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ONE-WAY PAGING
INTERCONNECTION AGREEMENT

THIS AGREEMENT is made by and between BellSouth Telecommunications, Inc. d/b/a AT&T Mississippi,
("AT&T"), and Delta Telepage, Inc. (“Carrier”) a Mississippi corporation and shall be deemed effective as of December
2, 2008 (the “Effective Date”). This Agreement may refer to either AT&T or Carrier or both as a “party” or “parties.”

WITNESSETH

WHEREAS, AT&T is a local exchange telecommunications company authorized to provide
telecommunications services in the states of Alabama, Florida, Georgia, Kentucky, Louisiana, Mississippi, North
Carolina, South Carolina, and Tennessee; and

WHEREAS, Carrier is a Commercial Mobile Radio Service (‘CMRS”) provider licensed by the Federal
Communications Commission (“FCC”) to provide one-way paging and/or narrowband Personal Communications
Service (hereinafter “Paging Services”) in the state of Mississippi and

WHEREAS, the parties wish to interconnect their facilities for the purposes of fulfilling their obligations
pursuant to sections 251 and 252 of the Telecommunications Act of 1996 and to replace any and all other prior
agreements, both written and oral;

NOW THEREFORE, in consideration of the mutual agreements contained herein, AT&T and Carrier agree

as follows:
Definitions
A Affiliate is defined as a person that (directly or indirectly) owns or controls, is owned or controlled

by, or is under common ownership or control with, another person. For purposes of this paragraph, the term
“own” means to own an equity interest (or equivalent thereof) of more than 10 percent.

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

C. Commission is defined as the appropriate regulatory agency in each of AT&T’s Southeast Region
9-State: Alabama, Florida, Georgia, Kentucky, Louisiana, Mississippi, North Carolina, South Carolina, and
Tennessee.

D. Local Traffic is defined for purposes of this Agreement as any telephone call that originates on the
network of AT&T that is handed off to Carrier at a point of interconnection in the same Local Access and
Transport Area (“LATA") in which the call originates. For purposes of this Agreement, LATA shall have the
same definition as that contained in the Telecommunications Act of 1996.

E. Local Interconnection is defined for purposes of this Agreement as the delivery of Local Traffic to
be terminated on Carrier’s local network so that end users of AT&T have the ability to reach end users of
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Carrier without the use of any access code or substantial delay in the processing of the call.

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

G. Point of Interconnection (POI) is defined as the physical geographic location(s), within AT&T's
service area within a LATA, at which the Parties terminate interconnection facilities for the origination and/or
termination of traffic. This point establishes the technical interface, the test point(s), and the point(s) for
operational division of responsibility between AT&T's network and Carrier's network.

H. Type 1 Interconnection is a trunk side connection between an AT&T

end office and a Carrier's POI and provides the capability to access all AT&T end offices within the LATA.
Type 1 Interconnection is technically defined in Telcordia Technical Reference GR-145-CORE, Issue 2 May
1998, as in effect from time to time (or any successor thereto).

l. Type 2A Interconnection are one-way or two-way facilities that provide a

trunk side connection between an AT&T tandem switch and a Carrier's POI and provides access to all AT&T
end offices and third party providers subtending the AT&T tandem. Type 2A Interconnection is technically
defined in Telcordia Technical Reference GR-145-CORE, Issue 2 May 1998, as in effect

from time to time (or any successor thereto).

J. Type 2B Interconnection are one-way or two-way facilities that provide a

high usage route between an AT&T end office and a Carrier's POl and provides access to all AT&T NXX
codes homed in that specific end office and is provided in conjunction with Type 2A Interconnection. Type
2B Interconnection is technically defined in Telcordia Technical Reference GR-145-CORE, Issue 2 May
1998, as in effect from time to time (or any successor thereto).

Purpose

The parties desire to enter into this Agreement consistent with all applicable federal, state and local statutes,

rules and regulations in effect as of the date of its execution including, without limitation, the Act at Sections 251and
252. The access and interconnection obligations contained herein enable Carrier to provide Paging Services in those
areas where it is authorized to provide such service within the Southeast Region 9-State of AT&T. Carrier remains
liable to AT&T for payment for all services and facilities obtained from AT&T prior to the Effective Date of this
Agreement pursuant to the applicable tariff or contract provisions. Until otherwise ordered by the FCC, this
Agreement does not provide for the access to Unbundled Network Elements.

Page 6 of 495

Term of the Agreement

A The term of this Agreement shall be three years, beginning on the Effective Date and shall apply to
the AT&T Southeast Region 9-State in the state of Mississippi. Notwithstanding any prior agreement of the
Parties, the rates, terms and conditions of this Agreement shall not be applied retroactively prior to the
Effective Date.
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B. The Parties agree that by no earlier than one hundred and eighty (180) days prior to the expiration
of this Agreement, either party may request negotiation of a successor agreement by written notice to the
other Party. The date of this notice will be the starting point for the negotiation window under section 252 of
the Act. If, within one hundred and thirty-five (135) days of commencing the negotiation referred to in this
Section B, the Parties are unable to negotiate new terms, conditions and prices for a Subsequent
Agreement, either Party may petition the Commission to establish appropriate terms, conditions and prices
for the Subsequent Agreement pursuant to 47 U.S.C. 252.

C. If, as of the expiration of this Agreement, a Subsequent Agreement has not been executed by the
Parties, this Agreement shall continue on a month-to-month basis while a Subsequent Agreement is being
negotiated. The Parties may continue to negotiate a Subsequent Agreement or arbitrate disputed issues to
reach a Subsequent Agreement as set forth in Section B above, and the terms of such Subsequent
Agreement shall be effective as of the effective date as stated in the Subsequent Agreement.

D. Notwithstanding the foregoing, in the event that as of the date of expiration of this Agreement and
conversion of this Agreement to a month-to-month term, the Parties have not entered into a Subsequent
Agreement and no arbitration proceeding has been filed in accordance with Section B above, then either
Party may terminate this Agreement upon sixty (60) days notice to the other Party. In the event that AT&T
terminates this Agreement as provided above, AT&T shall continue to offer services to Carrier pursuant to
the terms, conditions and rates set forth in AT&T's General Subscriber Services Tariff, Section A35, or, in the
case of North Carolina, in the North Carolina Connection and Traffic Interchange Agreement effective June
30, 1994, as amended from time to time. In the event that AT&T terminates this Agreement and AT&T
provides services as stated above, the Parties may continue to negotiate a Subsequent Agreement, and the
terms of such Subsequent Agreement shall be effective as of the date of execution.

Compensation and Billing
A Compensation

1. The delivery of Local Traffic shall be one way from AT&T to Carrier. The delivery of traffic
on AT&T's interLATA EAS routes shall be considered as Local Traffic. EAS routes are those
exchanges within an exchange’s Basic Local Calling Area, as defined in Section A3 of AT&T'’s
General Subscriber Services Tariff.

2. AT&T will pay Carrier for terminating its Local Traffic on the Carrier’s network the local
interconnection rates as set forth in Attachment B-1. Charges for terminating traffic will be in
accumulated conversation minutes, whole and partial, measured from receipt of answer
supervision to receipt of disconnect supervision and rounded up to the next whole minute at the
close of the billing period. If Carrier is unable to measure traffic in this manner, the charges from
Carrier for traffic terminating to Carrier will be based upon actual usage determined by multiplying
the actual number of pages per month times the facilities percentage referenced in Section IV
Paragraph B (85%) times the average hold time per page, which is agreed to by the parties as
fiteen (15) seconds per page, and rounding up to the next whole minute at the close of the billing
period. The parties will share the recurring charges for certain transport facilities for Local Traffic
as more fully set forth in Section IV of this Agreement. Carrier’s share of charges for such local
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transport facilities are to be billed and paid pursuant to the terms and conditions of the applicable
state tariff(s) from which such facilities are provided.

B. Audits

Upon thirty (30) days written notice, each party must provide the other the ability and opportunity to
conduct an annual audit to ensure the proper hilling of traffic between the parties. The parties will retain
records of call detail for a minimum of nine months.

C. Billing Charges

1. The charges for Local Interconnection are to be billed monthly and payment for services
provided is due on or before the next bill date.

2. Charges for terminating traffic will be the actual conversation minutes of use (MOUs)
measured from receipt of answer supervision to receipt of disconnect supervision, with such time
accumulated at the end of the hilling period and rounded up to the next whole minute as defined in
Section IIl.A.2 of this Agreement.

3. Billing disputes shall be handled pursuant to the terms of this section.

a. Each Party agrees to notify the other Party in writing upon the discovery of a
billing dispute. Notification of disputed charges must be provided within one (1) year from
the time the charge was billed; previously undisputed charges more than one (1) year old
shall not be disputed by either Party. In the event of a billing dispute, the Parties will
endeavor to resolve the dispute within sixty (60) calendar days of the notification date. If
the Parties are unable within the sixty (60) day period to reach resolution, then the
aggrieved Parties may pursue dispute resolution in accordance with the terms of this
Agreement.

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

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

4, Late payment charges shall be the lower of 1.5% per month or such other percent as
specified by an appropriate state regulatory agency or required by law. For bills rendered by either
Party for payment, the late payment charge for both Parties shall be applied any portion of the
payment not received by the billing Party on or before the payment due date.

5. All charges under this Agreement shall be billed within one (1) year from the time the
charge was incurred; previously unbilled charges more than one (1) year old shall not be billed by
either Party.

6. Deposit Policy. When purchasing services from AT&T, Carrier will be required to
complete the AT&T Credit Profile and provide information regarding credit worthiness. Based on
the results of the credit analysis, AT&T reserves the right to secure the account with a suitable form
of security deposit. Such security deposit shall take the form of cash, an Irrevocable Letter of
Credit (AT&T form), Surety Bond (AT&T form) or, in its sole discretion, some other form of security.
Any such security deposit shall in no way release Carrier from its obligation to make complete and
timely payments of its bill. Such security shall be required prior to the inauguration of service. If, in
the sole opinion of AT&T, circumstances so warrant and/or gross monthly billing has increased
beyond the level initially used to determine the level of security, AT&T reserves the right to request
additional security and/or file a Uniform Commercial Code (UCC1) security interest in Carrier's
“accounts receivables and proceeds.” Interest on a security deposit, if provided in cash, shall
accrue and be paid in accordance with the terms in the appropriate AT&T tariff. Security deposits
collected under this Section shall not exceed two months’ estimated billing. In the event Carrier
fails to remit to AT&T any deposit requested pursuant to this Section, service to Carrier may be
terminated and any security deposits will be applied to Carrier's account(s).

D. If during the term of this agreement AT&T has interconnection agreements with other Carriers
containing usage rate(s) for Cellular/PCS/SMR which are different from the usage rate(s) in this agreement
and 75% of the other Carriers' usage is subject to a different rate, the parties agree that either party shall
have the right to modify the rates in Attachment B-1 to the then current usage rate contained in the
Cellular/PCS/SMR interconnection agreements.

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

B. The parties will accept and provide any of the preceding methods of interconnection. Connectivity
shall be established to at least one AT&T access tandem within every LATA Carrier desires to serve, or
Carrier may elect to interconnect directly at an end office. In the event a party interconnects via the
purchase of facilities and/or services from the other party, the appropriate intrastate tariff, as amended from
time to time will apply. The parties acknowledge, however, that with respect to such facilities that run from
AT&T's tandem or end office to Carrier’s first switch or terminal as the case may be, in the same LATA as
the interconnected AT&T tandem or end office, the applicable recurring charges for such facilities will be
shared by the parties with AT&T responsible for 85% of the facility charges and Carrier responsible for 15%
of the facility charges, except that AT&T shall only share the cost of the first twenty-five (25) miles of
interoffice facilities, with Carrier responsible for all other interoffice facility charges. Sharing of recurring
facilitiy charges shall apply to activated trunks only. Carrier shall be and remain solely responsible for all
installation and other nonrecurring charges for such facilities.

C. The decision to activate facilities for which charges are shared will be made by the party
responsible for the majority of the recurring charges for the facility. This decision will be based on traffic
information from studies performed by AT&T or, if AT&T has not or will not perform such studies, by traffic
information provided by Carrier. Recurring facility charges sharing will be at the DS1 level for transport
facilities at the DS1 or higher level. If trunks have been activated in quantities exceeding the capacity of a
full DS1, but not sufficient to fully occupy an additional DS1, sharing will be rounded up to the next DS1.
Sharing of recurring facility charges for those carriers who subscribe to voice grade transport at less than
the DS1 level will be based on actual facilities installed.

D. Nothing herein shall prevent Carrier from utilizing existing collocation facilities, purchased from the
interexchange tariffs, for local interconnection; provided, however, that if Carrier orders new facilities for
interconnection or rearranges any facilities presently used for its alternate access business in order to use
such facilities for local interconnection hereunder and an AT&T charge is applicable thereto, AT&T shall only
charge Carrier the lower of the interstate or intrastate tariffed rate or promotional rate.

E.When the parties provide an access service connection between an interexchange carrier (“IXC”) and each

other, each party will provide its own access services to the IXC. Each party will bill its own access services
rates to the IXC.
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F. The ordering and provision of all services purchased from AT&T by Carrier shall be as set forth in
the AT&T Wireless Customer Guide as that guide is amended by AT&T from time to time during the term of

this Agreement.

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

AT&T will provide nondiscriminatory access to any pole, duct, conduit, or right-of-way owned or controlled by
AT&T pursuant to 47 U.S.C § 224, as amended by the Act, pursuant to terms and conditions of a license agreement
subsequently negotiated with AT&T's Competitive Structure Provision Center.

VI. Access to Telephone Numbers

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

VII. Network Design and Management

A. The parties agree to work cooperatively to install and maintain reliable interconnected
telecommunications networks, including but not limited to, maintenance contact numbers and escalation
procedures. AT&T agrees 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.

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

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

1. Network Congestion - When AT&T notifies carrier that capacity issues at any AT&T
tandem, including but not limited to port capacity and processing capacity, require Carrier to add
interconnection facilities to additional AT&T tandems or to AT&T end offices, the Parties agree to
joint planning sessions through which the Parties will develop mutually acceptable plan(s) to
alleviate such tandem capacity problems. Such mutually agreed to plans may include AT&T
providing the necessary transport facilities past the tandem for Carrier to provide Type 2B
interconnection and waving the charges for such facilities from the tandem to the end office
provided however that Carrier agrees to compensate AT&T for the necessary interconnections
facilities to the POI.

2. Tandem Traffic Volume — Where multiple AT&T tandems exist within a LATA, and where
either Party has the capability to measure the amount of traffic between Carrier's switch and an
interconnected AT&T tandem, then in the event that the amount of traffic delivered to end offices
that sub-tend another specific AT&T tandem in the same LATA exceeds two DS1's (624,000
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minutes of use) level of traffic per month for two consecutive month’s, then Carrier shall install and
retain interconnection trunks to such tandem, in addition to the existing AT&T tandem
interconnection(s).

3. End Office Traffic Volume — Where either Party has the capability to measure the amount
of traffic between Carrier's switch and a specific AT&T end office, in the event that the amount of
traffic Carrier delivers to that end office exceeds one DS3's (6 million minutes of use) level of traffic
per month for two consecutive months, then Carrier shall install and retain Type 2B interconnection
trunks to such end office.

D. Interconnection reconfigurations will have to be considered individually as to the application of a
charge. Notwithstanding the foregoing, AT&T intends to charge non-recurring fees for any additions to, or
added capacity to, any facility or trunk provided to Carrier.

E. The parties agree to 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 provides
recording capabilities. This exchange of information is required to enable each party to bill properly.

Liability and Indemnification

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

B. Neither Party shall be liable to the other for any act or omission of any other telecommunications
company providing a portion of a service under this Agreement.

