(s), such rate(s) shall be added to this Agreement by amendment and
AT&T 9-STATE will provide Sprint sixty (60) days notice if AT&T 9-STATE desires to use such service.

4.3 The Party that provides a Transit Service under this Agreement (“Transit Provider”) shall only charge the
other Party (“Originating Party”) the applicable Transit Rate for Transit Service Traffic that the Transit Provider
delivers to the Third Party network upon which such traffic is terminated.

d. Local Dialing Parity. Each Party shall provide local dialing parity, meaning that each Party’s customers will not
have to dial any greater number of digits than the other Party’s customers to complete the same call.
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Network Interconnection and Authorized Services Traffic Usage Call Transport and Termination

1. NOTE: Sections 1 thru 5 appear in file named 06a Attachment 3 — Part 1.

6. Interconnection Compensation

6.1a Responsibilities of the Parties

6.1a.1 _ For all traffic originated on a Party’s network including, without limitation, Switched Access Traffic,
such Party shall provide CPN as defined in 47 C.F.R. § 64.1600(c) and in accordance with Section 6.1.3
below. CPN shall, at a minimum, include information in an industry recognized standard format, consistent
with the requirements of the NANP containing an NPA and seven digit (NXX-XXXX) telephone number. Each
Party to this Agreement will be responsible for passing on any CPN it receives from a Third Party for traffic
delivered to the other Party. In addition, each Party agrees that it shall not strip, alter, modify, add, delete,
change, or incorrectly assign any CPN. If either Party identifies improper, incorrect, or fraudulent use of
local Exchange Services (including, but not limited to PRI, ISDN and/or Smart Trunks), or identifies stripped,
altered, modified, added, deleted, changed, and/or incorrectly assigned CPN, the Parties agree to cooperate
with one another to investigate and take corrective action.

6.1a.2 If one Party is passing CPN but the other Party is not properly receiving information, the Parties will
work cooperatively to correct the problem.

6.1a.3 _ For traffic which is originated by one Party to be terminated on the other Party’s network in AT&T
SOUTHEAST REGION 9-STATE, if the percentage of such calls passed with CPN is greater than ninety
percent (90%), all calls delivered by one Party to the other for termination without CPN will be billed as either
Section 251(b)(5) Traffic or IntraLATA Toll Traffic in direct proportion to the total MOUs (MOUs) of calls
delivered by one Party to the other with CPN. If the percentage of calls passed with CPN is less than 90%, all
calls delivered by one Party to the other without CPN will be billed at Intrastate Switched Access rates.

6.1a.4 For AT&T SOUTHEAST REGION 9-STATE, each Party will report to the other Percent Interstate
Usage (PIU), Percent Local Usage (PLU) and Percent Local Facility (PLF) factors in order to determine the
appropriate charges to be billed to the originating Party in accordance with Section 6.2, 6.3 and 6.4 below.
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6.1a.5 CLEC has the sole obligation to enter into compensation arrangements with all Third Parties with
whom CLEC exchanges traffic including without limitation anywhere CLEC originates traffic to or terminates
traffic from an End User being served by a Third Party who has purchased a local switching product from
AT&T-9STATE on a wholesale basis (non-resale) which is used by such Telecommunications carrier to
provide wireline local telephone Exchange Service (dial tone) to its End Users. In no event will AT&T-
9STATE have any liability to CLEC or any Third Party if CLEC fails to enter into such compensation
arrangements. In the event that traffic is exchanged with a Third Party with whom CLEC does not have a
traffic compensation agreement, CLEC will indemnify, defend and hold harmless AT&T-9STATE against any
and all losses including without limitation, charges levied by such Third Party. The Third Party and CLEC
will bill their respective charges directly to each other. AT&T-9STATE will not be required to function as a
billing intermediary, e.g., clearinghouse. AT&T-9STATE may provide information regarding such traffic to
Third Party carriers or entities as appropriate to resolve traffic compensation issues.

6.1a.6 _Notwithstanding the classification of traffic under this Attachment, either Party is free to define its
own “local” calling area(s) for purposes of its provision of Telecommunications services to its End Users.

6.1a.7 To the extent that the Parties are not currently exchanging traffic in a given LATA or local calling
area, the Parties’ obligation to pay intercarrier compensation to each other shall commence on the date the
Parties agree that the Interconnection is complete (i.e., each Party has established its originating trunks as
well as all ancillary traffic trunking such as Operator Services, 911 or Mass Calling trunks) and is capable of
fully supporting originating and terminating End User traffic. In addition, the Parties agree that test traffic is
not subject to compensation pursuant to this Attachment.

6.1a.8 The Parties acknowledge that Section 6addresses the method of compensation for traffic properly
exchanged by the Parties under this Agreement.

6.1b Reciprocal Compensation for Termination of Section 251(b)(5) Traffic:

6.1b.1 AT&T-9STATE and CLEC agree to carry out the FCC’s interim ISP terminating compensation plan on
the effective date of the AT&T-9STATE Agreement in a particular state without waiving, and expressly
reserving, all appellate rights to contest FCC, judicial, legislative, or other requlatory rulings regarding ISP-
Bound traffic, including but not limited to, appeals of the FCC’s ISP Compensation Order. By agreeing to
this Attachment, both Parties reserve the right to advocate their respective positions before courts, state or
federal commissions, or legislative bodies.

6.1b.2 Multiple Tandem Access (MTA) Interconnection (AT&T SOUTHEAST REGION 9-STATE)

6.1b.2.1 Compensation for MTA shall be at the applicable Tandem Switching and transport charges
specified in Pricing Schedule and shall be billed in addition to any call transport and termination charges.

6.1b.2.2 To the extent CLEC routes its traffic in such a way that utilizes AT&T SOUTHEAST REGION 9-
STATE’s MTA service without properly ordering MTA, CLEC shall pay AT&T SOUTHEAST REGION 9-STATE
the associated MTA charges.

6.1c Rates, Terms and Conditions of FCC’s Interim ISP Terminating Compensation Plan:

6.1c.1 _ The rates, terms and conditions set forth in Section 6.1c shall apply to the termination of all ISP-
Bound Traffic exchanged between the Parties. All ISP-Bound Traffic is subject to the rebuttable

presumption.
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6.1c.2 Intercarrier Compensation for ISP-Bound Traffic and Section 251(b)(5) Traffic:

6.1c.2.1 The rates, terms, and conditions in Section 6.1c apply to the termination of all Section 251(b)(5)
Traffic as defined in Section 1.8above and ISP-Bound Traffic as defined in Section 1.7. ISP-Bound Traffic is
subject to the rebuttable presumption.

6.1c.2.2 The Parties agree to compensate each other for the transport and termination of all ISP-Bound
Traffic on a MOU basis per the Pricing Schedule.

6.1¢c.2.3 Payment of Intercarrier Compensation on ISP-Bound Traffic will not vary according to whether the
traffic is routed through a Tandem Switch or directly to an End Office switch.

6.1c.3 For purposes of this Section 6.3.6, all Section 251(b)(5) Traffic and all ISP-Bound Traffic shall be
referred to as “Billable Traffic” and will be billed in accordance with Section 6.1g.

6.1¢.3.1_Each Party will invoice the other Party on a monthly basis for combined Section 251(b)(5) Traffic
and ISP-Bound Traffic exchanged between the Parties at the rate set forth in Section 6.1¢.2.2 above.

6.1d Other Telecommunications Traffic:

6.1d.1 Except as set forth in Section 6.1c above, the terms of this Attachment are not applicable to (i)
interstate or intrastate Exchange Access traffic, (ii) Information Access traffic, or (iii) any other type of traffic
found to be exempt from reciprocal compensation by the FCC or the Commission, with the exception of ISP-
Bound Traffic which is addressed in this Attachment. All Exchange Access traffic and IntraLATA Toll Traffic
shall continue to be governed by the terms and conditions of the applicable federal and state tariffs.

6.1d.2 Intentionally Left Blank._FX services are retail service offerings purchased by FX End Users which
allow such FX End Users to obtain exchange service from a mandatory local calling area other than the
mandatory local calling area where the FX customer is physically located, but within the same LATA as the
number that is assigned. FX service enables particular End Users to avoid what might otherwise be toll calls
between the FX End User’s physical location and End Users in the foreign exchange. FX Telephone
Numbers are those telephone numbers with rating and routing points that are different from those of the
geographic area in which the End User is physically located. FX Telephone Numbers that deliver second
dial tone with the ability for the calling party to enter access codes and an additional recipient telephone
number remain classified as FGA calls, and are subject to the originating and terminating carriers’ tariffed
Switched Exchange Access rates (also known as “Meet Point Billed” compensation). There are two types of
FX service:

6.1d.2.1 “Dedicated FX Traffic” shall mean those calls routed by means of a physical, dedicated circuit
delivering dial tone or otherwise serving an End User’s station from a serving Central Office (also known as
End Office) located outside of that station’s mandatory local calling area. Dedicated FX Service permits the
End User physically located in one exchange to be assigned telephone numbers resident in the serving
Central (or End) Office in another, “foreign,” exchange, thereby creating a local presence in that “foreign”

exchange.

6.1d.2.2 “Virtual Foreign Exchange (FX) Traffic” and “FX-type Traffic” shall refer to those calls delivered to
telephone numbers that are rated as local to the other telephone numbers in a given mandatory local calling
area, but where the recipient End User’s station assigned that telephone number is physically located
outside of that mandatory local calling area. Virtual FX Service also permits an End User physically located
in one exchange to be assigned telephone numbers resident in the serving Central (or End) Office in
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another, “foreign,” exchange, thereby creating a local presence in the “foreign” exchange. Virtual FX
Service differs from Dedicated FX Service, however, in that Virtual FX End Users continue to draw dial tone
or are otherwise served from a Central (or End) Office which may provide service across more than one
Commission-prescribed mandatory local calling area, whereas Dedicated FX Service End Users draw dial
tone or are otherwise served from a Central (or End) Office located outside their mandatory calling area.

6.1d.2.3 FX Traffic is not Section 251(b)(5) Traffic and instead the transport and termination compensation
for FX Traffic is subject to a Bill and Keep arrangement in AT&T-9STATE.

6.1d.2.3.1 To the extent that ISP-Bound Traffic is provisioned via an FX-type arrangement, such traffic
is subject to a Bill and Keep arrangement. “Bill and Keep” refers to an arrangement in which neither of two
interconnecting parties charges the other for terminating FX traffic that originates on the other party’s
network.

6.1d.2.4 Segregating and Tracking FX Traffic:

6.1d.2.4.1 For AT&T-9STATE, the terminating carrier is responsible for separately identifying
IntraLATA Virtual FX, Dedicated FX, and FX-type traffic from other types of Intercarrier traffic for
compensation purposes. The terminating carrier will be responsible for providing the originating carrier
with an FX usage summary which includes a ten (10) digit telephone number level detail of the MOUs
terminated to FX Telephone Numbers on its network each month (or in each applicable billing period, if not
billed monthly), or by any means mutually agreed by the Parties.

6.1d.2.4.2 Terminating carrier will not assess compensation charges to the Voice FX MOU and ISP FX
MOU in AT&T-9STATE.

6.1d.2.4.3 In AT&T-9STATE either Party may request an audit of the FX Usage Summary or the FX
Factor on no fewer than thirty (30) Business Day’s written Notice and any audit shall be accomplished during
normal business hours at the office of the Party being audited. Such audit must be performed by a mutually
agreed-to auditor paid for by the Party requesting the audit. If mutual agreement cannot be reached, the
Parties shall use one of the following independent auditors: PricewaterhouseCoopers, Ernst & Young,
KPMG, or Deloitte Touche Tohmatsu (Big-4 Auditors). Selection of the Big-4 Auditor shall be made by the
Party requesting the audit and the selected Big-4 Auditor must be independent as determined by current
accounting and auditing standards promulgated by the appropriate accounting governing body. Such
audits shall be requested within six (6) months of having received the FX Usage Summary or the FX Factor
and associated usage from the other Party and may not be requested more than twice per year, once per
calendar year, unless the audit finds there has been a five percent (5%) or higher net error or variance in
calculations, in which case a subsequent audit is required. Based upon the audit, previous compensation,
billing and/or settlements will be adjusted for the past six (6) months.

6.1d.2.4.3.1 If the FX factor is adjusted based upon the audit results, the adjusted FX factor will apply for
the six (6) month period following the completion of the audit. If, as a result of the audit, either Party has
overstated the FX factor or underreported the FX Usage by five percent (5%) or more, that Party shall
reimburse the auditing Party for the cost of the audit and will pay for the cost of a subsequent audit which is
to happen within nine (9) months of the initial audit.

6.1d.3 Private Line Services include private line-like and special access services and are not subject to
intercarrier compensation. Private Line Services are defined as a point-to-point connection that provides a
dedicated circuit of pre-subscribed bandwidth between two (2) or more points.
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6.1d.4 The Parties recognize and agree that ISP and Internet traffic (excluding ISP-Bound Traffic as defined
in General Terms and Conditions — Part B — Defintions) could also be exchanged outside of the applicable
local calling scope, or routed in ways that could make the rates and rate structure in sections above not
apply, including but not limited to ISP calls that meet the definitions of:

6.1d.4.1 FX Traffic

6.1d.4.2 Optional EAS Traffic

6.1d.4.3 IntraLATA Toll Traffic

6.1d.4.4 800, 888, 877, (“8YY”) Traffic

6.1d.5 The Parties agree that, for the purposes of this Attachment, either Party’s End Users remain free to
place ISP calls under any of the above classifications. Notwithstanding anything to the contrary herein, to
the extent such ISP calls are placed, the Parties agree that the compensation mechanisms set forth in
Section 6.1b above and Section 6.1c_above do not apply. The applicable rates, terms and conditions for: (a)
FX Traffic are set forth in Section 6.1d.2 above; (b) 8YY Traffic are set forth in Section 6.8 below; and/or (c)
IntraLATA Toll Traffic are set forth in Section 6.11 below.

NOTE: The following “Long Term Local Bill and Keep Arrangements for Section 251(b)(5) Traffic and ISP-
Bound Traffic”, Section 6.1e, is offered by AT&T as an alternative as explained in Issue 16 in the Disputed

Point List (DPL).
6.1e  Long-Term Local Bill and Keep Arrangements for Section 251(b)(5) Traffic and ISP-Bound Traffic

6.1e.1 Upon mutual agreement that qualifying traffic between the Parties has been within +/-5% of
equilibrium (50%) for 3 consecutive months, Bill and Keep shall be implemented as the reciprocal
compensation arrangement for Section 251(b)(5) Traffic and ISP-Bound Traffic originated and terminated
between AT&T-9STATE and Sprint in AT&T-9STATE so long as qualifying traffic between the parties
remains in balance in accordance with this Section. Long-term local Bill and Keep applies only to Section
251(b)(5) Traffic and ISP-Bound Traffic as defined in General Terms and Conditions — Part B - Definitions of
this Agreement and does not include IntraLATA Toll Traffic, Meet Point Billing Traffic, FX Traffic, or FGA
Traffic .

6.1e.2 The Parties agree that Section 251(b)(5) Traffic and ISP-Bound Traffic exchanged between the
Parties will be subject to Bill and Keep as the method of intercarrier compensation provided that Section
251(b)(5) Traffic and ISP-Bound Traffic exchanged between the Parties is “In-Balance.” In-Balance shall
mean that Section 251(b)(5) Traffic and ISP-Bound Traffic exchanged between the Parties will be within +/-5%
of equilibrium (50%).

6.1e.3 The calculation for determining whether traffic is in balance will be based on the difference between
the total Section 251(b)(5) Traffic and ISP-Bound Traffic originated by each Party’s End Users terminated to
the other Party’s End Users, divided by the sum of both Parties’ end users’ terminated Section 251(b)(5)
Traffic and ISP-Bound Traffic multiplied by 100.

6.1e.4 The Parties agree that where Section 251(b)(5) Traffic and ISP-Bound Traffic is determined to be out-
of-balance by more than +/-5% per month for three (3) consecutive months, $0.0007 per MOU shall
immediately apply to all Section 251(b)(5) Traffic and ISP-Bound Traffic.
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6.1e.5 Once $0.0007 applies to Section 251(b)(5)Traffic and ISP-Bound Traffic, it will apply for the
remaining term of this Agreement.

6.1e.6 In the event that either Party disputes whether its Section 251(b)(5) Traffic and ISP-Bound Traffic is
In Balance, the Parties agree to work cooperatively to reconcile the inconsistencies in their usage data.

6.1e.7__Should the Parties be unable to agree on the amount and balance of Section 251(b)(5) Traffic and
ISP-Bound Traffic exchanged between their End Users, either Party may invoke the dispute resolution
procedures under this Agreement. In the event that dispute resolution procedures results in the calculations
being delayed, the reciprocal compensation rates will apply retroactively to the date such reciprocal
compensation rates were applicable.

6.1e.8 Upon reasonable belief that traffic other than Section 251(b)(5) Traffic and ISP-Bound Traffic is
being terminated under this long-term local Bill and Keep arrangement, either Party may request a meeting
to confirm the jurisdictional nature of traffic delivered as Bill and Keep. Parties will consult with each other
to attempt to resolve issues without the need for an audit. Should no resolution be reached within 60 days,
an audit may be requested and will be conducted by an independent auditor under an appropriate non-
disclosure agreement. Only one audit may be conducted by each Party within a six-month period.

6.1e.9 The auditing Party will pay the audit costs unless the audit reveals the delivery of a substantial
amount of traffic originating from a party in this Agreement other than Section 251(b)(5) Traffic and ISP-
Bound Traffic for termination to the other party under the long term local Bill and Keep arrangement. In the
event the audit reveals a substantial amount of traffic other than Section 251(b)(5) Traffic and ISP-Bound
Traffic, the Party delivering such traffic will bear the cost of the audit and will pay appropriate compensation
for such traffic with interest outlined in Attachment 7 - Billing.

6.1e.10 The Parties will consult and negotiate in good faith to resolve any issues of accuracy or integrity of
data collected, generated, or reported in connection with audits or otherwise.

6.1e.11 The audit provisions set out above do not alter or affect audit provisions set out elsewhere in
this Agreement.

6.1f Compensation for Origination and Termination of InterLATA Traffic:

6.1f1  Where CLEC originates or terminates its own End User InterLATA Traffic not subject to MPB, CLEC
must purchase feature group access service from AT&T-9STATE’s state or federal access tariffs, whichever
is applicable, to carry such InterLATA Traffic.

6.1g Billing Arrangements for Termination of Section 251(b)(5) Traffic and ISP-Bound Traffic

6.19.1 In AT&T-9STATE, each Party, unless otherwise agreed to by the Parties, will calculate terminating
Interconnection MOUs based on standard switch Recordings made within terminating carrier’s network for
Section 251(b)(5) Traffic, Optional EAS Traffic, ISP-Bound Traffic. These Recordings are the basis for each
Party to generate bills to the other Party.

6.19.2 The measurement of MOUs over Local Interconnection Trunk Groups shall be in actual conversation
seconds. The total conversation seconds over each individual Local Interconnection Trunk Group will be
totaled for the entire monthly bill and then rounded to the next whole minute.
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6.19.3 All ISP-Bound Traffic for a given usage month shall be due and owing at the same time as payments
for Section 251(b)(5) Traffic under this Attachment. The Parties agree that all terms and conditions
regarding disputed MOUs, nonpayment, partial payment, late payment, interest on outstanding balances, or
other billing and payment terms shall apply to ISP-Bound Traffic the same as for Section 251(b)(5) Traffic
under this Attachment.

6.19.4 For billing disputes arising from Intercarrier Compensation charges, the Party challenging the
disputed amounts (the “Non-Paying Party”) may withhold payment for the amounts in dispute (the “Disputed
Amounts”) from the Party rendering the bill (the “Billing Party”) only for so long as the dispute remains
pending pursuant to the dispute resolution procedures of the General Terms and Conditions. Late payment
charges and interest will continue to accrue on the Disputed Amounts while the dispute remains pending.
The Non-Paying Party need not pay late payment charges or interest on the Disputed Amounts for so long as
the dispute remains pending pursuant to the dispute resolution procedures of the General Terms and
Conditions. Upon resolution of the dispute pertaining to the Disputed Amounts in accordance with the
dispute resolution provisions of the General Terms and Conditions: (1) the Non-Paying Party will remit the
appropriate Disputed Amounts to the Billing Party, together with all related interest and late payment
charges, to the Billing Party within ten (10) business days of the resolution of the dispute, if (and to the
extent) the dispute is resolved in favor of the Billing Party; and/or (2) the Billing Party will render all
appropriate credits and adjustments to the Non-Paying Party for the Disputed Amounts, together with all
appropriate interest and late payment charges, within ten (10) business days of the resolution of the dispute,
if (and to the extent) the dispute is resolved in favor of the Non-Paying Party.

6.1.4 Except to the extent permitted by law, nNeither Party shall represent switched access services
traffic (e.g. FGA, FGB, FGD) as_Local Traffic traffic for purposes of payment of reciprocal compensation.

6.1.5  For AT&T-9STATE and Sprint traffic, the jurisdiction of a call is determined by its originating and terminating
(end-to-end) points, not the telephone number dialed.

6.1.5.1 Intentionally left blank.

6.1.5.2 Notwithstanding the foregoing, neither Party waives its position on how to determine the end point of ISP any
traffic and the associated compensation.

6. Authorized Services Traffic Per Minute Usage.

6.1 Classification of Authorized Services Traffic Usage.

[If only two billable categories are deemed necessary]

Authorized Services traffic exchanged between the Parties pursuant to this Agreement will be classified as
Authorized Services Terminated Traffic (which includes Telephone Exchange Service Telecommunications
traffic, Telephone Toll Service Telecommunications traffic, Information Services traffic, Interconnected VolP
traffic), Jointly Provided Switched Access traffic, or Transit Service Traffic.

[If more than two billable categories are deemed necessary]

Authorized Services traffic exchanged between the Parties pursuant to this Agreement will be classified as
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Telephone Exchange Service Telecommunications traffic, Telephone Toll Service Telecommunications
traffic, Information Services traffic, Interconnected VolP traffic, Jointly Provided Switched Access traffic, or
Transit Service Traffic.

6.2 Authorized Services Traffic Usage Rates.

6.2.1 The applicable Authorized Services per Conversation MOU Rate for each category of Authorized Service
traffic is contained in the Pricing Schedule attached hereto.

6.2.2 The following are the Authorized Services Per Conversation MOU Usage Rate categories:

[If only two billable categories are deemed necessary]

- Terminated Traffic Rate
- Transit Service Rate

[If more than two billable categories are deemed necessary]

- Telephone Exchange Service Rate
- Telephone Toll Service Rate

- Information Services Rate

- Interconnected VolIP Rate

- Transit Service Rate

6.2.2 Beginning with the Effective Date, the applicable Authorized Service Rate (“Rate”) that AT&T 9-STATE will
charge Sprint for each category of Authorized Service traffic shall be the lowest of the following Rates:

a) The Rate contained in the Pricing Schedule attached hereto;

b) The Rate negotiated between the Parties as a replacement Rate to the extent such Rate is expressly included
and identified in this Agreement;

¢) The Rate AT&T 9-STATE charges any other Telecommunications carrier for the same category of Authorized
Services traffic; or,

d) The Rate established by the Commission based upon an approved AT&T 9-STATE forward looking economic
cost study in the arbitration proceeding that established this Agreement or such additional cost proceeding as
may be ordered by the Commission.

6.2.3 Reduced AT&T 9-STATE Rate(s) True-Up. Where the lowest AT&T 9-STATE Rate is established by the
Commission in the context of the review and approval of an AT&T 9-STATE cost-study, or was provided by
AT&T to another Telecommunications carrier and not made known to Sprint until after the Effective Date of this
Agreement, AT&T 9-STATE shall true-up and refund any difference between such reduced Rate and the Rate that
Sprint was invoiced by AT&T 9-STATE regarding such Authorized Services traffic between the Effective Date of
this Agreement and the date that AT&T 9-STATE implements billing the reduced Rate to Sprint.

6.2.4 Symmetrical Rate Application. Except to the extent otherwise provided in this Agreement, each Party will
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apply and bill the other Party the same Authorized Service Rate on a symmetrical basis for the same category of
Authorized Services traffic.

6.3 Recording and Billing for Authorized Services Traffic.

6.3.1 Each Party will perform the necessary recording for all calls from the other Party, and shall also be
responsible for all billing and collection from its own End Users.

6.3.2. Each Party is responsible for the accuracy and quality of its data submitted to the other Party.

6.3.3 Where SS7 connections exist, each Party will include in the information transmitted to the other Party,
for each call being terminated on the other Party’s network, where available, the original and true Calling
Party Number (“CPN”).

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

6.3.5  The Party that performs the transmission, routing, termination, Transport and Termination, or
Transiting of the other Party’s originated Authorized Services traffic will bill to and the originating Party will pay
for such performed functions on a per Conversation MOU basis at the applicable Authorized Service Rate.

6.3.6  Actual traffic Conversation MOU measurement in each of the applicable Authorized Service categories
is the preferred method of classifying and billing traffic. If, however, either Party cannot measure traffic in each
category, then the Parties shall agree on a surrogate method of classifying and billing those categories of traffic
where measurement is not possible, taking into consideration as may be pertinent to the Telecommunications
traffic categories of traffic, the territory served (e.g. Exchange boundaries, LATA boundaries and state
boundaries) and traffic routing of the Parties.

6.3.7 Conversion to Bill and Keep for Telephone Exchange Service Traffic.

a) If the Telephone Exchange Service traffic exchanged between the Parties becomes balanced, such that it
falls within the stated agreed balance below (“Traffic Balance Threshold”), either Party may request a bill
and keep arrangement to satisfy the Parties’ respective usage compensation payment obligations regarding
Telephone Exchange Service traffic. For purposes of this Agreement, the Traffic Balance Threshold is
reached when the Telephone Exchange Service traffic exchanged both directly and indirectly, reaches or
falls between 60% / 40%, in either direction for at least three (3) consecutive months. When the actual usage
data for such period indicates that the Telephone Exchange Service traffic exchanged, both directly and
indirectly, falls within the Traffic Balance Threshold, then either Party may provide the other Party a written
request, along with verifiable information supporting such request, to eliminate billing for Telephone
Exchange Service traffic usage. Upon written consent by the Party receiving the request, which shall not be
withheld unreasonably, there will be no billing for Telephone Exchange Service traffic usage on a going
forward basis unless otherwise agreed to by both Parties in writing. The Parties’ agreement to eliminate
billing for Telephone Exchange Service traffic carries with it the precondition regarding the Traffic Balance
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Threshold discussed above. As such, the two points have been negotiated as one interrelated term
containing specific rates and conditions, which are non-separable for purposes of this Subsection 6.3.7.

b) As of the Effective Date, the Parties acknowledge that the Telephone Exchange Service traffic exchanged
between the Parties both directly and indirectly falls has already been established as falling within the Traffic
Balance Threshold. Accordingly, each Party hereby consents that, notwithstanding the existence of a stated
Telephone Exchange Service traffic Rate in the Pricing Sheet to this Agreement, there will be no billing
between the Parties for Telephone Exchange Service traffic usage on a going forward basis unless
otherwise agreed to by both Parties in writing.

6.3.8 Subject to all of the provisions of this Section 6 Authorized Services Traffic Per Minute Usage, general
billing requirements are in the General Terms and Conditions and Attachment 7.

6.2 Percentage Interstate Usage. In the case where Sprint CLEC desires to terminate its local traffic over or
commingled on its Switched Access Feature Group D trunks, Sprint CLEC will be required to provide projected
Percentage Interstate Usage (PIU) factors including, but not limited to, PIU associated with facilities (PIUE) and
terminating PIU (TPIU) factors. All jurisdictional report requirements, rules and regulations for IXCs specified in
AT&T-9STATE's intrastate Access Services Tariff will apply to Sprint CLEC. The application of the PIU will
determine the respective interstate traffic percentages, and the remainder shall determine intrastate traffic
percentages. Detailed requirements associated with PIU reporting shall be as set forth in AT&T-9STATE
Jurisdictional Factors Reporting Guide. After interstate and intrastate traffic percentages have been determined by
use of PIU procedures, the PLU and PLF factors will be used for application and billing of local interconnection.

Each Party shall update its PIUs on the first of January, April, July and October of each year and shall send it to the
other Party to be received no later than thirty (30) days after the first of each such month, for all services showing the
percentages of use for the past three (3) months ending the last day of December, March, June and September,
respectively. Notwithstanding the foregoing, where the terminating Party has message recording technology that
identifies the jurisdiction of traffic terminated as defined in this Agreement, such information, in lieu of the PIU and
PLU factor, shall at the terminating Party’s option be utilized to determine the appropriate usage compensation to be
paid.

6.3 Percent Local Use. AT&T-9STATE and Sprint CLEC will report to the other a Percentage Local Usage
(PLU). The application of the PLU will determine the respective amount of local and/or ISP-Bound minutes to be
billed to the other Party. For purposes of developing the PLU, AT&T-9STATE and Sprint CLEC shall consider each
Party’s respective local calls and long distance calls, excluding Transit Traffic. By the first of January, April, July and
October of each year, AT&T-9STATE and Sprint CLEC shall provide a positive report updating the PLU and shall
send it to the other Party to be received no later than thirty (30) days after the first of each such month based on local
and ISP-Bound usage for the past three (3) months ending the last day of December, March, June and September,
respectively. Detailed requirements associated with PLU reporting shall be as set forth in AT&T-9STATE
Jurisdictional Factors Reporting Guide, as it is amended from time to time during this Agreement, or as mutually
agreed to by the Parties. The Parties have agreed that AT&T-9STATE, as the terminating Party, will provide Sprint
CLEC with the calculated PLU factor for Sprint CLEC’s originated traffic for Sprint CLEC’s approval by the end of
January, April, July and October. Within fifteen (15) days of receipt of the PLU factor, Sprint CLEC will provide
concurrence with such factor, which AT&T-9STATE will then implement to determine the appropriate local usage
compensation to be paid by Sprint CLEC. If the Parties disagree as to the calculation of such factor, the Parties will
work cooperatively to determine the appropriate factor for billing. While the Parties negotiate to determine the
updated factor, the Parties agree to use the factor from the previous quarter. Once Sprint CLEC develops message
recording technology that identifies and reports the jurisdiction of traffic terminated as defined in this Agreement,
Sprint CLEC will provide AT&T-9STATE with the calculated PLU factor for Sprint’s originated traffic. If the
terminating Party disagrees with the factor, the Parties will work cooperatively to determine the appropriate factor for
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billing. Notwithstanding the foregoing, where the terminating Party has message recording technology that identifies
the jurisdiction of traffic terminated as defined in this Agreement, such information, in lieu of the PLU factor, shall at
the terminating Party’s option, be utilized to determine the appropriate Local usage compensation to be paid.

6.4 Percent Local Facility. AT&T-9STATE and Sprint CLEC will report to the other a Percentage Local Facility
(PLF). The application of PLF will determine the respective portion of switched dedicated transport to be billed per
the local jurisdiction rates. The PLF will be applied to Local Channels, Multiplexing and Interoffice Channel Switched
Dedicated Transport as specified in AT&T-9STATE's Jurisdictional Factors Reporting Guide used in the provision
of Local Interconnection Trunks. By the first of January, April, July and October of each year, AT&T-9STATE and
Sprint CLEC shall provide a positive report updating the PLF and shall send it to the other Party to be received no
later than thirty (30) days after the first of each such month to be effective the first bill period the following month,
respectively.. Detailed requirements associated with PLF reporting shall be as set forth in AT&T-9STATE
Jurisdictional Factors Reporting Guide, as it is amended from time to time during this Agreement, or as mutually
agreed to by the Parties. The Parties have agreed that AT&T-9STATE, as the terminating Party, will provide Sprint
CLEC with the calculated PLF factor for Sprint CLEC’s originated traffic for Sprint CLEC'’s approval by the end of
January, April, July, and October. Within fifteen (15) days of receipt of the PLF factor, Sprint CLEC will provide
concurrence with such factor, which AT&T-9STATE will then implement to determine the appropriate local usage
compensation to be paid by Sprint CLEC. If the Parties disagree as to the calculation of such factor, the Parties will
work cooperatively to determine the appropriate factor for billing. While the Parties negotiate to determine the
updated factor, the Parties agree to use the factor from the previous quarter. Once Sprint CLEC develops message
recording technology that identifies and reports the jurisdiction of traffic terminated as defined in this Agreement,
Sprint will provide AT&T-9STATE with the calculated PLF factor for Sprint’s originated traffic. If the terminating Party
disagrees with the factor, the Parties will work cooperatively to determine the appropriate factor for billing. While the
Parties negotiate to determine the updated factor, the Parties agree to use the factor from the previous quarter.
Notwithstanding the foregoing, where the terminating Party has message recording technology that identifies the
jurisdiction of traffic terminated as defined in this Agreement, such information, in lieu of the PLF factor, shall at the
terminating Party’s option, be utilized to determine the appropriate portion of switched dedicated transport to be billed
per the local jurisdiction rates.

6.5 Audits. On sixty (60) thirty (30) days written notice, each Party must provide the other the ability and
opportunity to conduct an annual audit to ensure the proper billing of traffic. AT&T-9STATE and Sprint shall retain records
of call detail for a minimum of nine (9) months from which a PLU, PLF and/or PIU can be ascertained. The audit shall be
accomplished during normal business hours at an office designated by the Party being audited. Audit requests shall not
be submitted more frequently than one (1) time per calendar year. Audits shall be performed by an independent
auditor chosen by AT&T SOUTHEAST REGION 9-STATE. Each party shall bear its own expenses in connection
with the conduct of the Audit or Examination. In the event that the audit is performed by a mutually acceptable
independent auditor, the costs of the independent auditor shall be paid for by the Party requesting the audit. The PLU,
PLF and/or PIU shall be adjusted based upon the audit results and shall apply to the usage for the quarter the audit was
completed, to the usage for the quarter prior to the completion of the audit, and to the usage for the two quarters
following the completion of the audit. If, as a result of an audit, either Party is found to have overstated the PLU, PLF
and/or PIU by twenty (20%) five (5%) percentage points or more, that Party shall reimburse the auditing Party for the
cost of the audit.

6.6 Intentionally Left Blank.
6.7 Intentionally Left Blank.

6.8 Compensation for CLEC IntraLATA Toll Traffic Telephone Toll Service traffic
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6.8.1  CLEC IntraLATA Toll Traffic Telephone Toll Service traffic. For purposes of this Attachment, CLEC
IntraLATA Toll Traffic Telephone Toll Service traffic is defined as any telecommunications call between Sprint and
AT&T-9STATE end users that originates and terminates in the same LATA, and results in Telephone Toll Service
charges being billed to the originating end user by the originating Party where one of the locations lies outside
of the mandatory local calling areas as defined by the Commission and results in intraLATA toll charges being
billed to the originating end user by the originating Party. Moreover, AT&T-9STATE originated Telephone Toll
Service traffic will be delivered to Sprint using traditional Feature Group C non-equal access signaling.

6.8.2  Compensation for CLEC IntraLATA Toll Traffic Telephone Toll Service traffic. For terminating its CLEC._
IntraLATA Toll Traffic Telephone Toll Service traffic on the other company’s network, the originating Party will pay the
terminating Party the terminating Party’s current effective or Commission approved (if required) intrastate or interstate,
whichever is appropriate, terminating Switched Access rates.

6.8.2.1 In AT&T-9STATE, each Party, unless otherwise agreed to by the Parties, will calculate terminating
Interconnection MOUs based on standard switch Recordings made within terminating carrier’s network for
IntraLATA Toll Traffic. These Recordings are the basis for each Party to generate bills to the other Party.

6.8.2a Primary Toll Carrier Arrangements

6.8.2a.1 A Primary Toll Carrier (PTC) is a company that provides IntraLATA Toll Traffic Service for its own
End User customers and potentially for a Third Party ILEC’s End User customers. In this ILEC arrangement,
the PTC would receive the ILEC End User IntraLATA toll traffic revenues and pay the ILEC for originating
these toll calls. The PTC would also pay the terminating switched access charges on behalf of the ILEC. In
AT&T GEORGIA, AT&T KENTUCKY, , AT&T SOUTH CAROLINA, and/or AT&T TENNESSEE wherein Primary
Toll Carrier arrangements are mandated, and AT&T GEORGIA, AT&T KENTUCKY, AT&T SOUTH CAROLINA,
and/or AT&T TENNESSEE is functioning as the PTC for a Third Party ILEC’s End User customers, the
following provisions apply to the IntraLATA toll traffic which is subject to the PTC arrangement:

6.8.2a.1.1 AT&T GEORGIA, AT&T KENTUCKY, AT&T SOUTH CAROLINA, and/or AT&T TENNESSEE shall
deliver such IntraLATA toll traffic that originated from that Third Party ILEC and terminated to CLEC as the
terminating carrier in accordance with the terms and conditions of such PTC arrangement mandated by the
respective state Commission. Where AT&T GEORGIA, AT&T KENTUCKY, AT&T SOUTH CAROLINA, and/or
AT&T TENNESSEE is functioning as the PTC for a Third Party ILEC’s End User customers, the following
provisions apply to the minutes of use terminating to CLEC. AT&T GEORGIA, AT&T KENTUCKY, AT&T
SOUTH CAROLINA, and/or AT&T TENNESSEE and CLEC will work cooperatively to develop a percentage of
the amount of state specific PTC ILEC originated intraLATA toll minutes of use that are within the state
specific total ILEC originated minutes of use reflected in the monthly EMI 11-01-01 Records provided to
CLEC by AT&T GEORGIA, AT&T KENTUCKY, AT&T SOUTH CAROLINA, and/or AT&T TENNESSEE. CLEC
will apply this state specific percentage against the state specific total ILEC originated EMI 11-01-01 minutes
of use each month to determine the amount of PTC intraLATA toll minutes of use for which AT&T GEORGIA,
AT&T KENTUCKY, AT&T SOUTH CAROLINA, and/or AT&T TENNESSEE will compensate CLEC. Such
percentage will be updated no more than twice each year. AT&T GEORGIA, AT&T KENTUCKY,

AT&T SOUTH CAROLINA, and/or AT&T TENNESSEE will compensate CLEC for this PTC traffic as it would
for AT&T-9STATE originated traffic as set forth in CLEC’s Interconnection Agreement with AT&T-9STATE.

6.8.2a.1.2 AT&T GEORGIA, AT&T KENTUCKY, AT&T SOUTH CAROLINA, and/or AT&T TENNESSEE shall
deliver such IntraLATA toll traffic that originated from CLEC and terminated to the Third Party ILEC as the
terminating carrier in accordance with the terms and conditions of such PTC arrangement mandated by the
respective state Commission. CLEC shall pay AT&T GEORGIA, AT&T KENTUCKY, , AT&T

SOUTH CAROLINA, and/or AT&T TENNESSEE for the use of its facilities at the rates set forth in AT&T-
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9STATE'’s intrastate access service tariff in the respective state. CLEC shall pay the ILEC directly for the
termination of such traffic originated from CLEC.

6.1i Intrastate IntraLATA

6.1i.1 __ For intrastate IntraLATA Message Telephone Service (MTS) toll traffic, compensation for termination
of such traffic will be at terminating access rates. For intrastate IntraLATA 800 Service, compensation for
termination of such traffic will be at originating access rates, including the Carrier Common Line (CCL)
charge where applicable. The appropriate access rates are set forth in each Party’s intrastate access
service tariff, but such compensation shall not exceed the compensation contained in AT&T-9STATE’s tariff
in whose exchange area the End User is located.

6.1i.2 For interstate IntraLATA MTS toll traffic, compensation for termination of such traffic will be at
terminating access rates. For interstate IntraLATA 800 Service, compensation for termination of such traffic
will be originating access rates, including the CCL charge where applicable. The appropriate access rates
are set forth in each Party’s interstate access service tariff, but such compensation shall not exceed the
compensation contained in the AT&T-9STATE's tariff in whose exchange area the End User is located.

6.1i.3 The measurement of MOUs over Local Interconnection Trunk Groups shall be in actual conversation
seconds. The total conversation seconds over each individual Local Interconnection Trunk Group will be
totaled for the entire monthly bill and then rounded to the next whole minute.

6.1i.4 Al ISP-Bound Traffic for a given usage month shall be due and owing at the same time as payments
for Section 251(b)(5) Traffic under this Attachment. The Parties agree that all terms and conditions
regarding disputed MOUs, nonpayment, partial payment, late payment, interest on outstanding balances, or
other billing and payment terms shall apply to ISP-Bound Traffic the same as for Section 251(b)(5) Traffic
under this Attachment.

6.1i.5 For billing disputes arising from Intercarrier Compensation charges, the Party challenging the
disputed amounts (the “Non-Paying Party”) may withhold payment for the amounts in dispute (the “Disputed
Amounts”) from the Party rendering the bill (the “Billing Party”) only for so long as the dispute remains
pending pursuant to the dispute resolution procedures of the General Terms and Conditions. Late payment
charges and interest will continue to accrue on the Disputed Amounts while the dispute remains pending.
The Non-Paying Party need not pay late payment charges or interest on the Disputed Amounts for so long
as the dispute remains pending pursuant to the dispute resolution procedures of the General Terms and
Conditions. Upon resolution of the dispute pertaining to the Disputed Amounts in accordance with the
dispute resolution provisions of the General Terms and Conditions: (1) the Non-Paying Party will remit the
appropriate Disputed Amounts to the Billing Party, together with all related interest and late payment
charges, to the Billing Party within ten (10) business days of the resolution of the dispute, if (and to the
extent) the dispute is resolved in favor of the Billing Party; and/or (2) the Billing Party will render all
appropriate credits and adjustments to the Non-Paying Party for the Disputed Amounts, together with all
appropriate interest and late payment charges, within ten (10) business days of the resolution of the dispute,
if (and to the extent) the dispute is resolved in favor of the Non-Paying Party.

6.8.3 Compensation for CLEC 8XX Traffic. Each Party (AT&T-9STATE and Sprint shall compensate the other
pursuant to the appropriate Switched Access charges, including the database query charge as set forth in
the Party’s current effective or Commission approved (if required) intrastate or interstate Switched Access
tariffs.
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6.8.4 Records for 8XX Billing. Each Party (AT&T-9STATE and Sprint) will provide to the other the
appropriate _records necessary for billing intraLATA 8XX customers. IntraLATA 800 Access Detail Usage Data
for Customer billing and IntraLATA 800 Copy Detail Usage Data for access billing in Exchange Message
Interface (EMI) format. On a monthly basis, at a minimum, the Parties agree to provide this data to each
other at no charge. In the event of errors, omissions, or inaccuracies in data received from either Party, the
liability of the Party providing such data shall be limited to the provision of corrected data only. If the
originating Party does not send an End User billable Record to the terminating Party, the originating Party
will not bill the terminating Party any interconnection charges for this traffic.

6.8.5 IntraLATA 800 Traffic calls are billed to and paid for by the called or terminating Party, regardless of
which Party performs the 800 query. For AT&T SOUTHEAST REGION 9-STATE, each Party shall pay the
other the appropriate switched access charges set forth in the AT&T SOUTHEAST REGION 9-STATE
intrastate or interstate switched access tariffs. CLEC will pay AT&T SOUTHEAST REGION 9-STATE the
database query charge as set forth in the AT&T SOUTHEAST REGION 9-STATE intrastate or interstate
access services Tariff as filed and in effect with the FCC or appropriate Commission as applicable. Where
technically feasible, each Party will provide to the other Party the appropriate Records, in accordance with
industry standards, necessary for billing intraLATA 8YY customers. The Records provided will be in a
standard EMI format.

6.8.6 8XX Access Screening. AT&T-9STATE's provision of 8XX Toll Free Dialing (TFD) to Sprint requires
interconnection from Sprint to AT&T-9STATE 8XX SCP. Such interconnections shall be established pursuant to AT&T-
9STATE'’s Common Channel Signaling Interconnection Guidelines and Telcordia’s CCS Network Interface Specification
document, TR-TSV-000905. Sprint shall establish CCS7 interconnection at the AT&T-9STATE Local Signal Transfer
Points serving the AT&T-9STATE 8XX SCPs that Sprint desires to query. The terms and conditions for 8XX TFD are set
outin AT&T-9STATE's Intrastate Access Services Tariff as amended.

6.9 Mutual Provision of Switched Access Service for Sprint and AT&T-9STATE

6.9.1  Switched Access Traffic. For purposes of this Agreement only, Switched Access Traffic shall mean
all traffic that originates from an End User physically located in one (1) local exchange and delivered for
termination to an End User physically located in a different local exchange (excluding traffic from exchanges
sharing a common mandatory local calling area as defined in AT&T-9STATE’s local exchange tariffs on file
with the applicable state commission) including, without limitation, any traffic that (i) terminates over a
Party’s circuit switch, including traffic from a service that originates over a circuit switch and uses Internet
Protocol (IP) transport technology (regardless of whether only one provider uses IP transport or multiple
providers are involved in providing IP transport) and/or (ii) originates from the End User’s premises in IP
format and is transmitted to the switch of a provider of voice communication applications or services when
such switch utilizes IP technology and terminates over a Party's circuit switch.. Notwithstanding anything to
the contrary in this Agreement, all Switched Access Traffic shall be delivered to the terminating Party over
feature group access trunks per the terminating Party’s access tariff(s) and shall be subject to applicable
intrastate and interstate switched access charges not to exceed AT&T’s access tariff rates; provided,
however, the following categories of Switched Access Traffic are not subject to the above stated
requirement relating to routing over feature group access trunks:

6.9.1.1 IntraLATA Toll Traffic or Optional EAS Traffic from a CLEC End User that obtains local dial tone
from CLEC where CLEC is both the Section 251(b)(5) Traffic provider and the IntraLATA toll provider,
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6.9.1.2 IntraLATA Toll Traffic or Optional EAS Traffic from an AT&T-9STATE End User that obtains local
dial tone from AT&T-9STATE where AT&T-9STATE is both the Section 251(b)(5) Traffic provider and the
IntraLATA toll provider;

6.9.1.3  Switched Access Traffic delivered to AT&T-9STATE from an IXC where the terminating number is
ported to another CLEC and the IXC fails to perform the LNP query; and/or

6.9.1.4  Switched Access Traffic delivered to either Party from a Third Party CLEC over Local
Interconnection Trunk Groups destined to the other Party.

6.9a Notwithstanding anything to the contrary in this Agreement, each Party reserves it rights, remedies,
and arguments relating to the application of switched access charges for traffic exchanged by the Parties prior
to the Effective Date of this Agreement and described in the FCC’s Order issued in the Petition for Declaratory
Ruling that AT&T’s Phone-to-Phone IP Telephony Services Exempt from Access Charges, WC Docket No. 01-
361(Released April 21, 2004).

6.9a.1 In the limited circumstances in which a Third Party CLEC delivers Switched Access Traffic as
described above to either Party over Local Interconnection Trunk Groups, such Party may deliver such
Switched Access Traffic to the terminating Party over Local Interconnection Trunk Groups. If it is
determined that such traffic has been delivered over Local Interconnection Trunk Groups, and unless the
traffic was delivered over Local Interconnection Trunk Groups pursuant to an agreement filed with, and
approved by, the Commission, the terminating Party may object to the delivery of such traffic by providing
written notice to the delivering Party pursuant to the Notice provisions set forth in the General Terms and
Conditions and request removal of such traffic. The Parties will work cooperatively to identify the traffic with
the goal of removing such traffic from the Local Interconnection Trunk Groups. If the delivering Party has
not removed or is unable to remove such Switched Access Traffic as described above from the Local
Interconnection Trunk Groups within sixty (60) calendar days of receipt of Notice from the other Party, the
Parties agree to jointly file a complaint or any other appropriate action with the applicable Commission to
seek any necessary permission to remove the traffic from such interconnection trunks up to and including
the right to block such traffic and to obtain compensation, if appropriate, from the Third Party CLEC
delivering such traffic to the extent it is not blocked.

6.9.2 When Sprint's end office switch, subtending the AT&T-9STATE Access Tandem switch for receipt or delivery
of switched access traffic, provides an access service connection between an interexchange carrier (IXC) by either a
direct trunk group to the IXC utilizing AT&T-9STATE facilities, or via AT&T-9STATE’s tandem switch, each Party will
provide its own access services to the IXC on a Mmulti-Bbill | multi-tariff Single Tariff meet-point basis. Each Party will
bill its own access services rates to the IXC with the exception of the interconnection charge. The interconnection
charge will be billed by the Party providing the end office function. Each Party will use the Multiple Exchange Carrier
Access Billing (MECAB) system to establish meet point billing for all applicable traffic. Thirty (30)-day billing periods will be
employed for these arrangements. The Parties agree that AT&T SOUTHEAST REGION 9-STATE will bill IXCs for
originating and terminating access charges from AT&T SOUTHEAST REGION 9-STATE Recordings when
AT&T SOUTHEAST REGION 9-STATE has direct connections with IXCs via AT&T SOUTHEAST REGION 9-
STATE’s access tandem. AT&T SOUTHEAST REGION 9-STATE will pass EMI Records to CLEC when AT&T
SOUTHEAST REGION 9-STATE is the Official Recording Company. The Parties also agree that AT&T
SOUTHEAST REGION 9-STATE and CLEC will exchange EMI records when each are acting as the Official
Recording Company and the CLEC is the access tandem company with direct connections with IXCs. The
Official Recording Company The recording Party agrees to provide to the non-Recording Company initial billing
Party, at no charge, the Switched Access detailed usage data within no more than sixty (60) days after the recording date.
The initial billing Party will provide the switched access summary usage date to all subsequent billing Parties
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within ten (10) days of rendering the initial bill to the IXC. Each Party will notify the other when it is not feasible to
meet these requirements so that the customers may be notified for any necessary revenue accrual associated with the
significantly delayed recording or billing. As business requirements change data reporting requirements may be modified
as necessary.

6.9.3  AT&T-9STATE and Sprint will retain for a minimum period of sixty (60) days, access message detail sufficient to
recreate any data which is lost or damaged by their company or any third party involved in processing or transporting
data.

6.94  AT&T-9STATE and Sprint agree to recreate the lost or damaged data within forty-eight (48) hours of
notification by the other or by an authorized third party handling the data. In the event of a loss of data, both Parties
shall cooperate to reconstruct the lost data within sixty (60) calendar days of notification and if such
reconstruction is not possible, shall accept a reasonable estimate of the lost data, based upon no less than
three (3) and no more than twelve (12) consecutive months of prior usage data.

6.9.5  AT&T-9STATE and Sprint also agree to process the recreated data within forty-eight (48) hours of receipt at its
data processing center.

6.9.6 The Initial Billing Party shall keep records for no more than 13 months of its billing activities relating to
jointly-provided Intrastate and Interstate access services. Such records shall be in sufficient detail to permit the
Subsequent Billing Party to, by formal or informal review or audit, to verify the accuracy and reasonableness of
the jointly-provided access billing data provided by the Initial billing Party. Each Party agrees to cooperate in
such formal or informal reviews or audits and further agrees to jointly review the findings of such reviews or
audits in order to resolve any differences concerning the findings thereof.

6.9.6  Information shall be passed or exchanged in a mutually acceptable electronic file transfer protocol.

Where the EMI Records cannot be transferred due to a transmission failure, Records can be provided via a
mutually acceptable medium. The provision of Access Usage Records (AURs) to accommodate MPB will be
on a reciprocal, no charge basis. Each Party agrees to provide the other Party with AURs based upon
mutually agreed upon intervals.

6.9.6a MPB shall also apply to all jointly provided Switched Access MOU traffic bearing the 900, or toll free

NPAs (e.g., 800, 877, 866, 888 NPAs, or any other non-geographic NPAs).

6.9.6b For AT&T SOUTHEAST REGION 9-STATE, CLEC will pay the database query charge set forth in the
AT&T SOUTHEAST REGION 9-STATE intrastate or interstate access services Tariff.

6.9.7 Unless otherwise mutually agreed to by the Parties, Sprint shall not deliver Switched Access Traffic to
AT&T-9STATE for termination using a trunk group obtained pursuant to this Agreement, but shall instead use a
Feature Group D or other switched access trunk group or facility obtained via the AT&T-9STATE switched

access tariff(s).
6.9.8 Intentionally Left Blank

6.9.9 Intentionally Left Blank

6.9.10 Intentionally Left Blank

6.9.11 Intentionally Left Blank
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6.9.12 Intentionally Left Blank

6.13 Reservation of Rights and Specific Intervening Law Terms

6.13.1 In the event the pricing scheme in the FCC’s Interim ISP Compensation Order (defined in Section 6.3
above of this Attachment) is modified, eliminated or replaced, then the Parties agree to negotiate an
appropriate amendment to conform to such change in accordance with the Intervening Law provisions of
this Agreement and such new or changed provisions will apply on a prospective basis, beginning with the
effective date of the new order, unless a determination is made as to retroactive application in the decision
rendering such modification, elimination or replacement, in which instance, the new or changed provisions
will apply retroactively as set forth in the new order. Either Party may begin billing the other Party according
to the terms of the new order, beginning sixty (60) calendar days after delivering a request to negotiate the
change. True-up of any retroactive application, for either the amendment negotiation period and/or for the
retroactive application period provided in the order, shall occur within one hundred and twenty (120)
calendar days of the effective date of the order, or be subject to dispute under the General Terms and
Conditions of this Agreement.

7. Operational Support Systems (OSS) Rates

AT&T-9STATE has developed and made available the following mechanized systems by which Sprint may submit LSRs
electronically.

LENS Local Exchange Navigation System
EDI Electronic Data Interface
TAG Telecommunications Access Gateway

LSRs submitted by means of one of these interactive interfaces will incur an OSS electronic ordering charge as specified
in the Pricing Schedule of this Agreement.

KENTUCKY Pricing SHEET

Unless expressly identified to be a “Negotiated” Rate or Charge, any Rate or Charge included in this Pricing
Sheet is subject to reduction and a refund issued by AT&T 9-STATE to Sprint as provided in Sections 2 and
6 of this Attachment 3.

Interconnection Facility/Arrangements Rates and Charges.

Lower of -

Existing Prices:

Negotiated Prices [none at this time];

AT&T Prices provided to a Third Party Telecommunications carrier [unknown at this time];
AT&T Tariff Prices at 35% reduction;

AT&T TELRIC Prices - TBD
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Authorized Services Per Conversation MOU Usage Rates

Sprint;

Telephone Exchange Service Rate: [TBD*]
Telephone Toll Service Rate: Terminating Party’s interstate/intrastate access Tariff Rate
Information Services Rate No Rate - Bill and Keep
Interconnected VoIP Rate No Rate - Bill and Keep
Transit Service Rate [TBD*]
*Lower of -

Negotiated Prices [none at this time'];
AT&T Prices provided to a Third Party Telecommunications carrier [unknown at this time];
AT&T TELRIC Prices [TBD]

Sprint offers the following three mutually exclusive per Conversation MOU Usage Rates as potential
negotiated Rates to avoid need for updated TELRIC studies:

Authorized Services traffic at same Rate: No Rate - Bill and Keep
Transit Service Rate $0.00035
-OR-

All Authorized Services traffic at same Rate: $0.0007 Tandem/$0.0035 End Office

Transit Service Rate $0.00035

-OR-

Sprint;

Telephone Exchange Service Rate: $0.0007
Telephone Toll Service Rate: Terminating Party’s interstate/intrastate access Tariff Rate
Information Services Rate No Rate - Bill and Keep
Interconnected VoIP Rate No Rate - Bill and Keep

Transit Service Rate $0.00035



ATTACHMENT 3A - OUT OF EXCHANGE TRAFFIC
Page 1 of 4
AT&T-9STATE - Sprint

ATTACHMENT 3A

OUT OF EXCHANGE TRAFFIC

Legend: AT&T language in bold underline
Sprint language in bold italics




ATTACHMENT 3A - OUT OF EXCHANGE TRAFFIC
Page 2 of 4
AT&T-9STATE - Sprint

ATTACHMENT 3A - OUT OF EXCHANGE TRAFFIC

QOut of Exchange Traffic Definitions

1.1

1.2

“Out of Exchange LEC (OE-LEC)”, for purposes of this Attachment only, means CLEC when
it is operating within AT&T-9STATE'’s incumbent local Exchange Area and also providing
Telecommunications Services in another ILEC’s incumbent local Exchange Area in the
same LATA unless traffic is associated with Commission ordered InterLATA local calling.

“Out of Exchange Traffic” for purposes of this Attachment only, is Section 251(b)(5) Traffic,
ISP-Bound Traffic, FX, IntraLATA traffic and/or InterLATA Section 251(b)(5) Traffic
exchanged pursuant to an FCC approved or court ordered InterLATA boundary waiver that:

1.21  Originates from an OE-LEC End User located in another ILEC’s incumbent local
Exchange Area and terminates to an AT&T-9STATE End User located in an AT&T-
9STATE local Exchange Area or;

1.2.2  Originates from an AT&T-9STATE End User located in an AT&T-22STATE local
Exchange Area and terminates to an OE-LEC End User located in another ILEC’s
incumbent local Exchange Area.

QOut of Exchange Traffic

1.3

14

1.5

1.6

1.7

Interconnection services are available in accordance with Section 251(a)(1) of the Act for
the purposes of exchanging traffic to/from a non-AT&T-9STATE incumbent exchange in
accordance with this Section 1.0.

The Parties acknowledge and agree that AT&T-9STATE is only obligated to make available
Interconnection under Section 251(c)(2) of the Act to SPRINT at technically feasible points
within AT&T-9STATE’s network and not in locations, such as territories of other ILECs,
where AT&T-9STATE does not maintain a network. Other Attachments to this Agreement
set forth the terms and conditions pursuant to which AT&T-9STATE agrees to provide
SPRINT with access to Unbundled Network Elements under Section 251(c)(3) of the Act,
Collocation under Section 251z(c)(6) of the Act and/or Resale under Section 251(c)(4) of the
Act in AT&T-9STATE’s incumbent local Exchange Areas for the provision of SPRINT’s
Telecommunications Services.

For purposes of this Attachment, OE-LEC intends to operate andlor provide
Telecommunications Services outside of AT&T-9STATE incumbent local Exchange Areas
and desires to interconnect OE-LEC’s network with AT&T-9STATE’s network(s).

For purposes of this Attachment, OE-LEC agrees to interconnect with AT&T-9STATE
pursuant to Section 251(a) of the Act.

Network Connections For Out of Exchange Traffic:

1.71  OE-LEC represents that it operates as a SPRINT within AT&T-9STATE Exchange
Areas and has a POl located within AT&T-9STATE Exchange Areas for the purpose
of providing telephone Exchange Service and Exchange Access in such AT&T-
9STATE Exchange Areas. Based upon the foregoing, the Parties agree that AT&T-
9STATE’s originating traffic will be delivered to OE-LEC’s existing POI

Legend: AT&T language in bold underline

Sprint language in bold italics
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arrangements in the LATA where the traffic originates in accordance with the POI
requirements set forth in this Agreement. AT&T-9STATE will accept OE-LEC’s Out
of Exchange Traffic at its Tandem Switch over local interconnection facilities that
currently exist or may exist in the future between the Parties to or from OE-LEC’s
out of Exchange Areas to or from AT&T-9STATE'’s End Offices. When such Out of
Exchange Traffic is Section 251(b)(5) Traffic and ISP-Bound Traffic that is
exchanged between the End Users of OE-LEC and AT&T-9STATE, the Parties agree
to establish a direct End Office trunk group when traffic levels exceed one DS1 (24
DS0s) to or from an AT&T-9STATE End Office.

OE-LEC shall establish a trunk group for Out of Exchange Traffic from OE-LEC to
each AT&T-9STATE serving Tandem in a LATA. This requirement may be waived
upon mutual agreement of the Parties.

1721 In_AT&T SOUTHEAST REGION 9-STATE, where SPRINT does not
interconnect at every AT&T serving Tandem in a LATA, SPRINT must use
Multiple Tandem Access (MTA) to route traffic in accordance with Section
4.3.3.3.1 above.

Transport facilities for 911, Mass Calling, OS/DA, Third Party and Meet Point Trunk
Groups are the responsibility of OE-LEC from OE-LEC to the serving Tandem or
platform that provides each such service type.

OE-LEC shall route originating Out of Exchange Traffic to the serving Tandem as
defined by the Tandem owner in the LERG.

If AT&T-9STATE is not the serving Tandem as reflected in the LERG, the OE-LEC
shall route Out of Exchange Traffic directly to the serving AT&T-9STATE End
Office.

Except as otherwise provided in this Section 1.0, for OE-LEC originated/AT&T-
9STATE terminated traffic or AT&T-9STATE originated/ OE-LEC terminated traffic, if
any such traffic is improperly routed by one Party over any trunk groups to the
other Party and/or not routed in accordance with this Section, the Parties will work
cooperatively to correct the problem.

AT&T-9STATE shall not compensate any Third Party Local Exchange Carrier and/or
Telecommunications Carrier for any traffic that is inappropriately routed to AT&T-
9STATE (as reflected in the LERG). The obligation to correctly route traffic also
includes traffic that is destined to End Offices that do not subtend an AT&T-
9STATE Tandem. Any compensation due AT&T-9STATE for such misrouted traffic
shall be paid by OE-LEC. AT&T-9STATE shall provide notice to OE-LEC pursuant
to the Notices provisions of this Agreement that such misrouting has occurred. In
the notice, OE-LEC shall be given thirty (30) calendar days to cure such misrouting.

Neither Party shall deliver traffic destined to terminate at the other Party’s End
Office via a Third Party ILEC’s End Office or Tandem.

Connection of a trunk group from OE-LEC to AT&T-9STATE’s Tandem(s) will
provide OE-LEC access to End Offices, IXCs, LECs, CMRS providers and NXXs
which subtend that Tandem(s). Connection of a trunk group from one Party to the
other Party’s End Office(s) will provide the connecting Party access only to the
NXXs served by that individual End Office(s) to which the connecting Party

Legend: AT&T language in bold underline

Sprint language in bold italics



1.8

1.9

1.7.10

ATTACHMENT 3A - OUT OF EXCHANGE TRAFFIC
Page 4 of 4
AT&T-9STATE - Sprint

interconnects. Direct End Office Trunk groups that connect the Parties End
Office(s) shall provide the Parties access only to the NXXs that are served by that

End Office(s).

1.79.1 In AT&T SOUTHEAST REGION 9-STATE, if OE-LEC does not choose
Access Tandem interconnection at every AT&T SOUTHEAST REGION 9-
STATE Access Tandem within a LATA, OE-LEC must utilize AT&T
SOUTHEAST REGION 9-STATE’s MTA Interconnection. To utilize MTA,
OE-LEC must establish an interconnection trunk group(s) at a minimum
of one AT&T SOUTHEAST REGION 9-STATE Access Tandem within each
LATA as required.

AT&T-9STATE will open OE-LEC NPA-NXX codes, rated to or identified to reside in
non-AT&T-9STATE Exchange Areas, in AT&T-9STATE Tandems and End Offices
using AT&T-9STATE’s standard code opening timeframes.

Intercarrier Compensation for Out of Exchange Traffic:

1.8.1

The compensation arrangement for Out of Exchange Traffic exchanged between the
Parties is described in the Intercarrier Compensation Section.

InterLATA Section 251(b)(5) Traffic:

1.9.1

1.9.2

1.9.3

AT&T-9STATE will exchange AT&T-9STATE InterLATA Section 251(b)(5) Traffic that
is covered by an FCC approved or court ordered InterLATA boundary waiver.
AT&T-9STATE will exchange such traffic using two-way direct final trunk groups (i)
via a facility to OE-LEC’s POl in the originating LATA, or (ii) via a facility meet point
arrangement at or near the Exchange Area Boundary (EAB), (iii) via a mutually
agreed to meet point facility within the AT&T-9STATE Exchange Area covered
under such InterLATA waiver, or (iv) via another mutually agreeable method. If the
exchange where the traffic is terminating is not an AT&T-9STATE exchange, AT&T-
9STATE shall exchange such traffic using a two-way Direct Final (DF) trunk group
(i) via a facility to OE-LEC’s POI within the originating LATA, (ii) via a mutually
agreed to facility meet point arrangement at or near the EAB, or {iii) via another
mutually agreeable method. AT&T-9STATE will not provision or be responsible for
facilities located outside of AT&T-9STATE Exchange Areas.

The Parties agree that the AT&T-9STATE InterLATA Section 251(b)(5) traffic from
each AT&T-9STATE End Office will not overflow to an alternate route.

OE-LEC must provide AT&T-9STATE a separate Access Customer Terminal
Location (ACTL) and Local Routing Number (LRN) specific to each InterLATA local
calling arrangement covered by an FCC approved or court ordered InterLATA
boundary waiver.

Legend: AT&T language in bold underline
Sprint language in bold italics
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COLLOCATION

Scope of Attachment

This Attachment sets forth the terms and conditions pursuant to which the applicable AT&T-owned
Incumbent Local Exchange Carrier (ILEC) will provide Physical and Virtual Collocation pursuant to 47
US.C. § 251(c)(6). AT&T-22STATE will provide Collocation arrangements at the rates, terms and
conditions set forth herein. Collocation is available to CLEC for the placement of Telecommunications
Equipment as provided for in this Attachment solely for the purposes of (i) transmitting and routing
Telephone Exchange Service or Exchange Access pursuant to 47 U.S.C. § 251(c)(2) of the Act and
applicable effective FCC regulations and judicial rulings, or (ii) obtaining access to AT&T-22STATE's
251(c)(3) Unbundled Network Elements (UNEs) for the purpose of providing Telecommunications Service
pursuant to 47 U.S.C. § 251(c)(3) of the Act and effective FCC rules and associated and effective FCC and
judicial orders.

1.1.1  Unless otherwise specified, the terms and conditions in this Attachment apply to both Virtual and
Physical Collocation Arrangements. This Attachment provides for the placing of certain Collocator
Telecommunications Equipment and facilities on AT&T-22STATE property for the purposes set
forth in Section 1.1.

1.1.2.  The parties agree to comply with all applicable federal, state, county, local and administrative laws,
rules, ordinances, regulations and codes in the performance of their obligations hereunder.

Right to occupy. AT&T-9STATE shall offer to Sprint collocation on rates, terms, and conditions that are
just, reasonable, non-discriminatory and consistent with the rules of the Federal Communications
Commission (“FCC”). Subject to Section 4 of this Attachment, AT&T-9STATE hereby grants to Sprint a
right to occupy that certain area designated by AT&T-9STATE within an AT&T-9STATE Premises, of a
size which is specified by Sprint and agreed to by AT&T-9STATE, which agreement should not be
unreasonably withheld (hereinafter ~ "Collocation Space”). AT&T-9STATE Premises include AT&T-
9STATECentral Offices and Serving Wire Centers, as well as all buildings or similar structures owned or
leased by AT&T-9STATE that house AT&T-9STATE Network Facilities and all structures that house
facilities on public rights-of-way, including but not limited to, vaults containing loop concentrators and other
similar structures.  To the extent this Agreement does not include all the necessary rates, terms and
conditions for AT&T-9STATE Premises other than AT&T-9STATE Central Offices, the Parties will
negotiate said rates, terms, and conditions at the request for collocation at other than a Central Office.
Notwithstanding the foregoing, AT&T-9STATE shall consider in its designation for cageless collocation any
unused space within the AT&T-9STATE Premises.

Reclamation of Dedicated Space: If the Physical Collocator fails to place operational Telecommunications
Equipment in the Dedicated Space to Interconnect with AT&T-9STATE to obtain access to AT&T-9STATE
251(c)(3) UNEs meeting all the requirements of Section 1.5.1 and Section 4.7 herein and the space is
needed to meet customer demand (filed application for space, accompanied by all fees) for another
Collocator or to avoid construction of a building addition, then AT&T-9STATE has the right to reclaim the
Dedicated Space. AT&T-9STATE will send the Physical Collocator written Notice of its intent to terminate
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the Physical Collocator's Collocation arrangement in the prepared Dedicated Space within ten (10)
Business Days after the notice date. If the Physical Collocator does not place operational
Telecommunications Equipment in the Dedicated Space and interconnect with AT&T-9STATE or obtain
access to AT&T-9STATE 251(c)(3) UNEs by that tenth (10th) Business Day then the Collocation is
deemed terminated and the Physical Collocator shall be liable in an amount equal to the unpaid balance of
the applicable charges.

1.3.1  If the Physical Collocator causes AT&T-22STATE to prepare the Dedicated Space and then the
Physical Collocator does not use the Dedicated Space (or all of the Dedicated Space), the Physical
Collocator will pay AT&T-22STATE the monthly recurring and other applicable charges as if the
Physical Collocator were using the entire Dedicated Space, until such time as the Physical
Collocator submits a complete and accurate decommissioning Application, and the
decommissioning process is completed as required.

Space Reservation. AT&T-9STATE and Sprint may reserve floor space for their own specific uses for a two-
year period, except in Florida, where the period shall be eighteen (18) months. Except as otherwise
provided, upon denial of a Sprint request for physical collocation, AT&T-9STATE shall provide to the
Commission justification for the reserved space based on what is currently required by and provided to the
applicable Commission. AT&T-9STATE shall remove obsolete unused equipment from the premises
according to its scheduled date for such removal. AT&T-9STATE shall, upon request from Sprint, remove
obsolete unused equipment from its premises prior to AT&T-9STATE's scheduled removal of such
equipment, to make available the amount of space requested for collocation by Sprint. There will be no
additional cost for such removal of obsolete and unused equipment over and above the Space Preparation
Charges assessed for said collocation space. Consistent with FCC Rule 51.323(f)(5), AT&T-9STATE shall
relinquish any space held for future use prior to denying a Sprint request for virtual collocation unless
AT&T-9STATE proves to the Commission that virtual collocation at that point is not technically feasible.
Neither AT&T-9STATE nor any of AT&T-9STATE's affiliates may reserve space for future use on more
preferential terms than those set forth above.

Collocation Space
1.5.1  Use of Collocation Space:

1.5.1.1 Nature of Use — Equipment Permitted to be Collocated

1.5.1.2 Equipment is considered necessary for Interconnection if an inability to deploy that
equipment would, as a practical, economic, or operations matter, preclude the Collocator
from obtaining Interconnection with AT&T-9STATE at a level equal in quality to that which
AT&T-9STATE obtains within its own network or AT&T-9STATE provides to an Affiliate,
subsidiary, or other Party.

1.5.1.3 Equipment is considered necessary for access to a 251(c)(3) UNE if an inability to deploy
that equipment would, as a practical, economic, or operational matter, preclude the
Collocator from obtaining non-discriminatory access to that 251(c)(3) UNE.

1.5.1.4 Examples of equipment that would not be considered necessary include, but are not
limited to: traditional circuit switching equipment, equipment used exclusively for call-
related databases, computer servers used exclusively for providing information services,
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0SS equipment used to support collocated Telecommunications carrier network
operations, equipment that generates customer orders, manages trouble tickets or
inventory, or stores customer records in centralized databases, etc.

AT&T-9TATE will determine upon receipt of an application if the requested equipment is
necessary based on the criteria established by the FCC. In order to make this
determination, AT&T-9STATE may need to request additional information from Collocator.
Collocator agrees to use its best efforts to provide such information to AT&T-9STATE in a
timely manner.

1.5.2  Multi-functional equipment shall be deemed necessary for Interconnection or access to a 251(c)(3)

UNE if, and only if, the primary purpose and function of the equipment (as the Collocator seeks to
deploy it) meets either or both of the standards set forth above in this Section. For a piece of multi-
functional equipment to be utilized primarily to obtain equal in quality Interconnection or non-
discriminatory access to one or more 251(c)(3) UNEs, there also must be a logical connection or
link between the additional functions the equipment would perform and the Telecommunication
Services the Collocator seeks to provide to its End Users by means of the interconnection or
251(c)(3) UNE. The additional functions of the equipment that, as stand-alone functions, do not
meet either of the standards set forth above in this Section must not cause the equipment to
significantly increase the burden of AT&T-9STATE'’s property.

1.5.3 Demarcation Point - AT&T-9STATE

1.5.3.1

15632

1533

AT&T-9STATE will designate the point(s) of demarcation between Collocator’s equipment
and/or network facilities and AT&T-9STATE'’s network facilities. For DS0, DS1, DS3 and
fiber terminations, AT&T-9STATE shall designate, provide and install demarcation point
hardware on a per arrangement basis. Collocator shall utilize an AT&T-9STATE AIS Tier
1 to installing their interconnection cabling to the AT&T-9STATE designated demarcation
point.

The Physical Collocator or its AT&T-9STATE AIS, must install, maintain and operate the
equipment/facilities on its side of the demarcation point, and may self-provision cross-
connects that may be required within its own Collocation Space to activate service
requests.

The Virtual Collocator via its AT&T-9STATE AIS must install and operate the
equipment/facilities on its side of the demarcation point, and may self-provision cross-
connects that may be required within its own Collocation Space to activate service
requests. AT&T-22STATE will maintain the Virtual Collocation arrangement.

Rates and charges. Sprint agrees to pay the rates and charges identified at the Price Schedule.

Space Notification

Application Process. AT&T-9STATE will provide Collocation arrangements in Eligible Structures on a *first-
come, first-served” basis. To apply for a Dedicated Space in a particular Eligible Structure CLEC and
AT&T-9STATE will follow the Collocation Application (‘Application”) process in the AT&T-9STATE's
Interconnector’s Collocation Services Handbook at the AT&T CLEC Online website. The Collocator will
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provide a completed Application through the Collocation Application Web Portal via AT&T-9STATE's CLEC
Online website and will pay AT&T-9STATE an initial Planning/Application Fee as found in the Pricing
Schedule.

2.1.1  Application for Multiple Methods of Collocation:

21.1.1 A Collocator wishing AT&T-9STATE to consider multiple methods for Collocation in an
Eligible Structure on a single Application will need to include in each Application a
prioritized list of its preferred methods of collocating, e.g., caged, cageless, or other, as
well as adequate information, (e.g., specific layout requirements, cage size, number of
bays, requirements relative to adjacent bays, etc.) for AT&T-9STATE to process the
Application for each of the preferred methods. If a Collocator provides adequate
information and its preferences with its Application, AT&T-9STATE would not require an
additional Application, nor would the Collocator be required to restart the quotation interval
should its first choice not be available in an Eligible Structure.

2.1.2 Complete and Accurate Application Review Process:

2.1.2.1 Upon receipt of the Collocator's complete and accurate Application and initial
Planning/Application Fee payment, AT&T-22STATE will begin development of the
quotation.

21.2.2 In responding to an Application request, if space and interconnection facilities are available

and all other Collocation requirements are met, AT&T-22STATE shall advise the
Collocator that its request for space is granted, confirm the applicable NRC and MRC rates
and the estimated provisioning interval. AT&T-22STATE will not select for Collocator the
type of Collocation to be ordered.

2123 All applicable NRCs are required to be paid to AT&T-22STATE prior to the Collocation
space being turned over to the Collocator. AT&T-13STATE processes the payment of the
aforementioned NRCs in two installments: 50% of the applicable NRCs are due upon the
Collocator's deliverance of the signed BFFO to AT&T-13STATE with the remaining 50%
payment due two weeks prior to the Collocation space turnover. AT&T SOUTHEAST
REGION 9-STATE will issue a bill for all applicable NRCs to the Collocator’s after the
Collocator’s deliverance of the signed BFFO.

Reporting. Upon request from Sprint, AT&T-9STATE will provide a written report specifying the amount of
collocation space available at the Premises requested, the number of collocators present at the Premises,
any modifications in the use of the space since the last report at the Premises requested and the measures
AT&T-9STATE is taking to make additional space available for collocation arrangements.

2.2.1  The request from Sprint must be written and must include the Premises and Common Language
Location Identification (CLLI) code of the Premises. Such information regarding Premises and
CLLI code is located in the National Exchange Carriers Association (NECA) Tariff FCC No. 4.
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2.2.2 AT&T-9STATE will respond to a request for a report regarding space availability for a particular
AT&T-9STATE Premise in accordance with the following intervals from receipt of such request.
AT&T-9STATE will respond in ten (10) calendar days to requests for a report regarding space
availability in the top 100 MSAs. For those requests that do not fall within the top 100 MSAs,
AT&T-9STATE will respond in ten (10) calendar days to such a request when the request includes
up to and including ten (10) AT&T-9STATE Premises locations within the same State. AT&T-
9STATE will respond within fifteen (15) calendar days to the request for the eleventh (11) to
fifteenth (15) locations within the same State. ~AT&T-9STATE will respond within twenty (20)
calendar days to the request for the sixteenth (16) to twentieth (20) locations within the same State.
When Sprint requests greater than twenty (20) locations within a State, AT&T-9STATE's time for
response will increase in a similar five (5) calendar day intervals for the additional (5) five locations
requested (e.g. twenty-five (25) days for twenty-first to twenty-fifth locations; thirty (30) days for
twenty-sixth to thirtieth locations, etc.).

Denial of Application. In responding to an Application request if space is not available, AT&T-9STATE will
notify the Collocator that its application for Collocation Space is denied due to the lack of space and no
Application fee shall apply. If AT&T-9STATE knows when additional Collocation space may become
available at the AT&T-9STATE CO requested by Collocator such information will be provided to Collocator
in AT&T-9STATE’s written denial of Collocation Space. AT&T-9STATE in its denial will provide the
Collocator with any other known methods of Collocation that may be available within the Eligible Structure
that the Collocator's Application addressed. |If the Collocator determines the alternative method of
collocation meets their needs, the Collocator will be required to submit a new collocation application and
pay the initial Planning Fee.

2.3.1  The notification will include a possible future space relief date, if applicable. At that time, any non-
recurring charges collected with the Application, including the Planning Fee, will be returned to the
Collocator. When AT&T-9STATE’s response includes an amount of space less than that
requested by Collocator or space that is configured differently, no Application fee will apply. If
Collocator decides to accept the available space, Collocator must resubmit its Application to reflect
the actual space available including the reconfiguration of the space. When Collocator resubmits
its Application to accept the available space, AT&T-9STATE will bill the applicable Application/
Planning fee.

2.3.2 Inthe event of a denial, AT&T-9STATE will file a notice that the Collocator’s request was denied with
the Commission and the Collocator, provided under seal and subject to proprietary protections, the
following when applicable:

2.3.2.1 central office common language location identifier (CLLI),

2.3.2.2 the identity of the requesting Collocator,

2.3.2.3 the total amount of space at the AT&T-92STATE premises

2324 floor plan documentation (as provided for in the Space Availability Determination section of

the Interconnector’s Collocation Services Handbook)
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identification of switch turnaround plans and other equipment removal plans and timelines,
if any,

CO rearrangement/expansion plans, if any,

and description of other plans, if any, that may relieve space exhaustion.

In the event AT&T-9STATE denies a Collocator’'s request and the Collocator disputes the denial,
the Collocator may request a tour of the Eligible Structure to verify space availability or the lack
thereof. The request shall be submitted to AT&T-9STATE'’s designated representative in writing.
Time limits established by the FCC must be respected. The inspection tour shall be scheduled as
mutually agreeable.

Prior to the inspection tour, a “Reciprocal Non-disclosure Agreement” shall be signed by the
designated AT&T-9STATE representative and the representative the Collocator, who will
participate in the tour.

AT&T-9STATE will provide all relevant documentation to the Collocator including blueprints and
plans for future facility expansions or enhancements, subject to executing the Reciprocal Non-
disclosure Agreement. AT&T-9STATE'’s representative will accompany and supervise the
Collocator agent on the inspection tour.

2.3.7 |If the Collocator believes, based on the inspection tour of the Eligible Structure facilities, that the

denial of Physical Collocation space is unsupportable, the Collocator agent shall promptly so
advise AT&T-9STATE. The Collocator and AT&T-9STATE shall then each concurrently prepare a
report detailing its own findings of the inspection tour. The Collocator and AT&T-9STATE reports
shall be concurrently served on each other and submitted to the Commission no later than forty-
five (45) calendar days following the filing of the request for space. The burden of proof shall be on
AT&T-9STATE to justify the basis for any denial of collocation requests.

Revisions:

241

242

If a modification or revision is made to any information in the Application after AT&T-22STATE has
provided the Application response and prior to a BFFO, with the exception of modifications to (1)
Customer Information, (2) Contact Information or (3) Billing Contact Information, whether at the
request of Collocator or as necessitated by technical considerations, the Application shall be
considered a new Application and handled as a new Application with respect to the response and
provisioning intervals. AT&T-22STATE will charge Collocator the appropriate Application/Augment
fee associated with the level of assessment performed by AT&T-22STATE.