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

D. Except for any indemnification obligations of the Parties hereunder, each Party's liability to the other
for any claim, loss, injury, liability or expense including reasonable attorneys' fees relating to arising from any
cause whatsoever, whether based in contract negligence or other tort, strict liability or otherwise, relating to
the performance of this Agreement shall not exceed a credit for the actual cost of the services or functions
not performed or improperly performed.

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

F. Under no circumstance shall a Party be responsible or liable for indirect, incidental, or
consequential damages, including, but not limited to, economic loss or lost business or profits, damages
arising from the use or performance of equipment or software, or the loss of use of software or equipment, or
accessories attached thereto, delay, error, or loss of data. In connection with this limitation of liability, each
Party recognizes that the other Party may, from time to time, provide advice, make recommendations, or
supply other analyses related to the Services, or facilities described in this Agreement, and, while each Party
shall use diligent efforts in this regard, the Parties acknowledge and agree that this limitation of liability shall
apply to provision of such advice, recommendations, and analyses.

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

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

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

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

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

Intellectual Property Rights and Indemnification

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

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

C. Intellectual Property Remedies

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

2. Exception to Obligations. Neither Party's obligations under this Section shall apply to the
extent the infringement is caused by: (i) modification of the facilities or equipment (including
software) by the indemnitee; (i) use by the indemnitee of the facilities or equipment (including
software) in combination with equipment or facilities (including software) not provided or authorized
by the indemnitor, provided the facilities or equipment (including software) would not be infringing if
used alone; (iii) conformance to specifications of the indemnitee which would necessarily result in
infringement; or (iv) continued use by the indemnitee of the affected facilities or equipment
(including software) after being placed on notice to discontinue use as set forth herein.

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

4, Dispute Resolution. Any claim arising under Section IX.A and IX.B shall be excluded from
the dispute resolution procedures set forth in Section XIll, and shall be brought in a court of
competent jurisdiction.

Modification of Agreement
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A Pursuant to 47 USC § 252(i) and 47 C.F.R. § 51.809, AT&T shall make available to Carrier any
entire interconnection agreement filed and approved pursuant to 47 USC § 252. The adopted agreement
shall apply to the same states as the agreement that was adopted, and the term of the adopted agreement
shall expire on the same date as set forth in the agreement that was adopted.

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

C. No modification, amendment, supplement to, or waiver of the Agreement or any of its provisions shall be
effective and binding upon the Parties unless it is made in writing and duly signed by the Parties.

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

E. In the event that any effective legislative, regulatory, judicial or other legal action materially affects any
material terms of this Agreement, or the ability of Carrier or AT&T to perform any material terms of this Agreement,
Carrier or AT&T may, on thirty (30) days’ written notice require that such terms be renegotiated, and the Parties
shall renegotiate in good faith such mutually acceptable new terms as may be required. In the event that such new
terms are not renegotiated within ninety (90) days after such notice, the Dispute shall be referred to the Dispute
Resolution procedure set forth in Section XIII.

F. If any provision of this Agreement, or the application of such provision to either Party or circumstance,
shall be held invalid, the remainder of the Agreement, or the application of any such provision to the Parties or
circumstances other than those to which it is held invalid, shall not be effective thereby, provided that the Parties
shall attempt to reformulate such invalid provision to give effect to such portions thereof as may be valid without
defeating the intent of such provision.

Taxes and Fees

A. Definition. For purposes of this section, the terms “taxes” and “fees” shall include but not be limited
to federal, state or local sales, use, excise, gross receipts or other taxes or tax-like fees of whatever nature
and however designated (including tariff surcharges and any fees, charges or other payments, contractual
or otherwise, for the use of public streets or rights of way, whether designated as franchise fees or
otherwise) which are imposed, or sought to be imposed, on or with respect to the services furnished
hereunder or measured by the charges or payments therefor.

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

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

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

Taxes And Fees Imposed On Purchasing Party But Collected And Remitted By Providing Party.

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

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

3. If the purchasing party determines that in its opinion any such taxes or fees are not
payable, the providing party shall not bill such taxes or fees to the purchasing party if the
purchasing party provides written certification, reasonably satisfactory to the providing party, stating
that it is exempt or otherwise not subject to the tax or fee, setting forth the basis therefor, and
satisfying any other requirements under applicable law. If any authority seeks to collect any such
tax or fee that the purchasing party has determined and certified not to be payable, or any such tax
or fee that was not billed by the providing party, the purchasing party shall have the right, at its own
expense, to contest the same in good faith, in its own name or on the providing party’s behalf. In
any such contest, the purchasing party shall promptly furnish the providing party with copies of all
filings in any proceeding, protest, or legal challenge, all rulings issued in connection therewith, and
all correspondence between the purchasing party and the governmental authority.

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

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

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

7. Each party shall notify the other party in writing of any assessment, proposed assessment

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

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

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

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

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

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

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

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

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

7. Each party shall notify the other party in writing of any assessment, proposed assessment

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

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

Treatment of Proprietary and Confidential Information

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

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

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

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

D. Recipient agrees to use the Information solely for the purposes of negotiations pursuant to 47
U.S.C. 251 or in performing its obligations under this Agreement and for no other entity or purpose, except
as may be otherwise agreed to in writing by the Parties. Nothing herein shall prohibit Recipient from
providing information requested by the Federal Communications Commission or a state regulatory agency
with jurisdiction over this matter, or to support a request for arbitration or an allegation of failure to negotiate
in good faith.

E. Recipient agrees not to publish or use the Information for any advertising, sales promotions, press

releases, or publicity matters that refer either directly or indirectly to the Information or to the Discloser or any
of its affiliates.
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F. The disclosure of Information neither grants nor implies any license to the Recipient under any
trademark, patent, copyright, or application, which is now or may hereafter be owned by the Discloser.

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

XIIl. Resolution of Disputes

Except as otherwise stated in this Agreement, the parties agree that if any dispute arises as to the
interpretation of any provision of this Agreement or as to the proper implementation of this Agreement, the parties will
initially refer the issue to the appropriate company representatives. If the issue is not resolved within 30 days, either
party may petition the applicable Commission for a resolution of the dispute. However, each party reserves the right
to seek judicial review of any ruling made by the Commission concerning this Agreement.

XIV. Limitation of Use

The parties agree that this Agreement shall not be proffered by either party in another jurisdiction as
evidence of any concession or as a waiver of any position taken by the other party in that jurisdiction or for any other
purpose.

XV. Waivers

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

XVI.  Assignment

Any assignment by either Party to any non-affiliated entity of any right, obligation or duty, or of any other
interest hereunder, in whole or in part, without the prior written consent of the other Party shall be void. A Party may
assign this Agreement or any right, obligation, duty or other interest hereunder to an Affiliate of the Party without the
consent of the other Party; provided, however, that the assigning Party shall notify the other Party in writing of such
assignment thirty (30) days prior to the Effective Date thereof. The Parties shall amend this Agreement to reflect such
assignments and shall work cooperatively to implement any changes required due to such assignment. All
obligations and duties of any Party under this Agreement shall be binding on all successors in interest and assigns of
such Party. No assignment or delegation hereof shall relieve the assignor of its obligations under this Agreement in
the event that the assignee fails to perform such obligations.
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XVII.  Severability

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

XVIII.  Survival

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

This Agreement shall be governed by, and construed and enforced in accordance with, the laws of the State

of Georgia, without regard to its conflict of laws principles, and the Communications Act of 1934 as amended by the
Act.

XX. Arm’s Length Negotiations

This Agreement was executed after arm’s length negotiations between the undersigned parties and reflects
the conclusion of the undersigned that this Agreement is in the best interests of all parties.
XXI. Filing of Agreement

Upon execution of this Agreement, it shall be filed with the appropriate state regulatory agency pursuant to
the requirements of Section 252 of the Act. If the regulatory agency imposes any filing or public notice fees regarding

the filing or approval of the Agreement, Carrier shall be responsible for publishing the required notice and the
publication and/or notice costs shall be borne by Carrier.
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XXII. Notices

A. Every notice, consent, approval, or other communications required or contemplated by this
Agreement shall be in writing and shall be delivered either by hand, by overnight courier or by US mail
postage prepaid, or email if an email address is listed below, addressed to:

AT&T Delta Telepage, Inc.
675 W. Peachtree St. N.E. 1936 Hwy 82 East

Suite 4300 Greenville, MS 38703
Atlanta, Georgia 30375

Attn: Legal Dept. “Wireless * Attorney Attn:  David Gilbert
Fax: (404) 614-4054 Phone: (800) 894-3289

Fax.  (662) 335-1906
Email:  dgilbert@telepageusa.com

or at such other address as the intended recipient previously shall have designated by written notice to the
other party.
B. Where specifically required, notices shall be by certified or registered mail. Unless otherwise
provided in this Agreement, notice by mail shall be effective on the date it is officially recorded as delivered
by return receipt or equivalent, and in the absence of such record of delivery, it shall be presumed to have
been delivered the fifth day, or next business day after the fifth day, after it was deposited in the mails; and
by overnight mail, the day after being sent.
C. Notwithstanding the foregoing, AT&T may provide Carrier notice via Internet posting of changes to
business processes and policies, notices of new service offerings, and changes to service offerings not
requiring an amendment to this Agreement and any other information of general applicability.
XXIIl.  Headings of No Force or Effect
The headings of Articles and Sections of this Agreement are for convenience of reference only, and shall in
no way define, modify or restrict the meaning or interpretation of the terms or provisions of this Agreement.

XXIV.  Multiple Counterparts

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

XXV. Compliance with Applicable Law
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The Parties have negotiated their respective rights and obligations pursuant to substantive

telecommunications law and this Agreement is intended to memorialize the Parties' mutual agreement with respect to
each Party's rights and obligation under the Act and applicable orders, rules and regulations. Nothing contained
herein, nor any reference to applicable rules and orders, is intended to expand on the Parties' rights and obligations
as set forth herein. To the extent the provisions of this Agreement differ from the provisions of any
telecommunications statutes, rule or order in effect as of the execution of this Agreement, this Agreement shall
control. Each Party shall comply at its own expense with applicable law.

XXVI. Entire Agreement

Page 22 of 495

A. This Agreement and its Attachments, all of which, when taken together, are intended to constitute
one indivisible agreement. This Agreement sets forth the entire understanding and supersedes prior
agreements between the parties relating to the subject matter contained herein and merges all prior
discussions between them. Any orders placed under prior agreement between the Parties shall be
governed by the term of this Agreement. Neither party shall be bound by any definition, condition, provision,
representation, warranty, covenant or promise other than as expressly stated in this Agreement or as is
contemporaneously or subsequently set forth in writing and executed by a duly authorized officer or
representative of the party to be bound thereby. In the event of any conflict between the term(s) of this
Agreement and those of an applicable tariff, the terms of this Agreement shall control.

B. Any reference throughout this Agreement to a tariff, industry guideline, AT&T’s technical guideline
or reference, AT&T business rule, guide or other such document containing processes or specifications
applicable to the services provided pursuant to this Agreement, shall be construed to refer to only those
provisions thereof that are applicable to these services, and shall include any successor or replacement
versions thereof, all as they are amended from time to time and all of which are incorporated herein by
reference, and may be found at AT&T's Wholesale Southeast Region Web site at: http://wholesale.att.com.
References to state tariffs throughout this Agreement shall be to the tariff for the state in which the services
were provisioned; provided, however, that in any state where certain AT&T services or tariff provisions have
been or become deregulated or detariffed, any reference in this Agreement to a detariffed or deregulated
service or provision of such tariff shall be deemed to refer to the service description, price list or other
agreement pursuant to which AT&T provides such services as a result of detariffing or deregulation.
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XXVIl. Signature Page
IN WITNESS WHEREOF, the Parties have executed this Agreement the day and year written below.
Delta Telepage, Inc. BellSouth Telecommunications, Inc. d/b/a AT&T

Mississippi

By: WW By: M\/ Wb ~Chu

|74
Name: p,\/ } / é ‘ / Z & 7‘! Name: Kathy Wilson-Chu

Title: .5\/5 ‘/L(m £3,‘,1,(/* Title:  Director

Date: ‘g:?/i ég’ Date: g/ I {A)X

OCN # ACNA

MISSISSIPPI
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Attachment B-1

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

June 15, 2004 through current term of the Agreement, (unless the FCC approves a rate other than that
reflected herein)

Type 1 (End Office Switched) $.0007
Type 2A (Tandem Switched) $.0007
Type 2B (Dedicated End Office) $.0007
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Signature: €Signed - David Gilbert Signature: €Signed - William A. Bockelman
Name: €Signed - David Gilbert Name: €Signed - William A. Bockelman
(Print or Type) (Print or Type)
Title: Chief Operating Officer Title: Director
(Print or Type) (Print or Type)
Date: 10 Aug 2016 Date: 11 Aug 2016
Delta Telepage USA, LLC BellSouth Telecommunications, LLC d/b/a AT&T
MISSISSIPPI by AT&T Services, Inc., its authorized
agent
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AMENDMENT TO THE AGREEMENT
BETWEEN
DELTA TELEPAGE USA, LLC
AND
BELLSOUTH TELECOMMUNICATIONS, LLC D/B/A AT&T MISSISSIPPI

This Amendment (the “Amendment”) amends the One Way Paging Agreement by and between BellSouth
Telecommunications, LLC d/b/a AT&T MISSISSIPPI, hereinafter referred to as “AT&T” and Delta Telepage, Inc. (“Carrier”).
AT&T and Carrier are hereinafter referred to collectively as the “Parties” and individually as a “Party”.

WHEREAS, AT&T and Carrier are parties to a One Way Paging Agreement under Sections 251 and 252 of the
Communications Act of 1996 for Commercial Mobile Radio Service (CMRS), approved November 6, 2008 and as
subsequently amended (the “Agreement”); and

WHEREAS, pursuant to the Report and Order and Further Notice of Proposed Rulemaking issued by the Federal
Communications Commission (“FCC") on November 18, 2011 (FCC 11-161), and as amended by the FCC on December 23,
2011 (FCC 11-189), the Parties desire to amend the Agreement to establish bill-and-keep as the compensation arrangement
for IntraMTA Traffic exchanged between the Parties; and

WHEREAS, Delta Telepage has changed its name to “Delta Telepage USA, LLC", and wishes to reflect that name
change as set forth herein; and

WHEREAS, the Parties desire to modify certain provisions related to Termination of Agreement After Initial Term
Expiration.

NOW, THEREFORE, in consideration of the promises and mutual agreements set forth herein, the Parties agree to
amend the Agreement as follows:

1. The Amendment is composed of the foregoing recitals, the terms and conditions, contained within, and Exhibit A - Pricing
Sheet, all of which are hereby incorporated within this Amendment by this reference and constitute a part of this
Amendment.

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

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

3. Effective July 29, 2016, the Parties shall implement bill-and-keep for IntraMTA Traffic exchanged between the Parties
over Type 1 interconnection trunks and facilities. Specifically, neither Party shall compensate the other Party for
IntraMTA Traffic exchanged between the Parties.

4. The Parties agree to replace the rates for CMRS Local Interconnection Rate Per Minute of Use in Attachment B-1 of the
Agreement with the rates contained in Exhibit A attached hereto. IntraMTA Traffic will continue to be referenced as
Section 251(b)(5) Calls Transport and Termination in Exhibit A. In all other respects the Attachment B-1 shall remain the
same.