Once AT&T-22STATE has provided the BFFO/quote and CLEC has accepted and authorized
AT&T-22STATE to begin construction, any further modifications and/or revisions must be made via
a subsequent Collocation Application and the appropriate fees will apply.

Augments;
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2.5.1 A request from a Collocator to add or modify space, equipment, and/or cable to an existing
Collocation arrangement is considered an Augment. Such a request must be made via a complete
and accurate Application.

2.5.2 A request from a Collocator to add or modify space, equipment, and/or cable to an existing
Collocation arrangement is considered an Augment. Such a request must be made via a complete
and accurate Application.

2.5.3 Several types of Augments are identified in the Collocation section of the AT&T CLEC Online
website. Those Augments will have associated pricing within the Pricing Schedule. Examples are:

2.5.3.1 100 Copper cable pair connections
2532 28 DS1 connections and/or
2533 1 DS3 connections and/or

2534 24 fiber connections

For all Augments other than provided above, AT&T-22STATE will work cooperatively with Collocator to
negotiate a mutually agreeable delivery interval. All intervals and procedures associated with Augment
Applications can be found in AT&T-22STATE'’s Interconnector's Collocation Services Handbook at the
AT&T CLEC Online website.

Intervals for Interconnection & Power Cabling:

2.7.1  CLEC shall consult the AT&T CLEC On-Line Handbook for information regarding interval changes
regarding Interconnection to and /or Power Cabling changes. CLEC must use an AT&T-22STATE
AIS to establish Interconnection and/or Power cabling as outlined in the appropriate TP.

Waiting List. As new space becomes available, AT&T-9STATE will identify the quantity of space available
and the type or types of physical collocation that can be accommodated in that space. AT&T-9STATE will
maintain a waiting list of requesting carriers who have either received a Denial of Application or, where it is
publicly known that the Premises is out of space, have submitted a Letter of Intent to collocate. AT&T-
9STATE will notify those CLECs that can be accommodated on said waiting list that space shall become
available within sixty (60) calendar days prior to space becoming available, to the extent known, where a
waiver has previously been filed. If not known sixty (60) calendar days in advance, AT&T-9STATE shall
notify carriers  on the list within two (2) business days of the determination that space is available. The
notification to the CLEC will include the following information: space availability date, which is the date that
the subsequently available space becomes subject to Application for physical collocation, the date by which
AT&T-9STATE must have received the updated, complete, and correct Application, which is thirty (30)
calendar days following the space availability date, and the amount of space that AT&T-9STATE has
identified as available for the customer. Within thirty (30) calendar days of the Space Availability date,
Sprint must notify AT&T-9STATE in writing that Sprint wants to maintain its place on the waiting list either
without accepting such space or accepting an amount of space less than its original request. If Sprint does
not submit such an application or notify AT&T-9STATE in writing as described above, AT&T-9STATE will
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offer such space to the next CLEC on the waiting list and remove Sprint from the waiting list. AT&T-
9STATE will use best efforts to notify the next CLEC on the waiting list of the space availability as soon as
practicable so that space availability can be communicated and assigned in an expeditious fashion. Upon
request, AT&T-9STATE will advise Sprint as to its position on the list. In this scenario, if a CLEC that has
been offered newly available space declines such space, AT&T-9STATE will use best efforts to notify the
next CLEC on the waiting list of the space availability as soon as practicable so that space availability can
be communicated and assigned in an expeditious fashion.

Public Notification. AT&T-9STATE will maintain on its Interconnection Services website a notification
document that will indicate all Premises that are without available space. AT&T-9STATE shall update such
document within ten (10) calendar days of the Denial of Application date. AT&T-9STATE will also post a
document on its Interconnection Services website that contains a general notice where space has
become available in a Central Office previously on the space exhaust list. AT&T-9STATE shall allocate
said available space pursuant to the waiting list referenced in Section 2.5.

State Agency Procedures. Notwithstanding the foregoing, should any state or federal regulatory agency
impose procedures or intervals that are applicable to Sprint that are different than those set forth in this
section, those procedures or intervals shall supersede the requirements set forth herein for that jurisdiction.

Collocation Options

Cageless. AT&T-9STATE shall allow Sprint to collocate Sprint's equipment and facilities without requiring
the construction of a cage or similar structure and without requiring the creation of a separate entrance to
the Collocation Space. AT&T-9STATE shall allow Sprint to have direct access to its equipment and
facilities but may require Sprint to use a central entrance to the AT&T-9STATE Premises. AT&T-9STATE
shall make cageless collocation available in single bay increments pursuant to Section 6.  Except where
Sprint’s equipment requires special technical considerations (e.g., special cable racking, isolated ground
plane), AT&T-9STATE shall assign cageless Collocation Space in conventional equipment rack lineups
where technically feasible.  For equipment requiring special technical considerations, Sprint must provide
the equipment layout, including spatial dimensions for such equipment pursuant to generic requirements
contained in BellCore (Telcordia) GR-63-Core and shall be responsible for constructing all special technical
requirements associated with such equipment pursuant to Section 5.5 following.

Caged Physical Collocation. Caged Collocation option provides the Physical Collocator with an individual
enclosure (not including a top). This enclosure is an area designated by AT&T-9STATE within an Eligible
Structure to be used by the Physical Collocator for the sole purpose of installing, maintaining and operating
the Physical Collocator-provided equipment for the purpose of Interconnection under section 251(c)(2) and
access to 251(c)(3) UNEs. Accordingly, AT&T-9STATE will not provide the Physical Collocator with direct
access to AT&T-9STATE’s MDF, with the exception of the AT&T-9STATE’s AIS Tier 1.

3.21 AT&T-9STATE will provide floor space, floor space site conditioning, cage common systems
materials, cage preparation, and safety and security charges in increments of one (1) square foot.
For this reason, the Physical Collocator will be able to order space and a cage enclosure in
amounts as small as that sufficient to house and maintain a single rack or bay of equipment
(minimum of fifty (50) square feet of caged space) and will ensure that the first Physical Collocator
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in an AT&T-9STATE Premises will not be responsible for the entire cost of site preparation and
security.

At the Physical Collocator’s option, the Collocator may elect to install its own enclosure, but must
comply with all methods, procedures and guidelines followed by AT&T-9STATE in constructing
such an arrangement. The Physical Collocator may provide a cage enclosure (which shall not
include a top), cable rack and support structure inside the cage, lighting, receptacles, cage
grounding, cage sign and door key set. In addition, terms and conditions for contractors
performing cage construction activities as set forth following will apply.

AT&T-9STATE has the right to review Sprint's plans and specifications prior to allowing
construction to start. Such review shall not unreasonably delay provisioning intervals as specified
herein. AT&T-9STATE has the right to inspect the enclosure after construction to make sure it is

designed and constructed according to AT&T-9STATE'’s guidelines and to require Sprint to
remove or correct at Sprint’s cost any structure that does not meet these  AT&T-9STATE
Guidelines.

Shared (Subleased) Caged Collocation. Sprint may allow other telecommunications carriers to share
Sprint’s caged collocation arrangement pursuant to terms and conditions agreed to by Sprint (“Host”) and
other telecommunications carriers (‘Guests”) and pursuant to this section with the following exceptions: (1)
where local building code does not allow Shared (Subleased) Caged Collocation and (2) where the

AT&T-9STATE Premises is located within a leased space and AT&T-9STATE is prohibited by said

lease from offering such an option. Sprint shall notify AT&T-9STATE in writing upon execution of any
agreement between the Host and its Guest within ten (10) business days of its execution and prior to any
Firm Order. Further, such notice shall include the name of the Guest(s) and the term of the agreement,
and shall contain a certification by Sprint that said agreement imposes upon the Guest(s) the same terms
and conditions for collocation space as set forth in this Agreement between AT&T-9STATE and Sprint.

3.3.1

3.3.2

Sprint shall be the sole interface and responsible Party to AT&T-9STATE for assessment of rates
and charges contained within this Attachment and for the purposes of ensuring that the safety and
security requirements of this Attachment are fully complied with by the Guest, its employees and
agents. AT&T-9STATE shall provide Sprint with a proration of the costs of the collocation space
based on the number of collocators and the space used by each. In all states other than Florida,
and in addition to the foregoing, Sprint shall be the responsible party to AT&T-9STATE for the
purpose of submitting Applications for initial and additional equipment placement of Guest. In the
event the Host and Guest jointly submit an Application, only one Application Fee will be assessed.
A separate Guest Application shall require the assessment of an Application Fee, as set forth in the
Price Schedule. Notwithstanding the foregoing, Guest may arrange directly with AT&T-9STATE
for the provision of the interconnecting facilities between AT&T-9STATE and Guest and for the
provision of the services and access to unbundled network elements.

Sprint shall indemnify and hold harmless AT&T-9STATE from any and all claims, actions, and
causes of action, of whatever kind or nature arising out of the presence of Sprint's Guests in the
Collocation Space. Nothing herein shall be construed to require indemnification by a party for the
willful misconduct or gross negligence of the other party or, where prohibited by law,
indemnification for a party’s own negligence or sole negligence and, to the extent such exclusion
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must be expressly stated the term indemnification as used in this section shall be construed to
exclude specificallya  party’s gross negligence or willful misconduct and a party’s own
negligence or sole negligence. Where indemnification by a party is permitted for claims arising out
of the other party’s own negligence but such intention must be expressly stated, the term
‘indemnify” is used in this section shall include the duty to indemnify for such other party’s
negligence. Nothing herein shall be construed to require indemnification in excess of that
permitted by law and, to the extent any part of this section is found to be invalid or unenforceable,
the parties agree that the obligation to indemnify under this Agreement shall be to the fullest extent
permitted in the relevant jurisdiction, excluding only such claims as are prohibited therein.

Adjacent Collocation. AT&T-9STATE will provide adjacent collocation in controlled environmental vaults or
similar structures to be constructed or otherwise procured by Sprint (“Adjacent Arrangement”) where space
within the Premises is legitimately exhausted, subject to technical feasibility, and reasonable safety and
maintenance requirements. AT&T-9STATE and Sprint will mutually agree on the location of the
designated space on the AT&T-9STATE property where the adjacent structure, such as a controlled
environmental vault or similar structure, will be placed. AT&T-9STATE may withhold agreement with
respect to a location, which would otherwise be prohibited pursuant to Section 1.1. Neither party shall
unreasonably withhold agreement as to any proposed location, provided, however, that it shall be in AT&T-
9STATE's final discretion as to the location of the adjacent structure. The Adjacent Arrangement shall be
constructed or procured by Sprint and in conformance with AT&T-9STATE'’s design and construction
specifications in effect at the time the adjacent structure is requested. After the adjacent arrangement is
constructed any changes to these specifications will not be binding on Sprint for such already constructed
arrangements without Sprint’s prior written concurrence. Further, Sprint shall construct, procure, maintain
and operate said Adjacent Arrangement(s) pursuant to all of the terms and conditions set forth in this
Attachment. Rates shall be negotiated at the time of the request for Adjacent Collocation.

3.4.1  Should Sprint elect such option, Sprint must arrange with an AT&T-9STATE certified contractor to
construct an Adjacent Arrangement structure in accordance with AT&T-9STATE's guidelines and
specifications, or if there are more stringent applicable requirements, then pursuant to section
1.1.1. AT&T-9STATE will provide guidelines and specifications upon request.

3.4.2 Sprint's contractor shall be responsible for filing and receiving any and all necessary zoning,
permits and/or licenses for such construction. Sprint's AT&T-9STATE Certified Vendor shall bill
Sprint directly for all work performed for Sprint pursuant to this Attachment and AT&T-9STATE
shall have no liability for nor responsibility to pay such charges imposed by the Certified Vendor.
Sprint must provide the local AT&T-9STATE building contact with two cards, keys or other access
device used to enter the locked enclosure. Except in cases of emergency, AT&T-9STATE shall
not access Sprint’s locked enclosure prior to notifying Sprint.

3.4.3 AT&T-9STATE maintains the right to review Sprint’s plans and specifications prior to construction
of an Adjacent Arrangement(s). AT&T-9STATE may inspect the Adjacent Arrangement(s)
following construction and prior to commencement, as defined in Section 4.1 following, to ensure
the design and construction comply with AT&T-9STATE's Guidelines. Such review shall not
unreasonably delay provisioning intervals as specified herein. AT&T-9STATE may require Sprint,
at Sprint’s sole cost, to correct any deviations from AT&T-9STATE’s Guidelines found during such
inspection(s), as such Guidelines existed at the time the application was accepted by AT&T-
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9STATE. Such corrections may include removal of the Adjacent Arrangement, within five (5)
business days of AT&T-9STATE's inspection, unless the Parties mutually agree to an alternative
time frame.

3.4.4  Sprint shall provide a concrete pad, the structure housing the arrangement, HVAC, lighting, and all
facilities that connect the structure (i.e. racking, conduits, etc.) to the AT&T-9STATE point of
interconnection. At Sprint’s option, AT&T-9STATE shall provide an AC power source and access
to physical collocation services and facilities subject to the same nondiscriminatory requirements
as applicable to any other physical collocation arrangement. In Alabama and Louisiana, AT&T-
9STATE will provide DC power to Adjacent Collocation sites where technically feasible, as that
term has been defined by the FCC, and subject to individual case basis pricing. Sprint’s contractor
shall be responsible for filing and receiving any and all necessary zoning, permits and/or licenses
for such arrangement.

3.4.5 AT&T-9STATE shall allow Shared (Subleased) Caged Collocation within an Adjacent Arrangement
pursuant to the terms and conditions set forth in Section 3.3 preceding.

3.4.6 Aninitial Planning Fee will apply when a Collocator is requesting any Interconnection Terminations
between the Collocator’s Adjacent On-site structure and AT&T-9STATE on an initial or subsequent
Adjacent On-site collocation application. This fee recovers the design route of the Interconnection
Terminations as well as the design route of the power arrangement to the Collocator's Adjacent
On-site structure.

Intentionally left blank

Virtual Collocation is provided for the purpose of interconnecting to AT&T-9STATE for the transmission and
routing of Telephone Exchange Service or Exchange Access, or both, pursuant to 47 U.S.C. §251(c)(2), or
for obtaining access to AT&T-9STATE's 251(c)(3) UNEs for the provision of a Telecommunications
Service, pursuant to 47 U.S.C. §251(c)(3) of the Act when the virtually collocated Telecommunications
Equipment is provided by the Collocator. Virtual Collocation is separate and distinct from Physical
Collocation. Virtually collocated Telecommunications Equipment is purchased by the Collocator and is
engineered and installed by an AT&T-9STATE AIS Tier 1. The Collocator's vendor is paid directly by the
Collocator. Virtual Collocated equipment is maintained by AT&T-9STATE at the direction of the Collocator.

Occupancy

Unless there are unusual circumstances, AT&T-9STATE will notify the Physical Collocator that the
Dedicated Space is ready for occupancy after AT&T-9STATE's completion of preparation of the Dedicated
Space. All MRCs and NRCs will begin to accrue on the date that the Collocation space construction had
been completed by AT&T-9STATE (“Space Ready Date”), regardless of any failure by the Physical
Collocator to complete its work or occupy the space.

After the Physical Collocator’s receipt of such notice, the Physical Collocator shall request within fifteen
(15) calendar days an acceptance walk-through of the Collocation space with AT&T-9STATE. The
acceptance walk-through will be scheduled on a mutually agreed upon date. Any material deviations from
mutually agreed Application specifications may be noted by the Physical Collocator as exceptions, which to
qualify as exceptions, must be agreed to as exceptions by AT&T-9STATE. The agreed upon exceptions
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shall be corrected by AT&T-9STATE by a mutually agreed upon date. The correction of these exceptions
shall be at AT&T-9STATE's expense. AT&T-9STATE will then establish a new Space Ready Date.

Upon completion of corrections described in Section 0, AT&T-9STATE will again notify the Physical
Collocator that the Dedicated Space is ready for occupancy and the Parties will, upon Collocator’s request,
conduct a follow-up acceptance walk-through as set forth in this Section. This follow-up acceptance
walkthrough will be limited to only those corrections identified and agreed to by the Parties in the initial
walkthrough, as described in Section 10.2 above. If a follow-up acceptance walk-through is not requested
by the Physical Collocator within 15 calendar days, the Space Ready Date shall be deemed to be the
Delivery Date. If a follow-up acceptance walk-through is requested, but no continuing material exceptions
are mutually agreed upon at the follow-up walk-through, the Delivery Date will be deemed to be the date of
the follow-up acceptance walk-through. If a follow-up acceptance walk-through is requested, and material
exceptions are mutually agreed upon at the follow-up walk-through, the Delivery Date will be deemed to be
the date upon which the Physical Collocator accepts all corrections to such exceptions, which acceptance
shall not be unreasonably withheld.

All charges to the Physical Collocator will begin to accrue on the Effective Billing Date, regardless of any
failure by Collocator to complete its work or occupy the space. In the case of the termination of this
Agreement prior to term, or the early termination of any Collocation services, AT&T-9STATE shall be
entitled to full payment within thirty (30) calendar days of such expiration or termination for all services
performed and expenses accrued or incurred that AT&T-9STATE is entitled to recover under the provisions
of this Attachment for establishing such Collocation arrangement prior to such expiration or termination.

If the Physical Collocator cancels or abandons its Collocation space in any of AT&T-9STATE COs before
AT&T-9STATE has recovered the full cost associated with providing that space to the Physical Collocator,
the amount of any such remaining costs shall become immediately due and payable within thirty (30)
calendar days after the Physical Collocator abandons that space.

The Physical Collocator shall notify AT&T-9STATE in writing that its Collocation equipment installation is
complete. For purposes of this Section, the Collocator's Telecommunications Equipment is considered to
be operational and Interconnected when it is connected to either AT&T-9STATE's network or
interconnected to another Third Party Collocator's equipment that resides within the same structure,
provided the Third Party Collocator's equipment is used for Interconnection with AT&T-9STATE'’s network
or to obtain access to AT&T-9STATE's 251(c)(3) UNEs. For the purpose of this Attachment, AT&T-
9STATE may refuse to accept any orders for cross-connects until it has received such notice from Physical
the Collocator.

Early Space Acceptance:

471 If Physical Collocator decides to occupy the Collocation space prior to the Space Ready Date, the
date Physical Collocator executes the Agreement for “Customer Access and Acceptance to
Unfinished Collocation Space” is the date that will be deemed the space acceptance date and
billing will begin from that date.

4.7.2 The Physical Collocator will, whenever possible, place its Telecommunications Equipment in the
Collocation space within thirty (30) calendar days of space turnover.  Operational
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Telecommunications Equipment must be placed in the Dedicated Space and interconnected to
AT&T-22STATE’s network pursuant to Section 251(c)(2) or used to obtain access to AT&T-
22STATE 251(c)(3) UNEs within one hundred eighty (180) calendar days after receipt of Notice
that AT&T-22STATE has completed its work as required by the complete and accurate Collocation
Application.

Termination. Except where otherwise agreed to by the Parties, Sprint may terminate occupancy in a
particular Collocation Space upon thirty (30) calendar days prior notice to AT&T-9STATE by submitting an
Application. An Application Fee will not apply. Upon termination of such occupancy, Sprint at its expense
shall remove its equipment and other property from the Collocation Space. Sprint shall have thirty (30)
calendar days from the termination date, or such other period as agreed to by the Parties, to complete such
removal, including the removal of all equipment and facilities of Sprint's Guests; provided, however, that
Sprint shall continue payment of monthly fees to AT&T-9STATE until such date as Sprint has fully vacated
the Collocation Space. Should Sprint fail to vacate the Collocation Space within thirty (30) calendar days
from the termination date, AT&T-9STATE shall have the right to remove the equipment and other property
of Sprint at Sprint’s expense and with no liability for damage or injury to Sprint's property unless caused by
the gross negligence or intentional misconduct of AT&T-9STATE. Upon expiration of this Attachment,
Sprint shall surrender the Collocation Space to AT&T-9STATE in the same condition as when first
occupied by Sprint except for ordinary wear and tear. Sprint shall be responsible for the cost of removing
any enclosure, together with all support structures (e.g., racking, conduits), of an Adjacent Collocation
arrangement at the termination of occupancy and restoring the grounds to their original condition unless
Sprint at its sole discretion sub-leases or otherwise conveys such enclosure.

Intentionally left blank
Intentionally left blank

5.1.1 Intentionally left blank
5.1.2  Intentionally left blank
5.1.3 Intentionally left blank
5.14 Intentionally left blank
5.1.5 Intentionally left blank

Entrance Facilities. Sprint may elect to place Sprint-owned or Sprint-leased fiber entrance facilities into the
Collocation Space. The Parties will discuss the proposed point of entrance in an attempt to mutually agree
upon a point of entrance provided, however, that it will be in AT&T-9STATE's final discretion to designate
the point of entrance in close proximity to the Central Office building housing the Collocation Space, such
as an entrance manhole or a cable vault which are physically accessible by both parties. Sprint will provide
and place fiber cable at the point of entrance of sufficient length to be pulled through conduit and into the
splice location. Sprint will provide and install a sufficient length of fire retardant riser cable, to which the
entrance cable will be spliced, which will extend from the splice location to Sprint's equipment in the
Collocation Space. In the event Sprint utilizes a non-metallic, riser-type entrance facility, a splice will not be
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required. Sprint must contact AT&T-9STATE for instructions prior to placing the entrance facility cable in
the manhole.  Sprint is responsible for maintenance of the entrance facilities. At Sprint's option, AT&T-
9STATE will accommodate where technically feasible a microwave entrance facility pursuant to separately
negotiated terms and conditions referenced in Attachment 4C of this Agreement. In Florida, in the case of
adjacent collocation, unless AT&T-9STATE determines that limited space is available for the entrance
facilities, copper facilities may be used between the adjacent collocation arrangement and the central office
termination point.

5.2.1  Dual Entrance. AT&T-9STATE will provide at least two interconnection points at each Premises
where there are at least two such interconnection points available. Where dual entrance does not
exist, or there is a lack of capacity, AT&T-9STATE will construct such dual entrance upon Sprint's
request, where technically feasible and at Sprint's sole expense. Such construction will be
considered an extraordinary modification and charges for such construction shall be assessed
accordingly on an individual case basis. Upon receipt of a request for physical collocation under
this Attachment, AT&T-9STATE shall provide Sprint with information regarding AT&T-9STATE's
capacity to accommodate dual entrance facilities. If conduit in the serving manhole(s) is
available, AT&T-9STATE will make the requested conduit space available for installing a second
entrance facility to Sprint's arrangement. The Parties will discuss the proposed location of the
serving manhole(s) in an attempt to mutually agree upon a point of entrance provided, however,
that it will be in AT&T-9STATE's final discretion as to the location of the serving manhole. Where
dual entrance is not available due to lack of capacity, AT&T-9STATE will so state in the Application
Response.

5.2.2 Shared Use. Sprint may utilize spare capacity on an existing interconnector entrance facility for the
purpose of providing an entrance facility to another Sprint collocation arrangement within the same
AT&T-9STATE Central Office. Sprint must arrange with AT&T-9STATE for AT&T-9STATE to
splice the utilized entrance facility capacity to Sprint provided riser cable.

Splicing in the Entrance Manhole. Although not generally permitted, should Sprint request a splice to occur
in the entrance manhole(s), AT&T-9STATE, at its sole discretion, may grant such a request, provided that
AT&T-9STATE will not unreasonably withhold approval of requests to make such a splice. When the
request for a splice is granted to Sprint by AT&T-9STATE, Sprint shall ensure its employees or agents
entering and/or performing work in the entrance manhole(s) are trained and comply with AT&T-9STATE
procedures and OSHA requirements regarding access to manholes and that AT&T-9STATE personnel are
notified and present for all entrances and work performed in the entrance manhole(s). Manhole covers
shall be properly closed and secured at the conclusion of entry and/or work. Advance notification to AT&T-
9STATE shall occur at a minimum of 48 hours prior to desired entry for normal work activities and at a
minimum of 2 hours prior to desired entry in an out of service condition.

Demarcation Point. In Alabama, Georgia, Louisiana, Mississippi and South Carolina, AT&T-9STATE will
designate the point(s) of demarcation between Sprint's equipment and/or network and AT&T-9STATE's
network. AT&T-9STATE will make a good faith effort to locate the demarcation point as close to Sprint’s
collocation space as technically feasible. Each party will be responsible for maintenance and operation of
all equipment/facilities on its side of the demarcation point. For 2-wire and 4-wire connections to
AT&T-9STATE’s network, the demarcation point shall be a common block on the AT&T-9STATE
designated conventional distributing frame. Sprint shall be responsible for providing, and Sprint's AT&T-
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9STATE Certified Vendor shall be responsible for installing and properly labeling/stenciling, the common
block, and necessary cabling pursuant to Section 6.8. For all other terminations AT&T-9STATE shall
designate a demarcation point on a per arrangement basis. Sprint or its agent must perform all required
maintenance to equipment/facilities on its side of the demarcation point, pursuant to subsection 5.5,
following, and may self-provision cross-connects that may be required within the collocation space to
activate service requests. At Sprint’s option and expense, a Point of Termination (POT) bay or frame may
be placed in the Collocation Space, but will not serve as the demarcation point. Sprint must make
arrangements with an AT&T-9STATE certified vendor for such placement.

5.4.1 Demarcation Point (Florida). At Sprint’s expense, a Point of Termination ("POT") bay or frame may
be placed in the Collocation Space in Sprint's designated equipment line-up, and shall serve as the
demarcation point, provided that AT&T-9STATE has twenty-four (24) hours a day, seven (7) days
a week unrestricted access for purposes of testing and maintenance. AT&T-9STATE will identify
each cable extension (i.e., T-1, T-3, DSO) by correctly stenciling and labeling each cable extension
as to its corresponding termination point(s) on the AT&T-9STATE network frame or bay. Sprint or
its agent must perform all required maintenance to equipment/facilities on its side of the
demarcation point, except as provided above, and may self-provision cross-connects that may be
required within the collocation space to activate service requests. This demarcation point
arrangement shall be utilized unless otherwise agreed to by the Parties.

54.2 Demarcation Point (Tennessee). AT&T-9STATE will designate the point(s) of demarcation
between Sprint's equipment and/or network and AT&T-9STATE'’s network. Each Party will be
responsible for maintenance and operation of all equipment/facilities on its side of the demarcation
point. The demarcation point shall be a Sprint provided Point of Termination Bay (POT Bay) in a
common area within the Premises. AT&T-9STATE will make a good faith effort to locate Sprint’s
POT Bay as close to Sprint’s collocation space as technically feasible. In all cases AT&T-9STATE
will make the final determination of the specific location. Sprint shall be responsible for providing,
and a supplier certified by AT&T-9STATE (“Sprint’s Certified Supplier”) shall be responsible for
installing and properly labeling, the POT Bay as well as the necessary cabling between Sprint’s
collocation space and the demarcation point. Sprint or its agent must perform all required
maintenance to equipment/facilities on its side of the demarcation point, pursuant to Section 5.5,
following, and may self-provision cross-connects that may be required within the Collocation Space
to activate service requests.

Sprint's Equipment and Facilities. Sprint, or if required by this Attachment, Sprint's AT&T-9STATE certified
vendor, is solely responsible for the design, engineering, installation, testing, provisioning, performance,
monitoring, maintenance and repair of  the equipment and facilities used by Sprint. Such equipment and
facilities may include but are not limited to cable(s), equipment, and point of termination connections.

Easement Space. From time to time AT&T-9STATE may require access to the Collocation Space. AT&T-
9STATE retains the right to access such space for the purpose of making AT&T-9STATE equipment and
building modifications (e.g., running, altering or removing racking, ducts, electrical wiring, HVAC, and
cables). AT&T-9STATE will give reasonable notice to Sprint when access to the Collocation Space is
required. Sprint may elect to be present whenever AT&T-9STATE performs work in the Collocation Space.
The Parties agree that Sprint will not bear any of the expense associated with this work.
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Access. Pursuant to Section 11, Sprint shall have access to the Collocation Space twenty-four (24)
hours a day, seven (7) days a week. Sprint agrees to provide the name and social security number or date
of birth or driver's license number of each employee, contractor, or agent provided with Access Keys or
cards (“Access Keys”) prior to the issuance of said Access Keys. Access Keys shall not be duplicated
under any circumstances. Sprint agrees to be responsible for all Access Keys and for the return of all said
Access Keys in the possession of Sprint employees, contractors, Guests, or agents after termination of the
employment relationship, contractual obligation with Sprint or upon the termination of this Attachment or the
termination of occupancy of an individual collocation arrangement.

Lost or Stolen Access Keys. Sprint shall notify AT&T-9STATE in writing immediately in the case of lost or
stolen Access Keys. Should it become necessary for AT&T-9STATE to re-key buildings as a result of an
Access Key(s) lost or not returned by Sprint, Sprint shall pay for all reasonable and demonstrative costs
associated with the re-keying.

Interference or Impairment. Notwithstanding any other provisions of this Attachment, equipment and
facilities placed in the Collocation Space shall not interfere with orimpair  service provided by AT&T-
9STATE or by any other interconnector located in the Central Office; shall not endanger or damage the
facilities of AT&T-9STATE or of any other interconnector, the Collocation Space, or the Central Office; shall
not compromise the privacy of any communications carried in, from, or through the Central Office; and
shall not create an unreasonable risk of injury or death to any individual or to the public. If AT&T-9STATE
reasonably determines that any equipment or facilities of Sprint violate the provisions of this paragraph,
AT&T-9STATE shall give written notice to Sprint, which notice shall direct Sprint to cure the violation within
forty-eight (48) hours of Sprint's actual receipt of written notice or, at a minimum, to commence curative
measures within 24 hours and to exercise reasonable diligence to complete such measures as soon as
possible thereafter. After receipt of the notice, the parties agree to consult immediately and, if necessary,
to inspect the arrangement. If Sprint fails to take curative action within 48 hours or if the violation is of
a character which poses an immediate and substantial threat of damage to property, injury or death to any
person, or interference/impairment of the services provided by AT&T-9STATE or any other interconnector,
then and only in that event AT&T-9STATE may take such action as it deems appropriate to correct the
violation, including without limitation the interruption of electrical power to Sprint's equipment. AT&T-
9STATE will endeavor, but is not required, to provide notice to Sprint prior to taking such action and shall
have no liability to Sprint for any damages arising from such action, except to the extent that such action by
AT&T-9STATE constitutes gross negligence or willful misconduct.

Personality and its Removal. Subject to requirements of this Attachment, Sprint may place or install in or
on the Collocation Space such facilities and equipment, including storage for and spare equipment, as it
deems desirable for the conduct of business; Provided that such equipment is telecommunications
equipment, does not violate floor loading requirements, imposes or could impose or contains or could
contain environmental conditions or hazards. Personal property, facilities and equipment placed by Sprint
in the Collocation Space shall not become a part of the Collocation Space, even if nailed, screwed or
otherwise fastened to the Collocation Space, but shall retain their status as personality and may be
removed by Sprint at any time. Any damage caused to the Collocation Space by Sprint's employees,
agents or representatives during the removal of such property shall be promptly repaired by Sprint at its
expense.
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Alterations. In no case shall Sprint or any person acting on behalf of Sprint make any rearrangement,
modification, improvement, addition, repair, or other alteration to the Collocation Space or the AT&T-
9STATE Central Office without the written consent of AT&T-9STATE, which consent shall not be
unreasonably withheld. The cost of any such specialized alterations shall be paid by Sprint.

Janitorial Service. Sprint shall be responsible for the general upkeep and cleaning of the Caged
Collocation Space and, if necessary, shall arrange directly with an AT&T-9STATEcertified contractor for
janitorial services. AT&T-9STATE shall provide a list of such contractors on a site-specific basis upon
request.

Ordering and Preparation of Collocation Space

Application for Space. AT&T-22STATE will provide Collocation arrangements in Eligible Structures on a
“first-come, first-served” basis. To apply for a Dedicated Space in a particular Eligible Structure CLEC and
AT&T-22STATE will follow the Collocation Application (‘Application”) process in the AT&T-22STATE's
Interconnector’s Collocation Services Handbook at the AT&T CLEC Online website. The Collocator will
provide a completed Application through the Collocation Application Web Portal via AT&T-22STATE’s
CLEC Online website and will pay AT&T-22STATE an initial Planning/Application Fee as found in the
Pricing Schedule.

6.1.1  Application for Multiple Methods of Collocation:

6.1.1.1 A Collocator wishing AT&T-22STATE to consider multiple methods for Collocation
in an Eligible Structure on a single Application will need to include in each
Application a prioritized list of its preferred methods of collocating, e.g., caged,
cageless, or other, as well as adequate information, (e.g., specific layout
requirements, cage size, number of bays, requirements relative to adjacent bays,
etc.) for AT&T-22STATE to process the Application for each of the preferred
methods. If a Collocator provides adequate information and its preferences with
its Application, AT&T-22STATE would not require an additional Application, nor
would the Collocator be required to restart the quotation interval should its first
choice not be available in an Eligible Structure.

6.1.2 Subsequent Application (All states except Tennessee). In the event Sprint or Sprint's Guest(s)
desire to modify the use of the Collocation Space, Sprint shall complete an Application document
detailing all information regarding the modification to the Collocation Space. AT&T-9STATE shall
determine what modifications, if any, to the Premises are required to accommodate the change
requested by Sprint in the Application. Such necessary modifications to the Premises may include
but are not limited to, floor loading changes, changes necessary to meet HVAC requirements,
changes to power plant requirements, and equipment additions. The fee paid by Sprint for its
request to modify the use of the Collocation Space shall be dependent upon the level of
assessment needed for the modification requested. Where the subsequent application does not
require assessment for provisioning or construction work by AT&T-9STATE, no Subsequent
Application Fee will be required. The fee for an application where the modification requested has
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limited effect (e.g., does not require assessment related to capital expenditure by AT&T-9STATE)
shall be the Subsequent Application Fee as set forth in the Price Schedule. If the modification
requires capital expenditure assessment, the full Application Fee Charge for the appropriate state
shall apply. AT&T-9STATE shall provide a detailed explanation of the charges exceeding the
minimum Subsequent Application Fee costs upon request. In the event such modifications require
the assessment of a full Application Fee as set forth in the Price Schedule, the outstanding balance
shall be due by Sprint within 30 calendar days following Sprint’'s receipt of a bill or invoice from
AT&T-9STATE.

Subsequent Application (Tennessee). In Tennessee, in the event Sprint or Sprint's Guest(s) desire
to modify the use of the Collocation Space, Sprint shall complete an Application document detailing
all information regarding the modification to the Collocation Space. AT&T-9STATE shall determine
what modifications, if any, to the Premises are required to accommodate the change requested by
Sprint in the Application. Such necessary modifications to the Premises may include but are not
limited to, floor loading changes, changes necessary to meet HVAC requirements, changes to
power plant requirements, and equipment additions. The fee paid by Sprint for its request to
modify the use of the Collocation Space shall be dependent upon the level of assessment needed
for the modification requested. Where the subsequent application does not require assessment for
provisioning or construction work by AT&T-9STATE, no Planning Fee will be required. All other
modifications shall require a Planning Fee assessed at the applicable Planning Fee rate in the
Price Schedule to this Attachment.

Subsequent Application for Power Reduction. If Sprint submits a Subsequent Application for
power reduction only, the Subsequent Application fee for power reduction or to reduce BDFB fused
positions as set forth in the Price Schedule will apply.

Complete and Accurate Application Process.

6.2.1  Upon receipt of the Collocator’s complete and accurate Application and initial Planning/Application
Fee payment, AT&T-9STATE will begin development of the quotation.

6.2.2 Inresponding to an Application request, if space and interconnection facilities are available and all
other Collocation requirements are met, AT&T-9STATE shall advise the Collocator that its request
for space is granted, confirm the applicable NRC and MRC rates and the estimated provisioning
interval. AT&T-9STATE will not select for Collocator the type of Collocation to be ordered.

6.2.3  All applicable NRCs are required to be paid to AT&T-9STATE prior to the Collocation space being
turned over to the Collocator. AT&T SOUTHEAST REGION 9-STATE will issue a bill for all
applicable NRCs to the Collocator’s after the Collocator’s deliverance of the signed BFFO.

6.24 Intentionally left blank

6.2.5 Intentionally left blank

6.2.6 Intentionally left blank

Bona Fide Firm Order.
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Except as otherwise provided, Sprint shall indicate its intent to proceed with equipment installation
in an AT&T-9STATE Central Office by submitting a Bona Fide Firm Order to AT&T-9STATE. A
Bona Fide Firm Order requires Sprint to complete the Application/Inquiry process described in
Subsection 6.1, preceding, and submit the Physical Expanded Interconnection Firm Order
document (BSTEI-1P-F) indicating acceptance of the written application response provided by
AT&T-9STATE (‘Bona Fide Firm Order”) and all appropriate fees. The Bona Fide Firm Order must
be received by AT&T-9STATE no later than thirty (30) calendar days after AT&T-9STATE's
response to Sprint's Application/Inquiry.

In Kentucky and North Carolina, Sprint shall indicate its intent to proceed with equipment
installation in an AT&T-9STATE Premises by submitting a Physical Expanded Interconnection
Firm Order document (“Firm Order’) to AT&T-9STATE. A Firm Order shall be considered Bona
Fide when Sprint has completed the Application/Inquiry process described in Section 6.1,
preceding, and has submitted the Firm Order document indicating acceptance of the Application
Response provided by AT&T-9STATE. The Bona Fide Firm Order must be received by AT&T-
9STATE no later than five (5) business days after AT&T-9STATE's Application Response to
Sprint's Bona Fide Application.

If Sprint makes changes to its application in light of AT&T-9STATE's written Application Response,
AT&T-9STATE will be required to re-evaluate and respond to the change(s). In this event, AT&T-
9STATE's provisioning interval will not start until the re-evaluation and response to the change(s)
is complete and the Bona Fide Firm Order is received by AT&T-9STATE. Such re-evaluation of an
application shall be completed promptly by AT&T-9STATE but in no event shall exceed the
Application Response intervals as set forth in Section 6.2. Where such changes requested do not
require assessment for provisioning and construction work by AT&T-9STATE, no Subsequent
Application Fee will required. If AT&T-9STATE needs to reevaluate Sprint’s application as a result
of changes requested by Sprint to Sprint's original application, and the modification requested has
limited effect (e.g., does not require assessment related to capital expenditure by AT&T-9STATE),
AT&T-9STATE may charge Sprint a Subsequent Application Fee. Major changes such as
requesting additional space or adding additional equipment may require Sprint to resubmit the
application with an application fee.

AT&T-9STATE will establish a firm order date, per request, based upon the date AT&T-9STATE is
in receipt of a Bona Fide Firm Order. AT&T-9STATE will acknowledge the receipt of Sprint's Bona
Fide Firm Order with a Firm Order Confirmation containing the firm order date within seven (7)
calendar days of receipt indicating that the Bona Fide Firm Order has been received.

AT&T-9STATE will permit one accompanied site visit to Sprint's designated collocation
arrangement location after receipt of the Bona Fide Firm Order without charge to Sprint. Such
accompanied site visits and associated charges will not apply subsequent to Sprint’s completion of
AT&T-9STATE Security Training requirements.

Sprint must submit to AT&T-9STATE the completed Access Control Request Form (RF- 2906-C)
for all employees or agents requiring access to the AT&T-9STATE Premises a minimum of 30
calendar days prior to the date Sprint desires access to the Collocation Space. In order to permit
reasonable access during construction of the Collocation Space, Sprint may submit such a request
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at any time subsequent to AT&T-9STATE'’s receipt of the Bona Fide Firm Order. For access
requests subsequent to the accompanied site visit permitted in 6.3.2 above but prior to approval of
Sprint's Access Control Request Form, AT&T-9STATE shall permit Sprint to access the
Collocation Space accompanied by a security escort at Sprint's expense. Sprint must request
escorted access at least three (3) business days prior to the date such access is desired, unless
otherwise agreed to by the Parties.

6.4 Construction and Provisioning Interval.

6.4.1

6.4.1.1

6.4.2

In Kentucky and North Carolina, AT&T-9STATE will complete construction of collocation
arrangements within seventy-six (76) business days from receipt of an Application or as agreed to
by the Parties. Under extraordinary conditions, AT&T-9STATE will complete construction for
collocation arrangements within ninety-one (91) business days. Examples of extraordinary
conditions include, but are not limited to, major Company equipment rearrangement or addition;
power plant addition or upgrade; major mechanical addition or upgrade; major upgrade for ADA
compliance; environmental hazard or hazardous materials abatement; and arrangements for which
equipment shipping intervals are extraordinary in length. In the event Sprint submits a forecast as
described in the following section three (3) months or more prior to the application date, the above
intervals shall apply. In the event Sprint submits such a forecast between two (2) months and
three (3) months prior to the application date, the above intervals may be extended by one (1)
additional month. In the event Sprint submits such a forecast less than two (2) months prior to the
application date, the above intervals may be extended by sixty (60) calendar days. AT&T-9STATE
will attempt to meet standard intervals for unforecasted requests and any interval adjustments will
be discussed with Sprint at the time the application is received. Raw space, which is space lacking
the necessary infrastructure to provide collocation space including but not limited to HVAC, Power,
etc., conversion time frames fall outside the normal intervals and are negotiated on an individual
case basis. AT&T-9STATE will use its best efforts to minimize the additional time required to
condition collocation space and will inform Sprint of the time estimates as soon as possible.

To be considered a timely and accurate forecast, Sprint must submit to the Company the
CLEC Forecast Form, as set forth in Exhibit B attached hereto, containing the

following information: Central Office/Service Wire Center CLLI, number of Caged
square feet and/or Cageless bays, number of DSO, DS1, DS3 frame terminations, number
of fused amps and planned application date.

In Alabama, when preconditioned space is available AT&T-9STATE will complete construction for
cageless collocation arrangements within thirty (30) calendar days from receipt of Bona Fide Firm
Order, under ordinary conditions as soon as possible and within a maximum of sixty (60) calendar
days from receipt of a Bona Fide Firm Order and ninety (90) calendar days for extraordinary
conditions or as agreed to by the Parties. Preconditioned space is defined as space where all
infrastructure is in place and all that is required is a record change to show that the space has been
assigned to Sprint. Ordinary conditions are defined as space available with only minor changes to
support systems required, such as but not limited to, HVAC, cabling and the power plant(s).
Extraordinary conditions are defined to include but are not limited to major AT&T-9STATE
equipment rearrangement or addition; power plant addition or upgrade; major mechanical addition
or upgrade; major upgrade for ADA compliance; environmental hazard or hazardous materials
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abatement; and arrangements for which equipment shipping intervals are extraordinary in length.
The Parties may mutually agree to renegotiate an alternative provisioning interval or AT&T-
9STATE may seek a waiver from this interval from the Commission.

In Georgia and Mississippi, AT&T-9STATE will complete construction for caged collocation
arrangements under ordinary conditions as soon as possible and within a maximum of ninety (90)
calendar days from receipt of a Bona Fide Firm Order or as agreed to by the Parties. AT&T-
9STATE will complete construction for cageless collocation arrangements under ordinary
conditions as soon as possible and within a maximum of sixty (60) calendar days from receipt of a
Bona Fide Firm Order and ninety (90) calendar days for extraordinary conditions or as agreed to by
the Parties. Ordinary conditions are defined as space available with only minor changes to support
systems required, such as but not limited to, HVAC, cabling and the power plant(s). Extraordinary
conditions are defined to include but are not limited to major AT&T-9STATE equipment
rearrangement or addition; power plant addition or upgrade; major mechanical addition or upgrade;
major upgrade for ADA compliance; environmental hazard or hazardous materials abatement; and
arrangements for which equipment shipping intervals are extraordinary in length.  Under
extraordinary conditions, AT&T-9STATE may elect to renegotiate an alternative provisioning
interval with Sprint or seek a waiver from this interval from the Commission.

In Florida, AT&T-9STATE will complete construction for collocation arrangements as soon as
possible and within a maximum of ninety (90) calendar days from receipt of a Bona Fide Firm
Order or as agreed to by the Parties. If AT&T-9STATE does not believe that construction will be
completed within the relevant time frame and AT&T-9STATE and Sprint cannot agree upon a
completion date, within forty-five (45) calendar days of receipt of the Bona Fide Firm Order for an
initial request, AT&T-9STATE may seek an extension from the Florida PSC.

In Louisiana, AT&T-9STATE will complete construction for collocation arrangements under
ordinary conditions as soon as possible and within a maximum of ninety (90) calendar days from
receipt of a Bona Fide Firm Order for an initial request, or as agreed to by the Parties. Ordinary
conditions are defined as space available with only minor changes to support systems required,
such as but not limited to, HVAC, cabling and the power plant(s). AT&T-9STATE will complete
construction of all other Collocation Space ("extraordinary conditions") within one hundred twenty
(120) calendar days of the receipt of a Bona Fide Firm Order. Examples of extraordinary
conditions include but are not limited to major AT&T-9STATE equipment rearrangement or
addition; power plant addition or upgrade; major mechanical addition or upgrade; major upgrade for
ADA compliance; environmental hazard or hazardous materials abatement; and arrangements for
which equipment shipping intervals are extraordinary in length. The Parties may elect to
renegotiate an alternative provisioning interval with Sprint or seek a waiver from this interval from
the Commission.

In South Carolina, AT&T-9STATE will complete the construction and provisioning activities for
cageless and caged collocation arrangements as soon as possible, but no later than ninety (90)
calendar days from receipt of a bona fide firm order. The Parties may mutually agree to
renegotiate an alternative provisioning interval or AT&T-9STATE may seek a waiver from this
interval from the Commission.
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In Tennessee, AT&T-9STATE will complete construction for collocation arrangements under
Ordinary Conditions as follows: (i) for caged collocation arrangements, within a maximum of 90
calendar days from receipt of an Bona Fide Firm Order, or as agreed to by the Parties; (ii) for
cageless collocation arrangements, within 30 calendar days from receipt of a Bona Fide Firm Order
when there is conditioned space and Sprint Attachment 4 Page 23 installs the bays/racks. In no
event shall the provisioning interval for cageless collocation exceed 90 calendar days from the
receipt of a Bona Fide Firm Order, or as agreed to by the Parties. The Parties may mutually agree
to renegotiate an alternative provisioning interval or AT&T-9STATE may seek a waiver from this
interval from the Commission. For the purpose of defining conditioned space as referenced in the
TRA order setting intervals for cageless collocation in Tennessee, the following conditions must
apply: i) floor space must be available; ii) floor space must be equipped with adequate air
conditioning to accommodate equipment listed on application; iii) Cable racking, any fiber duct,
riser cable support structure and power cable support structure must be in place to support
equipment listed on the application; and iv) power plant capacity at BDFB or main power board
must be available. If LGX or DGX equipment is requested on the application and adequate
existing capacity is not available then conditioned space is considered unavailable. If AT&T-
9STATE is required by the application to place power cabling, conditioned space is considered
unavailable.

Augments are defined as changes to collocation space after initial space completion
(“Augmentation”).

In Florida, upon receipt of a Bona Fide Firm Order, AT&T-9STATE will complete
Augments within forty-five (45) calendar days. If AT&T-9STATE does not believe that
construction will be completed within the relevant time frame and AT&T-9STATE and
Sprint cannot agree upon a completion date, AT&T-9STATE may seek an extension from
the Florida PSC by giving written notice to the Florida PSC within thirty (30) calendar days
from date AT&T-9STATE receives the Bona Fide Firm Order from Sprint.

In Georgia, AT&T-9STATE will complete simple augments, such as the placement of
additional AC convenience outlets, or only a fuse change for additional DC power, within
twenty (20) days from AT&T-9STATE's receipt of Sprint's Bona Fide Firm Order. For
minor augments, such as interconnection cabling arrangements where the infrastructure
exists, AT&T-9STATE will complete said augments within forty-five (45) days from the
receipt of the application Sprint's Bona Fide Firm Order. The interval for intermediate
augments, consisting of additional interconnect panels/blocks, cabling DC Power
arrangements, where minor infrastructure work is required, shall be sixty (60) days from
AT&T-9STATE's receipt of Sprint's Bona Fide Firm Order. Within sixty (60) days of the
execution of this agreement, the Parties shall meet to determine the specific
augmentations that shall be included in the augmentation provisioning categories noted
above (i.e., simple augments, minor augments and intermediate augments). If the Parties
are unable to reach agreement, the Parties shall utilize the Dispute Resolution procedures
set forth in Section 14 of the General Terms and Conditions of this Agreement.

In Louisiana, AT&T-9STATE will complete Augmentation requests within sixty (60)
calendar days from the receipt of a Bona Fide Firm Order.
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6.4.8.4 For North Carolina, the parties acknowledge that the issue as to whether AT&T-9STATE
should be willing to commit to specific completion intervals for specific types of additions
and augmentations to the collocation space is currently before the Commission and agree
to modify this Agreement to conform to the orders of said Commission.

Joint Planning Meeting. Unless otherwise agreed to by the Parties, a joint planning meeting or other
method of joint planning between AT&T-9STATE and Sprint will commence within @ maximum of fifteen
(15) business days from AT&T-9STATE's receipt of a Bona Fide Firm Order. At such meeting, the
Parties will agree to the preliminary design of the Collocation Space and the equipment configuration
requirements as reflected in the Application and affirmed in the Bona Fide Firm Order. The Collocation
Space Completion time period will be provided to Sprint during the joint planning meeting or as soon as
possible thereafter. AT&T-9STATE will complete all design work following the joint planning meeting.

Permits. Each Party or its agents will diligently pursue filing for the permits required for the scope of work
to be performed by that Party or its agents within seven (7) business days of the completion of finalized
construction designs and specifications.

Acceptance Walk Through. Sprint and AT&T-9STATE will complete an acceptance walk through of each
Collocation Space requested from AT&T-9STATE by Sprint within fifteen (15) calendar days of AT&T-
9STATE'’s notifying Sprint that the collocation space is ready for occupancy (“Space Ready Date”). In the
event that Sprint fails to complete an acceptance walkthrough within this fifteen (15) day interval, the
Collocation Space shall be deemed accepted by Sprint. AT&T-9STATE will correct any deviations to
Sprint’s original or jointly amended requirements within five (5) business days after the walk through, unless
the Parties jointly agree upon a different time frame.

6.7.1 Prior to the expiration of the fifteen (15) calendar days the Parties may mutually agree to conduct
the walk through after the fifteen (15) calendar days but no later than thirty (30) calendar days.
Upon completion of the walk through, if the Parties mutually agree discrepancies exist, AT&T-
9STATE will credit Sprint for the charges applied after the fifteen (15) calendar days and prior to
the walk through. AT&T-9STATE will correct any mutually agreed to deviations to Sprint’s original
or jointly amended requirements within five (5) business days after the walk through, unless the
Parties jointly agree upon a different time frame.

Circuit Facility Assignments (CFAs). Unless otherwise specified, AT&T-9STATE will make best efforts to
provide CFAs to Sprint prior to the calculated Space Ready Date for those Premises in which Sprint has a
physical collocation with no POT bay or with a POT bay provided by AT&T-9STATE prior to 6/1/99. AT&T-
9STATE will make best efforts to provide CFAs to Sprint prior to the calculated Space Ready Date for
those Premises in which Sprint has a physical collocation with a POT bay provided by Sprint prior to 6/1/99
or a virtual collocation after Sprint provides AT&T-9STATE with the following information: For Sprint-
provided POT bay - a complete layout of the POT panels showing locations, speeds, etc. For virtual - a
complete layout of Sprint’s equipment (equipment inventory update (EIU) form), including locations of the
low speed ports and specific frame termination the equipment will be wired to by Sprint’s Certified Supplier
AT&T-9STATE will bill Sprint a nonrecurring charge as set forth in the Price Schedule each time Sprint
requests a resend of CFAs.
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Use of Certified Vendor. Sprint shall select a vendor which has been approved as an AT&T-9STATE
Certified Vendor to perform all engineering and installation work required in the Collocation Space. In
some cases, Sprint must select separate AT&T-9STATE Certified Vendors for transmission equipment,
switching equipment and power equipment. AT&T-9STATE shall provide Sprint with a list of Certified
Vendors upon request. The Certified Vendor(s) shall be responsible for installing Sprint's equipment and
components, installing co-carrier cross connects, extending power cabling to the AT&T-9STATE power
distribution frame, performing operational tests after installation is complete, and notifying AT&T-9STATE's
equipment engineers and Sprint upon successful completion of installation. The Certified Vendor shall bill
Sprint directly for all work performed for Sprint pursuant to this Agreement and AT&T-9STATE shall have
no liability for nor responsibility to pay such charges imposed by the Certified Vendor. AT&T-9STATE shall
consider certifying Sprint or any vendor including Original Equipment Manufacturers (OEMS) proposed by
Sprint.

Alarm and Monitoring. AT&T-9STATE shall place environmental alarms in the Central Office for the
protection of AT&T-9STATE equipment and facilities. Sprint shall be responsible for placement, monitoring
and removal of environmental and equipment alarms used to service Sprint's Collocation Space. Upon
request, AT&T-9STATE will provide Sprint with applicable tariffed service(s) to facilitate remote monitoring
of collocated equipment by Sprint. Both parties shall use best efforts to notify the other of any verified
environmental hazard known to that party. The parties agree to utilize and adhere to the Environmental
Hazard Guidelines identified as Exhibit A attached hereto.

Basic Telephone Service. Upon request of Sprint, AT&T-9STATE will provide basic telephone service to
the Collocation Space under the rates, terms and conditions of the current tariff offering for the service
requested.

Space Preparation.

6.12.1 Unless otherwise specified, Space Preparation Fees consist of a nonrecurring charge for Firm
Order Processing and monthly recurring charges for Central Office Modifications, assessed per
arrangement, per square foot, and Common Systems ~ Modifications, assessed per arrangement, per
square foot for cageless collocation and per cage for caged collocation. The charges recover the costs
associated with preparing the Collocation Space, which includes survey, engineering of the Collocation
Space, design and modification costs for network, building and support systems. In the
event Sprint opts for cageless space, the space preparation fees will be assessed based on the total floor
space dedicated to Sprint as prescribed in Section 7.

6.12.2 In Georgia, the Space Preparation Fee is a one-time fee, assessed per arrangement, per location.
It recovers a portion of costs associated with preparing the Collocation ~ Space, which includes
survey, engineering of the Collocation Space, design and modification costs for network, power,
building and support systems. This is a setfee of $100 per square foot as established by the
Georgia Public Service Commission Order in Docket No. 7061-U. In the event Sprint opts for non-
enclosed space, the ~ space preparation fee will be assessed based on the total floor space
dedicated to Sprint as prescribed in Section 7.

6.12.3 In North Carolina, space preparation fees consist of monthly recurring charges for Central Office
Modifications, assessed per arrangement, per square foot; Common Systems Modifications,
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assessed per arrangement, per square foot for cageless and per cage for caged collocation; and
Power, assessed per the nominal -48V DC ampere requirements specified by Sprint on the Bona
Fide Application. The charges recover the costs associated with preparing the Collocation Space,
which includes survey, engineering of the Collocation Space, design and modification costs for
network, building and support systems. In the event Sprint opts for cageless space, the space
preparation fees will be assessed based on the total floor space dedicated to Sprint as described in
Section 7.

Virtual Collocation Transition.

6.13.1

6.13.2

6.13.3

6.13.4

In the event physical collocation space was previously denied at a location due to technical
reasons or space limitations, and that physical collocation space has subsequently become
available, Sprint may transition its virtual collocation arrangements to physical collocation
arrangements and pay the appropriate non-recurring fees for physical collocation and for the
rearrangement or reconfiguration of services terminated in the virtual collocation arrangement. In
the event that AT&T-9STATE knows when additional space for physical collocation may become
available at the location requested by Sprint, such information will be provided to Sprint in AT&T-
9STATE's written denial of physical collocation. To the extent that (i) physical collocation space
becomes available to Sprint within 180 days of AT&T-9STATE’s written denial of Sprint’s request
for physical collocation, and (i) Sprint was not informed in the written denial that physical
collocation space would become available within such 180 days, then Sprint may transition its
virtual collocation arrangement to a physical collocation arrangement and will receive a credit for
any nonrecurring charges previously paid for such virtual collocation. Sprint must arrange with an
AT&T-9STATE certified vendor for the relocation of equipment if required from its virtual
collocation space to its physical collocation space and will bear the cost of such relocation.

AT&T-9STATE will authorize the conversion of virtual collocation arrangements to physical
collocation arrangements without requiring the relocation of the virtual arrangement where the
arrangement conforms with the terms and conditions of this Attachment and where (1) there is no
change to the arrangement; and (2) the conversion of the virtual arrangement would not cause the
arrangement to be located in the area of the Premises reserved for AT&T-9STATE's forecast of
future growth.

For conversions from virtual collocation arrangements to physical collocation arrangements that do
not require relocation (In Place), AT&T-9STATE will bill Sprint an Administrative Only Application
Fee as set forth in the Price Schedule for these charges.

In Alabama and Tennessee, AT&T-9STATE will complete Virtual to Physical Conversions (In
Place) within thirty (30) calendar days.

Cancellation In the event that the Collocator cancels its Collocation Application after AT&T-9STATE has
begun preparation of the Telecommunications Infrastructure Space and Dedicated Space, but before
AT&T-9STATE has been paid the entire amounts due under this Attachment, then in addition to other
remedies that AT&T-9STATE might have, the Collocator shall be liable in the amount equal to the non-
recoverable costs less estimated net salvage, the total of which is not to exceed the Preparation Charges.
Non-recoverable costs include the non-recoverable cost of equipment and material ordered, provided or
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used; the non-recoverable cost of installation and removal, including the costs of equipment and material
ordered, provided or used; labor; transportation and any other associated costs. Upon Collocator’s
request, AT&T-9STATE will provide the Collocator with a detailed invoice showing the costs it incurred
associated with preparation.

Licenses. Sprint, at its own expense, will be solely responsible for obtaining from governmental authorities,
and any other appropriate agency, entity, or person, all rights, privileges, and licenses necessary or
required to operate as a provider of telecommunications services to the public or to occupy the Collocation
Space.

Rates and Charges

Recurring Charges. Recurring fees for space occupancy shall be billed upon space completion or space
acceptance, whichever occurs first. Other charges shall be billed upon request for the services. All
charges shall be due within 30 days of the bill date.

Cable Installation. Cable Installation Fee(s) are assessed per entrance fiber cable placed.

Floor Space. The floor space charge includes reasonable charges for lighting, heat, air conditioning,
ventilation and other allocated expenses associated with maintenance of the Central Office but does not
include amperage necessary to power Sprint's equipment. When the Collocation Space is enclosed, Sprint
shall pay floor space charges based upon the number of square feet so enclosed. When the Collocation
Space is not enclosed, Sprint shall pay floor space charges based upon the following floor space
calculation: [(depth of the equipment lineup in which the rack is placed) + (0.5 x maintenance aisle depth) +
(0.5 x wiring aisle depth)] X (width of rack and spacers). For purposes of this calculation, the depth of the
equipment lineup shall consider the footprint of equipment racks plus any equipment overhang. AT&T-
9STATE will assign unenclosed Collocation Space in conventional equipment rack lineups where
technically feasible. In the event Sprint’s collocated equipment requires special cable racking, isolated
grounding or other treatment which prevents placement within conventional equipment rack lineups, Sprint
shall be required to request an amount of floor space sufficient to accommodate the total equipment
arrangement. Floor space charges are due beginning with the date on which AT&T-9STATE releases the
Collocation Space for occupancy or on the date Sprint first occupies the Collocation Space, whichever is
sooner.

Power. AT&T-9STATE shall supply -48 Volt (-48V) DC power for Sprint's Collocation Space within the
Premises and shall make available AC power at Sprint's option for Adjacent Arrangement collocation.
Recurring charges for -48V DC power will be assessed per ampere per month based upon the certified
vendor engineered and installed power feed fused ampere capacity. Rates include redundant feeder fuse
positions (A&B) and cable rack to Sprint's equipment or space enclosure. Recurring power charges begin
on the Space Acceptance Date or on the date Sprint first occupies the Collocation Space, whichever is first.
If Sprint fails to schedule and ~ complete an acceptance walk through within fifteen (15) calendar days
after AT&T-9STATE releases the space for occupancy, AT&T-9STATE shall begin billing Sprint for
recurring charges as of the sixteenth day after the Space Ready Date. Prior to the expiration of the fifteen
(15) calendar days the Parties may mutually agree to conduct the walk through after the fifteen (15)
calendar days but no later than thirty (30) calendar days. Upon completion of the walk through, if the
Parties mutually agree discrepancies exist, AT&T-9STATE will credit Sprint for the charges applied after
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the fifteen (15) calendar days and prior to the walk through. When obtaining power from an AT&T-9STATE
Battery Distribution Fuse Bay, fuses and power cables (A&B) must be engineered (sized), and installed by
Sprint’s certified vendor.  When obtaining power from an AT&T-9STATE Power Board, power cables
(A&B) must be engineered (sized), and installed by Sprint's certified power vendor. Sprint's certified
vendor must also provide a copy of the engineering power specification prior to the Commencement Date.
The non-recurring construction charge for construction of additional DC power plant or upgrade of the
existing DC power plant in a Central Office as a result of Sprint’s request to collocate in that Central Office
(‘Power Plant Construction”), will be assessed per the nominal -48V DC ampere requirements specified by
Sprint on the physical collocation application. AT&T-9STATE reserves the right to monitor actual usage to
verify accuracy of Sprint's power requirements.  Sprint shall pay its pro-rata share of costs
associated with the Power Plant Construction, including but not limited to, standby AC plant elements, DC
power plant elements, and the Battery Distribution Fuse Bay (BDFB), where applicable. The pro-ration
shall be based on the cost of providing one (1) ampere of DC power multiplied by the nominal drain
requirements indicated by Sprint in its physical collocation application. If Sprint does not require power
feeders from a BDFB, the BDFB component will not be applied to the Power Plant Construction charge. If
Sprint requires power feeders from both an AT&T-9STATE power board and an AT&T-9STATE BDFB,
the Power Plant Construction charge will include all three components for the amount of nominal
current fed from the BDFB, but will only include the standby AC and DC power plant components for the
amount of nominal current fed from the power board. AT&T-9STATE shall comply with all BellCore
(Telcordia) and ANSI Standards regarding power cabling, including BellCore (Telcordia) Network
Equipment Building System (NEBS) StandardGR-63-CORE. The costs of Power Plant Construction shall
be pro-rated and shared among all who benefit from that construction. Sprint shall pay AT&T-9STATE
one-half of its pro-rata share of the estimated Power Plant Construction costs prior to commencement of
the work. Sprint shall pay AT&T-9STATE the balance due (actual cost less one-half of the estimated cost)
within thirty (30) days of completion of the Power Plant Construction. If AT&T-9STATE has not previously
invested in power plant capacity for collocation at a specific site, Sprint has the option to add its own
dedicated power plant; provided, however, that such work shall be performed by an AT&T-9STATE
certified contractor and such contractor shall comply with AT&T-9STATE’s Guidelines. Where the Power
Plant Construction results in construction of a new power plant room, upon termination of this Attachment
Sprint shall have the right to remove its equipment from the power plant room, but shall otherwise leave the
room intact.

7.4.1 Sprint is responsible for contracting with an AT&T-9STATE certified vendor for power distribution
feeder cable runs from an AT&T-9STATE BDFB or power board to Sprint's equipment. When
obtaining power from an AT&T-9STATE BDFB or miscellaneous fuse positions on an AT&T-
9STATE power board, power cables must be engineered, furnished and installed by Sprint using
an AT&T-9STATE certified power vendor. Determination of the AT&T-9STATE BDFB or AT&T-
9STATE power board as the power source will be made at AT&T-9STATE's sole, but reasonable,
discretion. The certified vendor contracted by Sprint must provide AT&T-9STATE a copy of the
engineering power specifications prior to the Commencement Date. AT&T-9STATE will provide
the power feeder cable support structure between the AT&T-9STATE BDFB or power board and
Sprint's arrangement area. Sprint shall contract an AT&T-9STATE certified vendor who will be
responsible for the following: power cable support structure within Sprint's arrangement, power
cable feeds, and terminations of cable. Any terminations at an AT&T-9STATE power board must
be performed by a certified power vendor. Sprint shall comply with all applicable National Electric
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Code (NEC), AT&T-9STATE TR-73503, BellCore (Telcordia) and ANSI Standards regarding
power cabling.

If Sprint elects to install its own DC Power Plant, AT&T-9STATE shall provide AC power to feed
Sprint's DC Power Plant. Charges for AC power will be assessed per breaker ampere per month.
Rates include the provision of commercial and standby AC power. When obtaining power from an
AT&T-9STATE Service Panel, protection devices and power cables must be engineered (sized),
and installed by Sprint's certified vendor except that AT&T-9STATE shall engineer and install
protection devices and power cables for Adjacent Collocation. Sprint’s certified vendor must also
provide a copy of the engineering power specification prior to the Commencement Date. Charges
for AC power shall be assessed pursuant to the rates specified in the Price Schedule. AC power
voltage and phase ratings shall be determined on a per location basis. At Sprint's option, Sprint
may arrange for AC power in an Adjacent Collocation arrangement from a retail provider of
electrical power.

In Tennessee, Recurring charges for -48V DC power consumption will be assessed per ampere
per month based upon the engineered and installed power feed fused ampere capacity. Rates
include redundant feeder fuse positions (A&B) and common cable rack to Sprint's equipment or
space enclosure. Sprint shall contract with a Certified Supplier who will be responsible for the
following: dedicated power cable support structure within Sprint's arrangement and terminations of
cable within the collocation space.

In Tennessee, Non-recurring charges for -48V DC power distribution will be based on the
common power feeder cable support structure between the AT&T-9STATE BDFB and
Sprint's arrangement area.

In Alabama, Louisiana and South Carolina, Sprint has the option to purchase power directly from
an electric utility company. Under such an option, Sprint is responsible for contracting with the
electric utility company for its own power feed and meter, and is financially responsible for
purchasing all equipment necessary to accomplish the arrangement, including inverters, batteries,
power boards, bus bars, BDFBs, backup power supplies and cabling. The actual work to install
this arrangement must be performed by an AT&T-9STATE Certified Supplier hired by Sprint.
Sprint's AT&T-9STATE Certified Supplier must comply with all applicable safety codes, including
the National Electric Safety Codes, in installing this power arrangement. Any floor space, cable
racking, etc utilized by Sprint in provisioning said power will be billed on an ICB basis.

Sprint may order a reduction in the amount of power or reduce fused positions on AT&T-9STATE's
BDFB that AT&T-9STATE is providing to Sprint. Sprint must submit a Subsequent Application. If
Sprint submits a Subsequent Application for power reduction only, the Subsequent Application fee
for power reduction or to reduce BDFB fused positions as set forth in the Price Schedule will apply.
If Sprint submits a Subsequent Application for power reduction or to reduce BDFB fused positions
in addition to other modifications to the Collocation Space, a Subsequent Application will be
assessed pursuant to Section 6.1.2. Sprint must maintain at least ten (10) amps of power to the
Collocation Space at all times.
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7451 If the power reduction involves the retermination of Sprint 's power from AT&T-9STATE's
main power board to an AT&T-9STATE provided BDFB, immediately after the AT&T-
9STATE Certified Supplier abolishes the connection from the AT&T-9STATE main power
board to the Collocation Space, Sprint must, at its own expense, have an AT&T-9STATE
Certified Supplier remove Sprint's power cable(s) from AT&T-9STATE's cable support
structure the entire length from Sprint’s Collocation Space to AT&T-9STATE's main power
board.

7452 In Alabama, if Sprint is currently served from the AT&T-9STATE power board and
requests to be connected to an AT&T-9STATE BDFB Sprint must submit a Subsequent
Application. AT&T-9STATE must respond to such application within seven (7) calendar
days and no application fee will apply.

Security Escort. A security escort will be required whenever Sprint or its approved agent desires access to
the entrance manhole or must have access to the Premises after the one accompanied site visit allowed
pursuant to Section 6.3.5 prior to completing AT&T-9STATE'’s Security Training requirements and/or prior
to Space Acceptance. Rates for a security escort are assessed in one-half (1/2) hour increments according
to the Price Schedule.

Rate “True-Up”. The Parties agree that the prices reflected as interim herein shall be trued-up, either up or
down, based on final prices determined either by further agreement between the Parties, or by an effective
order of the Commission. The Parties shall implement the true-up by comparing the actual volumes and
demand for each item, together with interim prices for each item, with the final prices determined for each
item. Each Party shall keep its own records upon which the true-up can be based, and any final payment
from one Party to the other shall be in an amount agreed upon by the Parties based on such records. In
the event of any disagreement as between the records or the Parties regarding the amount of such true-up,
the Parties agree that the body having jurisdiction over the matter shall be called upon to resolve such
differences, or the Parties may mutually agree to submit the matter to the Dispute Resolution process in
accordance with the provisions of Section 14 of the General Terms and Conditions.

7.6.1 The Parties may continue to negotiate toward final prices, but in the event that no such Agreement
is reached within ninety (90) days, either Party may petition the Commission to resolve such
disputes and to determine final prices for each item. Alternatively, upon mutual agreement, the
Parties may submit the matter to the Dispute Resolution Process set forth in Section 14 of the
General Terms and Conditions of the Agreement, so long as they file the resulting Agreement
with the Commission as a “negotiated Agreement” under Section 252(e) of the Act.

7.6.2 An effective order of the Commission that forms the basis of a true-up shall based upon cost
studies submitted by either or both Parties to the Commission and shall be binding upon AT&T-
9STATE and Sprint specifically or upon all carriers generally, such as a generic cost proceeding.

Other. If no rate is identified in the contract, the rate for the specific service or function will be negotiated by
the Parties upon request by either party. Payment of all other charges under this Attachment shall be due
thirty (30) days after receipt of the bill (payment due date). Sprint will pay a late payment charge of the rate
permitted by law assessed monthly on any balance which remains unpaid after the payment due date.
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Cable Record charges. These charges apply for work required to build cable records in AT&T-9STATE's
systems

Insurance

Sprint shall, at its sole cost and expense, procure, maintain, and keep in force insurance as specified in this
Section 8 and underwritten by insurance companies licensed to do business in the states applicable under
this Attachment and having a BEST Insurance Rating of B ++ X (B ++ ten).

Sprint shall maintain the following specific coverage:

8.2.1 Commercial General Liability coverage in the amount of ten million dollars ($10,000,000.00) or a
combination of Commercial General Liability and Excess/Umbrella coverage totaling not less than
ten million dollars ($10,000,000.00). AT&T-9STATE shall be named as an ADDITIONAL INSURED
on ALL applicable policies as specified herein.

8.2.2  Statutory Workers Compensation coverage and Employers Liability coverage in the amount
of one hundred thousand dollars ($100,000.00) each accident, one hundred thousand dollars
($100,000.00) each employee by disease, and five hundred thousand ~ dollars ($500,000.00) policy limit
by disease.

8.2.3  Sprint may elect to purchase business interruption and contingent business interruption insurance,
having been advised that AT&T-9STATE assumes no liability for loss of profit or revenues should
an interruption of service occur.

All policies purchased by Sprint shall be deemed to be primary and not contributing to or in excess of any
similar coverage purchased by AT&T-9STATE. All insurance must be in effect on or before the date
equipment is delivered to the Premises and shall remain in effect for the term of this Attachment or until all
of Sprint's property has been removed from the Premises, whichever period is longer. If Sprint fails to
maintain required coverage, AT&T-9STATE may pay the premiums thereon and seek reimbursement of
same from Sprint.

Sprint shall submit certificates of insurance reflecting the coverage required pursuant to this Section a
minimum of ten (10) days prior to the commencement of any work in the Collocation Space. Failure to
meet this interval may result in construction and equipment installation delays.  Sprint shall arrange for
AT&T-9STATE to receive thirty (30) days advance notice of cancellation from Sprint's insurance company.
Sprint shall forward a certificate of insurance and notice of cancellation to AT&T-9STATE at the following
address: AT&T-9STATE Telecommunications, Inc. Attn.:  Risk Management Coordinator 600 N. 19th
Street, 18B3 Birmingham, Alabama 35203.

Sprint must conform to recommendations made by AT&T-9STATE's fire insurance company to the extent
AT&T-9STATE has agreed to, or shall hereafter agree to, such recommendations.

Failure to comply with the provisions of this Section will be deemed a material breach of this Attachment.

Mechanics Liens



9.1

10.0
10.1

11.0
111

Attachment 4 — Physical Collocation
Page 32 of 39
AT&T 9STATE/Sprint

Each Party must keep the property free from any liens arising from any work performed, materials
furnished, or obligations incurred by or at the request of that Party. If any liens are filed against the
property, or any improvements thereon, as a result of the acts or omissions of a Party, or that of the Party's
employees, agents, or contractors, such Party must discharge the lien within thirty (30) days or furnish a
bond in accordance with law within thirty (30) days of the date such Party receives written notice that the
lien has been filed. If a Party fails to discharge the lien or provide a bond as required by this section, then,
in addition to any other right or remedy, the other Party may, at such other Party's election, discharge the
lien by:

- paying the amount claimed to be due; or
- obtaining the discharge by deposit with a court or a title company; or
- furnishing a bond conditioned upon the discharge of said lien.

Sprint will defend and indemnify AT&T-9STATE from and against any lien enforcement action, defend and
indemnify AT&T-9STATE for direct costs, including payments to contractors, costs of deposits or bond
costs, as well as any attorney's fees expended by AT&T-9STATE as a result of Sprint's failure to fulfill
Sprint's obligations under this section. AT&T-9STATE will defend and indemnify Sprint from and against
any lien enforcement action, and defend and indemnify Sprint for direct costs, including payments to
contractors, costs of deposits or bond costs, as well as any attorney's fees expended by Sprint as a result
of AT&T-9STATE's failure to fulfill AT&T-9STATE's obligations under this section.

Inspections

AT&T-9STATE shall conduct an inspection of Sprint's equipment and facilities in the Collocation Space(s)
prior to the activation of facilities between Sprint's equipment and equipment of AT&T-9STATE. Such
inspection shall not unreasonably delay the activation of facilities between Sprint's equipment and
equipment of AT&T-9STATE. AT&T-9STATE may conduct an inspection if Sprint adds equipment and
may otherwise conduct routine inspections at reasonable intervals mutually agreed upon by the Parties.
AT&T-9STATE shall provide Sprint with a minimum of forty-eight (48) hours or two (2) business days,
whichever is greater, advance notice of all such inspections. All costs of such inspection shall be borne by
AT&T-9STATE.

Security and Safety Requirements

The security and safety requirements set forth in this section are as stringent as the security requirements
AT&T-9STATE maintains at its own premises either for its own employees or for authorized contractors.
Only AT&T-9STATE employees, AT&T-9STATE certified vendors and authorized employees, authorized
Guests, pursuant to Section 3.3, preceding, or authorized agents of Sprint will be permitted in the AT&T-
9STATE Premises. Sprint shall provide its employees and agents with picture identification which must be
worn and visible at all times while in the Collocation Space or other areas in or around the Premises. The
photo Identification card shall bear, at a minimum, the employee’s name and photo, and the Sprint name.
AT&T-9STATE reserves the right to remove from its premises any employee of Sprint not possessing
identification issued by Sprint. Sprint shall hold AT&T-9STATE harmless for any damages resulting from
such removal of its personnel from AT&T-9STATE premises. Sprint shall be solely responsible for
ensuring that any Guest of Sprint is in compliance with all subsections of this Section 11.
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Sprint will be required, at its own expense, to conduct a statewide investigation of criminal history
records for each Sprint employee being considered for work on the AT&T-9STATE Premises, for
the states/counties where the Sprint employee has worked and lived for the past five years. Where
state law does not permit statewide collection or reporting, an investigation of the applicable
counties is acceptable.

Sprint will be required to administer to its personnel assigned to the AT&T-9STATE Premises
security training either provided by AT&T-9STATE, or meeting criteria defined by AT&T-9STATE.

Sprint shall not assign to the AT&T-9STATE Premises any personnel with records of felony
criminal convictions. Sprint shall not assign to the AT&T-9STATE Premises any personnel
with records of misdemeanor convictions, except for misdemeanor traffic violations,

without advising AT&T-9STATE of the nature and gravity of the offense(s). AT&T-9STATE
reserves the right to refuse building access to any Sprint personnel who have been identified to
have misdemeanor criminal convictions, except for misdemeanor traffic violations. Notwithstanding
the foregoing, in the event that Sprint chooses not to advise AT&T-9STATE of the nature and
gravity of any misdemeanor conviction, Sprint may, in the alternative, certify to AT&T-9STATE that
it shall not assign to the AT&T-9STATE Premises any personnel with records of misdemeanor
convictions (other than misdemeanor traffic violations).

For each Sprint employee requiring access to an AT&T-9STATE Premise pursuant to this
agreement, Sprint shall furnish AT&T-9STATE, prior to an employee gaining such access, a
certification that the aforementioned background check and security training were completed. The
certification will contain a statement that no felony convictions were found and certifying that the
security training was completed by the employee. |If the employee’s criminal history includes
misdemeanor convictions, Sprint will disclose the nature of the convictions to AT&T-9STATE at
that time. In the alternative, Sprint may certify to AT&T-9STATE that it shall not assign to the
AT&T-9STATE Premises any personnel with records of misdemeanor convictions other than
misdemeanor traffic violations.

At AT&T-9STATE's request, Sprint shall promptly remove from the AT&T-9STATE Premises any

employee of Sprint AT&T-9STATE does not wish to grant access to its premises pursuant
to any investigation conducted by AT&T-9STATE, 1) if it is established and mutually agreed in
good faith that Sprint’s employees are responsible for the alleged act, or 2) prior to the initiation of
an investigation in the event that an employee of Sprint is found interfering with the property or
personnel of AT&T-9STATE or another CLEC, provided that an investigation shall promptly be
commenced by AT&T-9STATE.

Notification to AT&T-9STATE. AT&T-9STATE reserves the right to interview Sprint's employees, agents,
or contractors in the event of wrongdoing in or around AT&T-9STATE'’s property or involving AT&T-
9STATE'’s or another CLEC’s property or personnel, provided that AT&T-9STATE shall provide reasonable
notice to Sprint's Security contact of such interview. Sprint and its contractors shall reasonably cooperate
with AT&T-9STATE’s investigation into allegations of wrongdoing or criminal conduct committed by,
witnessed by, or involving Sprint's employees, agents, or contractors. Additionally, AT&T-9STATE
reserves the right to bill Sprint for all reasonable costs associated with investigations involving its
employees, agents, or contractors if it is established and mutually agreed in good faith that Sprint's
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employees, agents, or contractors are responsible for the alleged act. AT&T-9STATE shall bill Sprint for
AT&T-9STATE property which is stolen or damaged where an investigation determines the culpability of
Sprint's employees, agents, or contractors and where Sprint agrees, in good faith, with the results of such
investigation. Sprint shall notify AT&T-9STATE in writing immediately in the event that Sprint discovers
one of its employees already working on the AT&T-9STATE premises is a possible security risk. Upon
request of the other Party, the Party who is the employer shall discipline consistent with its employment
practices, up to and including removal from the AT&T-9STATE Premises, any employee found to have
violated the security and safety requirements of this section. Sprint shall hold AT&T-9STATE harmless for
any damages resulting from such removal of its personnel from AT&T-9STATE premises.

Use of Supplies. Unauthorized use of telecommunications equipment or supplies by either Party, whether
or not used routinely to provide telephone service (e.g. plug-in cards,) will be strictly prohibited and handled
appropriately. Costs associated with such unauthorized use may be charged to the offending Party, as
may be all associated investigative costs.

Use of Official Lines. Except for non-toll calls necessary in the performance of their work, neither party
shall use the telephones of the other Party on the AT&T-9STATE Premises. Charges for unauthorized
telephone calls may be charged to the offending Party, as may be all associated investigative costs.

Full compliance with the Security requirements of this section shall in no way limit the liability of either Party
to the other for the improper actions of its employees that would otherwise exist pursuant to this Agreement
or applicable law.