5. The Agreement is hereby amended to reflect the name change from “Delta Telepage, Inc.” to “Delta Telepage USA, LLC".

6. AT&T shall reflect that name change from “Delta Telepage, Inc.” to “Delta Telepage USA, LLC" only for the main billing
account (header card) for each of the accounts previously billed to Delta Telepage. AT&T shall not be obligated, whether
under this Amendment or otherwise, to make any other changes to AT&T’s records with respect to those accounts,
including to the services and items provided and/or billed thereunder or under the Agreement. Without limiting the
foregoing, Delta Telepage USA affirms, represents, and warrants that the ACNA and OCN for those accounts shall not
change from that previously used by Delta Telepage with AT&T for those accounts and the services and items provided
and/or billed thereunder or under the Agreement.
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7. Once this Amendment is effective, Delta Telepage USA shall operate with AT&T under the “Delta Telepage USA, LLC”
name for those accounts. Such operation shall include, by way of example only, submitting orders under Delta Telepage
USA, and labeling (including re-labeling) equipment and facilities with Delta Telepage USA. Any change in CARRIER’s
name including a change in the “d/b/a”, or due to assignment or transfer of this Agreement wherein only CARRIER’s
name is changing, and no CARRIER Company Code(s) (ACNA/CIC/OCN) are changing, constitutes a CARRIER Name
Change under this Section. For any CARRIER Name Change, CARRIER is responsible for providing proof of compliance
with industry standards related to any Company Code(s), including notification of the name change to the appropriate
issuing authority of those Company Code(s) as required. CARRIER must submit the appropriate service request to AT&T
to update CARRIER'’s name on all applicable billing accounts (BANs), and CARRIER is responsible for all applicable
processing/administration and nonrecurring charges for each service request. Should CARRIER desire to change its
name on individual circuits and/or End User records, CARRIER must submit the appropriate service request(s) to AT&T
to update CARRIER’s name on individual circuits and/or End User records, and CARRIER is responsible for all applicable
processing/administration and nonrecurring charges for each of those service request(s).

8. Termination of Agreement After Initial Term Expiration

8.1 The Parties agree to replace Sections I1.B. through II.D. of the General Terms and Conditions of the
Agreement with the following:

I1.B. Termination for Nonperformance or Breach:

II.B.1  Notwithstanding any other provision of this Agreement, either Party may terminate this
Agreement and the provision of any Interconnection Services provided pursuant to this
Agreement, at the sole discretion of the terminating Party, in the event that the other Party
fails to perform a material obligation or breaches a material term of this Agreement and
the other Party fails to cure such nonperformance or breach within forty-five (45) calendar
days after written Notice thereof. If the nonperforming Party fails to cure such
nonperformance or breach within the forty-five (45) calendar day period provided for
within the original Notice, then the terminating Party will provide a subsequent written
Notice of the termination of this Agreement and such termination shall take effect
immediately upon delivery of written Notice to the other Party.

II.B.2 If, at any time during the term of this Agreement, AT&T is unable to contact Carrier
pursuant to the Notices provision hereof or any other contact information provided by
Carrier under this Agreement, and there are no active services being provisioned under
this Agreement, then AT&T may, at its discretion, terminate this Agreement, without any
liability whatsoever, upon sending of notification to Carrier pursuant to the Notices Section
hereof.

I.C.  Termination of Agreement after initial term expiration:

II.C.1  Where Carrier has no End Users or is no longer purchasing any services under this
Agreement, Carrier may terminate the Agreement by providing “Notice of Termination” to
AT&T at any time after the initial term of this Agreement. After termination the Parties’
liability for termination of this Agreement shall be limited to obligations under the Survival
Section of this GT&C.

II.C.2  Where Carrier has End Users and/or is purchasing Interconnection Services under this
Agreement and either Party seeks to terminate this Agreement, Carrier shall cooperate in
good faith to effect an orderly transition of service under this Agreement. Carrier shall be
solely responsible (from a financial, operational and administrative standpoint) to ensure
that its End Users are transitioned to a new LEC prior to the expiration or termination date
of this Agreement.

II.C.3 If at any time within one hundred and eighty (180) days or any time thereafter of the
expiration of the Term, if either Party serves “Notice of Expiration” or Notice of
Termination (if served after Expiration), Carrier shall have ten (10) calendar days to
provide AT&T written confirmation to the Notice of Expiration indicating if Carrier wishes to
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pursue a successor agreement with AT&T or terminate its Agreement. Carrier shall
identify the action to be taken in each of the applicable state(s). If Carrier wishes to
pursue a successor agreement with AT&T, Carrier shall attach to its written confirmation
or Notice of Expiration, a written request to commence negotiations with AT&T under
Sections 251/252 of the Act and identify each of the state(s) to which the successor
agreement will apply. Upon receipt of Carrier's Section 252(a)(1) request, the Parties
shall commence good faith negotiations for a successor agreement.

I.C.4 If the Parties are in “Active Negotiations” (negotiations within the statutory clock
established in the Act under Section 252(b)) or have filed for arbitration with the
Commission upon expiration date of the Agreement AT&T shall continue to offer services
to Carrier pursuant to the rates, terms and conditions set forth in this Agreement until a
successor agreement becomes effective between the Parties. AT&T's obligation to
provide services under this Agreement beyond the expiration date conditions upon the
Parties adherence to the timeframes established within Section 252(b) of the Act. If
Carrier does not adhere to said timeframes or Carrier withdraws its arbitration or seeks an
extension of time or continuance of such arbitration without AT&T’s consent, AT&T may
provide Notice to Carrier that all services provided thereafter shall be pursuant to the
rates, terms and conditions set forth in AT&T's then current standard interconnection
agreement (“Generic”) as found on AT&T's Carrier Online website.

II.C.5  Either on or following the expiration date of this Agreement, if the Parties have not entered
into a new agreement or are not in Active Negotiations as described in Section 8.4.4
above, the Agreement shall remain in full force and effect on a month to month basis
unless both Parties mutually agree to terminate, or either Party provides “Notice of
Termination” as provided for in Section 8.4.

I.C.6  AT&T may reject a request under Section 252 for a new agreement if Carrier has an
outstanding balance under this Agreement. Carrier may send a subsequent notice under
Section 252 when the outstanding balance has been paid in full.

9. The Parties agree to replace Section XXII from the Agreement with the following language:
XXIIl.  Notices

XXI.1  Notices given by CARRIER to AT&T under this Agreement shall be in writing (unless specifically provided
otherwise herein), and unless otherwise expressly required by this Agreement to be delivered to another
representative or point of contact, shall be pursuant to at least one of the following methods:

XXII.1.1 delivered by electronic mail (email).
XXII.1.2 delivered by facsimile.

XXI.2  Notices given by AT&T to the CARRIER under this Agreement shall be in writing (unless specifically
provided otherwise herein), and unless otherwise expressly required by this Agreement to be delivered to
another representative or point of contact, shall be pursuant to at least one of the following methods:

XXII.2.1 delivered by electronic mail (email) provided CARRIER has provided such information in Section
XXII.4 below.

XXII.2.2 delivered by facsimile provided CARRIER has provided such information in Section XXII.4 below.
XXII.3  Notices will be deemed given as of the earliest of:
XXII.3.1 the date of actual receipt.

XXII.3.2 notice by email shall be effective on the date it is officially recorded as delivered by delivery receipt
and in the absence of such record of delivery, it shall be presumed to have been delivered on the
date sent.
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XXII.3.3 on the date set forth on the confirmation produced by the sending facsimile machine when
delivered by facsimile prior to 5:00 p.m. in the recipient's time zone, but the next Business Day
when delivered by facsimile at 5:00 p.m. or later in the recipient’s time zone.

XXIl.4  Notices will be addressed to the Parties as follows:

NOTICE CONTACT CARRIER CONTACT
NAME/TITLE David Gilbert
Chief Operating Officer
STREET ADDRESS 1936 Hwy 82 East
CITY, STATE, ZIP CODE Greenville, MS
38703
PHONE NUMBER* 662.332.1294
FACSIMILE NUMBER 662.335.1906
EMAIL ADDRESS dgilbert@telepageusa.com

AT&T CONTACT

| Contract Management
ATTN: Notices Manager

FACSIMILE NUMBER (214) 712-5792

EMAIL ADDRESS The current email address as provided on
AT&T's CLEC Online website

*Informational only and not to be considered as an official notice vehicle under this Section.

XXII.5  Either Party may unilaterally change its designated contact name, address, email address, and/or facsimile
number for the receipt of Notices by giving written Notice to the other Party in compliance with this Section
XXII. Unless explicitly stated otherwise, any change to the designated contact name, address, email
address, and/or facsimile number will replace such information currently on file. Any Notice to change the
designated contact name, address, email address, and/or facsimile number for the receipt of Notices shall
be deemed effective ten (10) calendar days following receipt by the other Party.

XXI.6  AT&T communicates official information to CARRIERs 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 declaration of a force majeure, changes on
business processes and policies, and other product/service related notices not requiring an amendment to
this Agreement.

10. There shall be no retroactive application of any provision of this Amendment prior to the Effective Date of an adopting
CARRIER'’s agreement.

11. This Amendment shall be deemed to revise the terms and provisions of the Agreement only to the extent necessary to
give effect to the terms and provisions of this Amendment. In the event of a conflict between the terms and provisions of
this Amendment and the terms and provisions of the Agreement (including all incorporated or accompanying Appendices,
Addenda, and Exhibits to the Agreement), this Amendment shall govern, provided, however, that the fact that a term or
provision appears in this Amendment but not in the Agreement, or in the Agreement but not in this Amendment, shall not
be interpreted as, or deemed grounds for finding, a conflict for purposes of this Amendment.

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

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

15. Signatures by all Parties to this Amendment are required to effectuate this Amendment. This Amendment may be
executed in counterparts. Each counterpart shall be considered an original and such counterparts shall together
constitute one and the same instrument.

16. For Mississippi: This Amendment shall be filed with and is subject to approval by the applicable state Commission and
shall become effective ten (10) days following approval by such Commission.
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PRICING SHEET EXHIBIT A
CMRS PROVIDER /AT&T
Appendix Pricing
Non- Non-
Monthly Recurring Recurring
Recurring |Charge (NRC)|Charge (NRC)
Attachment State Product Rate Element Description COS (Class of Service) UsocC Zone |Charge (MRC) First Additional Per Unit
Local Interconnection (Call Transport and  |Section 251(b)(5) Calls Transport and Termination -
P2 MS | Termination) Type 2A $0.00 MOU
Local Interconnection (Call Transport and  |Section 251(b)(5) Calls Transport and Termination -
P2 MS  Termination) Type 2B $0.00 MOU
Local Interconnection (Call Transport and  |Section 251(b)(5) Calls Transport and Termination -
P2 MS _ Termination) Type 1 $0.00 MOU
Template Version: 4Q12 - One-Way CMRS Bill and Keep Amendment - Paging - 11/26/12 Page 1 of 1
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TO:

Sep-23-05 2:13PM; Page

Contract Management

Four SBC Plaza - 9% flpor

Dallas, TX 75202

1-800-404-4548

FROM: _IDT America, Com.

(CLEC Name)
FAX: _873-436-1479

TELEPHONE; 973-438-3891 _ Email: __diucky @corp.idt.net

TEXAS TPUC DOCKET NO. 28821

INTERCONNECTION AGREEMENT
SHORT FORM

[ CLEC Legal Name IDT America,Corp.
Mailing Address — Sireet 520 Broad Street
City, State and Zip Code Newark, NJ 07102
Stata of Incorporation New Jarsey
QUN/AECN 768A
ACNA
Officiai Notice Tile and Name David Lucky
Official Notice Address {Canngt be P.O. Box) 520 Broad Streat
Official Notice City, State and Zip Code Newark, NJ 07102
Official Notice Telephona Numbat 973-438-3891
Official Notice Fax Number 973-438-1479
Qfficial Notice E-mail Address diucky @corp.idt.net
Tax Notice Title David Lucky
Tax Notica Address 520 Broad Shest
Tax Notica City, State and Zip Code Newark, NJ G7102

Tepe or Paper Transmission Contact Title

Manager, Local Services

Tape or Paper Transmission Address 520 Broad Street
Tape or Paper Transmission City, State and Zip Code Newark, NJ 07102

Agraement Selection found at https:clec. sbe.com/clec resulting
from Dockst No. 28821 {check only one).

... CLEC Coalition {AIS No. 788)

_ CLEC Joint Petiioners (AIS No. 789)

X KMC Telecom Holdings (AIS No. 787)

__ MCimetro Accass Transmission Sarvices, LLC (AIS
No. 778}
{ote: If CLEC selects the MCIm ICA, pleass
ensure that you indicate if you wish to take MClm’s
Amandment, as further addressed below).

—- Xgpedius Communications, LLC (AIS No. 791)

For CLECs that Sel ICA gther than the MClm (CA:
ntercarriar  Col iHin ion ill

alsction (c . if you fall to deslgnate one of the Billing
Options, the default Billing Option set forth in CLEC's selected ICA will
automnatically apply upon the Effective Date of this Agreement.

Only Applicable to any ICA Above other than MCim
ICA (These Optlons do not apply to CLECs that
zelekt the MCim ICA):

X Gonlract Rates for Section 251(b}{5) Traffic and
FCG's Interim ISP Temminating Gompensaticn Plan
rate for ISP-Bound Traffic.

1af2
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__ All 1SP-Bound Traffic and All Section 251(b)(5)
Traffic at the FCC's ISP Terminating Compansation
Plan Rate,

— Long-temn local Bill and Keep as the reciprocal
compensation arangement for Section 251(b)(5)
Traffic and IEP-Bound Traffic.

r CLECs that Sel im |

Plazse note that the MCimetro Accass Transmission Services, LLC
("MCIm") ICA incorporates, and is subject to, an Amendment
Supersading Certain Reciprocal Compansation, Intercennaction and
Trunking Terms (the ‘Amendment”). Accondingly, if you choose the
MClm ICA, you must affirmatively indicate on the Short Form that you
wish for the MCIm Amendment to apply to this Agreement, acoording
to its terms.

It you do NOT indicate on the Short Form that you wish for the
Amendment to be included in this Agreement, then the Billing Option
that shall apply fo CLEC is the Billing Option set forth in the underlying
MCim [CA (i.e., Contract Rates for Section 251(b)(5) Traffic and
FCC'’s Interim ISP Terminating Compensation Plan rate for 1SP-Bound
Traffic). In such case, this Agreement is hereby deemed modified to
delete any and alf references fo the Amendment Superseding
Reciprocal Compansation, Inferconnection and Trunking Termms from
sueh ICA.

Onily Applicable when CLEC has Etected the MCIm
ICA {Leave Blank and do not check if CLEC doas
not wish to take the MCim Amendment):

_. CLEC has olected to fake the MCim ICA and
hereby affirnatively elects to alse have the MCim
Amendment included as a part of this Agreement. -

List Gurrent Agreament Type and Company Nams under current
Agreernent being replacad by this Agreement, .9., “Interconnaction —

ABC Company”.

Page 36 of 495

This Agreement anterad into by and between SBC Texas and GLEC by way of this Shart Form shall becoms effective by
operztion of law immediately upon filing this fully executed Short Form with the Commission (the “Efiective Date”).

Please note that the faliure to provide accurate and complete information may result in return of this Short Form to you

and a delay in processing your reguest.

Raport any trouble with FAX iransmission to 214-464-2331
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IN WITNESS WHEREOF, this Agreement was exchanged in triplicate by SBC Texas, signing by and through its
duly authorized representative, and CLEC, signing by and through its duly authorized representative.

CLEC NAME: _iaT America, Corp__ Southwestemn Bell Tet he, L.P. d/b/a SBC Texas

&_\ By: . ‘ ; AN

By: 7

Printgll: _Jdmes ( V Prinkeqt: Mike Auinbauh

Titld Title: AVP-Local Interconnection Marketing
Date: F-22-05 Byt SEP 23 2005

FACILITIES-BASED OCN # _768A
ACNA _IDR

{

In entering into this Agreement, neither Party is waiving, and sach Party expressly reserves, any of its rights remedies or
arguments it may have at law or under the intervening law or reguiatory change provisions in the Agreement, including, withowt
timitation, any appeals or associated review. If any action by any state or federal requlatory or legisiative body or court of
competent jurisdiction (“Government Action”), invalidates, modifies, or stays provisions of the 28821 ICA the Electing CLEC is
taking via this Shart Ferm, andjor otherwise affects the rights or obligations of either Party that are addrassed by the 28821 ICA
the Electing CLEC is hereby ialkdng, the affected provision(s} in the Eleating CLEC's ICA shall be invalidated, medified or stayed
consistent with such Government Action as o the 28821 IGA.
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INTERCONNECTION AGREEMENT - TEXAS

This Interconnection Agreement - Texas (Agreement) is between the CLEC identified on the signature page
of this Agreement (“CLEC”) and Southwestern Bell Telephone, L.P., d/b/a SBC Texas (“SBC TEXAS"), a Texas
Limited Partnership, having its principal office at 175 E. Houston Street, San Antonio, TX 78205 (collectively the
Parties). This Agreement is the result of an arbitration in Docket No. 28821, between SBC TEXAS and the CLEC
Coalition.

WHEREAS, pursuant to Section 251 and 252 of the Telecommunications Act of 1996 (the Act), the Parties
wish to establish terms for the resale of SBC TEXAS services and for the provision by SBC TEXAS of
Interconnection, Unbundled Network Elements, and Ancillary Functions as designated in the Attachments hereto.

WHEREAS, CLEC represents that it is, or intends to become, a provider of Telephone Exchange Service;
offered exclusively over its own Telephone Exchange Service facilities or predominantly over its own Telephone
Exchange Service facilities in combination with the use of unbundled network elements purchased from other
entity(ies) and the resale of Telecommunications Services of other carriers.

WHEREAS, the Parties want to Interconnect their networks at mutually agreed upon Points of
Interconnection to provide, directly or indirectly, Telephone Exchange Services and Exchange Access to residential
and business End Users over their respective Telephone Exchange Service facilities which are subject to this
Agreement; and

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

WHEREAS, for purposes of this Agreement, CLEC intends to operate where Southwestern Bell Telephone,
L.P. d/b/a SBC TEXAS is the incumbent Local Exchange Carrier and CLEC, a competitive Local Exchange Carrier,
has or, prior to the provisioning of any Interconnection, access to unbundled network elements, Telecommunications
Services or any other functions, facilities, products or services hereunder, will have been granted authority to provide
certain local Telephone Exchange Services in the SBC TEXAS' areas by the Public Utility Commission of Texas;

NOW, THEREFORE, in consideration of the premises and the mutual covenants of this Agreement CLEC
and SBC TEXAS hereby agree as follows:

1.0 INTRODUCTION

1.1 This Agreement sets forth the terms, conditions and prices under which SBC TEXAS agrees to provide (a)
services for resale (hereinafter referred to as Resale services), (b) Unbundled Network Elements, or
combinations of such Unbundled Network Elements (Combinations), (c) Ancillary Functions and (d)
Interconnection to CLEC. This Agreement also sets forth the terms and conditions for the interconnection of
CLEC's network to SBC TEXAS' network and reciprocal compensation for the transport and termination of
telecommunications.

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

1.3 Pursuant to Attachment 6: Unbundled Network Elements, in the event that SBC TEXAS denies a request to
perform the functions necessary to combine UNESs or to perform the functions necessary to combine UNEs
with elements possessed by CLEC, SBC TEXAS shall provide 45 days written notice to CLEC of such
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denial and the basis thereof. Any dispute over such denial shall be addressed using the dispute resolution
procedures applicable to this Agreement. In any dispute resolution proceeding, SBC TEXAS shall have the
burden, to prove that such denial meets one or more applicable standards for denial, including without
limitation those under the FCC rules and orders, Verizon Comm. Inc. and the Agreement, including Section
2.12 of Attachment 6: Unbundled Network Elements Appendix.

During the term of this Agreement, SBC TEXAS shall not change or discontinue, as to CLEC, any policy,
process, procedure or method offered to CLEC without a 45-day written notice, unless the implementation of
such change or discontinuance of such policy, process, procedure or method is beyond the control of SBC
TEXAS.

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

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

Subject to Attachments 1 through 5 Resale and Attachments 6 through 10 Unbundled Network Elements,
SBC TEXAS will perform all of its obligations concerning its offering of Resale services and unbundled
Network Elements under this Agreement throughout the specific operating service area(s) or portion thereof
where SBC TEXAS is certified by the Public Utility Commission of Texas as the incumbent local exchange
carrier; under the Act (the “ILEC Territory”), and only to the extent that the CLEC is operating and offering
service to End Users identified to be residing in such ILEC Territory.

The underlying Interconnection Agreement sets forth the terms and conditions pursuant to which SBC
TEXAS agrees to provide CLEC with access to Unbundled Network Elements under Section 251(c)(3) of the
Act, Collocation under Section 251(c)(6) of the Act, Interconnection under Section 251(c)(2) of the Act
and/or Resale under Section 251(c)(4) of the Act in SBC TEXAS' incumbent local exchange areas for the
provision of CLEC's Telecommunications Services. The Parties acknowledge and agree that SBC TEXAS
is only obligated to make available UNEs and access to UNEs under Section 251(c)(3) of the Act,
Collocation under Section 251(c)(6) of the Act, Interconnection under Section 251(c)(2) of the Act and/or
Resale under Section 251(c)(4) of the Act to CLEC in SBC TEXAS' incumbent local exchange areas. SBC
TEXAS has no obligation to provide such UNEs, Collocation, Interconnection and/or Resale to CLEC for the
purposes of CLEC providing and/or extending service outside of SBC-12STATE's incumbent local exchange
areas. In addition, SBC TEXAS is not obligated to provision UNEs or to provide access to UNEs under
Section 251(c)(3) of the Act, Collocation under Section 251(c)(6) of the Act, Interconnection under Section
251(c)(2) of the Act and/or Resale under Section 251(c)(4) of the Act and is not otherwise bound by any
251(c) obligations in geographic areas other than SBC TEXAS' incumbent local exchange areas.
Therefore, the Parties understand and agree that the rates, terms and conditions set forth in SBC TEXAS'
current Interconnection Agreement, and any associated provisions set forth elsewhere in CLEC's current
Interconnection Agreement (including but not limited to the rates set forth in this Agreement associated with
UNEs under Section 251(c)(3) of the Act, Collocation under Section 251(c)(6) of the Act, Interconnection
under Section 251(c)(2) of the Act and/or Resale under Section 251(c)(4) of the Act), shall only apply to the
Parties and be available to CLEC for provisioning telecommunication services within an SBC TEXAS
incumbent local exchange area(s) in the State in which CLEC's current Interconnection Agreement with
SBC TEXAS has been approved by the relevant state Commission and is in effect.
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EFFECTIVE DATE, TERM, AND TERMINATION

The effective date of this Agreement (the “Effective Date”) shall be as follows: (i) unless this Agreement is a
successor agreement to an effective interconnection agreement between the Parties under Sections
251/252 of the Act, then the Effective Date of this Agreement shall be ten (10) calendar days after the Public
Utility Commission of Texas (the “Commission”) approves this Agreement under Section 252(e) of the Act
or, absent such Commission approval, the date this Agreement is deemed approved under Section
252(e)(4) of the Act; or (ii) if this Agreement is a successor agreement to an effective interconnection
agreement between the Parties under Sections 251/252, then the Effective Date shall be the date upon
which the Commission approves the Agreement under the Act, or absent such Commission approval, the
date this Agreement is deemed approved under Section 252(e)(4) of the Act.

The Agreement shall have a term (“Term”) of three (3) years and ninety (90) days commencing on the
Effective Date. Absent the receipt by one Party of written notice from the other Party not earlier than 180
calendar days prior to the expiration of the Term to the effect that such Party does not intend to extend the
Term (“Notice of Expiration”), this Agreement shall remain in full force and effect, on a month to month
basis, on and after the expiration of the Term until terminated by either Party.

2.2.1 If either Party serves Notice of Expiration pursuant to Section 2.2, CLEC shall have twenty (20)
calendar days to provide SBC TEXAS written confirmation if CLEC wishes to pursue a successor
agreement with SBC TEXAS or alternatively, if CLEC wishes to allow the current Agreement to
expire. If CLEC wishes to pursue a successor agreement with SBC TEXAS, CLEC shall attach to
its written confirmation or Notice of Expiration, as applicable, a written request to commence
negotiations with SBC TEXAS under Sections 251/252 of the Act. Upon receipt of CLEC's Section
252(a)(1) request, the Parties shall commence good faith negotiations on a successor agreement.

2.2.1.1 If CLEC does not affirmatively state that it wishes to pursue a successor agreement with
SBC TEXAS in its, as applicable, Notice of Expiration or the written confirmation required
after receipt of SBC TEXAS' Notice of Expiration, then the rates, terms and conditions of
this Agreement shall continue in full force and effect until the later of 1) the expiration of
the Term of this Agreement, or 2) the expiration of ninety (90) calendar days after the date
CLEC provided or received Notice of Expiration. Unless otherwise agreed by the Parties,
if the Term of this Agreement has expired, on the ninety-first (91st) day following CLEC
provided or received Notice of Expiration, the Parties shall have no further obligations
under this Agreement, except those described in Sections 2.4 and 48.

2.2.1.2 Notwithstanding anything to the contrary in this Section 4.0, the original expiration date of
this Agreement, as modified by this Amendment, will be extended for a period of three (3)
years from November 27, 2008 until November 27, 2011 (the “Extended Expiration Date").
The Agreement shall expire on the Extended Expiration Date; provided, however, that
during the period from the effective date of this Amendment until the Extended Expiration
Date, the Agreement may be terminated earlier either by written notice from IDT, by AT&T
pursuant to the Agreement's early termination provisions, by mutual agreement of the
parties, or upon the effective date of a written and signed superseding agreement
between the parties.

The terms and conditions and rates and charges contained herein will continue to apply until the earlier of (i)
termination by either Party under the terms of this Agreement; (ii) the date a successor agreement becomes
effective or (iii) the date that is ten (10) months after the date on which SBC TEXAS received CLEC's
Section 252(a)(1) request, unless an arbitration petition has been filed by either Party, in which case (ii)
applies. If CLEC requests negotiation of a successor agreement, the rates, terms and conditions of this
Agreement will continue in effect during the pendency of the parties’ negotiations and, if applicable,
arbitration.
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CLEC may terminate this Agreement in whole or in part at any time for any reason upon sixty (60) days prior
notice but its liabilities and obligations shall continue in accordance with Section 48 below.

Notwithstanding any other provision of this Agreement, either Party may terminate this Agreement and the
provision of any Interconnection, Resale Services, Unbundled Network Elements, functions, facilities,
products or services provided pursuant to this Agreement, at the sole discretion of the terminating Party, in
the event that the other Party fails to perform a material obligation or breaches a material term of this
Agreement, other than as set forth in Section 10, and the other Party fails to cure such nonperformance or
breach within forty-five (45) calendar days after written notice thereof. Any termination of this Agreement
pursuant to this Section 2.5 shall take effect immediately upon delivery of written notice to the other Party
that it failed to cure such nonperformance or breach within forty-five (45) calendar days after written notice
thereof.

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

In the event of expiration or termination of this Agreement other than pursuant to Section 2.5, SBC TEXAS
and CLEC shall cooperate in good faith to effect an orderly and timely transition of service under this
Agreement to CLEC or to another vendor. So long as CLEC fuffills said obligation to effect an orderly and
timely transition of service, SBC TEXAS shall not terminate service to CLEC’s end users and such service
shall be provided pursuant to the terms of the interconnection agreement during this transition period. SBC
TEXAS and CLEC shall continue their responsibilities under the terms and conditions of the terminated or
expired Agreement for any order submitted to SBC TEXAS in connection with this transition of service.

CHANGE IN LAW; RESERVATION OF RIGHTS

This Agreement is the result of negotiations between the Parties and may incorporate certain provisions that
resulted from arbitration by the Parties before the Commission. The Parties acknowledge that the respective
rights and obligations of each Party as set forth in this Agreement are based on the following, as of January
23, 2004, which is the date this Agreement is filed for arbitration with the Commission: the Act, the
applicable rules, regulations and Orders promulgated under the Act by the FCC, and applicable Texas
statutes, rules, regulations and Commission orders, and judicial decisions by courts of competent
jurisdiction interpreting and applying said federal and Texas statutes, rules, regulations and Orders. In
entering into this Agreement and any Amendments to such Agreement and carrying out the provisions
herein, neither Party waives, but instead expressly reserves, all of its rights, remedies and arguments with
respect to any orders, decisions, legislation or proceedings and any remands thereof and any other federal
or state regulatory, legislative or judicial action(s) that are issued, rendered, or adopted after January 23,
2004. Additionally, each Party expressly reserves its intervening law rights relating to the following actions:
the impairment proceedings that will be heard before the Commission and any pending appeals that relate
to, or arise from, the FCC's Triennial Review Order, released on August 21, 2003, In the Matter of Review of
the Section 251 Unbundling Obligations of Incumbent Local Exchange Carriers, CC Docket No. 01-338,
Implementation of the Local Competition Provisions of the Telecommunications Act of 1996, CC Docket No.
96-98, Deployment of Wireline Services Offering Advanced Telecommunications Capability, CC Docket No.
98-147 (FCC 03-36) (the “TRO") and the D.C. Circuit's decision in United States Telecom Association, et. al
v. FCC, 290 F.3d 415 (D.C. Cir. 2002) (“USTA") For purposes of this Agreement, "Change in Law" shall be
defined as any legally binding judicial decision by a court of competent jurisdiction, amendment of the Act
or applicable Texas statute, or legislative, federal or state regulatory action, rule, regulation or other legal
action that materially revises, reverses, modifies or clarifies the meaning of the Act, an applicable Texas
statute or any of said rules, regulations, Orders, or judicial decisions which otherwise materially affect any of
the material provisions set forth in this Agreement that is issued, rendered or adopted after January 23,
2004. For purposes of this Section, "legally binding" means that the relevant legal action has not been
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stayed, no request for a stay is pending and if any deadline for requesting a stay is designated by statute or
regulation, such deadline has passed. If either Party believes that a Change in Law within the meaning of
this Section has occurred, that Party may request renegotiation by written notice to the other Party. The
Parties shall thereafter renegotiate the affected provisions in this Agreement in good faith and amend this
Agreement to reflect such Change in Law. For avoidance of any doubt, this Section shall also apply to
situations where this Agreement defines the rights or obligations of either Party solely by reference to
Applicable Law or similar reference. In the event that any renegotiation under Section 3.0 is ot concluded
within ninety (90) days after one Party gives the other notice that it demands renegotiation pursuant to this
provision, or if at any time during such ninety (90) day period the Parties shall have ceased to negotiate
such terms for a continuous period of fifteen (15) business days or if the non-requesting Party refuses to
engage in such renegotiation on the ground that there has been no Change in Law sufficient to require
renegotiation under this Section, the dispute shall be resolved as provided in Section 11 of this Agreement.

The Parties further acknowledge and agree that by executing this Agreement, neither Party waives any of its
rights to participate in any proceedings regarding the proper interpretation and/or application of the Act,
applicable rules and regulations nor does it waive any rights, remedies, or arguments with respect to any
provisions of this Agreement or any rules, regulations, Orders or laws upon which it is based, including its
right to seek legal review or a stay pending appeal.

GENERAL RESPONSIBILITIES OF THE PARTIES

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

Facilities-based carriers and UNE-based Switch Port providers are responsible for administering their End
User records in a LIDB.