Destruction of Collocation Space

In the event a Collocation Space is wholly or partially damaged by fire, windstorm, tornado, flood or by
similar causes to such an extent as to be rendered wholly unsuitable for Sprint's permitted use hereunder,
then either party may elect within ten (10) days after such damage, to terminate this Attachment, and if
either party shall so elect, by giving the other written notice of termination, both parties shall stand released
of and from further liability under the terms hereof. If the Collocation Space shall suffer only minor damage
and shall not be rendered wholly unsuitable for Sprint's permitted use, or is damaged and the option to
terminate is not exercised by either party, AT&T-9STATE covenants and agrees to proceed promptly
without expense to Sprint, except for improvements not the property of AT&T-9STATE, to repair the
damage. AT&T-9STATE shall have a reasonable time within which to rebuild or make any repairs, and
such rebuilding and repairing shall be subject to delays caused by storms, shortages of labor and materials,
government regulations, strikes, walkouts, and causes beyond the control of AT&T-9STATE, which causes
shall not be construed as limiting factors, but as exemplary only.  Sprint may, at its own expense,
accelerate the rebuild of its collocated space and equipment provided however that a certified vendor is
used and the necessary space preparation has been completed. Rebuild of equipment must be performed
by an AT&T-9STATE Certified Vendor. If Sprint's acceleration of the project increases the cost of the
project, then those additional charges will be incurred by Sprint. Where allowed and where practical, Sprint
may erect a temporary facility while AT&T-9STATE rebuilds or makes repairs. In all cases where the
Collocation Space shall be rebuilt or repaired, Sprint shall be entitled to an equitable abatement of rent and
other charges, depending upon the unsuitability of the Collocation Space for Sprint's permitted use, until
such Collocation Space is fully repaired and restored and Sprint's equipment installed therein (but in no
event later than thirty (30) days after the Collocation Space is fully repaired and restored). Where Sprint
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has placed an Adjacent Arrangement pursuant to section 3.4, Sprint shall have the sole responsibility to
repair or replace said Adjacent Arrangement provided herein. Pursuant to this section, AT&T-9STATE will
restore the associated services to the Adjacent Arrangement.

Eminent Domain

If the whole of a Collocation Space or Adjacent Arrangement shall be taken by any public authority under
the power of eminent domain, then this Attachment shall terminate as of the day possession shall be taken
by such public authority and rent and other charges for the Collocation Space or Adjacent Arrangement
shall be paid up to that day with proportionate refund by AT&T-9STATE of such rent and charges as may
have been paid in advance for a period subsequent to the date of the taking. If any part of the Collocation
Space or Adjacent Arrangement shall be taken under eminent domain, AT&T-9STATE and Sprint shall
each have the right to terminate this Attachment and declare the same null and void, by written notice of
such intention to the other party within ten (10) days after such taking.

Non-exclusivity

Sprint understands that this Attachment is not exclusive and that AT&T-9STATE may enter into similar
agreements with other parties. Assignment of space pursuant to all such agreements shall be determined
by space availability and made on a first come, first served basis.
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ENVIRONMENTAL AND SAFETY
PRINCIPLES

The following principles provide basic guidance on environmental and safety issues when applying for and
establishing Physical Collocation arrangements.

GENERAL PRINCIPLES

Compliance with Applicable Law. AT&T-9STATE and Sprint agree to comply with applicable federal, state,
and local environmental and safety laws and regulations including U.S. Environmental Protection Agency
(USEPA) regulations issued under the Clean Air Act (CAA), Clean Water Act (CWA), Resource
Conservation and Recovery Act (RCRA), Comprehensive Environmental Response, Compensation and
Liability Act (CERCLA), Superfund Amendments and Reauthorization Act (SARA), the Toxic Substances
Control Act (TSCA), and OSHA regulations issued under the Occupational Safety and Health Act of 1970,
as amended and NFPA and National Electrical Codes (NEC) and the NESC (“Applicable Laws”). Each
party shall notify the other if compliance inspections are conducted by regulatory agencies and/or citations
are issued that relate to any aspect of this agreement.

Notice. AT&T-9STATE and Sprint shall provide notice to the other, including Material Safety Data
Sheets (MSDSs), of known and recognized physical hazards or Hazardous Chemicals existing on site or
brought on site. Each party is required to provide specific notice for known potential Imminent Danger
conditions. Sprint should contact 1-800-743-6737 for AT&T-9STATE MSDS sheets.

Practices/Procedures. AT&T-9STATE may make available additional environmental control procedures for
Sprint to follow when working at an AT&T-9STATE Premises (See Section 2, below). These
practices/procedures will represent the regular work practices required to be followed by the employees
and contractors of AT&T-9STATE for environmental protection. Sprint will require its contractors, agents
and others accessing the AT&T-9STATE Premises to comply with these practices. Section 2 lists the
Environmental categories where AT&T-9STATE practices should be followed by CLEC when operating in
the AT&T-9STATE Premises.

Environmental and Safety Inspections. AT&T-9STATE reserves the right to inspectthe ~ Sprint  space
with proper notification. AT&T-9STATE reserves the right to stop any Sprint work operation that imposes
Imminent Danger to the environment, employees or other persons in the area or Facility.

Hazardous Materials Brought On Site. Any hazardous materials brought into, used, stored or abandoned
at the AT&T-9STATE Premises by Sprint are owned by Sprint. Sprint will indemnify AT&T-9STATE for
claims, lawsuits or damages to persons or property caused by these materials. Without prior written AT&T-
9STATE approval, no substantial new safety or environmental hazards can be created by Sprint or different
hazardous materials used by Sprint at AT&T-9STATE Facility. Sprint must demonstrate adequate
emergency response capabilities for its materials used or remaining at the AT&T-9STATE Facility.

Spills and Releases. When contamination is discovered at an AT&T-9STATE Premises, the party
discovering the condition must notify AT&T-9STATE. All Spills or Releases of regulated materials will
immediately be reported by Sprint to AT&T-9STATE.
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Coordinated Environmental Plans and Permits. AT&T-9STATE and Sprint will coordinate plans, permits or
information required to be submitted to government agencies, such as emergency response plans, spill
prevention control and countermeasures (SPCC) plans and community reporting. |If fees are associated
with filing, AT&T-9STATE and Sprint will develop a cost sharing procedure. If AT&T-9STATE'’s permit or
EPA identification number must be used, Sprint must comply with all of AT&T-9STATE’s permit conditions
and environmental processes, including environmental “best management practices (BMP)” (see Section 2,
below) and/or selection of BST disposition vendors and  disposal sites.

CATEGORIES FOR CONSIDERATION OF ENVIRONMENTAL ISSUES

When performing functions that fall under the following Environmental categories on AT&T-9STATE's
Premises, Sprint agrees to comply with the applicable sections of the current issue of AT&T-9STATE's
Environmental and Safety Methods and Procedures (M&Ps), incorporated herein by this reference.
Sprint further agrees to cooperate with AT&T-9STATE to ensure that Sprint's employees, agents, and/or
subcontractors are knowledgeable of and satisfy those provisions of AT&T-9STATE's Environmental M&Ps
which apply to the specific Environmental function being performed by Sprint, its employees, agents and/or
subcontractors.

The most current version of reference documentation must be requested from AT&T-9STATE.

2.1 Categories for Consideration of Environmental Issues (cont.)

ENVIRONMENTAL ENVIRONMENTAL ISSUES ADDRESSED BY THE

CATEGORIES CATEGORIES FOLLOWING
DOCUMENTATION

Disposal of hazardous material or | Pollution liability ~ insurance | Std T&C 450

other regulated material (e.g., | EVET approval of contractor GU-BTEN-001BT, Chapter 4

batteries,  fluorescent  tubes, Std T&C 660-3
solvents & cleaning materials) GU-BTEN-001BT, Chapter 10

Emergency response Hazmat/waste release/spill | GU-BTEN-001BT, Chapter

fire safety emergency Building Emergency Operations

Plan (EOP) (specific to Premises)

Contract labor/outsourcing for | Performance of services in | Std T&C 450

services  with  environmental | accordance with BST's

implications to be performed on | environmental M&Ps Std T&C 450-B (Contact E/S or
AT&T-9STATE Premises (e.g., your  DECILDEC for copy of
disposition of hazardous | Insurance appropriate E/S M&Ps.)
material/waste; maintenance of Std T&C 660

storage tanks)

Transportation ~ of  hazardous | Pollution liability insurance Std T&C 450

GU-BTEN-001BT, Chapter 4
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material

EVET approval of contractor

Std T&C 660-3
GU-BTEN-001BT, Chapter 10

Maintenance/operations
work which may produce a
waste

Other maintenance work

Protection of BST employees

and equipment

Std T&C
GU-BTEN-001BT, Chapter 10

29CFR 1910.147
29CFR 1910 Subpart O

450

Janitorial services

All waste removal and disposal
must conform to all applicable
federal, state and local

P&SM Manager - Procurement
GU-BTEN-001BT, Chapter 4,
GU-BTEN-001BT, Chapter 3

regulations BSP 010-170-001BS
(Hazcom)
All HazMat & Waste Asbestos
notification protection of BST
employees and equipment
Manhole cleaning Pollution liability insurance Std T&C 450
. Std T&C 660-3
Manhole entry requirements BSP 620-145-011PR
Issue A, August 1996

EVET approval of contractor

GU-BTEN-001BT, Chapter 10
RL9706008BT

Removing or disturbing building
materials that may contain
asbestos

Asbestos work practices

GU-BTEN-001BT, Chapter 3
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DEFINITIONS

Generator. Under RCRA, the person whose act produces a Hazardous Waste, as defined in 40 CFR 261, or whose act first causes a Hazardous
Waste to become subject to regulation. The Generator is legally responsible for the proper management and disposal of Hazardous Wastes in
accordance with regulations.

Hazardous Chemical. As defined in the U.S. Occupational Safety and Health (OSHA) hazard communication standard (29 CFR 1910.1200), any
chemical which is a health hazard or physical hazard.

Hazardous Waste. As defined in section 1004 of RCRA.

Imminent Danger. Any conditions or practices at a facility which are such that a danger exists which could reasonably be expected to cause
immediate death or serious harm to people or immediate significant damage to the environment or natural resources.

Spill or Release. As defined in Section 101 of CERCLA.

ACRONYMS

DEC/LDEC Department Environmental Coordinator/Local Department Environmental Coordinator

GU-BTEN-001BT - AT&T-9STATE Environmental Methods and Procedures EVET - Environmental Vendor Evaluation Team
P&SM - Property & Services Management

Std. T&C - Standard Terms & Conditions

NESC - National Electrical Safety Codes
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ACCESS TO NUMBERS AND NUMBER PORTABILITY

Non-Discriminatory Access to Telephone Numbers

All the negotiated rates, terms and conditions set forth in this Attachment pertain to the provisioning
of local number portability.

During the term of this Agreement, Sprint and AT&T-9STATE shall contact the North American
Numbering Plan Administrator (NANPA) as designated by the FCC for the assignment of numbering
resources in accordance with the then current Industry Numbering Committee’s Central Office Code
(NXX) Assignment Guidelines.

For the purposes of the resale of AT&T-9STATE's telecommunications services by Sprint, AT&T-
9STATE will provide Sprint with on line access to telephone numbers for reservation on a first come,
first served basis. AT&T-9STATE'’s reservation of telephone number practices shall be in accordance
with the appropriate FCC rules and regulations. Sprint acknowledges that there may be instances
where there is a shortage of telephone numbers in a particular Common Language Location Identifier
Code (CLLIC) and in such instances AT&T-9STATE may request that Sprint cancel sufficient
reservations of numbers to alleviate the shortage. Sprint shall make reasonable effort to comply with
such request.

Intentionally Left Blank.

AT&T-9STATE and Sprint shall offer number portability to customers for any portion of an existing
block of DID numbers without being required to port the entire block of numbers. AT&T-9STATE and
Sprint shall permit end users that port a portion of DID numbers to retain DID service on the remaining
portion of numbers. Porting a portion of a range of DID numbers can be provided by AT&T-9STATE
pursuant to the applicable Tariff.

AT&T-9STATE will port numbers that are denied or are currently on suspend. AT&T-9STATE will not
require payment of the account prior to porting. AT&T-9STATE will port reserved numbers that the
end user is currently paying to reserve. Portable reserved numbers appear on the end user’s
customer service record.

Permanent Number Portability

The FCC, the Commissions, and industry forums have developed and AT&T-9STATE has
implemented a permanent approach to providing service provider number portability. Both Parties have
implemented a permanent approach as developed and approved by the Commission, the FCC and
industry forums.

End User Line Charge. Recovery of charges associated with implementing Permanent Number
Portability (PNP) through a monthly charge assessed to end users has been authorized by the FCC.
This end user line charge will be as filed in FCC No. 1 and will be billed to Sprint where Sprint is a
subscriber to local switching or where Sprint is a reseller of AT&T-9STATE telecommunications
services. This charge will not be discounted.

LERG Reassignment: Portability for an entire NXX code of numbers shall be provided, when mutually
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agreed, by utilizing reassignment of the entire NXX code to the migration Party through a
reassignment in the Local Exchange Routing Guide (‘LERG”). Updates to translations in the donor
Party’s switching offices from which the NNX code is reassigned will be made by the donor Party by
the date on which national LERG changes become effective.

Intentionally Left Blank
Intentionally Left Blank
Intentionally Left Blank
Permanent Number Solution

The FCC, the State Commissions and industry forums have developed a permanent approach to
providing service provider number portability and AT&T-9STATE has implemented PNP. Both Parties
have implemented a permanent approach as developed and approved by the FCC, the State
Commission, and industry forums.

AT&T-9STATE and Sprint will adhere to the process flows and cutover guidelines outlined in the “LNP
Reference Guide”, unless otherwise provided in this Agreement, which may be found on the web at the
AT&T CLEC Online website.

AT&T-9STATE and Sprint will work cooperatively to implement changes to PNP process flows
ordered by the FCC or as recommended by standard industry forums addressing PNP.

Both Parties shall cooperate in the process of porting numbers from one carrier to another so as to
limit service outage for the ported subscriber. AT&T-9STATE will set LRN unconditional or 10-digit
triggers where applicable, which should ensure no interruption to the end user. Where triggers are set,
AT&T-9STATE removes the ported number at the same time the trigger is removed.

For porting of numbers where triggers are not set, the Parties shall coordinate the porting of the
number between service providers so as to minimize service interruptions to the end user.

AT&T-9STATE will provide ordering support for Sprint's PNP requests during regular hours of
operation as set forth on the AT&T CLEC Online Website. Ordering and provisioning support required
by Sprint outside of these hours will be considered outside of normal business hours and will be
subject to overtime billing. For stand alone PNP where LRN unconditional or 10-digit triggers are set,
Sprint may port numbers during times that are supported by the Number Portability Administration
Center (NPAC) 24 hours a day 7 days a week. AT&T-9STATE will provide maintenance assistance to
Sprint 24 hours a day 7 days a week to resolve issues arising from the porting of numbers for
problems isolated to the AT&T-9STATE network. In the event of manual intervention, both Parties will
work cooperatively to resolve issues within each Party’s network. AT&T-9STATE shall provide as
soon as possible, but not later than sixty (60) minutes from receipt of the report from Sprint, an
estimated restoral time to correct problems isolated to AT&T-9STATE's network. AT&T-9STATE and
Sprint will cooperate to provide periodic updates to each other with the status of events that might
impact the estimated restoral time.

Performance Measurements for AT&T-9STATE providing PNP are located in Attachment 9 to this
Agreement, incorporated herein by this reference.
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AT&T-9STATE will use best efforts to update switch translations, where necessary, in time frames that
are consistent with the time frames AT&T-9STATE's end users experience or as offered to other
CLEGs.

Sprint may request deployment of PNP according to and pursuant to the rules and regulations set forth
in47 CFR § 52.23.

Coordinated Hot Cut Process (CHC)/Order Coordination (OC)

AT&T-9STATE and Sprint shall cooperate in the process of porting numbers from one carrier to
another so as to limit service outage for the ported subscriber.

CHC and OC (CHC/OC Service Description

CHC/OC is an optional manual service offering that permits Sprint to request a Designated Installation
and/or Conversion of Service during or after normal business hours.

CHC/OC allows Sprint to coordinate the installation of the SL2 Loops (AT&T SOUTHEAST REGION 9-
STATE), Unbundled Digital Loops and other Loops where CHC/OC may be purchased as an option, to
Sprint’s facilities in order to limit the time an End User may be without service. CHC/OC is available
when the Loop is provisioned over an existing circuit that is currently providing service to the End User.
CHC/OC for physical conversions will be scheduled at AT&T-9STATE's discretion during normal
working hours on the committed due date.

Sprint will initiate the beginning of a CHC/OC by contacting the appropriate coordination center. This
special request enables Sprint to schedule and coordinate particular provisioning requirements with
AT&T-9STATE.

Order Coordination-Time Specific (OC-TS) AT&T SOUTHEAST REGION 9-STATE Only.

OC-TS is a chargeable option for all Loops except Unbundled Copper Loops (UCL) and is billed in
addition to the OC charge. Sprint may specify a time between 9:00 a.m. and 4:00 p.m. (local time)
Monday through Friday, excluding AT&T SOUTHEAST REGION 9-STATE's holidays. If Sprint
specifies a time outside this window, or selects a time or quantity of loops and requires AT&T
SOUTHEAST REGION 9-STATE technicians to work outside normal work hours, overtime charges will
apply in addition to the OC and OC-TS charges. Overtime charges will be applied based on the amount
of overtime worked and in accordance with the rates set forth in the Pricing Schedule. The OC-TS
charges for an order due on the same day at the same location will be applied on a per LSR basis.

Testing

AT&T-9STATE and Sprint shall cooperate to ensure network reliability is maintained when porting
numbers so as to limit service outage for their end users. AT&T-9STATE and Sprint will perform on a
mutually agreeable basis any testing which may be required to isolate and repair service problems
within their respective networks. Each party will notify the other of changes to the network or changes
to processes which may impact end user service at time frames which are consistent to AT&T-
9STATE and Sprint’s internal notification processes.

Installation Timeframes
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Installation time frames for LNP will be as outlined in the AT&T-9STATE Products and Services
Interval guide located on the AT&T CLEC Online website or as provided in Attachment 9, Performance
Measurement.

Engineering and Maintenance

AT&T-9STATE and Sprint will cooperate to ensure that performance of trunking and signaling capacity
is engineered and managed at levels which are in accordance with any FCC or State Commission
requirement.

Intentionally Left Blank
Operational Support System (OSS)

AT&T-9STATE has developed and made available mechanized systems by which Sprint may submit
LSRs electronically. Such systems are specified in Attachment 6-Ordering and Provisioning.
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Basic 911 and E911
Introduction

If Sprint orders network elements and other services, then Sprint is also responsible for providing
E911 to its end users. AT&T-9STATE agrees to offer access to the 911/E911 network pursuant to the
following terms and conditions set forth below.

This Attachment sets forth terms and conditions by which AT&T-9STATE will provide Sprint with
access to AT&T-9STATE'’s 911 and E911 Databases and provide Interconnection and Call Routing
solely for the purposes of Sprint CLEC 911 call completion to a Public Safety Answering Point
(PSAP) as required by Section 251 of the Act. The trunking requirements contained in this
Attachment are to be used solely for 911 call routing.

The Parties acknowledge and agree that AT&T-9STATE can only provide E911 Service in a territory
where an AT&T-9STATE is the E911 network provider, and that only said service configuration will
be provided once it is purchased by the E911 Customer and/or PSAP. Access to AT&T-9STATE's
E911 Selective Routers and E911 Database Management System will be by mutual agreement
between the Parties.

For Sprint's own switches, AT&T-9STATE shall provide access to its E911 Selective Routers as
described herein only where the PSAP and/or E911 Customer served by the E911 Selective Routers
has approved Sprint to carry E911 Emergency Services calls, which approval is subject to being
revoked, conditioned, or modified by the PSAP and/or E911 Customer at any time.

Definitions

“911 System” means the set of network, database and customer premise equipment (CPE)
components required to provide 911 service.

“911 Trunk” or “E911 Trunk” means a trunk capable of transmitting Automatic Number Identification
(ANI) associated with a call to 911 from Sprint's End Office to the E911 system.

“Automatic Location Identification (ALI)’ means the automatic display at the PSAP of the caller's
telephone number, the address/location of the telephone and, in some cases, supplementary
emergency services information.

“‘Automatic Number Identification (ANI)” means the telephone number associated with the access line
from which a call to 911 originates.

“Basic 911 and E911” is an additional requirement that provides a caller access to the applicable
emergency service bureau by dialing a 3-digit universal telephone number (911).

“Company Identifier” or “Company ID” means a three (3) to five (5) character identifier chosen by the
Local Exchange Carrier that distinguishes the entity providing dial tone to the End User. The
Company Identifier is maintained by NENA in a nationally accessible database.

‘Database Management System (DBMS)” means a system of manual procedures and computer
programs used to create, store and update the data required to provide Selective Routing (SR)
and/or ALI for 911 systems.

‘E911 Customer” means a municipality or other state or local government unit, or an authorized
agent of one (1) or more municipalities or other state or local government units to whom authority has
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been lawfully delegated to respond to public emergency telephone calls, at a minimum, for
emergency police and fire services through the use of one (1) telephone number, 911.

“‘E911 Universal Emergency Number Service (E911)” (also referred to as “Expanded 911 Service” or
“‘Enhanced 911 Service”) or “E911 Service” means a telephone Exchange communications service
whereby a public safety answering point (PSAP) answers telephone calls placed by dialing the
number 911. E911 includes the service provided by the lines and equipment associated with the
service arrangement for the answering, transferring, and dispatching of public emergency telephone
calls dialed to 911. E911 provides completion of a call to 911 via dedicated trunking facilities and
includes ANI, ALI, and/or SR.

“Emergency Services” means police, fire, ambulance, rescue, and medical services.

“Emergency Service Number (ESN)” means a three (3) to five (5) digit number representing a unique
combination of Emergency Services agencies designated to serve a specific range of addresses
within a particular geographical area. The ESN facilitates SR and selective transfer, if required, to
the appropriate PSAP and the dispatching of the proper Emergency Services agency (ies).

“National Emergency Number Association (NENA)” is a not-for-profit corporation established in 1982
to further the goal of “One Nation-One Number’. NENA is a networking source and promotes
research, planning, and training. NENA strives to educate, set standards and provide certification
programs, legislative representation and technical assistance for implementing and managing 911
systems.

“Public Safety Answering Point (PSAP)” means an answering location for 911 calls originating in a
given area. The E911 Customer may designate a PSAP as primary or secondary, which refers to the
order in which calls are directed for answering. Primary PSAPs answer calls; secondary PSAPs
receive calls on a transfer basis. PSAPs are public safety agencies such as police, fire, emergency
medical, etc., or a common bureau serving a group of such entities.

“‘Selective Routing” (SR) means the routing and “E911 Selective Router” (E911 SR) means the
equipment used to route a call to 911 to the proper PSAP based upon the number and location of the
caller. SR is controlled by an ESN, which is derived from the location of the access line from which
the 911 call was placed.

AT&T Responsibilities

AT&T-9STATE shall provide and maintain such equipment at the E911 SR and the DBMS as is
necessary to provide Sprint with nondiscriminatory access to E911 Emergency Service as described
in this Attachment.

Call Routing:

AT&T-9STATE will route 911 calls from the AT&T-9STATE SR to the designated primary PSAP or to
designated alternate locations, according to routing criteria specified by the PSAP.

AT&T-9STATE will forward the ANI to the calling party number it receives from Sprint and the
associated 911 ALI to the PSAP for display. If no ANI is forwarded by Sprint, AT&T-9STATE will
forward an Emergency Service Central Office (ESCO) identification code for display at the PSAP. If
ANl is forwarded by the Sprint, but no ALI record is found in the E911 DBMS, AT&T-9STATE will
report this “No Record Found” condition to the Sprint in accordance with NENA standards.

Facilities and Trunking:

Legend:
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AT&T-9STATE shall provide and maintain sufficient dedicated E911 Trunks from AT&T-9STATE'’s
E911 SR to the PSAP of the E911 Customer, according to provisions of the appropriate state
Commission-approved tariff and documented specifications of the E911 Customer.

AT&T-9STATE will provide facilities to interconnect the Sprint to the AT&T-9STATE's E911SR, as
specified in Attachment 02 -Network Interconnection of this Agreement or per the requirements set
forth via the applicable state tariff. Additionally, Sprint has the option to secure interconnection
facilities from another provider or provide such interconnection using their own facilities. If diverse
facilities are requested by Sprint, AT&T-9STATE will provide such diversity where technically
feasible, at standard applicable tariff rates.

Database:

Where AT&T-9STATE manages the E911 Database, AT&T-9STATE shall provide Sprint access to
the E911 Database to store Sprint's End User “911 Records” (i.e., the name, address, and associated
telephone number(s) for each of Sprint's End Users). Sprint or its representative(s) is responsible for
electronically providing End User 911 Records and updating this information.

Where AT&T-9STATE manages the E911 Database, AT&T-9STATE shall coordinate access to the
AT&T-9STATE DBMS for the initial loading and updating of Sprint End User 911 Records.

Where AT&T-9STATE manages the E911 Database, AT&T-9STATE's E911 Database shall accept
electronically transmitted files that are based upon NENA standards. Manual (i.e., facsimile) entry
shall be utilized only in the event that the DBMS is not functioning properly.

Sprint Responsibilities

Call Routing (for Sprint’'s own switches):

Sprint will transport the appropriate 911 calls from each Point of Interconnection (POI) to the
appropriate AT&T-9STATE E911 SR location.

Sprint will forward the ANI information of the party calling 911 to the AT&T-9STATE E911 SR.
Facilities and Trunking (for Sprint's own switches):

4.2.1 A segregated trunk group for each NPA shall be established to each appropriate E911 Tandem
within the local exchange area in which Sprint offers exchange service. This trunk group shall be set up
as a one-way outgoing only and shall utilize MF CAMA signaling or SS7 signaling if available. Sprint will
have administrative control for the purpose of issuing ASRs on this one-way trunk group.

422 Sprint will cooperate with AT&T-9STATE to promptly test all 9-1-1 trunks and facilities
between the Sprint network and the AT&T-9STATE E911 Tandem to assure proper functioning of
E911 service. Sprint will not turn-up live traffic until successful testing is completed by both Parties.

4.2.3 Sprint shall be financially responsible for the transport facilities to each AT&T-9STATE E911
SR that serves the Exchange Areas in which Sprint is authorized to and will provide Telephone
Exchange Service.

4.2.4 Sprint acknowledges that its End Users in a single local calling scope may be served by
different E911 SRs and Sprint shall be financially responsible for the transport facilities to route 911
calls from its End Users to the proper E911 SR.
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4.2.5 Sprint shall order a minimum of two (2) one-way outgoing E911 Trunk(s) dedicated for
originating 911 Emergency Service calls for each default PSAP or default ESN to each appropriate
AT&T-9STATE E911 SR where applicable. Unless otherwise agreed to by the Parties, the E911 trunk
groups will be initially established as two (2) one-way CAMA MF trunk groups and where SS7
connectivity is available and required by the applicable E911 Customer, the Parties agree to implement
Common Channel Signaling (CCS) trunking rather than Multi)Frequency (MF) trunking

4.2.6Sprint is responsible for ordering a separate E911 Trunk group from AT&T-9STATE for each
county, default PSAP or other geographic area that the Sprint serves if the E911 Customer for such
county or geographic area has a specified varying default routing condition. Where PSAPs do not
have the technical capability to receive 10-digit ANI, E911 traffic must be transmitted over a separate
trunk group specific to the underlying technology. Sprint will have administrative control for the
purpose of issuing ASRs on this trunk group. Where the parties utilize SS7 signaling and the E911
network has the technology available, only one (1) E911 Trunk group shall be established to handle
multiple NPAs within the local Exchange Area or LATA. If the E911 network does not have the
appropriate technology available, a SS7 trunk group shall be established per NPA in the local
Exchange Area or LATA. In addition, 911 traffic originating in one (1) NPA must be transmitted over
a separate 911 Trunk group from 911 traffic originating in any other NPA 911.

Sprint shall maintain facility transport capacity sufficient to route 911 traffic over trunks dedicated to
911 Interconnection between the Sprint switch and the AT&T-9STATE E911 SR.

Sprint shall order sufficient trunking to route Sprint's originating 911 calls to the designated AT&T-
9STATE E911 SR.

Diverse (i.e., separate) 911 faciliies are highly recommended and may be required by the
Commission or E911 Customer. |If required by the E911 Customer, diverse 911 Trunks shall be
ordered in the same fashion as the primary 911 Trunks. Sprint is responsible for initiating trunking
and facility orders for diverse routes for 911 Interconnection.

Sprint is responsible for determining the proper quantity of trunks and transport facilities from its
switch (es) to interconnect with the AT&T-9STATE E911 SR.

Sprint shall engineer its 911 Trunks to attain a minimum P.01 grade of service as measured using the
time consistent average busy season busy hour twenty (20) day averaged loads applied to industry
standard Neal-Wilkinson Trunk Group Capacity algorithms (using Medium day-to-day Variation and
1.0 Peakedness factor), or such other minimum grade of service as required by Applicable Law.

Sprint shall monitor its 911 Trunks for the purpose of determining originating network traffic volumes.
If Sprint's traffic study indicates that additional 911 Trunks are needed to meet the current level of
911 call volumes, Sprint shall provision additional 911 Trunks for Interconnection with AT&T-
9STATE.

Sprint is responsible for the isolation, coordination and restoration of all 911 facility and trunking
maintenance problems from Sprint's demarcation (for example, collocation) to the AT&T-9STATE
E911 SR(s). Sprintis responsible for advising AT&T-9STATE of the 911 Trunk identification and the
fact that the trunks are dedicated for 911 traffic when notifying AT&T-9STATE of a failure or outage.
The Parties agree to work cooperatively and expeditiously to resolve any 911 outage. AT&T-
9STATE will refer network trouble to Sprint if no defect is found in AT&T-9STATE's 911 network.
The Parties agree that 911 network problem resolution will be managed expeditiously at all times.
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Sprint will not turn up live traffic until successful testing of E911 Trunks is completed by both Parties.

Where required, Sprint will comply with Commission directives regarding 911 facility and/or 911
Trunking requirements.

Database:

Once the 911 Interconnection between Sprint and all appropriate AT&T-9STATE E911 SR(s) has
been established and tested, Sprint or its representatives shall be responsible for providing Sprint's
End User 911 Records to AT&T-9STATE for inclusion in AT&T-9STATE's DBMS on a timely basis.

Sprint or its agent shall provide initial and ongoing updates of Sprint's End User 911 Records that are
Master Street Address Guide (MSAG) valid in electronic format based upon established NENA
standards.

Sprint shall adopt use of a Company/NENA ID on all Sprint End User 911 Records in accordance
with NENA standards. The Company ID is used to identify the carrier of record in facility
configurations.

Sprint is responsible for providing AT&T-9STATE updates to the E911 database; in addition, Sprint is
responsible for correcting any errors that may occur during the entry of their data to the AT&T-
9STATE 911 DBMS.

Responsibilities of the Parties

Basic 911 Service Provisioning. For Basic 911 service, AT&T-9STATE will provide to Sprint a list
consisting of each municipality that subscribes to Basic 911 service. The list will also provide, if
known, the E911 conversion date for each municipality and, for network routing purposes, a ten-digit
directory number representing the appropriate emergency answering position for each municipality
subscribing to 911.  Sprint will be required to arrange to accept 911 calls from its end users in
municipalities that subscribe to Basic 911 service and translate the 911 call to the appropriate 10-digit
directory number as stated on the list provided by AT&T-9STATE.

Sprint will be required to route that call to AT&T-9STATE at the appropriate tandem or end office.
When a municipality converts to E911 service, Sprint will be required to discontinue the Basic 911
procedures and being using E911 procedures.

E911 Service Provisioning. For E911 service, Sprint will be required to install a minimum of two
dedicated trunks originating from the Sprint serving wire center and terminating to the appropriate
E911 tandem. The dedicated trunks shall be, at a minimum, DS-0 level trunks configured either as a
2-wire analog interface or as part of a digital (1.544 Mb/s) interface. Either configuration shall use CAMA-
type signaling with multifrequency (“MF”) pulsing that will deliver automatic number identification (“ANI")
with the voice portion of the call. If the user interface is digital, MF pulses, as well as other AC signals,
shall be encoded per the u-255 Law convention. Sprint will be required to provide AT&T-9STATE
daily updates to the E911 database. Sprint will be required to forward 911 calls to the appropriate
E911 tandem, along with ANI, based upon the current E911 end office to tandem homing
arrangement as provided by AT&T-9STATE. If the E911 tandem trunks are not available, Sprint will
be required to route the call to a designated 7-digit local number residing in the appropriate Public
Service Answering Point (“PSAP”). This call will be transported over AT&T-9STATE's interoffice network
and will not carry the ANI of the calling party. Sprint shall be responsible for providing AT&T-9STATE
with complete and accurate data for submission to the 911/E911 database for the purpose of

Legend:

AT&T bold underline

Sprint bold italics



ATTACHMENT 5-1 - 911-E911
Page 8 of 9
AT&T-9STATE-Sprint

providing 911/E911 to its end users. Basic 911 and E911 functions provided to Sprint shall be at least
at parity with the support and services that AT&T-9STATE provides to its end users for such similar
functionality.

Detailed Practices and Procedures. The detailed practices and procedures contained in the E911
Local Exchange Carrier Guide For Facility-Based Providers as amended from time to time during the
term of this Agreement will determine the appropriate practices and procedures for AT&T-9STATE and
Sprint to follow in providing 911/E911 services.

5.1 For Sprint’s own switch(es), both Parties shall jointly coordinate the provisioning of transport capacity
sufficient to route originating E911 calls from Sprint's POI to the designated AT&T-9STATE E911
SR(s).

5.1.1 Sprint will cooperate with AT&T-9STATE to promptly test all 9-1-1 trunks and facilities
between the Sprint network and the AT&T-9STATE 9-1-1 E911 SR(s) to assure proper functioning of
911 service. Sprint will not turn-up live traffic until successful testing is completed by both Parties.

5.2 911 Surcharge Remittance to PSAP:
5.2.1  For Sprint's own switch(es), the Parties agree that:

5211 AT&T-9STATE is not responsible for collecting and remitting applicable 911 surcharges or fees
directly to municipalities or government entities where such surcharges or fees are assessed by
said municipality or government entity, and

5212 AT&T-9STATE is not responsible for providing the 911 Customer detailed monthly listings of the
actual number of access lines, or breakdowns between the types of access lines (e.g., residential,
business, payphone, Centrex, PBX, and exempt lines).

52.1.3 Facility based CLECs shall be responsible for collecting and remitting all applicable 911 fees and
surcharges on a per line basis to the appropriate PSAP or other governmental authority responsible
for collection of such fees and surcharges.

5.2.2  For Resellers, the ILEC shall serve as a clearinghouse between Resellers and PSAPs except where
state law requires Reseller to collect and remit directly to the appropriate 911 Authority. The Parties
agree that:

5221 AT&T 9-STATE will provide the 911 Customer a monthly settlement letter which provides the total
number of access lines broken down into residence and business line totals only. If state statutes
require a break out of Reseller information, the AT&T 9-STATE shall include this information upon
request by the 911 Customer.

6.0 Methods and Practices

6.1 With respect to all matters covered by this Attachment, each Party will comply with all of the following
to the extent that they apply to access to 911 and E911 Databases: (i) all FCC and applicable
Commission rules and regulations, (i) any requirements imposed by any Governmental Authority
other than a Commission, (iii) the terms and conditions of AT&T-9STATE's Commission-ordered
tariff(s) and (iv) the principles expressed in the recommended standards published by NENA.

7.0 Contingency

Legend:
AT&T bold underline
Sprint bold italics




7.1

7.2

8.0
8.1

8.2

ATTACHMENT 5-1 - 911-E911
Page 9 of 9
AT&T-9STATE-Sprint

The terms and conditions of this Attachment represent a negotiated plan for providing access to 911
and E911 Databases, and providing interconnection and call routing for purposes of 911 call
completion to a PSAP as required by Section 251 of the Act.

The Parties agree that the 911 System as provided herein is for the use of the E911 Customer, and
recognize the authority of the E911 Customer to establish service specifications and grant final
approval (or denial) of service configurations offered by AT&T-9STATE and Sprint.

Basis of Compensation

Rates for access to 911 and E911 Databases, Interconnection and call routing of E911 call
completion to a PSAP as required by Section 251 of the Act are set forth in the Pricing Schedule or
applicable AT&T-9STATE Commission-approved access tariff.

Rates. Charges for 911/E911 service are borne by the municipality purchasing the service. AT&T-
9STATE will impose no charge on Sprint beyond applicable charges as set forth in the Pricing
Schedule or applicable AT&T-9STATE Commission-approved access tariff.
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ORDERING AND PROVISIONING

This Attachment 6 is subject to the General Temas@onditions of this Agreement.

00. Definitions

00.1

01.
01.1

01.2

01.3

01.4

01.5

01.6

01.7

01.8

“Service Bureau Provider (SBP)” means a companychwviias been engaged by a
CLEC to act on its behalf for purposes of accesain@T-9STATE OSS application-
to-application interfaces via a dedicated conneateer which multiple CLEC'’s local
service transactions are transported.

General Provisions

AT&T-9STATE’s OSS are comprised of systems pratesses that are in some cases
region-specific (hereinafter referred to as “Regloi©SS”). Regional OSS s
available only in the regions where such systemd processes are currently
operational.

AT&T-9STATE will provide electronic access @SS via web-based GUIs and
application-to-application interfaces. These Ghigl interfaces will allow Sprint to
perform pre-order, order, provisioning, maintenaacel repair functions. AT&T-
9STATE will follow industry guidelines and the ClgmManagement Process (CMP)
in the development of these interfaces.

AT&T-9STATE will provide all relevant documetion (manuals, user guides,
specifications, etc.) regarding business rulesahdr formatting information, as well
as practices and procedures, necessary to handeré&ed requests. All relevant
documentation will be readily accessible at AT&TGLEC Online website.
Documentation may be amended by AT&T-9STATE insitde discretion from time
to time. All Parties agree to abide by the procediwontained in the then-current
documentation.

AT&T-9STATE’s OSS are designed to accommodatpiests for both current and
projected demands of Sprint and other CLECs iratiggegate.

Sprint shall advise AT&T-9STATE no less thaven (7) Business Days in advance
of any anticipated ordering volumes above SPRINibsnal average daily volumes.

It is the sole responsibility of Sprint to aiot the technical capability to access and
utilize AT&T-9STATE'’s OSS interfaces. All hardwaaad software requirements for
the applicable AT&T-9STATE Regional OSS are spedifon AT&T’'s CLEC Online
website.

CLEC must access the AT&T-9STATE OSS intedaces indicated in the
connectivity specifications and methods set fortlrAG&T’'s CLEC Online website.

Prior to initial use of AT&T-9STATE’'s RegiondSS, CLEC shall attend and
participate in implementation meetings to discus&£C access plans in detail and
schedule testing.
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The technical support function of electroni8interfaces can be accessed via the
AT&T CLEC Online website. Sprint will also provide single point of contact for
technical issues related to Sprint’s use of AT&TFASE’s electronic interfaces.

Sprint agrees that there may be Resale searid 251(c)(3) UNEs available on a
regional basis and that such regional offering raaly be ordered where they are
made available in accordance with Resale or 253 ldNE Attachments. Moreover,
Sprint shall not be permitted to order ICA Servicedess Sprint has a right, under
this Agreement, to order such service.

AT&T-9STATE shall provide nondiscriminatorgcess to OSS processes. When
OSS processes are not available electronically, AB&TATE shall make manual
processes available.

The Parties agree that a collaborative CMPo@iused to manage changes to existing
interfaces, introduction of new interfaces andrestient of interfaces. The CMP will
cover changes to AT&T-9STATE's electronic interfacAT&T-9STATE's CLEC
testing environment, associated manual process oweptents, and relevant
documentation. The process will define a procedreesolution of CMP disputes.

Due to enhancements and on-going developaierdcess to AT&T-9STATE CLEC
OSS functions, certain interfaces may be modifiredy be temporarily unavailable,
or may be phased out after execution of this Agesem AT&T-9STATE shall
provide proper notice of interface phase-out iroadance with CMP.