Minimum Insurance Requirements:

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

432 For CLECs that are reselling SBC TEXAS Resale Services and/or purchasing UNE-P under this
Agreement, the minimum insurance coverage and limits are as follows:

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

433 For CLECs that are Interconnecting or purchasing any Unbundled Network Elements (other than
UNE-P), products or services under this Agreement, the minimum insurance coverage and limits
are as follows:

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

4.3.3.2 Commercial General Liability insurance with minimum limits of: $10,000,000 General
Aggregate limit; $5,000,000 each occurrence sub-limit for all bodily injury or property



Page 14 of 462

4.4

Page 47 of 495

434

4.3.5

43.6

437

GENERAL TERMS AND CONDITIONS/SOUTHWESTERN BELL TELEPHONE, L.P.
SBC TEXAS/ KMC TELECOM HOLDINGS, INC.

PAGE 10 OF 46

082505

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

4.3.3.3 If use of an automobile is required, Automobile Liability insurance with minimum limits of
$1,000,000 combined single limits per occurrence for bodily injury and property damage,
which coverage shall extend to all owned, hired and non-owned vehicles.

Subcontractor Coverage:

4.3.4.1 Each Party shall require subcontractors providing services under this Agreement to
maintain in force the insurance coverage and limits required in Sections 4.3.1 through
4.3.3.3, as applicable, of this Agreement.

Companies Affording Insurance:

4.35.1 The Parties agree that companies affording the insurance coverage required under
Section 4.3 shall have a rating of B+ or better and a Financial Size Category rating of VII
or better, as rated in the A.M. Best Key Rating Guide for Property and Casualty Insurance
Companies. Upon request from the other Party, each Party shall provide to the other
Party evidence of such insurance coverage.

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

Self Insurance:

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

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

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

4.3.6.4 The Party desiring to satisfy its general liability obligations through self-insurance must
provide evidence acceptable to the other Party that it maintains at least an investment
grade (e.g., B+ or higher) debt or credit rating as determined by a nationally recognized
debt or credit rating agency such as Moody's, Standard and Poor's or Duff and Phelps.

This Section 4.3 is a general statement of insurance requirements and shall be in addition to any
specific requirement of insurance referenced elsewhere in this Agreement or a Referenced
Instrument.

Simultaneously with CLEC'’s execution of this Agreement, CLEC shall insert its state-specific authorized and
nationally recognized OCN/AECNS for facilities-based (Interconnection and/or unbundled network elements)
and a separate and distinct OCN/AECN for Resale Services on the signature page of this Agreement and
provide SBC TEXAS with a copy.
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When an End User changes its service provider from SBC TEXAS to CLEC or from CLEC to SBC TEXAS
and does not retain its original telephone number, SBC will make available to the CLEC the ability to order
and provision a Referral Announcement on the original telephone number to announce the new telephone
number. The Party formerly providing service shall be responsible for furnishing the Referral
Announcement service pursuant to regulatory requirements, provided such Announcement is requested for
the original telephone number.

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

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

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

Upon termination or expiration of this Agreement, in accordance with the provisions contained in this
Agreement, the Parties shall comply with the following obligations:

49.1 Each Party shall continue to comply with its obligations set forth in Section 48 Survival of
Obligations; and

4.9.2  Each Party shall promptly pay all amounts, including any late payment charges, owed under this
Agreement;

4.9.3 Each Party's confidentiality obligations shall survive after termination or expiration for a period of
time equal to the term of the Agreement or the applicable Statute of Limitations, whichever is less;
and

494  Each Party's indemnification obligations shall survive after termination or expiration for a period of
time equal to the term of the Agreement or the applicable Statute of Limitations, whichever is less.

SBC TEXAS will make available any interconnection, service or network element provided under an
agreement approved by a regulatory commission under Section 252 of the Act to which it is a party to any
other requesting telecommunications carrier upon the same terms and conditions as those provided in the
agreement in accordance with Section 252(j) of the Act, as that Section has been interpreted by the FCC in
its implementing rule(s), as such rules may be amended from time to time, along with any other relevant
decision(s) by a regulatory or legislative body or court of competent jurisdiction (subject to any appeals or
associated review.

ASSIGNMENT OF CONTRACT
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CLEC may assign or transfer this Agreement to its Affiliate(s) or a Third Party by providing SBC TEXAS
written notice sixty (60) calendar days prior to such assignment or transfer, provided that such assignment
or transfer is not inconsistent with Applicable Law. As such, SBC TEXAS may not delay a transfer for any
reason other than to make the determination of the Affiliate’s or Third Party’s ability to pay for the services
provided. Notwithstanding the foregoing, CLEC may not assign or transfer this Agreement (or any rights or
obligations hereunder) to its Affiliate(s) or any Third Party if that Affiliate(s) or Third Party is a party to a
separate agreement with SBC TEXAS under Sections 251 and 252 of the Act. However, the Affiliate or
Third Party may opt into any effective and approved Agreement pursuant to Section 252(j) of the Act. Any
attempted assignment or transfer of this Agreement by CLEC that is not expressly permitted or allowed shall
be void.

Each Party will notify the other in writing not less than 60 days in advance of anticipated assignment.
Corporate Name Change and/or change in “d/b/a” only

5.3.1  Any assignment or transfer of an Agreement wherein only the CLEC name is changing, and which
does not include a change to a CLEC OCN/ACNA, constitutes a CLEC Name Change. For a
CLEC 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 is available, a record
order charge will apply per end user record. Rates for record orders are contained in the
Appendix Pricing, Schedule of Prices. CLEC shall also submit a new Operator Service
Questionnaire (OSQ) to update any OS/DA Rate Reference information and Branding pursuant to
the rates terms and conditions of Appendices Resale and UNE, as applicable, at the rates
specified in the Appendix Pricing, Schedule of Prices to this Agreement.

Company Code Change

54.1  Any assignment or transfer of an Agreement associated with the transfer or acquisition of “assets”
provisioned under that Agreement, where the OCN/ACNA formerly assigned to such “assets” is
changing constitutes a CLEC Company Code Change. For the purposes of Section 5.4.1,
‘assets” means any Interconnection, Resale Service, Unbundled Network Element, function,
facility, product or service provided under that Agreement. CLEC shall provide SBC TEXAS with
ninety (90) calendar days advance written notice of any assignment associated with a CLEC
Company Code Change and obtain SBC TEXAS' consent. SBC TEXAS shall not unreasonably
withhold consent to a CLEC Company Code Change; provided, however, SBC TEXAS' consent to
any CLEC Company Code Change is contingent upon cure of any outstanding charges owed
under this Agreement and any outstanding charges associated with the “assets” subject to the
CLEC Company Code Change. In addition, CLEC acknowledges that CLEC may be required to
tender additional assurance of payment if requested under the terms of this Agreement.

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

Assignment of any Interconnection, Resale Service, Unbundled Network Element, function, facility, product
or service.
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55.1  Any assignment or transfer of any Interconnection, Resale Service, Unbundled Network Element,
function, facility, product or service provisioned pursuant to this Agreement without the transfer or
the assignment of this Agreement shall be deemed a CLEC to CLEC Mass Migration. The CLEC
that is a Party to this Agreement shall provide SBC TEXAS with ninety (90) calendar days advance
written notice of any CLEC to CLEC Mass Migration. CLEC's written notice shall include the
anticipated effective date of the assignment or transfer. The acquiring CLEC must cure any
outstanding charges associated with any Interconnection, Resale Service, Unbundled Network
Element, function, facility, product or service to be transferred. In addition, the acquiring CLEC
may be required to tender additional assurance of payment if requested under the terms of the
acquiring CLEC's agreement.

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

Project Coordination

5.6.1  SBC TEXAS will provide project management support to effectuate changes of the types identified
in Section 5.6.2.

5.6.2  SBC TEXAS will provide project management support to minimize any possible service outages
during any CLEC to CLEC Mass Migration. Should SBC TEXAS’ most current version of LSOR or
ASOR guidelines not support the required order activity, SBC TEXAS will issue service orders at
the manual rate, as specified in the Appendix Pricing, Schedule of Prices to this Agreement, based
upon type of service provided, and on the condition that CLEC provides to SBC TEXAS any and all
information SBC-13STATE reasonably requests to effectuate such changes.

CONFIDENTIALITY AND PROPRIETARY INFORMATION

For the purposes of this Agreement, "Confidential Information" means confidential or proprietary technical or
business information given by the Discloser to the Recipient. All such information which is disclosed by one
party to the other in connection with this Agreement, during negotiations and the term of this Agreement, will
automatically be deemed proprietary to the Discloser and subject to this Agreement, unless otherwise
confirmed in writing by the Discloser. In addition, by way of example and not limitation, all orders for Resale
Services, Network Elements or Combinations placed by CLEC pursuant to this Agreement, and information
that would constitute Customer Proprietary Network Information of CLEC’s customers pursuant to the Act
and the rules and regulations of the Federal Communications Commission (FCC), and call records and
Recorded Usage Data as described in Attachments 5 and 10, whether disclosed by CLEC to SBC TEXAS
or otherwise acquired by SBC TEXAS in the course of the performance of this Agreement, will be deemed
Confidential Information of CLEC for all purposes under this Agreement. Unless otherwise agreed, if a Party
is required to submit information about one or more CLECSs to a regulatory or judicial body, the obligations of
confidentiality and non-use set forth in this Agreement do not apply to such Confidential Information that is
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so commingled with the Receiving Party or a third party's information such that disclosure could not possibly
reveal the underlying proprietary or confidential information.

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

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

The Recipient agrees to return all Confidential Information in tangible form received from the Discloser,
including any copies made by the Recipient within thirty (30) days after a written request is delivered to the
Recipient, or to destroy all such Confidential Information if directed to do so by Discloser except for
Confidential Information that the Recipient reasonably requires to perform its obligations under this
Agreement. If either Party loses or makes an unauthorized disclosure of the other Party's Confidential
Information, it will notify such other party immediately and use reasonable efforts to retrieve the lost or
wrongfully disclosed information.

The Recipient will have no obligation to safeguard Confidential Information: (a) which was in the possession
of the Recipient free of restriction prior to its receipt from the Discloser, (b) after it becomes publicly known
or available through no breach of this Agreement by the Recipient; (c) after it is rightfully acquired by the
Recipient free of restrictions on its disclosure; or (d) after it is independently developed by personnel of the
Recipient to whom the Discloser's Confidential Information had not been previously disclosed. In addition,
either Party will have the right to disclose Confidential Information to any mediator, arbitrator, state, or
federal regulatory body, or a court in the conduct of any mediation, arbitration or approval of this Agreement,
S0 long as, in the absence of an applicable protective order, the Discloser has been promptly notified by the
Recipient and so long as the Recipient undertakes all lawful measures to avoid disclosing such information
until Discloser has had reasonable time to negotiate a protective order with any such mediator, arbitrator,
state or regulatory body or a court, and complies with any protective order that covers the Confidential
Information.

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

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

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

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

equity.

LIABILITY, INDEMNIFICATION, INTELLECTUAL PROPERTY AND INSURANCE

Limitation of Liabilities

711

7.1.2

Intentionally Left Blank.

Except for indemnity obligations expressly set forth herein or as otherwise expressly provided in
specific appendices or attachments, each Party’s liability to the other Party for any Loss relating to
or arising out of such Party’s performance under this Agreement, including any negligent act or
inadvertent omission, whether in contract, tort or otherwise, including alleged breaches of this
Agreement and causes of action alleged to arise from allegations that breach of this Agreement
also constitute a violation of a statute, including the Act, shall not exceed in total the amount SBC
TEXAS or CLEC has charged or would have charged to the other Party for the affected
Interconnection, Resale Services, Network Elements, functions, facilities, products and service(s)
that were not performed or were improperly performed. “Loss” is defined as any and all losses,
costs (including court costs), claims, damages (including fines, penalties, and criminal or civil
judgments and settlements), injuries, liabilities and expenses (including attorneys'’ fees).

No Consequential Damages

7.2.1

NEITHER CLEC NOR SBC TEXAS WILL BE LIABLE TO THE OTHER PARTY FOR ANY
INDIRECT, INCIDENTAL CONSEQUENTIAL, RELIANCE, OR SPECIAL DAMAGES SUFFERED
BY SUCH OTHER PARTY (INCLUDING WITHOUT LIMITATION DAMAGES FOR HARM TO
BUSINESS, LOST REVENUES, LOST SAVINGS, OR LOST PROFITS SUFFERED BY SUCH
OTHER PARTIES), REGARDLESS OF THE FORM OF ACTION, WHETHER IN CONTRACT,
WARRANTY, STRICT LIABILITY, OR TORT, INCLUDING WITHOUT LIMITATION, NEGLIGENCE
OF ANY KIND WHETHER ACTIVE OR PASSIVE, AND REGARDLESS OF WHETHER THE
PARTIES KNEW OF THE POSSIBILITY THAT SUCH DAMAGES COULD RESULT. EACH
PARTY HEREBY RELEASES THE OTHER PARTY (AND SUCH OTHER PARTY'S
SUBSIDIARIES AND AFFILIATES, AND THEIR RESPECTIVE OFFICERS, DIRECTORS,
EMPLOYEES, AND AGENTS) FROM ANY SUCH CLAIM. NOTHING CONTAINED IN THIS
SECTION WILL LIMIT SBC TEXAS' OR CLEC'S LIABILITY TO THE OTHER FOR (i) WILLFUL
OR INTENTIONAL MISCONDUCT (INCLUDING GROSS NEGLIGENCE); (i) BODILY INJURY,
DEATH, OR DAMAGE TO TANGIBLE REAL OR TANGIBLE PERSONAL PROPERTY
PROXIMATELY CAUSED BY SBC TEXAS OR CLEC'S NEGLIGENT ACT OR OMISSION OR
THAT OF THEIR RESPECTIVE AGENTS, SUBCONTRACTORS OR EMPLOYEES, NOR WILL
ANYTHING CONTAINED IN THIS SECTION LIMIT THE PARTIES INDEMNIFICATION
OBLIGATIONS, AS SPECIFIED BELOW.

THE LIMITATIONS OF LIABILITY OUTLINED ABOVE DO NOT PRECLUDE PARTIES FROM
SEEKING DAMAGES IN ANY COURT OF COMPETENT JURISDICTION.

Obligation to Indemnify

7.3.1

Each Party will and hereby agrees to defend at the other's request, indemnify, and hold harmless
the other Party and each of its officers, directors, employees, and agents (each, an Indemnitee)
against and in respect of any loss, debt, liability, damage, obligation, claim, demand, judgment, or
settlement of any nature or kind, known or unknown, liquidated or unliquidated, including without
limitation all reasonable costs and expenses incurred (legal, account or otherwise) (collectively,
Damages) arising out of, resulting from, or based upon any pending or threatened claim, action,
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proceeding or suit by any third party (a Claim) (i) alleging any omissions, breach of any
representation, warranty, or covenant made by such indemnifying Party (the Indemnifying Party) in
this Agreement, (i) based upon injuries or damages to any person or property or the environment
arising out of or in connection with this Agreement that are the result of the Indemnifying Party's
actions, breach of Applicable Law, or the actions, omissions or status of its employees, agents, and
subcontractors.

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

Intellectual Property

7.3.2.1 CLEC acknowledges that its right under this Agreement to interconnect with SBC TEXAS
network and to unbundle and/or combine SBC TEXAS network elements (including
combining with CLEC’s network elements) may be subject to or limited by Intellectual
Property rights (including without limitation, patent, copyright, trade secret, trade mark,
service mark, trade name and trade dress rights) and contract rights of third parties.

The Parties will abide by the April 27, 2000 FCC order in CC Docket No. 96-98 (File No. CCBPal.
97-4), In the Matter of Petition of MCI for Declaratory Ruling.

7.3.3.1 SBC TEXAS agrees to use its best efforts to obtain co-extensive rights for CLEC, under
commercially reasonable terms, for Intellectual Property rights to each unbundled network
element necessary for CLEC to use such unbundled network element in the same manner
as SBC TEXAS.

7.3.3.2 SBC TEXAS shall have no obligation to attempt to obtain for CLEC any Intellectual
Property right(s) that would permit CLEC to use any unbundled network element in a
different manner than used by SBC TEXAS.

7.3.3.3 To the extent not prohibited by a contract with the vendor of the network element sought
by CLEC that contains Intellectual Property licenses, SBC TEXAS shall reveal to CLEC
the name of the vendor, the Intellectual Property rights licensed to SBC TEXAS under the
vendor contract and the terms of the contract (excluding cost terms). SBC TEXAS shall,
at CLEC's request, contact the vendor to attempt to obtain permission to reveal additional
contract details to CLEC.

Except as may be required by state or federal law, nothing in this Agreement shall be construed as
licenses to use such Intellectual Property rights or warranties, express or implied, concerning
CLEC's (or any third party's) rights with respect to such Intellectual Property rights and contract
rights, including whether such rights will be violated by such interconnection or unbundling and/or
combining of network elements (including combining with CLEC’s network elements) in SBC
TEXAS' network or CLEC's use of other functions, facilities, products or services furnished under
this Agreement. Any licenses or warranties for Intellectual Property rights associated with
unbundled network elements are vendor licenses and warranties and are a part of the Intellectual
Property rights SBC TEXAS agrees in Section 7.3.3.1 to use its best efforts to obtain.
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Unless otherwise required by Applicable Law, neither Party shall have any obligation to defend,
indemnify or hold harmless, or acquire any license or right for the benefit of, or owe any other
obligation or have any liability to, the other Party or its Customers based on or arising from any
claim, demand, or proceeding by any third party alleging or asserting that the use of any circuit,
apparatus, or system, or the use of any software, or the performance of any service or method, or
the provision of any facilities by either Party under this Agreement, alone or in combination with
that of the other Party, constitutes direct, vicarious or contributory infringement or inducement to
infringe, misuse or misappropriation of any patent, copyright, trademark, trade secret, or any other
proprietary or intellectual property right of any Party or third party. Each Party, however, shall offer
to the other reasonable cooperation and assistance in the defense of any such claim that arises out
of, is caused by, or relates to CLEC’s interconnection with SBC TEXAS’ network and unbundling
and/or combining SBC TEXAS' network elements (including combining with CLEC's network
elements) or CLEC's use of other functions, facilities, products or services furnished under this
Agreement. Any indemnities for Intellectual Property rights associated with unbundled network
elements shall be vendor's indemnities and are a part of the Intellectual Property rights SBC
TEXAS agrees in Section 7.3.3.1 to use its best efforts to obtain.

Intentionally Left Blank.

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

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

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

C) For any new agreements that SBC TEXAS enters into or existing agreements that it
renews, in the event that SBC TEXAS, after using its best efforts, is unable to procure
Additional Rights/Licenses for CLEC, SBC TEXAS will promptly provide written notification
CLEC of the specific facilities or equipment (including software) that it is unable to provide
pursuant to the license, as well as any and all related facilities or equipment; the extent to
which it asserts CLEC's use has exceeded (or will exceed) the scope of the license; and
the specific circumstances that prevented it from obtaining the revised provisions.

d) In the event CLEC provides in writing within thirty (30) calendar days of written notice in
Section (c) above that SBC TEXAS has not exercised such best efforts, CLEC may seek
a determination through an expedited petition to the Public Utility Commission of Texas as
to whether SBC TEXAS has exercised such best efforts.

e) If and to the extent SBC TEXAS is unable to make all warranties required pursuant to this
agreement without additional costs, including payment of additional fees, in renegotiating
with its vendors or licensors, SBC TEXAS may seek recovery of such costs as are
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reasonable. Such additional costs shall be shared among all requesting carriers,
including SBC TEXAS, provided, however, all costs associated with the extension of
Intellectual Property rights to CLEC pursuant to Section 7.3.3.1, including the cost of the
license extension itself and the costs associated with the effort to obtain the license, shall
be a part of the cost of providing the unbundled network element to which the Intellectual
Property rights relate and apportioned to all requesting carriers using that unbundled
network element including SBC TEXAS.

Intentionally Left Blank.

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

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

Obligation to Defend; Notice; Cooperation

74.1

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

OSHA Statement

751

Subject to Appendix Collocation, CLEC, in recognition of SBC TEXAS' status as an employer,
agrees to abide by and to undertake the duty of compliance on behalf of SBC TEXAS with all
federal, state and local laws, safety and health regulations relating to CLEC's activities concerning
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Collocated Space, and to indemnify and hold SBC TEXAS harmless for any judgments, citations,
fines, or other penalties which are assessed against SBC TEXAS as the result solely of CLEC's
failure to comply with any of the foregoing. SBC TEXAS, in its status as an employer, will comply
with all federal, state and local laws, safety and health standards and regulations with respect to all
other portions of the Premises, and agrees to indemnify and hold CLEC harmless for any
judgments, citations, fines or other penalties which are assessed against CLEC as a result solely of
SBC TEXAS' failure to comply with any of the foregoing.

COMPLIANCE AND CERTIFICATION

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

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

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

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

ASSURANCE OF PAYMENT
Intentionally Left Blank

Upon request by SBC TEXAS, the Billed Party, when having met the requirements listed in Section 9.2.1,
will provide SBC TEXAS with adequate assurance of payment of amounts due (or to become due) in the
form of a deposit to SBC TEXAS.

9.2.1 At the effective date of this agreement if the Billed Party has received at least two (2) delinquent
notices in the prior twelve (12) months; if the Billed Party is a new entrant to the market or an
affiliate to an existing ILEC or CLEC (“New Entrant”) and has not been in service long enough to
have already established satisfactory credit by having made at least twelve (12) consecutive
months of timely payments to SBC TEXAS for charges incurred as a CLEC or ILEC; or if there is
deemed by SBC TEXAS to be an impairment of credit of the “New Entrant” at the initial
establishment of credit;

9.2.2  Such impairment of credit will be determined from information available from financial sources, that
the Billed Party has not maintained a BBB or better long term debt rating or an A-2 or better short
term debt rating by Standard and Poor’s for the prior six months; or

9.2.3  The Billed Party (a) fails to timely pay a bill rendered to it (except such portion of a bill that is
subject to a good faith, bona fide dispute and as to which the Billed Party has complied with the
hilling dispute requirements set forth herein), and (b) the amount of such undisputed delinquency
exceeds five percent (5%) of the aggregate amount billed by SBC TEXAS to the Billed Party under
this Agreement for the month in question; or

9.2.4  The Billed Party admits its inability to pay its debts as such debts become due, has commenced a
voluntary case (or has had an involuntary case commenced against it) under the U.S. Bankruptcy
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Code or any other law relating to insolvency, reorganization, winding-up, composition or
adjustment of debts or the like, has made an assignment for the benefit of creditors or is subject to
a receivership or similar proceeding.

Unless otherwise agreed by the Parties any assurance of payment required by the previous Section shall
consist of:

9.3.1  acash security deposit (“Cash Deposit”) held by SBC TEXAS or;

9.3.2 an unconditional, irrevocable standby bank Letter of Credit from a U.S. financial institution
acceptable to both Parties naming SBC TEXAS as the beneficiary thereof and otherwise in form
and substance satisfactory to both Parties (“Letter of Credit”).

9.3.3 The Cash Deposit or Letter of Credit must be the greater of: 1) an amount equal to three (3)
months anticipated charges (including, but not limited to, recurring, non-recurring and usage
sensitive charges, termination charges and advance payments), as reasonably determined by SBC
TEXAS, for the Interconnection, Resale Services, Network Elements, Collocation or any other
functions, facilities, products or services to be furnished by SBC TEXAS under this Agreement; or
2) $17,000 flat fee.

To the extent that SBC TEXAS elects to require a Cash Deposit, the Parties intend that the provision of
such Cash Deposit shall constitute the grant of a security interest in the Cash Deposit pursuant to the Article
9 of the Uniform Commercial Code in effect in the State of Texas.

All cash deposits will accrue interest payable when the deposit is returned to the Billed Party. However, SBC
TEXAS will not pay interest on a Letter of Credit.

If during the course of this Agreement the Billed Party paying the Deposit establishes a minimum of twelve
(12) consecutive months good credit history with SBC TEXAS when doing business as a local service
provider, SBC TEXAS holding the Deposit(s) shall return the initial deposits, with interest; provided,
however, that the terms and conditions set forth herein shall continue to apply for the remainder of the Term.
In determining whether a Billed Party has established a minimum of twelve (12) consecutive month’s good
credit history, the Billed Party’s payment record for the most recent twelve (12) monthly billings occurring
within the prior twenty-four (24) months shall be considered.

Any cash deposit shall be held as a guarantee of payment of charges billed, provided, however, SBC
TEXAS, who is holding the Deposit, may exercise its right to credit any cash deposit to the Billing Party’s
account upon the occurrence of any one of the following events:

9.7.1  the Billed Party owes the Billing Party undisputed charges under this Agreement that are more than
thirty (30) calendar days past due; or

9.7.2  the Billed Party admits its inability to pay its debts as such debts become due, has commenced a
voluntary case (or has had an involuntary case commenced against it) under the U.S. Bankruptcy
Code or any other law relating to insolvency, reorganization, winding-up, composition or
adjustment of debts or the like, has made an assignment for the benefit of creditors or is subject to
a receivership or similar proceeding; or

9.7.3  when this Agreement expires or terminates; or

9.74  during the month following the expiration of twelve (12) months after that cash deposit was
remitted, SBC TEXAS, who is holding the Deposit shall credit any cash deposit to the Billed
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Party’s account so long as it has not been sent more than one delinquency notification letter for
Texas during the most recent twelve (12) months.

So long as the Billed Party maintains timely compliance with its payment obligations, SBC TEXAS, who is
holding the Deposit, will not increase the deposit amount required. If the Billed Party fails to maintain timely
compliance with its payment obligations, SBC TEXAS, who is holding the Deposit reserves the right to
require additional deposit(s) in accordance with this Section.

If during the first six (6) months of operations in Texas, if the Billed Party has been sent one delinquency
notification letter by SBC TEXAS, who is holding the deposit, the deposit amount for that state shall be re-
evaluated based upon the actual billing totals and shall be increased if the Billed Party’s actual billing
average for the three (3) month period exceeds the deposit amount held.

9.9.1 Throughout the Term, any time the Billed Party has been sent two (2) delinquency notification
letters for any one state by SBC TEXAS, who is holding the Deposit, the deposit amount shall be
re-evaluated based upon actual billing totals and shall be increased if the Billed Party’s actual
billing average for the three (3) month period exceeds the deposit amount held.

Whenever a deposit is re-evaluated as specified herein, such deposit shall be calculated in an amount equal
to the average billing for three (3) month period. The most recent three (3) months billing on all Billing
Account Numbers (BAN)s for Resale Services, Network Elements, and Reciprocal Compensation shall be
used to calculate the monthly average.

Intentionally Left Blank.

Whenever a deposit is re-evaluated, the Billed Party shall remit the additional deposit amount to SBC
TEXAS, who is holding the Deposit within fifteen (15) calendar days of receipt of written notification requiring
such deposit. If the Billed Party fails to furnish the required deposit, the Party holding the Deposit shall
suspend the Billed Party’s ability to process orders until the deposit is remitted.

Intentionally Left Blank.

The fact that SBC TEXAS, who is holding the Deposit holds either a cash deposit or irrevocable bank letter
of credit does not relieve the Billed Party from timely compliance with its payment obligations under this
Agreement (including, but not limited to, recurring, non-recurring and usage sensitive charges, termination
charges and advance payments), nor does it constitute a waiver or modification of the terms of this
Agreement pertaining to disconnection or re-entry for non-payment of any amounts required to be paid
hereunder.

BILLING/PAYMENT AND RATES AND CHARGES

Except as otherwise specifically provided elsewhere in this Agreement, the Parties will pay all rates and
charges due and owing under this Agreement within forty-five (45) days from the date of the invoice. For
purposes of this Agreement, the “Bill Due Date” shall be defined to mean forty-five (45) calendar days from
the date of the invoice. If CLEC fails to remit payment for any charges by the Bill Due Date, or if payment
for any portion of the charges is received from CLEC after the Bill Due Date, or if payment for any portion of
the charges is received in funds which are not immediately available to SBC TEXAS as of the Bill Due Date
(individually and collectively, “Past Due”), then a late payment charge will be assessed as provided in
Sections 10.1.1 and 10.1.2., as applicable.

10.1.1 If any charge incurred under this Agreement that is billed out of any SBC TEXAS billing system
other than the SBC TEXAS Customer Records Information System (CRIS) is Past Due, the unpaid
amounts will accrue interest from the day following the Bill Due Date until paid at the lesser of (i)
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the rate used to compute the late payment charge in the SBC TEXAS intrastate access services
tariff and (i) the highest rate of interest that may be charged under Applicable Law. The method
and timing for application of interest to any charge incurred under this Agreement that is billed out
of any SBC TEXAS billing system other than SBC TEXAS' CRIS will comply with the process set
forth in the SBC TEXAS intrastate access services tariff.

10.1.2 If any charge incurred under this Agreement that is billed out of SBC TEXAS' CRIS is Past Due,
the unpaid amounts will accrue interest from the day following the Bill Due Date until paid. The
interest rate applied to SBC TEXAS CRIS-billed Past Due unpaid amounts will be the lesser of (i)
the rate used to compute the late payment charge contained in the SBC TEXAS intrastate retail
tariff governing late payment charges to SBC TEXAS' retail End Users that are business End Users
and (ii) the highest rate of interest that may be charged under Applicable Law. The method and
timing for application of interest to any charge incurred under this Agreement that is billed out of
SBC TEXAS' CRIS will be governed by the SBC TEXAS intrastate retail tariff governing late
payment charges to SBC TEXAS' retail End Users that are business End Users.

If any charge incurred by SBC TEXAS under this Agreement is Past Due, the unpaid amounts will accrue
interest from the day following the Bill Due Date until paid. The interest rate applied will be the lesser of (i)
the rate used to compute the late payment charge contained in the SBC TEXAS intrastate access services
tariff and (ii) the highest rate of interest that may be charged under Applicable Law, compounded daily from
the Bill Due Date to and including the date that the payment is actually made and available.

Any "back-billed" charges or "back-credits" will be placed as an Other Charges and Credits (OCC) on the bill
or will be listed on the Detail of Adjustment page. The Billing Party will, upon request of the Billed Party,
separately provide the billed Party with documentation in the way of detailed work papers to substantiate the
entry.

Processing of payments not made via electronic funds credit transfers through the ACH network may be
delayed. Each Party will be responsible for any Late Payment Charges resulting from that Party’s failure to
use electronic funds credit transfers through the ACH network.

If the Disputing Party disputes any charges and any portion of the dispute is resolved in favor of such
Disputing Party, the Billing Party will credit the invoice of the Disputing Party for that portion of the Disputed
Amounts resolved in favor of the Disputing Party, together with any Late Payment Charges assessed with
respect thereto no later than the second Bill Due Date after resolution of the dispute;

If either Party requests one or more additional copies of a bill, the requesting Party will pay the Billing Party
a reasonable fee for each additional copy, unless such copy was requested due to failure in delivery of the
original bill or correction(s) to the original hill.

10.6.1 Each additional copy of any bill provided for billing from SBC TEXAS' CABS billing system will incur
charges as specified in Access Service Tariff FCC No. 73 Section 13 Alternate Bill Media.

10.6.2 Bills provided to CLEC from SBC TEXAS' CRIS system through Bill Plus will incur charges as
specified in Appendix Pricing.