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

Proper Use of OSS Interfaces

Sprint shall use AT&T-9STATE electronicarfaces, as described herein, exclusively
for the purposes specifically provided herein.adidition, Sprint agrees that such use
will comply with AT&T-9STATE’s Data Connection Segty Requirements as
identified in Section 4.0 below of this Attachmentailure to comply with the
requirements of this Attachment, including suchusiég guidelines, may result in
forfeiture of electronic access to OSS functiogalitin addition, Sprint shall be
responsible for and indemnifies AT&T-9STATE agaiasly cost, expense or liability
relating to any unauthorized entry or access iataJse or manipulation of AT&T-
9STATE's OSS from Sprint systems, workstations erminals or by Sprint
employees, agents, or any Third Party gaining actesugh information and/or
facilities obtained from or utilized by Sprint astiall pay AT&T-9STATE for any
and all damages caused by such unauthorized entry.

Sprint’s access to pre-order functions wiilly be used to view Customer Proprietary
Network Information (CPNI) of another carrier's Ebder where Sprint has obtained
an authorization from the End User for release ®NC

01.15.2.1 Sprint must maintain records of individdad Users’ authorizations for change in

local Exchange Service and release of CPNI whidterdto all requirements of state
and federal law, as applicable.
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01.15.2.2 Sprint is solely responsible for deterngnwhether proper authorization has been
obtained and holds AT&T-9STATE harmless from angsl@n account of Sprint's
failure to obtain proper CPNI consent from an Engkt) The Parties agree not to
view, copy, or otherwise obtain access to the enstarecord information about any
other carriers’ End Users without proper permissi&@print will obtain access to End
User customer record information only in strict gdiance with applicable laws,
rules, or regulations of the state in which theviseris provided.

01.15.3 AT&T-9STATE shall be free to connect an BEsgkr to any CLEC based upon that
CLEC's request and that CLEC’s assurance that prepe User authorization has
been obtained. Sprint shall make any such auttosiz it has obtained available to
AT&T-9STATE upon request and at no charge.

01.15.4 By using electronic interfaces to acces$ @8ctions, Sprint agrees to perform
accurate and correct ordering of ICA Services. ifbgs also responsible for all
actions of its employees using any of AT&T-9STATIESS. As such, Sprint agrees
to accept and pay all reasonable costs or expeimsdsding labor costs, incurred by
AT&T-9STATE caused by any and all inaccurate omigror usage of the OSS, if
such costs are not already recovered through atharges assessed by AT&T-
9STATE to Sprint. In addition, Sprint agrees tdamnify and hold AT&T-9STATE
harmless against any claim made by an End UsepohtSor Third Parties against
AT&T-9STATE caused by or related to Sprint’s useanf AT&T-9STATE OSS.

01.15.5 In the event AT&T-9STATE has good causédbeve that Sprint has used AT&T-
9STATE OSS in a way that conflicts with this Agrearhor Applicable Law, AT&T-
9STATE shall give Sprint written Notice describitige alleged misuse (“Notice of
Misuse”). Sprint shall immediately refrain frometlalleged misuse until such time
that Sprint responds in writing to the Notice ofsMse, which Sprint shall provide to
AT&T-9STATE within twenty (20) calendar days afteeceipt of the Notice of
Misuse. In the event Sprint agrees with the atiegaof misuse, Sprint shall refrain
from the alleged misuse during the term of thisefgnent.

01.15.6 In the event Sprint does not respond tiNthtece of Misuse or does not agree that the
Sprint's use of AT&T-9STATE OSS is inconsistent hvithis Agreement or
Applicable Law, then the Parties agree to the failhg steps:

01.15.6.1 If such misuse involves improper accdsgre-order applications or involves a
violation of the security guidelines contained herer negatively affects another
OSS user’s ability to use OSS, Sprint shall costirta refrain from using the
particular OSS functionality in the manner allegby AT&T-9STATE to be
improper, until Sprint has implemented a mutuallyeable remedy to the alleged
misuse.

01.15.6.2 To remedy the misuse for the balancheRigreement, the Parties will work together
as necessary to mutually determine a permanenutesofor the balance of the term
of the Agreement.

01.16 In order to determine whether Sprint has gadan the alleged misuse described in
the Notice of Misuse, AT&T-9STATE shall have thghi to conduct an audit of
Sprint’s use of the AT&T-9STATE OSS. Such audilsbe limited to auditing those
aspects of Sprint's use of the AT&T-9STATE OSS thalate to the allegation of
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misuse as set forth in the Notice of Misuse. AT83TATE shall give ten (10)
calendar days advance written Notice of its intentudit Sprint (“Audit Notice”)
under this Section, and shall identify the typeirdbrmation needed for the audit.
Such Audit Notice may not precede the Notice ofudes Within a reasonable time
following the Audit Notice, but no less than fowete(14) calendar days after the date
of the Audit Notice (unless otherwise agreed by Baties), Sprint shall provide
AT&T-9STATE with access to the requested informatio any reasonably requested
format, at an appropriate Sprint location, unledgwise agreed to by the Parties.
The audit shall be at AT&T-9STATE'’s expense. Alfdrmation obtained through
such an audit shall be deemed proprietary and/afidential and subject to
confidential treatment without necessity for magkisuch information confidential.
AT&T-9STATE agrees that it shall only use employeesutside parties to conduct
the audit who do not have marketing, strategic y@iml competitive assessment or
similar responsibilities within AT&T-9STATE. If Smt fails to cooperate in the
audit, AT&T-9STATE reserves the right to terming&gerint’'s access to electronic
processes

Quality of Ordering and Provisioning

AT&T-9STATE shall provide Sprint with nondigoinatory access to AT&T-
9STATE’s operation support systems on an unburikegs, in accordance with Section
251(c)(3) of the act and the FCC Rules. Operatsopport system functions consist of
pre-ordering, ordering, provisioning, maintenance aepair, and billing functions
supported by AT&T-9STATE'’s databases and infornmatidT&T-9STATE, as part of
its duty to provide access to the pre-ordering tion¢ shall provide, at a minimum,
Sprint with nondiscriminatory access to the samailéel information about the loop that
is available to AT&T-9STATE.

Should AT&T-9STATE no longer be obligatedpimvide a 251(c)(3) UNE or other
ICA Service under the terms of this Agreement, AF8STATE shall no longer be
obligated to offer access and use of OSS for thAt$ervice.

AT&T-9STATE shall provision services during tiegular working hours which may
be found on AT&T’s CLEC Online website.

AT&T-9STATE shall provide nondiscriminatorcaess to OSS processes. When
OSS processes are not available electronically, AB&TATE shall make manual
processes available

INTENTIONALLY DELETED

Downtime shall not be scheduled during normainess hours and shall occur during
times where systems experience minimum usage.

AT&T-9STATE shall provide provisioning servicéo Sprint equal to the provisioning
services AT&T-9STATE provides to itself during naimbusiness hours. AT&T-
9STATE shall make no differentiation between Spand AT&T-9STATE orders in
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terms of the priority and scheduling of such woilo the extent Sprint requests
provisioning of service to be performed outside AF&STATE'’s regular working
hours, or the work so requested requires AT&T-9SEATtechnicians or project
managers to work outside of regular working ho$&T-9STATE will assess
overtime charges set forth in the Pricing Sche®&T-9STATE's intrastate Access
Services Tariff.

2. Accessto Operational Support Systems

2.1 AT&T-9STATE shall provide Sprint access to exa operational support systems.
Access to these support systems is available thr@ugariety of means, including
electronic interfaces.

2.1.1 Sprint and AT&T-9STATE will establish intade contingency plans and disaster
recovery plans for interface services. These phalhgrovide Sprint with, among other
things, the ability to operate in a manual modeinatances of disaster, under-
performance, or if the potential for non-performais present. The operational support
systems available are:

2.2 Pre-Ordering. AT&T-9STATE provides electroacess to the following pre-ordering
functions including but not limited to: service aelk validation, telephone number
selection, service and feature availability, duetedanformation, loop makeup
information and customer record information. Asxces provided through the Local
Exchange Navigation System (LENS) and the Teleconmations Access Gateway
(TAG) or other electronic interface as mutuallyresgl by the Parties. Customer record
information includes but is not limited to, cusemspecific information in Customer
Record Information System (“CRIS”) and Regionak8t Address Guide (“RSAG”). In
addition, Sprint shall provide to AT&T-9STATE withifour (4) hours twenty-four
(24) after requested access to customer record infammas authorized by the end-user
including electronic access where available. Qifse;, Sprint shall use best efforts to
provide email paper copies of customer record information within twefaur (24)
hours of a valid request by AT&T-9STATE exclusivé $aturdays, Sundays and
holidays, The parties agree not to view, copy, trevise obtain access to the
customer record information of any customer withthat customer's permission and
further agree that Sprint and AT&T-9STATE will oltaaccess to customer record
information only in strict compliance with applidadaws, rules, or regulations of the
State in which the service is provided.

221 Complete Regional OSS pre-order functions bejound on AT&T’'s CLEC Online
website.

2.3 Service Ordering and Provisioning. Data vaiatafiles provided are described on the
AT&T CLEC Online website. These files provide dtemate method of acquiring
pre-ordering information that is considered reklfpvstatic and are available via the
pre-order GUI, AT&T's CLEC Online website, or othaistribution methods. .
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Service Trouble Reporting and Repair. Serwioable reporting and repair allows
Sprint to report and monitor service troubles amdam repair services. AT&T-
9STATE shall offer Sprint service trouble reportinga non-discriminatory manner that
provides Sprint the equivalent ability to reportdamonitor service troubles that
AT&T-9STATE provides to itself and its affiliatesh& methods and procedures for
trouble reporting outlined on the AT&T CLEC Onlimeebsite shall be used. AT&T-
9STATE will maintain, repair and/or replace ICA @ees in accordance with the
FCC requirements and applicable tariffs.

Sprint shall make available at mutually agbéeéimes the 251(c)(3) UNEs provided
pursuant to this Agreement in order to permit AT&STATE to test and make
adjustments appropriate for maintaining the 25Bjc){NEs in satisfactory operating
condition. No credit will be allowed for any intaptions involved during such
testing and adjustments

Neither Sprint or its End Users shall reareangove, disconnect, remove or attempt
to repair any facilities owned by AT&T-9STATE exdewith the prior written
consent of AT&T-9STATE.

Sprint will be responsible for testing andasog troubles on ICA Services. Sprint
must test and isolate trouble to the AT&T-9STATEwmk before reporting the
trouble to the Maintenance Center. Upon requesh fAT&T-9STATE at the time of
the trouble report, Sprint will be required to pider the results of the Sprint test
isolating the trouble to the AT&T-9STATE network.

For all ICA Services repair requests, Sprihallsadhere to AT&T-9STATE’s
prescreening guidelines prior to referring the blewto AT&T-9STATE.

Sprint will contact the appropriate AT&T-9STETepair centers in accordance with
procedures established by AT&T-9STATE.

AT&T-9STATE reserves the right to contact 8psi End Users, if deemed necessary,
for provisioning or maintenance purposes.

Repair requests are billed in accordance thighprovisions of this Agreement. |If
Sprint reports a trouble on a AT&T-9STATE ICA Semiand no trouble is found in
AT&T-9STATE’s network, AT&T-9STATE will charge Spnt a Maintenance of
Service Charge/Trouble Determination Charge/Trouateation Charge/Time and
Material Charges/Additional Labor Charges for angpdtching and testing (both
inside and outside the Central Office) requiredNd®T-9STATE in order to confirm
the working status. AT&T-9STATE will assess thebarges at the rates set forth in
the Pricing Schedule and/or applicable tariffs.

In the event AT&T-9STATE must dispatch to amdBJser’s location more than once
for repair or maintenance of ICA Services due wmect or incomplete information
provided by Sprint (e.g., incomplete address, irexrcontact name/number, etc.),
AT&T-9STATE will bill Sprint for each additional dpatch required to repair the
circuit due to the incorrect/incomplete informatiprovided. AT&T-9STATE will
assess the Maintenance of Service Charge/Troubterdmation Charge/Trouble
Location Charge/Time and Material Charges/Additldrebor Charges at the rates set
forth in the Pricing Schedule.
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2.69 Sprint shall pay Time and Material charges wheT&T-9STATE dispatches
personnel and the trouble is in equipment or comaations systems provided an
entity by other than AT&T-9STATE or in detariffedPE provided by AT&T-
9STATE, unless covered under a separate mainterzaneement.

2.6h Sprint shall pay Maintenance of Service clangben the trouble clearance did not
otherwise require dispatch, but dispatch was rdqdefor repair verification or
cooperative testing, and the circuit did not exaeaihtenance limits.

2.6i If Sprint issues a trouble report allowing AT&®STATE access to End User's
premises and AT&T-9STATE personnel are dispatchet denied access to the
premises, then Time and Material charges will apiply the period of time that
AT&T-9STATE personnel are dispatched. Subsequenily AT&T-9STATE
personnel are allowed access to the premises, thesges will still apply.

2.6j Time and Material charges apply on a first additional basis for each half-hour or
fraction thereof. If more than one technician ispdtched in conjunction with the
same trouble report, the total time for all techams dispatched will be aggregated
prior to the distribution of time between the “Fikgalf Hour or Fraction Thereof” and
“Each Additional Half Hour or Fraction Thereof” eattategories. Basic Time is
work-related efforts of AT&T-9STATE performed dugnnormally scheduled
working hours on a normally scheduled workday. i@we is work-related efforts of
AT&T-9STATE performed on a normally scheduled wakd but outside of
normally scheduled working hours. Premium Tim&sk related efforts of AT&T-
9STATE performed other than on a normally scheduletkday.

2.6k If Sprint requests or approves an AT&T-9STATEEhnician to perform services in
excess of or not otherwise contemplated by the ewmring charges herein, Sprint
will pay Time and Material charges for any addiabwork to perform such services,
including requests for installation or other workitside of normally scheduled
working hours.

2.7 Testing.

Detailed test plans and test scenarios will betljomteveloped and agreed to by Sprint
and AT&T-9STATE at the appropriate time. AT&T-9STATE acknowledgéstta
phased testing approach maybe applicable to eadarpiate testing of software.

2.7.1  The integrated approach for Sprint and AT&IFATE to perform Connectivity and
End-to-End Testing for Pre-Order and Order proogssvill include the following
conditions:

2.7.1.1 Subject matter experts from Sprint and ATEITATE will be available for test
planning, analysis, design, verification and apatov

2.7.1.2 Testing with AT&T-9STATE will be in a tesg environment, which is a production test
environment.

2.7.1.3 Sprint and AT&T-9STATE will provide a SiegPoint of Contact (SPOC) for Problem
Management.
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Testing dates may be modified as mutualiyeed by the Parties to accommodate
unforeseen circumstances.

OSS Documentation. AT&T-9STATE will accuratelgcument and update all business
rules when applicable in a timely manner. A busrese defines the process, internal
and external Operational Support System, functi@amal Electronic requirements for
completing a service order. Multiple layers of Bigsis Rules exist within the Operating
Support System, Order/Pre-Order, Trouble OperatoisElectronic Interface (ED
platforms. Business Rules translate AT&T-9STATE'sodedures to Sprint's
requirements based on industry guidelindsT&T-9STATE will respond to Sprint’s
questions regarding business rules and other dotatien using best efforts within 48
hours or as mutually agreed by the Parties.

AT&T-9STATE will provide OSS servers that havarious levels of redundancy and
failover capability to minimize downtime.

Rates. Unless otherwise specified hereiargds for the use of AT&T-9STATE'’s
OSS, and other charges applicable to pre-orderardering, provisioning and
maintenance and repair, shall be at the applicadies set forth in the Pricing
Schedule.

Miscellaneous Ordering and Provisioning Guidelines

Pending Orders. To ensure the most efficimet of facilities and resources, orders
placed in the hold or pending status by Sprint ballheld for a maximum of thirty (30)
days from the date the order is placed on holdterAduch time, if Sprint wishes to
reinstate an order, Sprint may be required to sudmew service order.

Single Point of Contact. Sprint will be thiagie point of contact with AT&T-
9STATE for ordering activity for ICA services usky Sprint to provide services to
its end users, except that AT&T-9STATE may accepbmer directly from another
Sprint, or AT&T-9STATE, acting with authorizatiorf the affected end user. AT&T-
9STATE may disconnect any network element assatiatgh the service to be
disconnected and being used by Sprint to provideicgeto that end user and reuse
such network elements or facilities to enable satbler LEC to provide service to the
end user. AT&T-9STATE will notify Sprint that sua@n order has been processed,
but will not be required to notify Sprint in adv@nof such processing.

Use of Facilities. When a customer of Spriatis to discontinue service and transfer
service to another local exchange carrier, inclyidNT&T-9STATE, AT&T-9STATE
shall have the right to reuse the facilities pded to Sprint by AT&T-9STATE
regardless of whether those facilities are providedCA Services, and regardless of
whether the End User served with such facilities paid all charges to Sprint or has
been denied service for nonpayment or otherwis&& RISTATE will notify Sprint
that such a request has been processed aftersittndect order has been completed.
3.3a AT&T-9STATE will provide loss notifications t8print. This notification alerts
Sprint that a change requested by another Telecomcations provider has/or may
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result in a change in the Local Service Provideoasted with a given telephone
number. It will be provided via the ordering GUhda application-to-application
interfaces and AT&T’s CLEC Online website, as apgtile.

3.3.1 Upon receipt of a service order, AT&T-9STAWH do the following:

3.3.1.1 Process disconnect and reconnect ordgpsotasion the service which shall be due
dated using current AT&T-9STATE interval guidelines other interval guidelines as
established by State commissions.

3.3.1.2 Reuse the serving facility for the retaale service, or network element at the same
location.

3.3.1.3  Notify Sprint subsequent to the disconnettr being completed.

34 Contact Numbers. The Parties agree to prammeanother with contact numbers for
the purpose of ordering, provisioning and mainterasf services.

3.5 Subscription Functions. In cases where AT&IF-ATE performs subscription functions
for an inter-exchange carrier (i.e. PIC and LPl@nges via Customer Account Record
Exchange (CARE)), AT&T-9STATE will provide the effted inter-exchange carriers
with the Operating Company Number (OCN) of thealqurovider for the purpose of
obtaining end user billing account and other esdr unformation required under
subscription requirements.

3.6 Cancellation Charges. If Sprint cancels ateoifor ICA Services subsequent to
AT&T-9STATE’s generation of a service order, anysisoincurred by AT&T-
9STATE in conjunction with provisioning of servicas requested on the cancelled
LSR will be recovered in accordance with the cdatieh methodology set forth in
the Cancellation Charge Percentage Chart found1&ir’ s CLEC Online website.
In addition, AT&T-9STATE reserves the right to asseancellation charges if Sprint
fails to respond within nine (9) Business Days tdVased Appointment order
notification.

3.6.1 Notwithstanding the foregoing, if Sprint pdacan LSR based upon AT&T-9STATE's
loop makeup information, and such information &ceurate resulting in the inability
of AT&T-9STATE to provision the ICA Services requed and another spare
compatible facility cannot be found with the tramssion characteristics of the ICA
Services originally requested, cancellation chargiesll not apply. Where Sprint
places a single LSR for multiple ICA Services bagpdn loop makeup information,
and information as to some, but not all, of the IS&rvices is inaccurate, if AT&T-
9STATE cannot provision the ICA Services that were subject of the inaccurate
loop makeup information, Sprint may cancel its esjufor those ICA Services
without incurring cancellation charges. In sucstamce, should Sprint elect to cancel
the entire LSR, cancellation charges as shall ajgpliose ICA Services that were not
the subject of inaccurate loop makeup.

3.6.2 Expedite Charges
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3.6.2.1 For Expedite requests by Sprint, charges fthe Pricing Schedule will apply for
intervals less than the standard interval as @dlion the AT&T CLEC Online
website.

3.6.3 Order Modification Charges

3.6.3.1 If Sprint modifies an order after beingtsarFOC from AT&T-9STATE, the Order
Modification Charge (OMC) or Order Modification Qige Additional Dispatch
(OMCAD) will be accessed from the Pricing Schedageapplicable.

3.7 Acknowledgement. AT&T-9STATE will provide awbwledgement receipts when
protocols and interfaces are used that providelamoaviedgement.

3.8 AT&T-9STATE will recognize Sprint as the custer of record of all Elements or
Combinations ordered by Sprint and will send altiaes, invoices and pertinent
information directly to Sprint.

3.9 Upon request from Sprint, AT&T-9STATE will pide an intercept referral message in
Tandem Switching Element that includes any newrspglephone number, for the same
duration as is provided to AT&T-9STATE end-useikhis message shall be similar in
format to the intercept referral messages currgmthyided by AT&T-9STATE for its
own end-users.

3.10 The Firm Order Confirmation will provide Sgrivith the CLEC order number, AT&T-
9STATE order number, the negotiated service due, dalephone/circuit numbers (as
applicable to the service).

3.11 AT&T-9STATE will notify Sprint of completioractivity using the same electronic
interface used by Sprint to submit the service roreiguest. In addition, when a AT&T-
9STATE Technician is dispatched to complete theemrthe service technician will
contact Sprint at the time of completion. In thverd AT&T-9STATE must dispatch to
the End User’s location more than once for prowvisig of ICA Services due to
incorrect or incomplete information provided by @pr(e.g., incomplete address,
incorrect contact name/number, etc.), AT&T-9STATHI vbill Sprint for each
additional dispatch required to provision the diraue to the incorrect/incomplete
information provided. AT&T-9STATE will assess thHdaintenance of Service
Charge/Trouble Determination Charge/Trouble Locaticharge/Time and Material
Charges/Additional Labor Charges from the applieaBricing Schedule, and/or
applicable tariffs, price list or service guides

3.12 AT&T-9STATE will turn up loops ordered by $prin accordance with TR 73600.
AT&T-9STATE does not provide turn up results in tmg or electronically. AT&T-
9STATE will verbally advise Sprint, if requested,amy test and turn up results at the
time of any applicable completion call.

3.13 As soon as identified, AT&T-9STATE shall mptSprint via electronic interface, when
available, of Rejections/Errors contained in anyhefdata element(s) fields contained on
any CLEC Service Request. In the interim, AT&T-@9E will notify Sprint by
facsimile of such Rejections/Errors.
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As soon as identified, AT&T-9STATE shall mptSprint via electronic interface, when
available (unless otherwise notified by Sprintjaal instances when AT&T-9STATE's
Committed Due Dates are in jeopardy of not beindg byeAT&T-9STATE on any
element or feature contained in any order for NeétwBlements or Combinations.
AT&T-9STATE shall concurrently indicate its new comtted due date. In the interim,
AT&T-9STATE will notify Sprint by telephone, facsifa or via accessing the CSOTS
report via the internet of such jeopardy, as miytagreed to by the Parties.

Upon Sprint’s request through a Suspend/Refader, AT&T-9STATE shall suspend
or restore the functionality of any Network Elememt Combination on a non-
discriminatory basis as to other AT&T-9STATE custrm

AT&T-9STATE shall provide to Sprint the fuietality of blocking calls (e.g., 700,

900,976 international calls and any new serviceshisf type individually or in any

combination upon request, including bill to thirerty and collect calls) on an individual
switching element basis.

Unless otherwise directed by Sprint, wherrinBporders local switching as a

Combination, individual element or through a ressddvice, all pre-assigned trunk or
telephone numbers currently associated with thawdhk Element or Combination shall

be retained without loss of feature capability avithout loss of associated functions
including, but not limited to, Directory Assistanaed 911/E911 ,capability where such
features or functions exist and are offered forefleenent ordered.

Sprint will specify on each order its Desiigde Date (DDD) for completion of that
particular order. AT&T-9STATE will not completedlorder prior to DDD unless early
turn-up is needed for testing purposes. AT&T-9FEAwIll notify Sprint if the DDD
cannot be met. AT&T-9STATE will make best effant meet the DDD for Network
Element requests.

AT&T-9STATE and Sprint will perform co-opeikad testing where deemed necessary
and by mutual consent (including trouble shootmgsblate problems) to test Services
and Elements purchased by Sprint pursuant to thieefnent in order to identify any
performance problems at turn-up of the ServicesEements.

To the extent AT&T-9STATE seeks to recoverteassociated with OSS system
access and connectivity, AT&T-9STATE shall not baretlosed from seeking

recovery of such costs via negotiation, arbitrgtiongeneric proceeding during the
term of this Agreement.

Unless otherwise specified herein, chargethimuse of AT&T-9STATE’s OSS, and
other charges applicable to pre-ordering, ordenumgyisioning and maintenance and
repair, shall be at the applicable rates set fiorthe Pricing Schedule.

Data Connection Security Requirements

Sprint agrees to comply with AT&T-9STATE datanoection security procedures,
including but not limited to procedures on jointgety requirements, information
security, user identification and authenticatioetwork monitoring, and software
integrity. These procedures are set forth on th& ACLEC Online website.
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Sprint agrees that interconnection of Sprinadacilities with AT&T-9STATE data
facilities for access to OSS will be in complianedth AT&T-9STATE'’s
“Competitive Local Exchange Carrier (CLEC) Operaio Support System
Interconnection Procedures” document current attittne of initial connection to
AT&T-9STATE and available on the AT&T CLEC Onlinesbsite.

Joint Security Requirements:

Both Parties will maintain accurate and @@ records that monitor user
authentication and machine integrity and confideityi (e.g., password assignment
and aging, chronological logs configured, systepoanting data, etc.).

Both Parties shall maintain accurate and ¢et@pecords detailing the individual data
connections and systems to which they have grattiedother Party access or
interface privileges. These records will includrit are not limited to, user ID
assignment, user request records, system confignydime limits of user access or
system interfaces. These records should be kepk tlne termination of this
Agreement or the termination of the requested acbgsthe identified individual.
Either Party may initiate a compliance review of ttonnection records to verify that
only the agreed to connections are in place and tthen connection records are
accurate.

Sprint shall immediately notify AT&T-9STATE hgn an employee user ID is no
longer valid (e.g. employee termination or moventerdgnother department).

The Parties shall use an industry standamas wiletection software program at all
times. The Parties shall immediately advise eadtieroby telephone upon actual
knowledge that a virus or other malicious codeliesen transmitted to the other Party.

All physical access to equipment and servieggiired to transmit data will be in

secured locations. Verification of authorizatioill Wwe required for access to all such
secured locations. A secured location is wherdswaaid doors are constructed and
arranged to serve as barriers and to provide unifmotection for all equipment used

in the data connections which are made as a reftifte user's access to either the
Sprint’'s or AT&T-9STATE’s network. At a minimumhis shall include access doors
equipped with card reader control or an equivabkarthentication procedure and/or
device, and egress doors which generate a realaianes when opened and which are
equipped with tamper resistant and panic hardwanegquired to meet building and

safety standards.

The Parties shall maintain accurate and cet@pécords on the card access system or
lock and key administration to the rooms housirg équipment utilized to make the
connection(s) to the other Party’s network. Theserds will include management of
card or key issue, activation or distribution aedctivation.

Additional Responsibilities of the Parties:
Modem/DSU Maintenance And Use Policy:

To the extent the access provided hereundelves the support and maintenance of
Sprint equipment on AT&T-9STATE’s premises, suchintenance will be provided
under the terms of the “Competitive Local Exchar@grier (CLEC) Operations
Support System Interconnection Procedures” docugitad in Section 0 above.
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Monitoring:

Each Party will monitor its own networkateng to any user's access to the Party’s
networks, processing systems, and applicationss ifformation may be collected,
retained, and analyzed to identify potential segurisks without notice. This
information may include, but is not limited to, desfiles, statistics, network addresses,
and the actual data or screens accessed or tnausfer

Each Party shall notify the other Party’susig organization immediately upon

initial discovery of actual or suspected unauthetiaccess to, misuse of, or other “at
risk” conditions regarding the identified data fdigis or information. Each Party

shall provide a specified point of contact. Ifheit Party suspects unauthorized or
inappropriate access, the Parties shall work tagetb isolate and resolve the
problem.

In the event that one (1) Party identifiesomsistencies or lapses in the other Party’'s
adherence to the security provisions describedimeos a discrepancy is found,
documented, and delivered to the non-complyingyPartcorrective action plan to
address the identified vulnerabilities must be pitest by the non-complying Party
within thirty (30) calendar days of the date of tidentified inconsistency. The
corrective action plan must identify what will be o, the Party
accountable/responsible, and the proposed compliglate. The non-complying
Party must provide periodic status reports (miniypnatonthly) to the other Party's
security organization on the implementation of toerective action plan in order to
track the work to completion.

In the event there are technological conggaor situations where either Party’s
corporate security requirements cannot be met,Piaies will institute mutually
agreed upon alternative security controls and s&fiety to mitigate risks.

All network-related problems will be managed resolution by the respective
organizations, Sprint or AT&T-9STATE, as appropziad the ownership of a failed
component. As necessary, Sprint and AT&T-9STATH work together to resolve
problems where the responsibility of either Pastypot easily identified.

Information Security Policies And Guidelinesr Fccess To Computers, Networks
and Information By Non-Employee Personnel:

Information security policies and guideline® designed to protect the integrity,
confidentiality and availability of computer, netke and information resources.
Section 4.6 below through Section 4.12 below isigle summarizes the general
policies and principles for individuals who are mamnployees of the Party that
provides the computer, network or information, batve authorized access to that
Party’s systems, networks or information. Questishould be referred to Sprint or
AT&T-9STATE, respectively, as the providers of thmmputer, network or
information in question.

It is each Party’s responsibility to notifg employees, contractors and vendors who
will have access to the other Party’s network, o proper security responsibilities
identified within this Attachment. Adherence tes$le policies is a requirement for
continued access to the other Party’s systems,ank$vor information. Exceptions to
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the policies must be requested in writing and apguoby the other Party’'s
information security organization.

General Policies:
Each Party’s resources are for this Agreemapproved business purposes only.

Each Party may exercise at any time its righinspect, record, and/or remove all
information contained in its systems, and take eppate action should unauthorized
or improper usage be discovered.

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

Authorized users shall not develope, copyuse any program or code which
circumvents or bypasses system security or prigilegechanism or distorts
accountability or audit mechanisms.

Actual or suspected unauthorized access £vemnst be reported immediately to each
Party’s security organization or to an alternatetact identified by that Party. Each
Party shall provide its respective security contaittirmation to the other.

User Identification:

Access to each Party’s corporate resourcdks bgi based on identifying and
authenticating individual users in order to maintelear and personal accountability
for each user’s actions.

User identification shall be accomplishedtiyy assignment of a unique, permanent
user ID, and each user ID shall have an associdésdification number for security
purposes.

User IDs will be revalidated on a monthlyibas
User Authentication:

Users will usually be authenticated by useagbassword. Strong authentication
methods (e.g. one-time passwords, digital sigeatuetc.) may be required in the
future.

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

Passwords must be at least six (6) to e@htljaracters in length, not blank or a
repeat of the user ID; contain at least one (igidetind at least one (1) number or
special character must be in a position other tharfirst or last position. This format
will ensure that the password is hard to guess.stMgstems are capable of being
configured to automatically enforce these requireisie Where a system does not
mechanically require this format, the users mustumady follow the format.

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

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

Access and Session Control:

Destination restrictions will be enforced@hote access facilities used for access to
OSS Interfaces. These connections must be apprbyedach Party’s corporate
security organization.

Terminals or other input devices must notefiteunattended while they may be used
for system access. Upon completion of each woskisa, terminals or workstations
must be properly logged off.

User Authorization:

On the destination system, users are graategss to specific resources (e.g.
databases, files, transactions, etc.). These psionis will usually be defined for an
individual user (or user group) when a user IDppraved for access to the system.

Software and Data Integrity:

Each Party shall use a comparable degrearefto protect the other Party’s software
and data from unauthorized access, additions, @saagd deletions as it uses to
protect its own similar software and data. Thisyrba accomplished by physical
security at the work location and by access comsoéiivare on the workstation.

All software or data shall be scanned fouses before use on a Party’s corporate
facilities that can be accessed through the doeohection or dial up access to OSS
interfaces.

Unauthorized use of copyrighted softwarershibited on each Party’s corporate
systems that can be accessed through the direnecton or dial up access to OSS
Interfaces.

Proprietary software or information (whetkérctronic or paper) of a Party shall not
be given by the other Party to unauthorized indigid. When it is no longer needed,
each Party’s proprietary software or informatiomlsbe returned by the other Party
or disposed of securely. Paper copies shall bedsled. Electronic copies shall be
overwritten or degaussed.

Monitoring and Audit:

To deter unauthorized access events, a mgaan no trespassing message will be
displayed at the point of initial entry (i.e., nenk entry or applications with direct
entry points). Each Party should have several aygar versions of this message.
Users should expect to see a warning message stmilais one:

“This is a(n) (AT&T or CLEC) system restricted t@r@pany official business and subject to

being monitored at any time. Anyone using thigesysexpressly consents to such
monitoring and to any evidence of unauthorized sscese, or modification being
used for criminal prosecution.”
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After successful authentication, each sassit display the last logon date/time and
the number of unsuccessful logon attempts. The isseesponsible for reporting
discrepancies.

Ordering

AT&T-9STATE will provide ordering functionality To order any ICA Services
Sprint will format a Local Service Request (LSR)identify the features, services or
elements Sprint is requesting AT&T-9STATE to pramis in accordance with
applicable AT&T-9STATE ordering requirements antiestterms and conditions of
this Agreement. Ordering requirements are located AT&T's CLEC Online
website.

In ordering and provisioning, Unbundled DedcatTransport (UDT) and local

Interconnection trunks, Sprint and AT&T-9STATE wilse industry Access Service
Request (ASR) guidelines, based upon AT&T-9STATHledng requirements.

AT&T-9STATE’s ASR guidelines are located on AT&TG_EC Online website.

AT&T-9STATE product/service intervals are lamhton AT&T's CLEC Online
website.

AT&T-9STATE shall return a Firm Order Confirmm@t (FOC) in accordance with the
applicable performance intervals. Sprint shalvpie to AT&T-9STATE an FOC per
the guidelines located on AT&T’'s CLEC Online websit

When an AT&T-9STATE provided ICA Service is laged by Sprint’s facility-based
service using any AT&T-9STATE provided ICA ServiceSprint shall issue
appropriate service requests, to both disconnexctettisting service and order ICA
Services. These requests will be processed by AJ&TATE, and Sprint will be
charged the applicable service order charge(s)addition to the recurring and
nonrecurring charges for each individual ICA Seeviend cross-connect ordered.
Similarly, when an End User is served by one CLEQ@AT&T-9STATE provided
ICA Services is converted to another CLEC’s serwising any AT&T-9STATE
provided ICA Services, the requesting CLEC shalliégsappropriate service requests
to both disconnect the existing service and connegt service to the requesting
CLEC End User. These requests will be processefll&T-9STATE and the CLEC
will be charged the applicable service order ch@)gén addition to the recurring and
nonrecurring charges for each individual ICA Sesvand cross-connect ordered.

AT&T-9STATE shall bill to Sprint an LSR chargad/or appropriate service order
charges based on the manner in which the ordembimitted (e.g. manually, semi-
mechanized, mechanized) at the rate set forth enagbplicable Pricing Schedule,
and/or applicable tariffs, price list or serviceidgs to this Agreement for each LSR
submitted. An individual LSR will be identified fdilling purposes by its Purchase
Order Number (PON).

Service Bureau Provider Arrangementsfor Shared Accessto OSS

Notwithstanding any language in this Agreemegarding access to OSS to the
contrary, Sprint shall be permitted to access AT®SFATE OSS via a Service
Bureau Provider as follows:
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Sprint shall be permitted to access AT&T-9STAAplication-to-application OSS

interfaces, via a Service Bureau Provider wheranras entered into an agency
relationship with such Service Bureau Provider, tredService Bureau Provider has
executed an Agreement with AT&T-9STATE to allow Bee Bureau Provider to

establish access to and use of AT&T-9STATE’s OSS.

Sprint’s use of a Service Bureau Provider shailrelieve Sprint of the obligation to
abide by all terms and conditions of this AgreemeBprint must ensure that its agent
properly performs all OSS obligations of Sprint anthis Agreement, which Sprint
delegates to Service Bureau Provider.

It shall be the obligation of Sprint to provitletice in accordance with the Notice
provisions of the General Terms and Conditions lo§ tAgreement whenever it
establishes an agency relationship with a Serviged Provider or terminates such a
relationship. AT&T-9STATE shall have a reasonatsbnsition time to establish a
connection to a Service Bureau Provider once Spriovides Notice. Additionally,
AT&T-9STATE shall have a reasonable transition @érito terminate any such
connection after Notice from Sprint that it hasrgrated its agency relationship with
a Service Bureau Provider.

AT&T-9STATE shall not be obligated to pay ligated damages or assessments for
noncompliance with a performance measurement to ¢xéent that such
noncompliance was the result of actions or eveay®iid AT&T-9STATE'’s control
associated with Third Party systems or equipmecritiding systems, equipment and
services provided by a Service Bureau Providerin@cts Sprint's agent for
connection to AT&T-9STATE’s OSS) which could not laeoided by AT&T-
9STATE through the exercise of reasonable diligencelelays or other problems
resulting from actions of a Service Bureau Providecluding Service Bureau
provided processes, services, systems or conngctivi

Billing

AT&T-9STATE will provide to Sprint nondiscrimatiory access to associated billing
information as necessary to allow Sprint to perfdaitiing functions.

The charges for bill data are dependent upemmanner in which such bill data is
delivered to Sprint.

Sprint agrees to pay the applicable raefsgh in the Pricing Schedule.

Bold/Underlineis AT& T Proposed L anqguage that Sprint Disputes

Bold/Italicsis Sprint Proposed Languagethat AT& T Disputes



ATTACHMENT 6 — ORDERING AND PROVISIONING
Page 20 of 20
AT&T-9STATE/SPRINT

EXHIBIT A

Operational Support Systems (OSS)

AT&T-9STATE has developed and made available tHieviang electronic interfaces by which
CLEC-1 may submit LSRs electronically.

LENS Local Exchange Navigation System
EDI Electronic Data Interchange
TAG Telecommunications Access Gateway

LSRs submitted by means of one of these electmtadaces will incur an OSS electronic ordering
charge as specified in the Pricing Schedule. Afividual LSR will be identified for billing
purposes by its Purchase Order Number (PON). LsBBsnitted by means other than one of these
interactive interfaces (mail, fax, courier, etci)l \mcur a manual order charge as specified in the
Pricing Schedule.

Denial/Restoral OSS Charge
In the event CLEC provides a list of customerseaalbnied and restored, rather than an LSR, each
location on the list will require a separate POMN,dherefore will be billed as one LSR per location

Cancdlation OSS Charge
CLEC will incur a charge for an accepted LSR thdaier canceled by CLEC.

Network Elements and Other Services Manual Additive

The Commissions in some states have ordered peeptananual additive non-recurring

charges (NRC) for Network Elements and Other Sesvardered by means other than one of the
interactive interfaces (“Additional Charges”). Addnal Charges shall charges will apply in
these states as set forth in the applicable Prigoigedule, and/or applicable tariffs, price list or
service guides.
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BILLING

This Attachment 7 is subject to the General Temas@onditions of this Agreement.

1.

Payment and Billing Arrangements

Unless otherwise stated, each Party will renderthprbill(s) and pay in full forundisputed
billed amounts by the Bill Due Date, to the other lnterconnection products and/or services pravide
hereunder at the applicable rates set forth ifPtihe@ng Schedule.

11

111

112

1.2

Billing. AT&T-9STATE agrees to provide biliinthrough the Carrier Access Billing
System (CABS) and through the Customer Recordsridton System (CRIS)
depending on the particular service(s) that Speigiests. AT&T-9STATE will bill and
record in accordance with this Agreement thosegesaSprint incurs as a result of
Sprint purchasing from AT&T-9STATE Network Elemerssd Other Services as set
forth in this Agreement. AT&T-9STATE will formall bills in CABS Billing Output
Specifications (CBOS) Standards or Customized d.akdger Bill/Electronic Data
Interchange (CLUB/EDI) format, depending on theetyf service ordered. For those
services where standards have not yet been dedeldp&T-9STATE's billing format
will change as necessary when standards are éddiy the industry forum.

Invoices between the Parties will be provided orclmagized format and will be the
primary bill, unless a paper bill is mutually agiagoon and subsequently designated
in writing by both Parties as the primary bill.

Invoices shall comply with nationally accepted sttards agreed upon by the
Ordering and Billing Forum (OBF) for billed Authorzed Services

Parties agree that each will perform the necessaajl recording and rating for its
respective portions of a Completed Call in orderingoice the other Party

Invoices between the Parties shall include, but et limited to the following
pertinent information:

Identification of the monthly bill period (from andhrough dates)

Current charges

Past due balance

Adjustments

Credits

Late payment charges

Payments

Contact telephone number for billing inquiries

For any service(s) AT&T-9STATE orders fronmiBp Sprint shall bill AT&T-9STATE
in CABS format.