DISPUTE RESOLUTION
General Finality of Disputes

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

The Parties shall make a good faith effort to resolve their disputes.

Alternative to Litigation

11.21

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

Informal Resolution of Disputes

11.31

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

Customer- Affecting Disputes

1141

If upon conclusion of the Informal Dispute Resolution process set out in this Agreement and the
Parties inability to resolve the dispute in question, the Parties may agree to seek an expedited
ruling and/or interim ruling, subject to the Public Utility Commission of Texas Interconnection Rules
21.125, 21.127 and 21.129.

11.4.1.1 Issues that may be disputed under this term include but are not limited to: (1) ordering
and provisioning and maintenance and repair issues not resolved as provided for in the
routine escalations processes; (2) parity issues; and, (3) adherence to and interpretation
of this Agreement's terms and conditions. Billing Disputes will be handled pursuant to
Section 11.5 of this Agreement.

Billing Disputes

1151

If any portion of an amount due to a Party (the “Billing Party”) under this Agreement is subject to a
bona fide dispute between the Parties, the Party billed (the “Billed Party”) shall, prior to the Bill Due
Date, give written notice to the Billing Party of the amounts it disputes (“Disputed Amounts”) and
include in such written notice the specific details and reasons for the Disputed Amounts, including,
but not limited to, providing the information listed in Section 11.7 below. Should the Billing Party
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agree with the Disputing Party that a material billing error has apparently occurred, but requires
additional time for investigation or to ascertain the correct amount, the Billing Party will notify the
Disputing Party in writing of the portion of its invoice, if any, that the Disputing Party is not required
to pay or escrow pending resolution of the dispute. For purposes of this Section, to be “material”
an alleged billing error must a) appear on the current invoice and b) the Billed Party’s dispute does
not involve 50% or more of the total amount of the previous bill out of the same billing system. The
Disputing Party should utilize any existing and preferred form provided by the Billing Party to
provide written notice of disputes to the Billing Party. The Billed Party shall pay when due, (i) all
undisputed amounts to the Billing Party, and (ii) all Disputed Amounts, [other than disputed
charges arising from Appendix Reciprocal Compensation], except as otherwise provided in Section
11.6 below, into an interest bearing escrow account with a Third Party escrow agent mutually
agreed upon by the Parties.

The Billed Party shall not be required to place Disputed Amounts in escrow, as required by Section 11.5.1
above, if the Billed Party does not have a proven history of late payments and has established a minimum of
twelve consecutive (12) months good credit history with the Billing Party (prior to the date it notifies the
Billing Party of its hilling dispute); and either

(i) the Billed Party has not filed more than three previous billing disputes within the twelve (12) months
immediately preceding the date it notifies the Billing Party of its current billing dispute, which
previous disputes were resolved in Billing Party’s favor; or

(ii) if the bill containing the disputed charges is not the first bill for a particular service to the Billed
Party, the Billed Party’s dispute does not involve 50% or more of the total amount of the previous
bill out of the same billing system.

Each Party agrees to notify the other Party of a billing dispute by using the standard document, if any, made
available by the Billing Party and may invoke the informal dispute resolution process described in Section
11.3. The Parties will endeavor to resolve the dispute within thirty (30) to sixty (60) calendar days after the
receipt of the Disputing Party’s written notice. In order to resolve a billing dispute, the Disputing Party shall
furnish the Billing Party written notice of (i) the date of the bill in question, (ii) CBA or BAN number of the bill
in question, (iii) telephone number, circuit ID number or trunk number in question, (iv) any USOC information
relating to the item questioned, (v) amount billed and (vi) amount in question and (vii) the reason that the
Disputing Party disputes the billed amount. To be deemed a “dispute” under this Section 11.7, CLEC must
provide evidence that it has either paid the disputed amount or established an interest bearing escrow
account and deposited all Unpaid Charges relating to Resale Services and Unbundled Network Elements
into that escrow account, except as otherwise provided by Section 11.6 above.

Limitation on Back-billing and Credit Claims:

11.8.1 Notwithstanding anything contained in this Agreement to the contrary, a Party shall be entitled to
dispute only those charges which appeared on a bill dated within the twelve (12) months
immediately preceding the date on which the Billing Party receives notice of such dispute.

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

11.8.3 Back-hilling and credit claims, as limited above, will apply to all Interconnection, Resale Services,
Unbundled Network Elements, Collocation, facilities, functions, product and services purchased
under this Agreement. Reciprocal Compensation is specifically excluded from this Section 11.8
and is addressed separately in the Reciprocal Compensation Attachment.

Formal Resolution of Disputes

11.9.1 Except as otherwise specifically set forth in this Agreement, for all disputes arising out of or
pertaining to this Agreement, including but not limited to matters not specifically addressed
elsewhere in this Agreement that require clarification, renegotiation, modifications or additions to
this Agreement, either Party may invoke dispute resolution procedures available pursuant to the
dispute resolution rules, as amended from time to time, of the Public Utility Commission of Texas.
Also, upon mutual agreement, the Parties may seek commercial binding arbitration as specified in
Section 11.10.

11.9.2 The Parties agree that the Dispute Resolution procedures set forth in this Agreement are not
intended to conflict with applicable requirements of the Act or the Commission with regard to
procedures for the resolution of disputes arising out of this Agreement.

Arbitration

11.10.1 When hoth Parties agree to binding commercial arbitration, disputes will be submitted to a single
arbitrator pursuant to the Commercial Arbitration Rules of the American Arbitration Association or
pursuant to such other provider of arbitration services or rules as the Parties may agree. The
arhitrator shall be knowledgeable of Telecommunications issues. The place where each separate
arbitration will be held shall alternate between Dallas, Texas, and Austin, Texas, unless the Parties
agree otherwise. The arbitration hearing will be requested to commence within 60 days of the
demand for arbitration. The arbitrator will control the scheduling so as to process the matter
expeditiously. The Parties may submit written briefs upon a schedule determined by the arbitrator.
The Parties will request that the arbitrator rule on the dispute by issuing a written opinion within 30
days after the close of hearings. The arbitrator has no authority to order punitive or consequential
damages. The Federal Arbitration Act, 9 U.S.C. Secs. 1-16, not state law, shall govern the
arbitrability of all disputes. The Parties agree that, notwithstanding any rule of the AAA
Commercial Arbitration Rules to the contrary, the arbitrator has no authority to order punitive,
exemplary, multiple, or Consequential Damages or any other Damages not measured by the
prevailing Party's actual Damages, and may not, in any event, make any ruling, finding or award
that does not conform to the terms and conditions of this Agreement. The times specified in this
Section may be extended or shortened upon mutual agreement of the Parties or by the arbitrator
upon a showing of good cause. Each Party will bear its own costs of these procedures. The
Parties will equally split the fees of the arbitration and the arbitrator. Judgment upon the award
rendered by the arbitrator may be entered in any court having jurisdiction.

NON-PAYMENT AND PROCEDURES FOR DISCONNECTION

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

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

12.2.1 notify SBC TEXAS in writing which portion(s) of the Unpaid Charges it disputes, including the total
amount disputed (“Disputed Amounts”), together with the reasons for its dispute; and

12.2.2  pay all undisputed Unpaid Charges to SBC TEXAS; and

12.2.3 pay all Disputed Amounts [other than disputed charges arising from Appendix Reciprocal
Compensation] into an interest bearing escrow account, except as provided in Section 11.6 and

12.2.4 if the Non-paying Party is required to deposit Disputed Amounts into an interest bearing escrow
account, it must provide written evidence that it has established an interest bearing escrow account
and deposited a sum equal to the Disputed Amounts [other than disputed charges arising from
Appendix Reciprocal Compensation] into that account. Until evidence that the full amount of the
Disputed Charges [other than disputed charges arising from Appendix Reciprocal Compensation]
has been deposited into an escrow account is furnished to SBC TEXAS, such Unpaid Charges will
not be deemed to be “disputed” under Section 11.

Issues related to Disputed Amounts shall be resolved in accordance with the procedures identified in the
Dispute Resolution provision set forth in Section 11.

After expiration of the written notice furnished pursuant to Section 12.1 hereof, if Non-paying Party
continues to fail to comply with Sections 12.2.1 through 12.2.4, inclusive, or make payment(s) in accordance
with the terms of any mutually agreed payment arrangement, SBC TEXAS shall, in addition to exercising
any other rights or remedies it may have under Applicable Law, furnish a second written demand to Non-
paying Party for payment within ten (10) calendar days of any of the obligations enumerated in Section 12.1.
On the day that SBC TEXAS provides such written demand to the Non-paying Party, SBC TEXAS may also
exercise any or all of the following options:

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

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

Notwithstanding anything to the contrary in this Agreement, SBC TEXAS' exercise of any of its options
under Sections 12.4, 12.4.1 and 12.4.2:

12.5.1 will not delay or relieve the Non-paying Party’'s obligation to pay all charges on each and every
invoice on or before the applicable Bill Due Date, and

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

A copy of the demand provided to the Non-paying Party under Section 12.4 will be provided to the
Commission.
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If the Non-Paying Party fails to pay SBC TEXAS on or before the date specified in the demand letter
provided under Section 12.4 of this Agreement, SBC TEXAS may, provided that the undisputed amount of
the Unpaid Charges exceeds five percent (5%) of the aggregate amount billed by SBC TEXAS to the Non-
Paying Party for the immediately preceding month under this Agreement, in addition to exercising any other
rights or remedies it may have under Applicable Law:

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

12.7.2 disconnect any Resale Services, Network Elements and/or Collocation furnished under this
Agreement. Disconnection of services shall occur for all services provided from SBC TEXAS for
the Non-Paying Party’s Billed Account Number (BAN).

Within five (5) calendar days following any such disconnection, SBC TEXAS will notify each Resale End
User that because of Non-Paying Party’s failure to pay SBC TEXAS, the End User's local service will
continue for an additional thirty (30) calendar days and that the End User has thirty (30) calendar days from
the disconnection date to select a new Local Service Provider. SBC TEXAS will notify the Commission of
the names of all Resale End Users who received a notice under Section 12.8.

If any Resale End User fails to select a new Local Service Provider within thirty (30) calendar days of the
disconnection, SBC TEXAS may terminate the Resale End User's service.

SBC TEXAS will notify the Commission of the names of all Resale End Users whose local service was
terminated pursuant to Section 12.9.

Non-Paying Party shall be responsible for all charges for any service furnished by SBC TEXAS to any End
User pursuant to Section 12.8 hereof.

Nothing in this Agreement shall be interpreted to obligate SBC TEXAS to continue to provide local service to
any Resale End User beyond the thirty (30) calendar day selection period. Nothing herein shall be

interpreted to limit any and all disconnection rights SBC TEXAS has with regard to such Resale End Users
under Applicable Law.

Notices

Notices given by CLEC to AT&T under this Agreement shall be in writing (unless specifically provided
otherwise herein), and unless otherwise expressly required by this Agreement to be delivered to another
representative or point of contact, shall be pursuant to at least one of the following methods:

13.1.1 delivered by electronic mail (email).

13.1.2 delivered by facsimile.

Notices given by AT&T to the CLEC under this Agreement shall be in writing (unless specifically provided
otherwise herein), and unless otherwise expressly required by this Agreement to be delivered to another

representative or point of contact, shall be pursuant to at least one of the following methods:

13.2.1 delivered by electronic mail (email) provided CLEC has provided such information in Section 13.4
below.

13.2.2  delivered by facsimile provided CLEC has provided such information in Section 13.4 below.
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Notices will be deemed given as of the earliest of:

13.3.1 the date of actual receipt.

13.3.2 notice by email shall be effective on the date it is officially recorded as delivered by delivery receipt
and in the absence of such record of delivery, it shall be presumed to have been delivered on the
date sent.

13.3.3 on the date set forth on the confirmation produced by the sending facsimile machine when
delivered by facsimile prior to 5:00 p.m. in the recipient's time zone, but the next Business Day
when delivered by facsimile at 5:00 p.m. or later in the recipient’s time zone.

Notices will be addressed to the Parties as follows:

NOTICE CONTACT CLEC CONTACT
NAME/TITLE Carl Billek
Sr. Regulatory Counsel
STREET ADDRESS 520 Broad Street, 4th Floor
CITY, STATE, ZIP CODE Newark, NJ 07102
PHONE NUMBER* (973) 438-4854
FACSIMILE NUMBER (973) 438-1215
EMAIL ADDRESS carl.billek@corp.idt.net
NAME/TITLE Contract Management
ATTN: Notices Manager
FACSIMILE NUMBER (214) 712-5792
EMAIL ADDRESS The current email address as provided on
AT&T’s CLEC Online website

*Informational only and not to be considered as an official notice vehicle under this Section.

Either Party may unilaterally change its designated contact name, address, email address, and/or facsimile
number for the receipt of Notices by giving written Notice to the other Party in compliance with this Section
13. Unless explicitly stated otherwise, any change to the designated contact name, address, email address,
and/or facsimile number will replace such information currently on file. Any Notice to change the designated
contact name, address, email address, and/or facsimile number for the receipt of Notices shall be deemed
effective ten (10) calendar days following receipt by the other Party.

In addition, CLEC agrees that it is responsible for providing AT&T with CLEC’s OCN and ACNA numbers for
the states in which CLEC is authorized to do business and in which CLEC is requesting that this Agreement
apply. In the event that CLEC wants to change and/or add to the OCN and/or ACNA information in the
CLEC Profile, CLEC shall send written notice to AT&T to be received at least thirty (30) days prior to the
change and/or addition in accordance with this Section 13. notice provision; CLEC shall also update its
CLEC Profile through the applicable form and/or web-based interface.

13.6.1 CLEC may not order services under a new account and/or subsequent state certification,
established in accordance with this Section until thirty (30) days after all information specified in
this Section is received from CLEC.

13.6.2 CLEC may be able to place orders for certain services in AT&T without having properly updated
the CLEC Profile; however, at any time during the term of this Agreement without additional notice
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AT&T may at its discretion eliminate such functionality. At such time, if CLEC has not properly
updated its CLEC Profile, ordering capabilities will cease, and CLEC will not be able to place
orders until thirty (30) days after CLEC has properly updated its CLEC Profile.

AT&T 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 declaration of a force majeure, changes on business
processes and policies, and other product/service related notices not requiring an amendment to this 1.

ACCESSIBLE LETTERS

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

SBC TEXAS Accessible Letter notification will be via electronic mail (“e-mail”) distribution. Accessible Letter
notification via e-mail will be deemed given as of the transmission date set forth on the e-mail message.

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

CLEC shall submit a completed Accessible Letter Recipient Change Request Form to the individual
specified on that form to designate in writing each individual's e-mail address to whom CLEC requests
Accessible Letter notification be sent. CLEC shall submit a completed Accessible Letter Recipient Change
Request Form to add, remove or change recipient information for any CLEC recipient of SBC TEXAS’
Accessible Letters. Any completed Accessible Letter Recipient Change Request Form shall be deemed
effective ten (10) calendar days following receipt by SBC TEXAS. SBC TEXAS may, at its discretion,
change the process by which the CLEC provides Accessible Letter recipient information. Changes to this
process will be developed through the CLEC User Forum process and will be implemented only with the
concurrence of the CLEC User Forum Global Issues group.

Accessible Letters are informational and or operational notices and not intended to amend the terms and
conditions of this Agreement.

SBC TEXAS shall provide a toll free facsimile number to CLEC for the submission of requests for Resale
Services and network elements under this Agreement; CLEC shall provide SBC TEXAS with a toll free
facsimile number for notices from SBC TEXAS relating to requests for Resale Services and network
elements under this Agreement.