Intentionally left blank.
Master Account. After receiving certification as alocal exchange company from

the appropriate regulatory agency, Sprint will provide the appropriate AT&T-
9STATE account manager the necessary documentatidm enable AT&T-9STATE
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to_establish a master account for Local Interconndimn, Network Elements and
Other Services, and/or _resold services. Such docemtation shall include the
Application for Master Account, proof of authority to provide telecommunications
services, an Operating Company Number (“OCN") assiged by the National
Exchange Carriers Association (“NECA"), Carrier _ldentification Code (CIC),

Group Access Code (GAQ) if applicable, Access Custer Name and Address
(ACNA) and a tax exemption certificate, if applicdle. The Parties acknowledge
that Sprint has already met these requirements.

1.3 AT&T-9STATE shall bill Sprint on a current basis all applicable charges and
credits.
1.4 Payment Responsibility. Payment of all charges wibe the responsibility of Sprint.

Sprint_shall make payment to AT&T-9STATE for all services billed. AT&T-
9STATE is not responsible for payments not receivedby Sprint from Sprint's
customer. In_general, AT&T-9STATE will not become nvolved in_disputes
between Sprint and Sprint's end user customers. A dispute does arise that
cannot be settled without the involvement of AT&T-STATE, Sprint shall contact
the designated Service Center for resolution. AT&IISTATE will make every
effort to assist in the resolution of the dispute rd will work with Sprint to resolve
the matter in as timely a manner as possible. Smri may be required to submit
documentation to substantiate the claim. Paymentade to AT&T-9STATE as
payment on account will be credited to an account®ceivable master account and
not to an end user's account.

1.5 AT&T-9STATE will render bills each month on established bill days for each of
Sprint's accounts

Traffic usage compensation invoices will be based Gonversation MOUs for all
Completed Calls and are measured in total convamattime seconds, which are
totaled (by originating and terminating CLLI codepr the monthly billing cycle and
then rounded up to the next whole minute.

Each Party will invoice the other Party for traffiacisage on mechanized invoices,
based on the terminating location of the call. Ha®arty will invoice the other for
traffic usage by the End Office Switch/Tandem OfficSwitch, based on the
terminating location of the call and will displayral summarize the number of calls
and Conversation MOUs for each terminating office.

1.6 AT&T-9STATE will bill Sprint in advance chargdor allresoldservices to be provided
during the ensuing billing period except chargeseiated witrapplicableresoldservice
usage, which will be billed in arrears. Chargdbkhei calculated on an individual end user
account level, including, if applicable, any chaigeusage or usage allowances. AT&T-
9STATE will also bill Sprint, and Sprint will be gponsible for and remit to AT&T-
9STATE, all charges applicable to resold servinekiding but not limited to 911 and
E911 charges, telecommunications relay charges)(HR8 franchise fees.

1.7 With respect to services resold by Sprint, swiiched access charges associated with
interexchange carrier access to the resold lochlagrge lines will be billed by, and due
to, AT&T-9STATE. No additional charges are to lssessed to Sprint.
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AT&T-9STATE will not perform billing and coligion services for Sprint as a result of
the execution of this Agreement. All requestsHiling services should be referred to
the appropriate entity or operational group withir&T-9STATE.

Pursuant to 47 CFR Section 51.617, for resods IAT&T-9STATE will bill Sprint end
user common line charges identical to the end usemmon line charges AT&T-
9STATE bills its end users.

Tax Exemption. Upon proof of tax exempt certifigan from Sprint, the total amount
billed to Sprint will not include those taxes orde for which Sprint is exempt. Sprint
will be solely responsible for the computation, ¢kang, reporting and payment of all
taxes and like fees associated with the servicesiged to the end user of Sprint.

Assurance of Payment

1.10.1

1.10.2

1.10.2.1

Upon request by AT&T-9STATE, CLEC will provide AT&T-9STATE with the
AT&T-9STATE Credit Profile form and provide informa tion to AT&T-
9STATE regarding CLEC’s credit and financial condition.

Assurance of payment may be requested by ATRISTATE:

If based on AT&T-9STATE's analysis of thAT&T-9STATE Credit Profile and

1.10.2.2

other relevant information regarding CLEC’s credit and financial condition,
there is_an impairment of the credit, financial he&h, or credit worthiness of
CLEC. Such impairment will be determined from information available from
Third Party financial sources; or

CLEC fails to timely pay a bill rendered @ CLEC by AT&T-9STATE (except

1.10.2.3

such portion of a bill that is subject to a good fi#th, bona fide dispute and as to
which CLEC has complied with all requirements setdrth in Section 3.4 below);
and/or

CLEC'’s gross monthly billing has increasedAT&T-9STATE reserves the right

1.10.24

to request additional security (or to require a segrity deposit if hone was
previously requested) and/or file a Uniform Commer@l Code (UCC-1) security
interest in CLEC'’s “accounts receivables and proce#s”; or

When CLEC admits its inability to pay itsdebts as such debts become due, has

1.10.3

commenced a voluntary case (or has had an involumta case commenced
against_it) under the U.S. Bankruptcy Code or any ther law relating to
insolvency, reorganization, winding-up, compositionor adjustment of debts or
the like, has made an assignment for the benefit afreditors or is subject to a
receivership or similar proceeding.

If AT&T-9STATE requires CLEC to provide a security deposit, CLEC shall
provide such security deposit prior to the inaugurdion of service or within
fiteen (15) calendar days of AT&T-9STATE's request as applicable. Deposit
request notices will be sent to CLEC via certifiednail or overnight delivery.
Such notice period will start the day after the depsit request notice is rendered

Legend: AT&T language in bold underline

Sprint language in bold italics



ATTACHMENT 7 — BILLING
Page 6 of 21
AT&T-9STATE — Sprint CLEC

by certified mail or overnight delivery. Interest on a cash security deposit shall
accrue and be applied or refunded in accordance whtthe terms in AT&T-
9STATE's applicable Tariff.

1.10.4 Unless otherwise agreed by the Parties, thgsurance of payment will consist of:

1.10.4.1 a Cash Deposit; or

1.10.4.2 a Letter of Credit; or

1.10.4.3 a Surety Bond

1.10.5 The Cash Deposit, Letter of Credit or Suretf8ond must be in an amount up to
three (3) months anticipated charges (including, bunot limited to, recurring,
non-recurring_and usage sensitive charges, terminain _charges and advance
payments), as reasonably determined by AT&T-9STATE, for the
Interconnection Services, 251(c)(3) UNEs, Collocath or any other functions,
facilities, products or services to be furnished bYAT&T-9STATE under this
Agreement. Estimated billings are calculated basedpon the monthly average
of the previous six (6) months current billings, ifCLEC has received service
from AT&T-9STATE during such period at a level comparable to that
anticipated to occur _over the next six (6) months.If either CLEC or AT&T-
9STATE has reason to believe that the level of seoce to be received during the
next six (6) months will be materially higher or laver than received in the
previous six (6) months, CLEC and AT&T-9STATE shall agree on a level of
estimated billings based on all relevant informatia.

1.10.6 To the extent that AT&T-9STATE elects to regire a Cash Deposit, the Parties
intend that the provision of such Cash Deposit shhkonstitute the grant of a
security interest in_the Cash Deposit pursuant to Ricle 9 of the Uniform
Commercial Code in effect in any relevant jurisdicton.

1.10.7 Interest on a Cash Deposit shall accrue anbde applied or refunded in
accordance with the terms in the appropriate AT&T-BSTATE Tariff. AT&T-
9STATE will not pay interest on a Letter of Creditor a Surety Bond.

1.10.8 AT&T-9STATE may, but is not obligated to, daw on the Letter of Credit or the
Cash Deposit, as applicable, upon the occurrence ahy one of the following
events:

1.10.8.1 CLEC owes AT&T-9STATE undisputed chargesnder this Agreement that are
more than thirty (30) calendar days past due; or

1.10.8.2 CLEC admits its inability to pay its debtsas such debts become due, has
commenced a voluntary case (or has had an involumta case commenced
against it) under the U.S. Bankruptcy Code or any iher law relating to
insolvency, reorganization, winding-up, compositionor adjustment of debts or
the like, has made an assignment for the benefit afreditors or is subject to a
receivership or similar proceeding; or

Legend: AT&T language in bold underline
Sprint language in bold italics




ATTACHMENT 7 — BILLING
Page 7 of 21
AT&T-9STATE — Sprint CLEC

1.10.8.3 The expiration or termination of this Agrement.

1.10.9 If AT&T-9STATE draws on the Letter of Credit or Cash Deposit, upon request
by AT&T-9STATE, CLEC will provide a replacement or supplemental Letter of
Credit, Surety Bond or Cash Deposit conforming to lie requirements of Section
1.4 above.

1.10.10 Notwithstanding anything else set forth ithis Agreement, if AT&T-9STATE
makes a request for assurance of payment in accordee with the terms of this
Section 1.10 then AT&T-9STATE shall have no obligabn thereafter to perform
under this Agreement until such time as CLEC has frnished AT&T-9STATE
with the assurance of payment requested; providedhowever, that AT&T-
9STATE will permit CLEC a minimum of fifteen (15) calendar days to respond
to a request for assurance of payment before invokg this Section 1.10.

1.10.11 In the event CLEC fails to provide AT&T-9STATE with a suitable form of
security deposit or additional security deposit asequired herein, defaults on its
account(s), or otherwise fails to make any paymemr payments required under
this Agreement in the manner and within the time rguired, service to CLEC
may be suspended, discontinued or terminated in acodance with the terms of
Section 1.0 above. Upon termination of services, T&T-9STATE shall apply
any security deposit to CLEC's final bill for its account(s). If CLEC fails to
furnish the requested adequate assurance of paymenh or before the date set
forth in the request, AT&T-9STATE may also invoke the provisions set forth in
Section 3.0 below.

1.10.12 A Cash Deposit held by AT&T-9STATE shall beeturned to CLEC if the
following conditions have been met:

1.10.12.1 _Payment was made on bills rendered to CCEby AT&T-9STATE (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 n Section 1.4 below) as of
the Bill Due Date for all but one time during the pior twelve month period and
all payments were made with checks that were honodeand,

1.10.12.2 There has been no impairment of the estahed credit and/or financial health
from information available from financial sources, including but not limited to
Moody's, Standard and Poor's, and the Wall Street durnal. Financial
information about CLEC that may be considered inclules, but is not limited to,
investor_warning briefs, rating downgrades, and aricles discussing pending
credit problems.

1.10.13 The fact that a Cash Deposit or Letter of I@dit is requested by AT&T-9STATE
shall in no way relieve CLEC from timely compliance with all payment
obligations under this Agreement (including, but n¢ limited to, recurring, non-
recurring _and usage sensitive charges, terminationcharges and advance
payments), nor does it constitute a waiver or modifation of the terms of this
Adgreement pertaining to disconnection or re-entry ér non-payment of any
amounts required to be paid hereunder.
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1.10.14 At least seven (7) calendar days prior the expiration of any Letter of Credit
provided by CLEC as security under this AgreementCLEC shall renew such
Letter of Credit or provide AT&T-9STATE with eviden ce that CLEC has
obtained a suitable replacement for the Letter of @dit. If CLEC fails to
comply with the foregoing, AT&T-9STATE shall theredter be authorized to
draw down the full amount of such Letter of Creditand utilize the cash proceeds
as _security for CLEC accounts(s). If CLEC providesa security deposit or
additional security deposit in the form of a SuretyBond as required herein,
CLEC shall renew the Surety Bond or provide AT&T-9STATE with evidence
that CLEC has obtained a suitable replacement forlie Surety Bond at least
seven (7) calendar days prior to the cancellationade of the Surety Bond. If
CLEC fails to comply with the foregoing, AT&T-9STATE shall thereafter be
authorized to take action on the Surety Bond and uiize the cash proceeds as
security for CLEC’s account(s). If the credit rating of any bonding company
that has provided CLEC with a Surety Bond providedas security hereunder has
fallen below “B”, AT&T-9STATE will provide written Notice to CLEC that
CLEC must provide a replacement bond or other suithle security within fifteen
(15) calendar days of AT&T-9STATE's written Notice. If CLEC fails to comply
with the foreqoing, AT&T-9STATE shall thereafter be authorized to take action
on _the Surety Bond and utilize the cash proceeds asecurity for CLEC's
account(s). Notwithstanding anything contained inthis Agreement to the
contrary, AT&T-9STATE shall be authorized to draw down the full amount of
any Letter of Credit or take action on any Surety Bnd provided by CLEC as
security hereunder if CLEC defaults on its account§) or otherwise fails to make
any payment or payments required under this Agreem&t in the manner and
within the time, as required herein.

1.11 Billing and Payment of Charges

1.11.1 Unless otherwise stated, each Party will rdar monthly bill(s), remittance in full
by the Bill Due Date, to the other for Interconnedbn Services provided
hereunder at the applicable rates set forth in théricing Schedule.

1.11.2 A Late Payment Charge will be assessed for all Past payments as provided
below, as applicable.

1.11.2.1 If any portion of the payment is not rgedi by theAT&T-9STATE Billing Party
on or before theayment due dateBill Due Date as set forth above, or if any portion
of the payment is received by tAG&T-9STATE_Billing Party in funds that are not
immediately available tAT&T-9STATE , then a late payment and/or interest charge
shall be due t&AT&T-9STATE the Billing Party. The late payment and/or interest
charge shall apply to the portion of the paymerttraoeived and shall be assessed as
set forth in the applicable state tariff, or, if applicable state tariff existas set
forth in the Guide Book as published on the AT&T CLEC Online website, or
pursuant to the applicable state lasvdetermined by AT&T-9STATE. When there
is no applicable tariff in the State, any undispatemounts not paid when due shall
accrue interest from the date such amounts were dti¢he lesser of (i) one and one-
half percent (1 ¥2 %) per month or (ii) the highestte of interest that may be charged
under Applicable Law, compounded daily from the nber of days from the Payment
Due Date to and including the date that paymenaigually made. In addition to any
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applicable late payment and/or interest char@<C the Billed Party may be
charged a fee for all returned checks at the iettéosth in the applicable state tariff,
or, if no applicable tariff exists, as set foiththe Guide Book or pursuant to the
applicable state law.

Billing invoices must be sent to the Billed Partyithin five (5) days of the invoice
date. Invoices received more than (5) days frone thvoice date will be due the
following billing cycle regardless of the initial # Due Date. Late Payment
Charges will not apply to any period until after ¢éhfollowing billing cycle.

1.11.3 If any charge incurred by AT&T-9STATE under this Agreement is Past Due,
the unpaid amounts will accrue interest from the ds following the Bill Due Date
until paid. The interest rate applied will be thelesser of (i) the rate used to
compute the Late Payment Charge contained in the gficable AT&T-9STATE
intrastate access services tariff for that state ah(ii) the highest rate of interest
that may be charged under Applicable Law, compound# daily from the Bill
Due Date to and including the date that the payments actually made and
available.

1.11.4 The Remittance Information to apply paymentsnust accompany the payment.
Payment is considered to have been made when theypgent and Remittance
Information are received by AT&T-9STATE. If the Remittance Information is
not received with payment, AT&T-9STATE will be unable to apply amounts
paid to CLEC's accounts. In such event, AT&T-9STAE shall hold such funds
until the Remittance Information is received. If AT&T-9STATE does not
receive the Remittance Information by the Bill duedate for any account(s), Late
Payment Charges shall apply.Payment is considered to have been made when an
Electronic Funds Transfer (EFTSs) or payment by naglectronic means is received
that designates the Billing Account Number (BAN) tohich the payment will be
applied.

1.115 Sprint The Partiesshall make all payments to AT&T-9STATE via electimfunds
transfers (EFTs) through the Automated Clearing d¢oAssociation (ACH) to the
financial institution designated bAT&T-9STATE each Party Remittance
Information The BAN on which payment is being madeill be communicated
together with the funds transfer via the ACH netwo&print must use the CCD+
or the CTX Standard Entry Class code. CLEC and AT&T-9STATE The Parties
will abide by the National Automated Clearing Housssociation (NACHA) Rules
and Regulations.Each ACH payment must be received by AT&T-9STATENno
later than the Bill Due Date of each bill or Late Ryment Charges will apply.
AT&T-9STATE Each Partyis not liable for any delays in receipt of fundseorors
in entries caused byprint or_Third Parties, including Sprint's the Party’'s
financial institution. CLEC Each Partyis responsible for its own banking feeas
of the effective date of this agreement, the Pastigave already established EFT
arrangements between the Parties.

1.11.6 Intentionally left blank. Prior to establishing EFT, CLEC will complete a
Customer Information Form for Electronic Payments ECF11 Form) found on
AT&T's CLEC Online website. This form provides AT& T-9STATE with
CLEC’'s set up and contract information for electronc payments. AT&T-
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9STATE banking information will be provided by AT&T -9STATE Treasury &
Remittance Operations on AT&T-9STATE approved forms after the CLEC's
completed ECF11 form is received, testing has conaibd and certification
confirmed.

1.11.7 Processing of payments not made via electiorfunds credit transfers through
the ACH network may be delayed. CLEC is responsikel for any Late Payment
Charges resulting from CLEC's failure to use electonic funds credit transfers
through the ACH network.

1.11.8 If any portion of an amount due to the Billing Raunder this Agreement is subject
to a bona fide dispute between the Parties, theaying Party musirior to the
Bill Due Date, give written notice to the Billing Party of the Piged Amounts and
include in such written notice the specific detaifel reasons for disputing each item
listed in General Terms and Conditionsin Section 3.0 below. The Disputing
Party should utilize any existing and preferred fom or method provided by the
Billing Party to communicate disputes to the Billig Party. On or before the Bill
Due Date, the Non-Paying Party must pay (i) allismgted amounts to the Billing
Party, and (ii) all Disputed Amounts, other than disputedcharges arising from
Intercarrier Compensation into an interest bearingescrow account with a Third
Party escrow agent mutually agreed upon by the Paigs.

1.11.9 Requirements to Establish Escrow Accounts.

1.11.9.1 To be acceptable, the Third Party escrongant must meet all of the following
criteria:

1.11.9.1.1 The financial institution proposed as #h Third Party escrow agent must be
located within the continental United States;

1.11.9.1.2 The financial institution proposed as #h Third Party escrow agent may not be
an Affiliate of either Party; and

1.11.9.1.3 The financial institution proposed as # Third Party escrow agent must be
authorized to handle ACH credit transfers.

1.11.9.2 In addition to the foregoing requirement$or the Third Party escrow agent, the
Disputing Party and the financial institution proposed as the Third Party escrow
agent must agree in writing furnished to the Billimgy Party that the escrow
account will meet all of the following criteria:

1.11.9.2.1 The escrow account must be an interesidring account;

1.11.9.2.2 all charges associated with opening anthintaining the escrow account will be
borne by the Disputing Party;

1.11.9.2.3 that none of the funds deposited into éhescrow account or the interest earned
thereon may be used to pay the financial institutio’'s charges for serving as the
Third Party escrow agent;

1.11.9.2.4 all interest earned on deposits to thesaow account will be disbursed to the
Parties in the same proportion as the principal; ad
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1.11.9.2.5 disbursements from the escrow accountlie limited to those:

1.11.9.2.5.1 authorized in writing by both the Dispting Party and the Billing Party (that is,
signature(s) from representative(s) of the Disputig Party only are not sufficient
to properly authorize any disbursement); or

1.11.9.2.5.2made in _accordance with the final, neappealable order of the arbitrator
appointed pursuant to the provisions of under Disptes in General Terms and
Conditions; or

1.11.9.2.5.3 made in accordance with the final, neappealable order of the court that had
jurisdiction to _enter the arbitrator's award pursuant to Disputes in General
Terms and Conditions.

1.11.10 Disputed Amounts in escrow will be subjedb Late Payment Charges as set
forth in Section 2.2 above.

1.11.11 Issues related to Disputed Amounts shall bresolved in accordance with the
procedures identified in the Dispute Resolution preisions set forth in General
Terms and Conditions below.

1.11.12 If the Non-Paying Party disputes any chargeand any portion of the dispute is
resolved in favor of such Non-Paying Party, the Paies will cooperate to ensure
that all of the following actions are completed:

1.11.12.1 the Billing Party will credit the invoiceof the Non-Paying Party for that portion
of the Disputed Amounts resolved in favor of the No-Paying Party, together
with any Late Payment Charges assessed with respdbiereto no later than the
second Bill Due Date after resolution of the disp&t

1.11.12.2 within ten (10) Business Days after restibn of the dispute, the portion of the
escrowed Disputed Amounts resolved in favor of th&lon-Paying Party will be
released to the Non-Paying Party, together with aninterest accrued thereon;

1.11.12.3 within ten (10) Business Days after restibn of the dispute, the portion of the
escrowed Disputed Amounts resolved in_favor of theBilling Party will be
released to the Billing Party, together with any iterest accrued thereon; and

1.11.12.4 no later than the third Bill Due Date afr the resolution of the dispute, the Non-
Paying Party will pay the Billing Party the difference between the amount of
accrued interest the Billing Party received from tle escrow disbursement and
the amount of Late Payment Charges the Billing Past is entitled to receive
pursuant to Section 2.8 above.

1.11.13 If the Non-Paying Party disputes any chargeand the entire dispute is resolved
in_favor of the Billing Party, the Parties will cogerate to ensure that all of the
actions required by Section 2.12.1 above and Secti@.12.3 above are completed
within the times specified therein.

1.11.14 Failure by the Non-Paying Party to pay angharges determined to be owed to
the Billing Party within the time specified in Secion 2.12 above shall be grounds
for termination of the Interconnection Services proided under this Agreement.
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Each Party will notify the other Party at €ast ninety (90) calendar days or three
(3) monthly billing cycles prior to any billing changes. At that time a sample of
the new invoice will be provided so that each Parthas time to program for any
changes that may impact validation and payment oftte invoices. If notification
is_not received in the specified time frame, themwoices will be held and not
subject to any Late Payment Charges, until the apmpriate amount of time has
passed to allow each Party the opportunity to testhe new format and make
changes deemed necessary.

If either Party requests one or more additinal copies of a bill, the requesting

1.12

Party will pay the Billing Party a reasonable fee ér each additional copy as
specified in the Pricing Schedule, unless such comas requested due to failure
in delivery of the original bill or correction(s) to the original bill.

Nonpayment and Procedures for Disconnection

1.12.1

1.12.2

If a Party is furnished Interconnection Serices under the terms of this
Adgreement in_more than one (1) state, Section 1.P2below_through Section
1.12.9 below, inclusive, shall be applied separaydior each such state.

Failure to pay charges shall be grounds fadisconnection of Interconnection

1.12.3

1.124

Services furnished under this Agreement. If a Paxt fails to pay any charges
billed to it under this Agreement, including but nd limited to any Late Payment
Charges or Unpaid Charges, and any portion of such/npaid Charges remain
unpaid after the Bill Due Date, the Billing Party will send a Discontinuance
Notice to such Non-Paying Party. The Non-Paying Pty must remit all Unpaid
Charges to the Billing Party within fifteen (15) cdendar days of the
Discontinuance Notice.

AT&T-9STATE will also provide any written natification to any Commission as
required by any State Order or Rule.Disconnection will only occur as provided
by Applicable Law, upon such notice as ordered bg Commission.

If the Non-Paying Party desires to disputeny portion of the Unpaid Charges,

1.124.1

the Non-Paying Party must complete all of the follwing actions not later than
fifteen (15) calendar days following receipt of theBilling Party's notice of
Unpaid Charges:

notify the Billing Party in writing which portion(s) of the Unpaid Charges it

1.12.4.2

disputes, including the total Disputed Amounts andhe specific details listed in
General Terms and Conditions in this Agreement, togther with the reasons for
its dispute; and

pay all undisputed Unpaid Charges to theilBng Party; and

1.12.4.3

pay all Disputed Amounts (other than Disgaed Amounts arising from

1.12.4.4

Intercarrier Compensation) into an interest bearing escrow account that
complies with the requirements set forth in Sectiori.11.9 above and
furnish written evidence to the Billing Pay that the Non-Paying Party has

established an interest bearing escrow account thatomplies with all of the
terms set forth in Section 1.11.9 above and deposit a sum equal to the
Disputed Amounts into that account (other than Dispted Amounts arising from
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Intercarrier Compensation). Until evidence that the full amount of the Disputed

Charges (other than Disputed Amounts arising from ihtercarrier

Compensation) has been deposited into_ an escrow agat that complies with

Section 1.11.9 above is furnished to the Billing Py, such Unpaid Charges will

not be deemed to be “disputed” in General Terms an€onditions.

1.12.5 Issues related to Disputed Amounts shall besolved in accordance with the
procedures identified in the Dispute Resolution preision set forth in General
Terms and ConditionsSection 3.0 below

1.12.6 If the Non-Paying Party fails to:

1.12.6.1 pay any undisputed Unpaid Charges in respee to the Billing Party's
Discontinuance Notice as described in Section 1.12above.

1.12.6.2 deposit the disputed portion of any UnpaidCharges into _an interest bearing
escrow_account that complies with all of the termset forth in Section 1.11.9
above within the time specified in Section 1.12.2ave,

1.12.6.3 __ timely furnish any assurance of payment ggiested in accordance with Section
1.10.4 above; or

1.12.6.4 make a payment in accordance with the tegmf any mutually agreed payment
arrangement, the Billing Party may, in addition to exercising any other rights or
remedies it may have under Applicable Law, providewritten demand to the
Non-Paying Party for payment of any of the obligatbns set forth in 1.12.6.1
above through 1.12.6.4 within ten (10) Business Dy On the day that the
Billing Party provides such written demand to the Mn-Paying Party, the Billing
Party may also exercise any or all of the followingptions:

1.12.6.4.1 suspend acceptance of any applicatiorequest or order from the Non-Paying
Party for new or additional Interconnection under this Agreement;

1.12.6.4.2 and/or suspend completion of any pendirapplication, request or order from
the Non-Paying Party for new or additional Intercomection Service under this
Adgreement.

1.12.7 Where required, a copy of the demand provideto CLEC under Section 1.12.6
above will also be provided to the Commission at thsame time.

1.12.8 Notwithstanding anything to the contrary inthis Agreement, the Billing Party’s
exercise of any of its options under Section 1.12above, and Sections 1.12.6.4.1
above and 1.12.6.4.2 above:

1.12.8.1 will not delay or relieve the Non-Paying dgty’s obligation to pay all charges on
each and every invoice on or before the applicabRill Due Date, and

1.12.8.2  will exclude any affected application, regest, order or service from any
otherwise Performance Measure.

1.12.9 Limitation on Back-billing and Credit Claims:

1.12.9.1 Notwithstanding anything to the contraryhis Agreement, a Party shall be entitled
to:

1.12.9.1.1 Back-bill for or_claim credit for_any charges for services provided pursuant to this

Agreement that are found to be unbilled, undeedilbr over-billed, but only when
such charges appeared or should have appearetilbdaed within thetwelve (12)
six (6) months immediately preceding the date on whichBHieng Party provided
written notice to the Billed Party of the amountthe back-billingor_the Billed
Party provided written notice to the Billing Party of the claimed credit amount
The Parties agree that theelve (12)six (6) month limitation on back-billing and
credit claims set forth in the preceding senter@d e applied prospectively only
after the Effective Date of this Agreement, meartimagt thetwelve six month period
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for any back-billing or credit claims may only inde billing periods that fall entirely
after the Effective Date of this Agreement and wilt include any portion of any
billing period that began prior to the Effective tBeof this Agreement.Nothing
herein shall prohibit either Party from renderinlistor collectingcollection for any
Interconnectionproducts and/or serviceServices more thantwelve (12)six (6)
months after thdnterconnection products and/or serviceServiceswas provided
when the ability or right to charge or the propéarge for thelnterconnection
products and/or servicesServices was the subject of an arbitration or other
Commission action, including any appeal of suchoact In such cases, the time
period for back-billingor_credits shall be the longer of (a) the period specifiedhzy
commission in the final order allowing or approvisgch chargechange or (b)
twelve (12)six (6) months from the date of the final order allowingamproving
such charge ofc) twelve months from the date of approval of anwexecuted
amendment to this Agreement required to implementigch charge

1.12.9.1.2 Back-hilling and credit claims, as limé&d above, will apply to all Interconnection
Services purchased under this Agreement, except tha Intercarrier
Compensation is specifically excluded from this Sgon 1.12.0 and is addressed
separately in the Attachment — 02 Network Interconection.

1.13 Intentionally left blank.

1.14 Intentionally left blank.

1.15 Intentionally left blank.

1.16 Intentionally left blank.

2. Intentionally left blank.

3. Intentionally left blank.

4. Intentionally left blank .Bona Fide Billing Disputes

4.1 A Bona Fide Billing Dispute means a dispute afspecific amount of money

actually billed by the Billing Party. The disputeust be clearly explained by
the Disputing Party and supported by written documeion from the
Disputing Party, which clearly shows the basis fitispute of the charges. The
dispute must be itemized to show the account and eser identification
number against which the disputed amount applieBy way of example and
not by limitation, a Bona Fide Dispute will not inade the refusal to pay all or
part of a bill or bills when no written documentatn is provided to support the
dispute, nor shall a Bona Fide Dispute include thefusal to pay other
amounts owed by the Disputing Party until the dispus resolved. Claims by
the Parties for damages of any kind will not be citered a Bona Fide Dispute
for purposes of this Section. Once the Bona Fidésfiute is resolved, the
Disputing Party will make immediate payment on aaf/the disputed amount
owed to the Billing Party or the Billing Party shahave the right to pursue
normal treatment procedures. Any credits due toetiDisputing Party,
pursuant to the Bona Fide Dispute, will be applied the Disputing Party’s
account by the Billing Party immediately upon restibn of the dispute.
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4.2 Where the Parties have not agreed upon armjlguality assurance program,
Bona Fide Billing Disputes shall be handled pursutato the terms of this
section.

42.1 Each Party agrees to notify the other Pairtywriting upon the discovery of a

Bona Fide Billing Dispute. In the event of a Bonkide Billing Dispute, the

Parties will endeavor to resolve the dispute wittgixty (60) calendar days of
the notification date. If the Billing Party rejectshe Disputing Party’s Bona
Fide Billing Dispute, the Billing Party assumes thresponsibility to provide the
Disputing Party with adequate justification for sticrejection. Resolution of
the Bona Fide Billing Dispute is expected to occat the first level of

management resulting in a recommendation for settlent of the dispute and
closure of a specific billing period. If the igss are not resolved within the
allotted time frame, the following resolution prodare will begin:

4.2.2 If the Bona Fide Billing Dispute is not rekeed within sixty (60) days of the Bill
Date, the dispute will be escalated to the secawtll of management for each
of the respective Parties for resolution. If tiBona Fide Billing Dispute is not
resolved within ninety (90) days of the Bill Datae dispute will be escalated to
the third level of management for each of the resfree Parties for resolution.

4.2.3 If the Bona Fide Billing Dispute is not reked within one hundred and
twenty (120) days of the Bill Date, the disputelviaé escalated to the fourth
level of management for each of the respective Rarfor resolution.

4.3 If a Party disputes charges and the Bona Filgling Dispute is resolved in
favor of such Party, the other Party shall credhig bill of the disputing Party
for the amount of the disputed charges. Accordingif a Party disputes
charges and the Bona Fide Billing Dispute is resety in favor of the other
Party, the disputing Party shall pay the other Pathe amount of the disputed
charges and any associated late payment chargesszesl no later than the
second bill payment due date after the resolutidntlze dispute. The Billing
Party shall only assess interest on previously ased late payment charges in
a state where it has authority pursuant to its tiési

5. Audits and Examinations

Audits and examinations related to billing will tenducted in accordance with
Section 22he General Terms and Conditions of this Agreement

6. Intentionally left blank.

7. Non-Intercompany Settlement System (NICS)ntentionally left blank.
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General Provisions

7.1

NICS shall apply only to alternately billed mesages (calling card, third number

1.2

billed and collect calls) originated by AT&T- 9STATE billed by CLEC (when
the CLEC is using its own End Office Switch),or mesages originated by CLEC
and billed by AT&TISTATE within the same and AT&T-9 STATE State (i.e.,
messages for intrastate/intraLATA traffic only).

AT&TISTATE will also collect the revenue earnedy CLEC within the AT&T-

7.3

9STATE territory from another LEC also within the A T&T-9STATE where the
messages are billed, less a per message billing aradlection fee indicated in the
Pricing Schedule, on behalf of CLEC. AT&T-9STATE will remit the revenue
billed by CLEC within region to the LEC also within region, where the messages
originated, less a per message billing and colleoti fee indicated in the Pricing
Schedule. These two amounts will be netted togethby AT&T-9STATE and
the resulting charge or credit issued to CLEC via anonthly invoice in arrears.

NICS does not extend to 900 or 976 calls or ¢vher pay per call services.

7.4

The Telcordia Technologies NICS report is theasirce for revenue to be settled

7.5

between AT&T-9STATE and CLEC. NICS settlement willbe incorporated into
the CLEC's monthly invoice.

This Attachment does not cover calls originatin and billing within a state

7.6

outside of and/or AT&-9STATE.

NICS does not include any interLATA and/or intmLATA long distance charges

7.7

assessed by an Interexchange Carrier (1XC).

The Party billing the End User shall be resporigle for all uncollectible amounts.

7.8

Net payment shall be due within thirty (30) calndar days of the date of the

7a.

invoice.

Responsibilities of the Parties

7a.l

Each Party is responsible for _submitting the @propriate Exchange Message

8.1

Interface  (EMI) End User billable record (as definel in the Telcordia
Technologies NICS System Specifications documentd fTelcordia CMDS for
inclusion in the NICS report when an alternately biled call originates from its
End User.

Daily Usage File
Introduction
Upon written request from CLEC, AT&T-9STATE will gvide CLEC a Daily Usage

File (DUF) for Resale Serviceservices provided hereunder. A DUF will be
provided by AT&T-9STATE in accordance with Excharigdessage Interface (EMI)
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guidelines supported by the Ordering and Billingufo (OBF). Any exceptions to
the supported formats will be noted in the DUF iempéntation requirements
documentation. The DUF will include (i) specifiaily usage, including both Section
251(b)(5) Traffic (if and where applicable) and LEE&ried IntraLATA Toll Traffic,
in EMI format for usage sensitive services furnglire connection with eacbervice
ResaleServices to the extent that similar usage sensitive infdiomais provided to
retail End Users of AT&T-9STATE within that stat@i) with sufficient detail to
enable CLEC to bill its End Users for usage seresisiervices furnished by AT&T-
9STATE in connection wittservice Resale Serviceprovided by AT&T-9STATE,
and (iii) operator handled calls provided by AT&BBATE. Procedures and
processes for implementing the interfaces with AT&TISTATE will be included
in implementation requirements documentation.

General Provisions

Where available, DUF may be requested onrdlatd Resale lines as well as
measured-rated Resale lines. DUF provided inittigance is labeled as Enhanced
DUF (EDUF). In order to receive EDUF on flat-ratedsale lines, CLEC must also
request and receive DUF on its measure-rated Rizsese

File transmission for DUF is requested byheaique State and OCN combination.
CLEC must provide to AT&T-9STATE a separate writteguest for each unique
State and OCN combination no less than sixty (@§roar days prior to the desired
first transmission date for each file.

AT&T-9STATE will bill CLEC for DUF in accordece with the applicable rates set
forth in the Pricing Scheduleunder “Electronic Billing Information Data (Daily
Usage) per message”, “Provision of Message Detak.aDaily Usage File (DUF)”,
“FB-CLEC Operator Recording (Daily Usage) per mgsSaand “Daily Usage File
(DUF) Data Transmission, per Message”. There bdlindividual rates listed for
DUF provided for measure-rated Resale lines ancEfoUF provided on flat-rated
Resale lines.

Call detail for LEC-carried calls that areeatately billed to CLEC End Users’ lines
provided by AT&T-9STATE through Resale will be faavded to CLEC as rated call
detail on the DUF.

Interexchange call detail on Resale Senitaisis forwarded to AT&T-9STATE for
billing, which would otherwise be processed by ATQFTATE for its retail End
Users, will be returned to the IXC and will not i@ssed through to CLEC. This call
detail will be returned to the IXC with a transacticode indicating that the returned
call originated from a resold account. Billing fmformation Services and other
ancillary services traffic on Resale Services w#l passed through when AT&T-
9STATE records the message.

Where CLEC is operating its own switch-basedvice and has contracted with
AT&T-9STATE to provide operator services, upon vent request from CLEC,
AT&T-9STATE will provide CLEC a DUF for operator hdled calls handled by
AT&T-9STATE.
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Recording Failuredntentionally left blank.

When Sprint message data are lost, damageddestroyed as a result of
AT&T-9STATE error or omission when either Party gerforming the billing
and/or recording function, and the data cannot beaovered or resupplied in
time for the time period during which messages dambilled according to legal
limitations, or such other time periods that may lagreed to by the Parties
within the limitations of the law. The Parties Wiimutually agree to the
amount of estimated Sprint revenue in accordancetims Section 8.3.3 and
AT&T-9STATE shall compensate Sprint for this lostvenue.

Material LossIntentionally left blank.

AT&T-9STATE shall review its daily control® tdetermine if data has been
lost. AT&T-9STATE shall use the same proceduresdetermine a Sprint
material loss as it uses for itself. The messabeeshold used by AT&T-
9STATE to determine a material loss of its own megss will also be used to
determine a material loss of Sprint messages. Whes known that there has
been a loss, actual message and minute volumes lshioel reported if possible.
Where actual data are not available, a full day $hhe estimated for the
recording entity as outlined in the paragraph belditted Estimating Volumes.
The loss is then determined by subtracting recordiada from the estimated
total day business.

From message and minute volume reports fag BParty experiencing the loss,
AT&T-9STATE shall secure message/minute counts fiee corresponding
day of the weeks for four (4) weeks preceding treetwfollowing that in which
the loss occurred.

AT&T-9STATE shall apply the appropriate Avgy/a Revenue Per Message
(ARPM) to the estimated message volume to arrivetted estimated lost
revenue.

Exceptions:

A. If the day of loss is not a holiday but one (@r more) of the preceding
corresponding days is a holiday, use an additionaimber of weeks in order to
procure volumes for two (2) non-holidays.

B. If the call or usage data lost represents callsusage on a weekday which
is a holiday (except Christmas and Mother's Day)seauvolumes from the
preceding and following Sunday.

C. If the call or usage data lost represents caillsusage on Mother’s Day or
Christmas, use volumes from that day in the precepyear (if available).

D. In the selection of corresponding days for use developing estimates,
consideration shall be given to other conditions iah may affect call volumes
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such as tariff changes, weather and local eventsnigentions, festivals, major
sporting events, etc.) in which case the use ofeotldays may be more
appropriate.

Recording
Responsibilities of the Parties

AT&T-9STATE will record all IXC transported telephone toll service
messagedor CLEC carried overall Feature Group Switched Access
Services Interconnection Facilities that are available to AT&T-9STATE
provided Recording equipment or operators. Unab#l messages (i.e.,
certain operator messages that are not accessil#Aé &T-9STATE-provided

equipment or operators) will not be recorded. Reeording equipment will
be provided at locations selected by AT&T-9STATE.

AT&T-9STATE will perform Assembly and Edif, Message Processing and
provision of applicable AUR detail folXC transported telephone toll
servicemessages the messages areecorded by AT&T-9STATE.

AT&T-9STATE will provide AURSs that are geated by AT&T-9STATE.

Assembly and Editing will be performed d¢hlAC transported telephone
toll messages recorded by AT&T-9STATE.

Standard EMI Record formats for the provisbn of Billable Message

10.1.6

10.1.7

10.1.8

detail and AUR detail will be established by AT&T-STATE and
provided to CLEC. Intentionally left blank.

Recorded Billable Message detail and AURIbwill not be sorted to furnish
detail by specific End Users, by specific groupsofl Users, by office, by
feature group or by location.

AT&T-9STATE will provide message detail ©LEC Sprint in data files, (a
Secure File_Transfer_Protocol or Connect:Direct “NDM”), or any other
mutually agreed upon process to receive and defhesgsages using software
and hardware acceptable to both Parties. In datethe CLEC Sprint to
receive End User billable Recordfie CLEC Sprint may be required to
obtain CMDS Hosting service from AT&T or another OF Hosting service
provider.

CLEC Sprint will identify separately the location where the ®at
Transmissions should be sent (as applicable) aachtimber of times each
month the information should be provided. AT&T-9STE reserves the right
to limit the frequency of transmission to existiAg&T-9STATE processing
and work schedules, holidays, etc.
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10.2 The Recording PartyAT&T-9STATE will determine the number of data
files required to provide the AUR detail @LEC receiving Party

10.2.1 RecordedBillable Message AUR detail and/or AUR detail previously
provided CLEC Sprint and lost or destroyed through no fault AT&T-
9STATE the sending Partywill not be recovered and made available to
CLEC the receiving Partyexcept on an individual case basis at a cost
determined bAT&T-9STATE the Recording Party

10.2.2 WhenAT&T-9STATE receives rated Billable Messages from an IXC or
another LEC that are to be billed IGLEC Sprint, AT&T-9STATE may
forward those messages @LEC Sprint or designated CMDS Hosting
service provider

10.2.3  AT&T-9STATE will record the applicable detail necessary to gateeAURS
and forward them t€LEC Sprint for its use in billing access to the IXC.

10.2.4 WherCLEC Sprint is the Recording Companthe CLEC Sprint agrees to
provide its recorde@illable Messagedelephone toll service messagdetail
and AUR detail data to AT&T-9STATE under the same terms and
conditions of this Sectionper MECAB guidelines

10.2.5 To the extent telephone toll service messdgril records are exchanged
over NDM facilities, the cost of such facilities Ivbe equally shared.

10.3 Basis of Compensation

10.3.1 AT&T-9STATE as the The Recording Companyrarty, agrees to provide
EMI recording, Assembly and Editing, Message ProcessmpProvision of
Message Detail for AURgrdered/required by the CLEC in accordance
with this Section on a reciprocal, no-charge bas§ltEC, as the Recording
Company, agrees to provide any and all AURs requick by AT&T-
9STATE on_a reciprocal, no-charge basis. The Parties agree that this
mutual exchange of Records at no charge to eithey Bhall otherwise be
conducted according to the guidelines and spetiica contained in the
MECAB document.

10.4 Limitation of Liability

10.4.1 Except as otherwise provided herein, Linwitaof Liability will be governed
by the General Terms and Conditions of this Agredme

10.4.2 Except as otherwise provided herein, neftagty shall be liable to the other
for any special, indirect, or consequential damaigeny kind whatsoever. A
Party shall not be liable for its inability to meabe terms of thiAgreement

Legend: AT&T language in bold underline
Sprint language in bold italics
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Sectionwhere such inability is caused by failure of thatfiParty to comply
with the obligations stated herein. Each Pariybikged to use its best efforts
to mitigate damages.

10.4.3 When either Party is notified that, duestmr or omission, incomplete data
has been provided to the non-Recording Companyh &ty will make
reasonable efforts to locate and/or recover tha datl provide it to the non-
Recording Company at no additional charge. Sucluastg to recover the
data,at no charge,must be made within sixty (60) calendar days fréma t
date the details initially were made availablehte hon-Recording Company.
If written notification is not received within sit(60) calendar days, the
Recording Companghall have no further obligation to recover the dad
and shall have no further liability to the non-Recaoding Company will
retrieve and provide requested records up to tweotyr (24) months back
on an individual case basis at a reasonable costedained by the
Recording Party.

10.4.4 If, despite timely notification by the non-Recordig Company, message
detail is lost and unrecoverable as a direct resulbf the Recording
Company having lost or damaged tapes or incurred s§em outages while
performing recording, Assembly and Editing, rating, Message Processing,
and/or_transmission of message detail, both Partiewill estimate the
volume of lost messages and associated revenue ldasa information
available to it concerning the average revenue peninute for the average
interstate _and/or__intrastate call. In_such events,the Recording
Company'’s liability shall be limited to the granting of a credit adjusting
amounts otherwise due from it equal to the estimatk net lost revenue
associated with the lost message detailntentionally left blank.

10.4.5 Each Party will not be liable for any costsurred by the other Party when
transmitting data files via data lines and a trassmon failure results in the
non-receipt of data

11. Intentionally left blank.

12. Intentionally left blank.

Legend: AT&T language in bold underline
Sprint language in bold italics
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ATTACHMENT 8

LICENSE

for

RIGHTS OF WAY (ROW), CONDUITS, AND POLE ATTACHMENTS

Dated: ,

Between

AT&T-9STATE TELECOMMUNICATIONS, INC.

(Licensor )

And
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Sprint’s legal name to be inserted

(Licensee)

Sprint desires to conduct business in the follovarea(s):
|:|AL |:| KYI:I LAI:I MEi:I TN|:| FL|:| GA|:| qu sC
Or

[ ] AT&T-9STATE Region

AT&T-9STATE License Number -

Page 2 of 48
AT&T-9STATE/SPRINT
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RIGHTS OF WAY (ROW), CONDUITS AND POLE ATTACHMENTS

This Attachment, together with the General Terms &onditions Sections of this
Agreement, sets forth the terms and conditions uwtiech AT&T-9STATE _ shall afford

to Sprint access tAT&T-9STATE 's Poles, Ducts, Conduits and Rights-of-Way,
pursuant to the Act

DEFINITIONS

Definitions in General. Except as the context otlee requires, the terms defined in this
Attachment shall, as used herein, have the measgtgerth in this Section 1.

Anchor. The term Anchor refers to a deviceyaitire, or assembly which stabilizes a
Pole and holds it in place. An Anchor assembly maysist of a rod and fixed object or
plate, typically embedded in the ground, whichtiaéhed to a guy strand or guy wire,
which, in turn, is attached to the Pole. The té&mechor does not include the guy strand
which connects the Anchor to the Pole and incluadg those Anchors which are owned
by AT&T-9STATE , as distinguished from Anchors which are owned emtrolled by
other persons or entities.

Anchor/Guy Strand. The term Anchor/Guy Stragieérs to supporting wires, typically
stranded together, or other devices attached tola &d connecting that Pole to an
Anchor or to another Pole for the purpose of insigg Pole stability. The term
Anchor/Guy Strand includes, but is not limited sttands sometimes referred to as
Anchor strands, down guys, guy strands, and RoeRete guys.

Application. The process of requesting infaiiora related to records, Pole and/or
Conduit availability, or make-ready requirementy AT&T-9STATE owned or
controlled Facilities. Each Application is limitdd size to a maximum of (1) 100
consecutive Poles or (2) 10 consecutive Manholéiosex or 5000 feet, whichever is
greater. The Application includes (but is not tiedi to) request for records, records
investigation and/or a field investigation, and MdReady Work.

Communications Act of 1934. The terms Commafivns Act of 1934 and
Communications Act refer to the Communications éfciune 19, 1934, 48 Stat. 1064, as
amended, including the provisions codified as 4%.0. Sections 151 et seq. The
Communications Act includes the Pole Attachment Att1978, as defined in 1.23
following.

Assigned. The term Assigned, when used wipeet to Conduit or Duct space or Poles,
refers to any space in such Conduit or Duct or echsPole that is occupied by a
telecommunications service provider or a municgrabther governmental authority. To
ensure the judicious use of Poles and Conduitgespasigned to a telecommunications
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service provider must be physically occupied by $leevice provider, be IAT&T-
9STATE or a new entrant, within twelve (12) months of sipace being Assigned.

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

Available. The term Available, when used wigispect to Conduit or Duct space or
Poles, refers to any usable space in such CondDitict or on such Pole not Assigned to
a specific provider at the applicable time.

Conduit. The term Conduit means a structurgameing one or more Ducts, usually
placed in the ground, in which cables or wires faynstalled.

Conduit Occupancy. The terms Conduit OccupamcyOccupancy refer to the presence
of wire, cable, optical conductors, or other Féiedi within any portion ofAT&T-
9STATE'’s Conduit System.

Conduit System. The term Conduit System sdfeany combination of Ducts, Conduits,
Manholes, and Handholes joined to form an integrat®ole. In this Agreement, the
term refers to Conduit Systems owned or contrdedT&T-9STATE .

Cost. The term Cost as used herein refarthanges made KAT&T-9STATE to Sprint
for specific work performed, and shall be(ahe actual charges made by
subcontractors t&AT&T-9STATE for work and/or, (b) if the work was performed by
AT&T-9STATE employees, the rates set forth in the Price Sdhedluthe General
Terms and Conditions &T&T-9STATE .

Duct. The term Duct refers to a single eredosibe, pipe, or channel for enclosing and
carrying cables, wires, and other Facilities. Asdugn this Agreement, the term Duct
includes Inner-ducts created by subdividing a Duict smaller channels.

Facilities. The terms facility and Facilitiefer to any property or equipment utilized in
the provision of telecommunication services.

The acronym FCC refers to the Federal Commatinits Commission.

Handholes. The term Handhole refers to afosae, usually below ground level, used
for the purpose of installing, operating, and maimhg Facilities in a Conduit. A
Handhole is too small to permit personnel to phaisreenter.

Inner-Duct. The term Inner-duct refers toathpray created by subdividing a Duct into
smaller channels.

Joint User. The term Joint User refers tdilgy which has entered into an agreement
with AT&T-9STATE_ providing reciprocal rights of attachment of Faigs owned by
each party to the Poles, Ducts, Conduits and Righ¥Way owned by the other party.
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“Joint Use Pole” means a pole not ownedb§&T-22STATE , but upon whictAT&T-
22STATE maintains its Facilities.

Lashing. The term Lashing refers to the httent of a Sprint Sheath or Inner-duct to a
supporting strand.

License. The term License refers to any lseeissued pursuant to this Agreement and
may, if the context requires, refer to Conduit Quancy or Pole attachment Licenses
issued BYAT&T-9STATE prior to the date of this Agreement.

Licensee. The term Licensee refers to a frdon or entity which has entered or may
enter into an agreement or arrangement Will& T-9STATE permitting such person or
entity to place its Facilities IAT&T-9STATE 's Conduit System or attach its Facilities
to AT&T-9STATE 's Poles or Anchors.

Make-Ready Work. The term Make-Ready Workneto all work performed or to be
performed to preparBT&T-9STATE 's Conduit Systems, Poles or Anchors and related
Facilities for the requested Occupancy or attachméisprint's Facilities. Make-Ready
Work includes, but is not limited to, clearing abstions (e.g., by rodding Ducts to
ensure clear passage), the rearrangement, trarséaicement, and removal of existing
Facilities on a Pole or in a Conduit System wharehswork is required solely to
accommodate Sprint's Facilities and not to nfeB&T-9STATE 's business needs or
convenience. Make-Ready Work may require "dig-upg“existing Facilities and may
include the repair, enlargement or modificatiohAT&T-9STATE 's Facilities
(including, but not limited to, Conduits, Ducts, tfholes and Manholes) or the
performance of other work required to make a Patehor, Conduit or Duct usable for
the initial placement of Sprint's Facilities.

Manhole. The term Manhole refers to an emesusually below ground level and
entered through a hole on the surface coveredawtist iron or concrete Manhole cover,
which personnel may enter and use for the purpdsénsialling, operating, and
maintaining Facilities in a Conduit.

Occupancy. The term occupancy shall refer the physical presence of
telecommunication Facilities in a Duct, on a Polewithin a Right-of-way.

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

“Overlashing” involves an attacher tying conmication conductors to existing,

supportive strands of cable on poles, which enahtéschers to replace deteriorated
cables or expand the capacity of existing facgitiénhile reducing construction disruption
and associated expense.

Owner. The term Owner is defined as the pensavhom is vested the ownership, or
title of property; proprietor.
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Person Acting on Sprint's Behalf. The terras®n Acting on Sprint's Behalf, personnel
performing work on Sprint's behalf, and similamterinclude both natural persons and
firms and ventures of every type, including, but inoited to, corporations, partnerships,
limited liability companies, sole proprietorshi@md joint ventures. The terms Person
Acting on Sprint's Behalf, personnel performing kvan Sprint's behalf, and similar
terms specifically include, but are not limited t8print, its officers, directors,
employees, agents, representatives, attorneydgractors, subcontractors, and other
persons or entities performing services at theesqaf or as directed by Sprint and their
respective officers, directors, employees, agemd,representatives.

Person Acting oAT&T-9STATE 's Behalf. The terms Person Acting é&T&T-
9STATE's Behalf, personnel performing work & &T-9STATE 's behalf, and similar
terms include both natural persons and firms andues of every type, including but
not limited to corporations, partnerships, limitebility companies, sole proprietorships,
and joint ventures. The terms Person ActingAd&T-9STATE 's Behalf, personnel
performing work omPAT&T-9STATE 's behalf, and similar terms specifically inclutat
are not limited to, AT&T-9STATE , its officers, directors, employees, agents,
representatives, attorneys, contractors, subcdotsacand other persons or entities
performing services at the request or on beha&AD&T-9STATE and their respective
officers, directors, employees, agents, and reptasees.

Pole. The term Pole refers to both utilityeBoand Anchors but only to those utility
Poles and Anchors owned or controlledAW&T-9STATE , and does not include utility
Poles or Anchors with respect to whisBii&T-9STATE has no legal authority to permit
attachments by other persons or entities.

Pole Attachment Act. The terms Pole Attachimdent and Pole Attachment Act of 1978
refer to those provisions of the Communications @éfc1934, as amended, now codified
as 47 U.S.C. § 224.

Pre-License Survey. The term Pre-License €Qurefers to all work and activities
performed or to be performed to determine whetheret is adequate capacity on a Pole
or in a Conduit or Conduit System (including Marégsoand Handholes) to accommodate
Sprint's Facilities and to determine what Make-R@atbrk, if any, is required to prepare
the Pole, Conduit or Conduit System to accommo8atent's Facilities.

Right-of-Way (ROW). The term Right-of-Wayegd to the right to use the land or other
property of another party to place Poles, Conduttsbles, other structures and
equipment, or to provide passage to access suatiigtes and equipment. A Right of
Way may run under, on, or above public or privat@pprty (including air space above
public or private property) and may include thehtitp use discrete space in buildings,
building complexes, or other locations.

Sheath. The term Sheath refers to a singler @overing containing communications
wires, fibers, or other communications media.
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Spare Capacity. The term Spare Capacityseteany Poles, Conduit, Duct or Inner-
duct not currently Assigned or subject to pending Application for
attachment/Occupancy. Spare capacity does naidacan Inner-duct (not to exceed
one Inner-duct per party) reserved AY&T-9STATE , Sprint, or a Third Party for
maintenance, repair, or emergency restoration.

Third Party. The terms Third Party and tlpatties refer to persons and entities other
than Sprint and\T&T-9STATE . Use of the term Third Party does not signifyt tuay
such person or entity is a party to this Agreeneeritas any contractual rights hereunder.

SCOPE OF AGREEMENT

Undertaking oAT&T-9STATE . AT&T-9STATE shall provide Sprint with equal and
nondiscriminatory access to Poles, Conduits, Duats] Rights-of-Way on terms and
conditions equal to those provided BV&T-QSTATE to itself or to any other
telecommunications service provider. Furt®T&T-9STATE shall not withhold or
delay assignment of such Facilities to Sprint beeanf the potential or forecasted needs
of itself or other parties.

Attachments and Occupancies Authorized by AuseementAT&T-9STATE shall
issue one or more Licenses to Sprint authorizingn§po attach Facilities tAT&T-
9STATE's owned or controlled Poles and to place Faalitigthin AT&T-9STATE 's
owned or controlled Conduits, Ducts or Rights-ofy\mder the terms and conditions
set forth in this Section and the TelecommunicatiAaot of 1996.

Unless otherwise provided herein, authorityattach Facilities tAT&T-9STATE 's
owned or controlled Poles, to place Facilities mtiAT&T-9STATE 's owned or
controlled Conduits, Ducts or Rights-of-Way shaldranted only in individual Licenses
granted under this Agreement and the placementser af such Facilities shall be
determined in accordance with such Licenses andeptoes established in this
Agreement.

Sprint agrees that its attachment of FaeditoAT&T-9STATE 's owned or controlled
Poles, Occupancy ;AT&T-9STATE 's owned or controlled Conduits, Ducts or Rights-
of-Way shall take place pursuant to the licensiragedures set forth herein, aA@&T-
9STATE agrees that it shall not unreasonably withholddefay issuance of such
Licenses.

Sprint may not sublease or otherwise autbasizy Third Party to use any part of the
AT&T-9STATE Facilities licensed to Sprint under this Attachmexxcept that Sprint
may lease its own Facilities to third parties dowl affiliates to over lash cables to
Sprint’s cables. Notwithstanding the above, upotice toAT&T-9STATE , Sprint may
permit Third Parties who have an agreement WAIN&T-9STATE to overlash to
existing Sprint attachments in accordance withtdrens and conditions of such Third
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Party’s agreement witA\T&T-9STATE , and Sprint may lease dark fiber to a Third
Party.

Attaching Party warrants that any overlashimg Attaching Party conducts or permits
(via a third party or contractor) shall meet thikofeing requirements: (1) the overlashing
complies with the NESC and any other industry shaast (2) the Attaching Party has
computed the pole loading with the additional caghled facility, and the pole will not be
overloaded with the addition of the overlashed litg¢i (3) the Attaching Party has
determined that no make ready is necessary to ancdate the overlashed facility, or
will insure that any make-ready necessary will lmaducted before the overlashing
occurs. Attaching Party agrees to indemn®&T-9STATE should any of the
warranties be breached.

Licenses. Subject to the terms and conditsetsforth in this AgreemenAT&T-
9STATE shall issue to Sprint one or more Licenses pée stathorizing Sprint to place
or attach Facilities in or to specified Poles, Qaitg] Ducts or Rights-of-Way owned or
controlled byAT&T-9STATE located within this state on a first come, firshv@d basis.
AT&T-9STATE may deny a License Application AT&T-9STATE determines that
the Pole, Conduit or Duct space specifically retpebdy Sprint is necessary to meet
AT&T-9STATE 's plans that are anticipated/projected for thextri-year planning
period, or is licensed bWAT&T-9QSTATE to another Licensee, or is otherwise
unavailable based on engineering concerST&T-9STATE shall provide written
notice to Sprint within a reasonable time speciyin detail the reasons for denying
Sprint's requestAT&T-9STATE shall have the right to designate the particulactl®)

to be occupied, the location and manner in whichn8p Facilities will enter and exit
AT&T-9STATE 's Conduit System and the specific location and meaf installation
for any associated equipment which is permittedARWT-9STATE to occupy the
Conduit System.

Access and Use of Rights-of-Wa&T&T-9STATE acknowledges that it is required by
the Telecommunications Act of 1996 to afford Spentess to and use of all associated
Rights-of-Way to any sites wherAT&T-9STATE 's owned or controlled Poles,
Manholes, Conduits, Ducts or other parts AGI&T-9STATE 's owned or controlled
Conduit Systems are located.

AT&T-9STATE shall provide Sprint with access to and use ohdRights-of-Way to
the same extent and for the same purposeAM&T-9STATE may access or use such
Rights-of-Way, including but not limited to accdes ingress, egress or other access and
to construct, utilize, maintain, modify, and remdsa&cilities for which Pole attachment,
Conduit Occupancy, or ROW use Licenses have besuneds provided that any
agreement with a Third Party under whiglh&T-9STATE  holds such rights expressly
or impliedly grantAT&T-9STATE _ the right to provide such rights to others.

WhereAT&T-9STATE notifies Sprint thaAT&T-9STATE 's agreement with a Third
Party does not expressly or impliedly gré&f&T-9STATE the ability to provide such
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access and use rights to others, upon Sprint’sestAT&T-9STATE _ will use its best
efforts to obtain the Owner’s consent and to atie secure such rights for Sprint.
Sprint agrees to reimburgel &T-9STATE _ for the reasonable and demonstrable Costs
incurred byAT&T-9STATE in obtaining such rights for Sprint.

2.4.3 In cases where a Third Party agreement doegmantAT&T-9STATE the right to
provide access and use rights to others as coraéedpin 2.4.1 andAT&T-9STATE
despite its best efforts, is unable to secure samdess and use rights for Sprint in
accordance with 2.4.2, or, in the case where Spietts not to invoke its rights under
2.4.1 or 2.4.2, Sprint shall be responsible foaohihg such permission to access and use
such Rights-of-Way. AT&T-9STATE shall cooperate with Sprint in obtaining such
permission and shall not prevent or delay any Tiaity assignment of ROW'’s to
Sprint.

2.4.4 WhereAT&T-9STATE has any ownership or Rights-of-Way to buildingsbarlding
complexes, or within buildings or building complex&T&T-9STATE shall offer to
Sprint through a License or other attachment:

2.4.4.1 The right to use any Available space aharecontrolled byAT&T-9STATE in the
building or building complex to install Sprint eguient and Facilities; and

2.4.4.2 Ingress and egress to such space.

2.4.5 Except to the extent necessary to meet tparesments of the Telecommunications Act
of 1996, neither this Agreement nor any Licensentg@ hereunder shall constitute a
conveyance or assignment of any of either partights to use any public or private
Rights-of-Way, and nothing contained in this Agreamor in any License granted
hereunder shall be construed as conferring on aniy pny right to interfere with the
other party’s access to any such public or privights-of-Way.

2.5 No Effect onAT&T-9STATE 's Right to Convey Property. Nothing containedhis
Agreement or in any License issued hereunder shadny way affect the right of
AT&T-9STATE to convey to any other person or entity any irgene real or personal
property, including any Poles, Conduit or Ductsotoin which Sprint has attached or
placed Facilities pursuant to Licenses issued utideAgreement provided however that
AT&T-9STATE shall give Sprint reasonable advance written eott such intent to
convey.

2.6 No Effect oPAT&T-9STATE s Rights to Manage its Own Facilities. This Agremt
shall not be construed as limiting or interferinghaMAT&T-9STATE 's rights set forth
below, except to the extent expressly providedHsy grovisions of this Agreement or
Licenses issued hereunder or by the Telecommuaiatct of 1996 or other applicable
laws, rules or regulations:

2.6.1 To locate, relocate, move, replace, modifgintain, and operatl®@T&T-9STATE 's own
Facilities withinAT&T-9STATE 's Conduits, Ducts or rights-of way or anyAf&T-
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9STATE's Facilities attached tAT&T-9STATE 's Poles at any time and in any
reasonable manner whidhT&T-9STATE deems appropriate to serve its customers,
avail itself of new business opportunities, or otfise meet its business needs; or

To enter into new agreements or arrangenveitisother persons or entities permitting
them to attach or place their Facilities to orAm&T-9STATE 's Poles, Conduits or

Ducts; provided, however, that such relocationsyesp replacements, modifications,
maintenance and operations or new agreements amganments shall not substantially
interfere with Sprint's Pole attachment, Conduit@ancy or ROW use, rights provided
by Licenses issued pursuant to this Agreement.

No Effect on Sprint's Rights to Manage its Owatilities. This Agreement shall not be
construed as limiting or interfering with Sprintights set forth below, except to the
extent expressly provided by the provisions of tAigreement or Licenses issued
hereunder or by the Telecommunications Act of 1806ther applicable laws, rules or
regulations:

To locate, relocate, move, replace, modifgimain, and operate its own Facilities within
AT&T-9STATE 's Conduits, Ducts or Rights-of-Way or its Facétiattached t&T&T-
9STATE's Poles at any time and in any reasonable manitechwSprint deems
appropriate to serve its customers, avail itseli@f/ business opportunities, or otherwise
meet its business needs; or

To enter into new agreements or arrangenveitisother persons or entities permitting

Sprint to attach or place its Facilities to or wmcls other persons' or entities' Poles,
Conduits or Ducts, or Rights-of-Way; provided, hoee that such relocations, moves,

replacements, modifications, maintenance and dpestor new agreements or

arrangements shall not conflict with Sprint's oatigns under Licenses issued pursuant
to this Agreement.

No Right to Interfere with Facilities of Other$he provisions of this Agreement or any
License issued hereunder shall not be construedu#fsorizing either party to this
Agreement to rearrange or interfere in any way \aitly of the other party's Facilities,
with the Facilities of other persons or entities,vath the use of or access to such
Facilities by such other party or such other pesson entities, except to the extent
expressly provided by the provisions of this Agreetmor any License issued hereunder
or by the Telecommunications Act of 1996 or othgplecable laws, rules or regulations.

Sprint acknowledges that the Facilities abpes or entities other th&T&T-9STATE
and Sprint may be attached to or occdh&T-9STATE 's Poles, Conduits, Ducts and
Rights-of-Way.

AT&T-9STATE_shall not attach, or give permission to anydhiparties to attach
Facilities to, existing Sprint Facilities withoupnt's prior written consent. AT&T-
9STATE becomes aware of any such unauthorized attachmoer@print Facilities,
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AT&T-9STATE shall notify Sprint of any such unauthorized aitaents. AT&T-
9STATE shall coordinate with Sprint, arAIT&T-9STATE shall use its best efforts to
rectify the situation.

With respect to Facilities occupied by Sprant the subject of an Application for
attachment by SprintAT&T-9STATE will give to Sprint sixty (60) calendar days’
written notice for Conduit extensions or reinforats, sixty (60) calendar days’ written
notice for Pole line extensions, sixty (60) calendkys’ written notice for Pole
replacements, and sixty (60) calendar days’ writteiotice of AT&T-9STATE 's
intention to construct, reconstruct, expand or @latch Facilities or oAT&T-
9STATE'’s intention not to maintain or use any existingility. Where AT&T-
9STATE elects to abandon or remogd &T-9STATE  Facilities, the Facilities will be
offered to existing occupants on a first-in, firgtht to maintain basis. The party first
electing to exercise this option will be requirecekecute the appropriate agreement with
AT&T-9STATE to transfer (purchase agreement) ownership fAO&T-9STATE to
new party, subject to then-existing Licensesagmeirtg to such Facilities. If no party
elects to maintain such Facilities, all parties| Wi required to remove their existing
Facilities within ninety (90) calendar days of weit notice fromAT&T-9STATE . If an
emergency or provisions of an applicable joint ageeement requir@RT&T-9STATE to
construct, reconstruct, expand or replace Polesd@ts or Ducts occupied by Sprint or
the subject of an Application for attachment by iSprAT&T-9STATE  will notify
Sprint as soon as reasonably practicable of sucphoged construction, reconstruction,
expansion or replacement to enable Sprint, if itl@sires, to request that a Pole, Conduit
or Duct of greater height or capacity be utilizedaccommodate an anticipated facility
need of Sprint.

Upon Sprint’s request and at its expeAI&T-9STATE shall remove any retired cable
from Conduit Systems to accommodate Sprint’s Rasliand allow for the efficient use
of Conduit space within a reasonable period of tiMg&T-9STATE retains salvage
rights on any cable removed. In order to safegitardtructures and FacilitieAT&T-
9STATE reserves the right to remove retired cables anthéer no obligation to allow
Licensee the right to remove such cables. Basesbond engineering judgement, there
may be situations where it would neither be feasibr practical to remove retired
cables. If the parties are unable to agree, oh sermoval arrangements, the matter may
be resolved pursuant to the Dispute Resolutionguiore set forth in the General Terms
and Conditions of this Agreement.

AT&T-9STATE shall allow Sprint to reserve spares and spaceamaintenance and
emergency purposes as permitted by federal or Isigaé or regulatory authority.

Assignment of Space. Assignment of space desPm Conduits or Ducts and within
ROW'’s will be made pursuant to Licenses grantedb&T-9STATE on an equal basis
to AT&T-9STATE , Sprint and other telecommunication service pressd

REQUIREMENTS AND SPECIFICATIONS
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Published Standards Incorporated in this Sedbyp Reference. Sprint agrees that its
Facilities shall be placed, constructed, maintaimedaired, and removed in accordance
with current (as of the date when such work is grened) editions of the following
publications, each of which is incorporated by refiee as part of this Section:

3.1.1 The Blue Book Manual of Construction ProcedurSpecial Report SR-TAP-001421,

3.2

3.3

3.3.2

3.3.3

3.34

3.3.5

published by Telcordia Technologies, f/k/a Bell Goumications Research, Inc.
("BellCore"), and sometimes referred to as the eBBook";

3.1.2 The National Electrical Code (NEC); and
3.1.3 The current version of The National Hieat Safety Code (NESC).

Changes in Published Standards. Sprint agoeesatrange its Facilities in accordance
with changes in the standards published in theigatidns specified in Article 3.1 of this
Agreement if required by law to do so or upon théual agreement of the parties.

Additional Electrical Design Specifications. priat agrees that, in addition to
specifications and requirements referred to inddetB.1 above, Sprint's Facilities placed
in AT&T-9STATE 's Conduit System shall meet all of the followingatrical design
specifications:

3.3.1No facility shall be placed IAT&T-9STATE 's Conduit System in violation of
FCC regulations.

Sprint's Facilities placed AT&T-9STATE 's Conduit System shall not be designed to
use the earth as the sole conductor for any p&@paht's circuits.

Sprint's Facilities carrying more than 50t¥@AC (rms) to ground or 135 volts DC to
ground shall be enclosed in an effectively groun8kdath or shield.

No coaxial cable of Sprint shall occupy a @iohSystem containin@T&T-9STATE 's
cable unless such cable of Sprint meets the volliagéations of Article 820 of the
National Electrical Code.

Sprint's coaxial cable may carry continuous Wltages up to 1800 volts to ground
where the conductor current will not exceed oné{i#2) amperes and where such cable
has two (2) separate grounded metal sheaths ddshaed a suitable insulating jacket
over the outer Sheath or shield. The power suppdll be so designed and maintained
that the total current carried over the outer Sheaatall not exceed 200 micro amperes
under normal conditions. Conditions which wouldremase the current over this level
shall be cleared promptly.

3.3.6 Neither party shall circumvent the other yartorrosion mitigation measures. Each

party's new Facilities shall be compatible with thteer party's Facilities so as not to
damage any Facilities of the other party by comosir other chemical reaction.
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Additional Physical Design Specifications. i8fg Facilities placed InAT&T-
9STATE's Conduit System must meet all of the followinggibal design specifications:

Cables bound or wrapped with cloth or havamy kind of fibrous coverings or
impregnated with an adhesive material shall ngplaeed iNnAT&T-9STATE 's Conduit
or Ducts.

The integrity ofAT&T-9STATE 's Conduit System and overall safety AT&T-
9STATE's personnel and other personnel workinTi&T-9STATE 's Conduit System
requires that "dielectric cable" be required wheprir8's cable facility utilizes an
alternative Duct or route that is shared in thees#mench by any current carrying facility
of a power utility.

New construction splices in Sprint's fibetiopnd twisted pair cables shall be located in
Manholes, pull boxes or Handholes.

Additional Specifications Applicable to Conniens. The following specifications apply
to connections of Sprint's ConduitAd &T-9STATE 's Conduit System:

3.5.1 Sprint will be permitted to connect its Comdar Duct only at the point of aAT&T-

3.5.2

3.5.3

3.6

9STATE Manhole. No attachment will be made by enteringoaking into Conduit
between Manholes. All necessary work to installir@pFacilities will be performed by
Sprint or its contractor at Sprint’'s expense. Inevent shall Sprint or its contractor
“core bore” or make any other modificationAG&T-9STATE Manhole(s) without the
prior written approval ofAT&T-9STATE , which approval will not be unreasonably
delayed or withheld.

AT&T-9STATE may monitor, at Sprint's expense, the entrance exitl of Sprint's
Facilities intoAT&T-9STATE 's Manholes and the placement of Sprint's Fadglitre
AT&T-9STATE 's Manholes.

If Sprint constructs or utilizes a Duct cocted toAT&T-9STATE 's Manhole, the Duct
and all connections between that Duct AT&T-9STATE 's Manhole shall be sealed, to
the extent practicable, to prevent the entry ofegasr liquids intoAT&T-9STATE 's
Conduit System. If Sprint's Duct enters a buildinghall also be sealed where it enters
the building and at all other locations necessarprevent the entry of gases and liquids
from the building intAAT&T-9STATE 's Conduit System.

Requirements Relating to Personnel, Equipmdaterial, and Construction Procedures
Generally. Duct clearing, rodding or modificatioreqjuired to grant Sprint access to
AT&T-9STATE 's Conduit Systems may be performedAM.T-9STATE at Sprint's

expense at charges which represBm&T-9STATE 's actual Costs. Alternatively (at
Sprint's  option) such work may be performed by @atcactor who demonstrates
compliance with AT&T-9STATE certification  requirements, which certification
requirements shall be consistent with F.C.C. rul€se parties acknowledge that Sprint,
its contractors, and other persons acting on Sgrir@half will perform work for Sprint
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(e.g., splicing Sprint's Facilities) withiIAT&T-9STATE 's Conduit System. Sprint
represents and warrants that neither Sprint noPamgon Acting on Sprint's Behalf shall
permit any person to climb or work on or in anyAJi&T-9STATE 's Poles or to enter
AT&T-9STATE 's Manholes or work withiAT&T-9STATE 's Conduit System unless
such person has the training, skill, and experierezpiired to recognize potentially
dangerous conditions relating to Pole or the Cdan8ystems and to perform the work
safely.

3.6.1 Sprint's Facilities withiAT&T-9STATE 's Conduit System shall be constructed, placed,
rearranged, modified, and removed upon receipticérise specified in 5.1. However,
no such License will be required for the inspectioraintenance, repair or non-physical
modifications of Sprint’s Facilities.

3.6.2 "Rodding" or clearing of Ducts AT&T-9STATE 's Conduit System shall be done only
when specific authorization for such work has bebtained in advance frolAT&T-
9STATE, which authorization shall not be unreasonablayed or withheld bAT&T-
9STATE. The parties agree that such rodding or cleashgl be performed according
to existing industry standards and practices. rbpniay contract withPAT&T-9STATE
for performance of such work or (at Sprint’s opjievith a contractor who demonstrates
compliance witPAT&T-9QSTATE certification requirements.

3.6.3 Personnel performing work OAT&T-9STATE 's or Sprint's behalf inAT&T-
9STATE's Conduit System shall not climb on, step on, tkevise disturb the other
party's or any Third Party's cables, air pipesj@gent, or other Facilities located in any
Manhole or other part AT&T-9STATE 's Conduit System.

3.6.4 Personnel performing work ohT&T-9STATE 's or Sprint's behalf withilAT&T-
9STATE's Conduit System (including any Manhole) shallpmgompleting their work,
make reasonable efforts to remove all tools, eduwmaterials, wire clippings, cable
sheathing and other materials brought by themdmitbrk site.

3.6.5 All of Sprint's Facilities shall be firmly @gred and supported in accordance with
Telcordia Technologies, f/k/a Bell CommunicationgsBarch, Inc. (BellCore") and
industry standards.

3.6.6 Identification of Facilities in Conduit/Marnles. Sprint's Facilities shall be plainly
identified with Sprint's name in each Manhole wathirmly affixed permanent tag that
meets standards set BY&T-9STATE for its own Facilities.

3.6.6.1 Identification of Pole Attachments. i8fs Facilities attached #8T&T- 9STATE
Poles shall be plainly identified with Sprint's rarfirmly affixed at each Pole by a
permanent tag that meets industry standards.

3.6.7 Manhole pumping and purging required in orberllow Sprint's work operations to
proceed shall be performed by a vendor approvedB§T-9STATE in compliance
with AT&T-9STATE Practice Sec. 620-145-011BT, “Manhole Contaminawater,
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Sediment or Debris Removal and Reporting Procedusesl any amendments, revisions
or supplements thereto and in compliance withregulations and standards established
by the United States Environmental Protection Ageand by any applicable state or
local environmental regulators.

3.6.8 Planks or other types of platforms shall betinstalled using cables, pipes or other
equipment as a means of support. Platforms shalupported only by cable racks.

3.6.9 Any leak detection liquid or device used kit or personnel performing work on
Sprint's Facilities withilAT&T-9STATE 's Conduit System shall be of a type approved
by AT&T-9STATE or Telcordia Technologies, f/k/a Bell CommunicasoResearch,
Inc. (BellCore").

3.6.10 When Sprint or personnel performing workSgmint's behalf are working within or  in
the vicinity of any part oAT&T-9STATE 's Poles or Conduit System which is located
within, under, over, or adjacent to streets, higysy alleys or other traveled Rights-of-
Way, Sprint and all personnel performing work omigjs behalf shall follow procedures
which Sprint deems appropriate for the protectbrpersons and property. Sprint shall
be responsible, at all times, for determining angdlementing the specific steps required
to protect persons and property at the site. $pvith provide all traffic control and
warning devices required to protect pedestrian avehicular traffic, workers and
property from dangerAT&T-9STATE shall have no responsibility for the safety of
personnel performing work on Sprint's behalf, artfee safety of bystanders. Sprint also
has responsibility for insuring that all operatiamnform to current OSHA regulations
and all other governmental rules, ordinances atusts. AT&T-9STATE _reserves the
right to suspend Sprint's activities on, in othe vicinity of AT&T-9STATE 's Poles or
Conduit System if, iIIAT&T-9STATE 's reasonable judgment, any hazardous condition
arises due to the activity (including both actd amissions) of Sprint or any personnel
performing work on Sprint's behalf, which suspensball cease when the condition has
been rectified.

3.6.11 Except for protective screens, no temparaver shall be placed by Sprint or personnel
performing work on Sprint's behalf over an open Naa unless itis at least four (4)
feet above the surface level of the Manhole opening

3.6.12 Smoking or the use of any open flame isipr@d in AT&T-9STATE 's Manholes, in
any other portion oAT&T-9STATE 's Conduit System, or within ten (10) feet of any
open Manhole entrance; provided that this prowisigll not prohibit the use of spark
producing tools such as electric drills, fusioticgss, etc.

3.6.13 Artificial lighting, when required, will b@rovided by Sprint. Only explosion-proof
lighting fixtures shall be used.

3.6.14 Neither Sprint nor personnel performing wark Sprint's behalf shall allow any
combustible gas, vapor, liquid, or material touamalate inAT&T-9STATE 's Conduit
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System (including any Manhole) during work opemas performed within or in the
vicinity of AT&T-9STATE 's Conduit System.

3.6.15 Sprint will abide by any laws, regulations aydinances regarding the use of spark

3.7

3.7.1

3.7.2

3.7.3

3.7.4

producing tools, equipment or devicesAm&T-9STATE 's Manholes, in any other
portions ofAT&T-9STATE 's Conduit System, or within 10 feet of any opemNtae
opening. This includes, but is not limited toglswools as electric drills and hammers,
meggers, breakdown sets, induction sets, andkée li

Opening of Manholes. The following requirenseapply to the opening AT&T-
9STATE's Manholes and the authority AT&T-QSTATE personnel present when work
on Sprint's behalf is being performed within ortie vicinity of AT&T-9STATE 's
Conduit System.

AT&T-9STATE 's Manholes shall be opened only as permitte dABD§T-9STATE 's
authorized employees or agents, which permissiati not be unreasonably denied or
delayed.

Sprint shall notifYAT&T-9STATE forty-eight (48) hours in advance of any routine
work operation requiring entry into any AT&T-9STATE ’s Manholes.

Sprint shall be responsible for obtainingy aecessary authorization from appropriate
authorities to open Manholes for Conduit work ofieres therein.

AT&T-9STATE 's authorized employee or agent shall not direatomtrol the conduct
of Sprint's work at the work site. The presenceAdi&T-9STATE 's authorized
employee or agent at the work site shall not reli®print or personnel performing work
on Sprint's behalf of their responsibility to doct all work operations withiAT&T-
9STATE's Conduit System in a safe and workmanlike manner.

3.7.5 AlthoughAT&T-9STATE 's authorized employee or agent shall not direciooitrol the

3.8

3.8.1

3.8.2

conduct of Sprint's work at the work sit®T&T-9STATE 's employee or agent shall
have the authority to suspend Sprint's work rafens within AT&T-9STATE 's
Conduit System if, in the reasonable discretiors@thAT&T-9STATE employee or
agent, it appears that any hazardous conditiorse an any unsafe practices are being
followed by Sprint or personnel performing work $print's behalf.

OSHA Compliance: Notice tAT&T-9STATE of Unsafe Conditions. Sprint agrees
that:

Its Facilities shall be constructed, placadaintained, repaired, and removed in
accordance with the Occupational Safety and Heatth (OSHA) and all rules and
regulations promulgated thereunder;

All pers