TAXES

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

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

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

15.2.2 Taxes for which the providing Party is liable: With respect to Taxes for which the providing Party is
liable, the providing Party may backbill the purchasing Party for any surcharges based on such
Taxes and permitted by Applicable Law, subject to the same time limits that apply to the services to
which the Taxes relate.

15.2.3 Notwithstanding Section 15.2.2 above, if as a result of a notice of proposed adjustment by a taxing
authority, the taxing authority imposes a Tax on the providing party, the providing party may back
bill the Tax to the purchasing party for a period, not to exceed four years from the date of the notice
of proposed adjustment. In order for the providing party to be permitted to backbill a tax under this
Section, the purchasing party must be notified of the audit determination from which the surcharge
results, within 30 days of the notice of proposed adjustment but in no event less than ten days
before the last day, under applicable law, for the purchasing party to exercise any rights it might
have to contest the notice of proposed adjustment.

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

If the providing Party fails to bill or to collect any Tax as required herein, then, as between the providing
Party and the purchasing Party: (i) the purchasing Party shall remain liable for such uncollected Tax to the
extent provided in Section 15.2 above and all subsections thereunder; and (i) the providing Party shall be
liable for any penalty and interest assessed with respect to such uncollected Tax by such authority.
However, if the purchasing Party fails to pay any Taxes properly billed, then, as between the providing Party
and the purchasing Party, the purchasing Party will be solely responsible for payment of the Taxes, penalty
and interest.

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

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

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

With respect to any Tax or Tax controversy covered by this Section 15, the purchasing Party is entitled to
contest with the imposing jurisdiction, pursuant to applicable law and at its own expense, any a Tax that it
previously billed, or was billed that it is ultimately obligated to pay or collect. The purchasing Party will
ensure that no lien is attached to any asset of the providing Party as a result of any contest. The purchasing
Party shall be entitled to the benefit of any refund or recovery of amounts that it had previously paid
resulting from such a contest. Amounts previously paid by the providing Party shall be refunded to the
providing Party. The providing Party will cooperate in any such contest.

All notices, affidavits, exemption certificates or other communications required or permitted to be given by
either Party to the other under this Section 15 shall be sent in accordance with Section 15.9 hereof.

To SBC TEXAS:

Director-Taxes
1010 N. St. Mary’s, Room 11-X-1
San Antonio, TX 78215

To CLEC:
See Signature Page
FORCE MAJEURE

Except as otherwise specifically provided in this Agreement, neither Party will be liable for any delay or
failure in performance of any part of this Agreement caused by a Force Majeure condition, including acts of
the United States of America or any state, territory, or political subdivision thereof, acts of God or a public
enemy, fires, floods, labor disputes such as strikes and lockouts, freight embargoes, earthquakes, volcanic
actions, wars, civil disturbances, cable cuts, or other causes beyond the reasonable control of the Party
claiming excusable delay or other failure to perform. Provided, Force Majeure will not include acts of any
Governmental Authority relating to environmental, health, or safety conditions at work locations. If any
Force Majeure condition occurs the Party whose performance fails or is delayed because of such Force
Majeure conditions will give prompt notice to the other Party, and upon cessation of such Force Majeure
condition, will give like notice and commence performance hereunder as promptly as reasonably
practicable.

PUBLICITY

The Parties agree not to use in any advertising or sales promotion, press releases or other publicity matters,
any endorsements, direct or indirect quotes or pictures implying endorsement by the other Party or any of its
employees without such Party's prior written approval. The Parties will submit to each other for written
approval, prior to publication, all such publicity endorsement matters that mention or display the other's
name and/or marks or contain language from which a connection to said name and/or marks may be
inferred or implied.
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Neither Party will offer any services using the trademarks, service marks, trade names, brand names, logos,
insignia, symbols or decorative designs of the other Party or its affiliates without the other Party’s written
authorization.

NETWORK MAINTENANCE AND MANAGEMENT

The Parties will work cooperatively to implement this Agreement. The Parties will exchange appropriate
information (for example, maintenance contact numbers, network information, information required to
comply with law enforcement and other security agencies of the Government, escalation processes, etc.) to
achieve this desired result.

Each Party will administer its network to ensure acceptable service levels to all users of its network services.
Service levels are generally considered acceptable only when End Users are able to establish connections
with little or no delay encountered in the network. Each Party will provide a 24-hour contact number for
Network Traffic Management issues to the other's surveillance management center.

Each Party maintains the right to implement protective network traffic management controls, such as "cancel
to", "call gapping" or 7-digit and 10-digit code gaps, to selectively cancel the completion of traffic over its
network, including traffic destined for the other Party’s network, when required to protect the public-switched
network from congestion as a result of occurrences such as facility failures, switch congestion or failure or
focused overload. Each Party shall immediately notify the other Party of any protective control action
planned or executed.

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 shall
not be used to circumvent normal trunk servicing. Expansive controls shall be used only when mutually
agreed to by the Parties.

The Parties shall cooperate and share pre-planning information regarding cross-network call-ins expected to
generate large or focused temporary increases in call volumes to prevent or mitigate the impact of these
events on the public-switched network, including any disruption or loss of service to the other Party’s End
Users. Facsimile (FAX) numbers must be exchanged by the Parties to facilitate event notifications for
planned mass calling events.

Neither Party shall use any Interconnection, Resale Service, Network Element, function, facility, product or
service provided under this Agreement or any other service related thereto or used in combination therewith
in any manner that interferes with or impairs service over any facilities of SBC TEXAS its affiliated
companies or other connecting telecommunications carriers, prevents any carrier from using its
Telecommunications Service, impairs the quality or the privacy of Telecommunications Service to other
carriers or to either Party's End Users, causes hazards to either Party’s personnel or the public, damage to
either Party’s or any connecting carrier's facilities or equipment, including any malfunction of ordering or
hilling systems or equipment. Upon such occurrence either Party may discontinue or refuse service, but
only for so long as the other Party is violating this provision. Upon any such violation, either Party shall
provide the other Party notice of the violation at the earliest practicable time.

LAW ENFORCEMENT AND CIVIL PROCESS

Intercept Devices

19.1.1 Local and federal law enforcement agencies periodically request information or assistance from
local telephone service providers. When either Party receives a request associated with a

Customer of the other Party, the receiving Party will refer such request to the appropriate Party,
unless the request directs the receiving Party to attach a pen register, trap-and-trace or form of
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intercept on the Party's own facilities, in which case that Party will comply with any valid request, to
the extent the receiving party is able to do so.

Subpoenas

19.2.1 If a Party receives a subpoena for information concerning an End User the Party knows to be an
End User of the other Party, the receiving Party will refer the subpoena to the requesting entity with
an indication that the other Party is the responsible company. Provided, however, if the subpoena
requests records for a period of time during which the receiving Party was the End User's service
provider, the receiving Party will respond to any valid request to the extent the receiving party is
able to do so.

Law Enforcement Emergencies

19.3.1 If a Party receives a request from a law enforcement agency to implement at its switch a temporary
number change, temporary disconnect, or one-way denial of outbound calls for an End User of the
other Party, the receiving Party will comply so long as it is a valid emergency request. Neither
Party will be held liable for any Claims or Damages arising from compliance with such requests,
and the Party serving the End User agrees to indemnify and hold the other Party harmless against
any and all such claims.

CHANGES IN SUBSCRIBER CARRIER SELECTION

Each Party must obtain end user authorization prior to requesting a change in the end user’s provider of
local exchange service (including ordering end user specific Unbundled Network Elements) and must retain
such authorizations pursuant to FCC and state rules. The Party submitting the change request assumes
responsibility for applicable charges as specified in Subscriber Carrier Selection Changes at 47 CFR
64.1100 through 64.1170 and any applicable state regulations.

When an end user authorizes a change in his selection of local service provider or discontinues service,
each party shall release the customer specific facilities. SBC TEXAS shall be free to connect the end user to
any local service provider based upon the local service provider's request and assurance that proper end
user authorization has been obtained. Further, when an end user abandons a premise (i.e., vacates a
premise without disconnecting service), SBC TEXAS is free to reclaim the facilities for use by another
customer and is free to issue service orders required to reclaim such facilities per the local service
provider's request. When a CLEC resale end user has abandoned a premise (i.e. vacates a premise
without disconnecting service, CLEC will cooperate with the new local service provider to confirm that the
premise is abandoned by providing a timely response to the new local service provider.

Neither Party shall be obligated by this Agreement to investigate any allegations of unauthorized charges in
local exchange service (“slamming”) on behalf of the other Party or a third party other than as required by
federal or state law. At CLEC's written request, SBC will investigate an alleged incidence of slamming
involving CLEC, and only in such CLEC authorized instances shall SBC charge CLEC; provided such
charge shall be a cost-based or mutually agreed fee for providing the investigation.

AMENDMENTS OR WAIVERS

Except as otherwise provided in this Agreement, no amendment or waiver of any provision of this
Agreement and no consent to any default under this Agreement will be effective unless the same is in
writing and signed by an officer of the Party against whom such amendment, waiver or consent is claimed.
In addition, no course of dealing or failure of a Party strictly to enforce any term, right or condition of this
Agreement will be construed as a waiver of such term, right, or condition.
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In order to execute an amendment to this Agreement, a Party shall request such amendment in writing.
Such request shall include details regarding the section or sections to be amended and shall include the
proposed language changes. Within 30 days from its receipt of the request, the other Party shall accept the
proposed amendment in writing or shall deliver written notice to the other party either rejecting the
requested amendment in its entirety, or inviting the prompt commencement of good faith negotiations to
arrive at mutually acceptable terms. If the non-requesting Party rejects the requested amendment in its
entirety, the requesting Party may request the prompt commencement of good faith negotiations to arrive at
mutually acceptable terms, but there shall be no obligation on either Party to continue such negotiations
longer than a period of 45 days if the Parties cannot arrive at mutually acceptable amendment terms. If
mutually acceptable terms are not agreed upon with 45 days after the delivery of the written notice
requesting the commencement of negotiations, or if at any time during this period (or a mutually agreed
upon extension of this period,) the Parties have ceased to negotiate (other than by mutual agreement) for a
period of 10 consecutive days, the amendment shall be resolved in accordance with the Dispute Resolution
provisions set forth in Section 11 of this Agreement.

AUTHORITY

Each person whose signature appears below represents and warrants that he or she has authority to bind
the Party on whose behalf he or she has executed this Agreement.

BINDING EFFECT

This Agreement will be binding on and inure to the benefit of the respective successors and permitted
assigns of the Parties.

CONSENT

Where consent, approval, or mutual agreement is required of a Party, it will not be unreasonably withheld or
delayed.

EXPENSES

Except as specifically set out in this Agreement, each party will be solely responsible for its own expenses
incurred in all activities related to the subject of this Agreement.

HEADINGS

The headings in this Agreement are inserted for convenience and identification only and will not be
considered in the interpretation of this Agreement.

RELATIONSHIP OF PARTIES

This Agreement will not establish, be interpreted as establishing, or be used by either party to establish or to
represent their relationship as any form of agency, partnership or joint venture. Neither Party will have any
authority to bind the other or to act as an agent for the other unless written authority, separate from this
Agreement, is provided. Nothing in the Agreement will be construed as providing for the sharing of profits or
losses arising out of the efforts of either or both of the Parties. Nothing herein will be construed as making
either Party responsible or liable for the obligations and undertakings of the other Party.

CONFLICT OF INTEREST

The Parties represent that no employee or agent of either Party has been or will be employed, retained, paid
a fee, or otherwise received or will receive any personal compensation or consideration from the other
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Agreement or associated documents.
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MULTIPLE COUNTERPARTS

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

THIRD PARTY BENEFICIARIES

This Agreement is for the sole benefit of the Parties and their permitted assigns, and nothing herein
expressed or implied shall create or be construed to create any Third Party beneficiary rights hereunder.
This Agreement shall not provide and will not be construed to provide any Person not a Party with any
remedy, Claim, liability, reimbursement, cause of action, or other right in excess of those existing without
reference hereto.

REGULATORY APPROVAL

Each Party agrees to cooperate with the other and with any regulatory agency to obtain regulatory approval.
During the term of this Agreement, each Party agrees to continue to cooperate with each other and any
regulatory agency so that the benefits of this Agreement may be achieved.

TRADEMARKS AND TRADE NAMES

Except as specifically set out in this Agreement, nothing in this Agreement will grant, suggest, or imply any
authority for one Party to use the name, trademarks, service marks, or trade names of the other for any
purpose whatsoever, absent written consent of the other Party. Nothing in this Agreement shall be
construed as preventing either Party from publicly stating that it has executed this Agreement with the other
Party.

REGULATORY AUTHORITY

SBC TEXAS will be responsible for obtaining and keeping in effect all Federal Communications
Commission, state regulatory commission, franchise authority and other regulatory approvals that may be
required in connection with the performance of its obligations under this Agreement. CLEC will be
responsible for obtaining and keeping in effect all Federal Communications Commission, state regulatory
commission, franchise authority and other regulatory approvals that may be required in connection with its
offering of services to CLEC Customers contemplated by this Agreement.

SBC TEXAS communicates official information to competitive local exchange carriers via its Accessible
Letter notification process This process covers a variety of subjects, including updates on products/services
promotions; deployment of new products/services; modifications and price increases to existing
products/services; cancellation or retirement of existing products/services; and operational issues.

SBC TEXAS will provide CLEC notice of any tariff or filing which concerns the subject matter of this
Agreement at the time an informational or Administrative Notice is transmitted to the Public Utility
Commission of Texas which is filed within ninety(90) days (forty-five (45) days for price changes) of the
expected effective date of the tariff or filing.

In the event that SBC TEXAS is required by any governmental authority to file a tariff or make another
similar filing in connection with the performance of any action that would otherwise be governed by the
Agreement, SBC TEXAS will provide CLEC notice of the same as set forth in Section 33.3 above.
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COMMISSION INTERPRETATION OF SAME OR SUBSTANTIVELY SIMILAR LANGUAGE

Any ruling by the Commission in a post interconnection agreement dispute interpreting the same or
substantially similar language in another Interconnection Agreement shall be deemed applicable to the
same or substantially similar language in this Agreement.

VERIFICATION REVIEWS

Subject to each Party's reasonable security requirements and except as may be otherwise specifically
provided in this Agreement, either Billed (auditing) Party may audit the Billing Party’s books, records and
other documents once in each Contract Year for the purpose of evaluating the accuracy of the Billing
(audited) Party’s billing and invoicing. The Billing Party may audit the Billed Party's books, records and other
documents once in each Contract Year for verification of the accuracy of information that the Billing
(auditing) Party is entitled, under this Agreement, to rely on in billing and invoicing for services provided to
the Billed (audited) Party hereunder. The Parties may employ other persons or firms for this purpose. Such
audit will take place at a time and place agreed on by the Parties no later than thirty (30) days after notice
thereof.

The Billing Party will promptly correct any billing error that is revealed in an audit, including making refund of
any overpayment by the Billed Party in the form of a credit on the invoice for the first full billing cycle after
the Parties have agreed upon the accuracy of the audit results. The credit shall include interest on the
overpayment, which interest shall be computed in accordance with Sections 10.1.1 and 10.1.2 of this
Agreement. Any disputes concerning audit results will be resolved pursuant to the Dispute Resolution
procedures described in Section 11 of this Agreement.

Each Party will cooperate fully in any audit performed pursuant to 35.1, providing reasonable access to any
and all appropriate employees and books, records and other documents reasonably necessary to assess
the accuracy of the Billing Party’s bills. The audit will be conducted during normal business hours at an
office designated by the Party being audited. The Parties agree to retain records of call detail for two years
from when the calls were initially reported to the other Party.

Either Party may audit the other Party’s books, records and documents more than once during any Contract
Year if the audit pursuant to Section 35.1 found previously uncorrected net variances or errors in invoices in
the other Party’s favor with an aggregate value of at least two percent (2%) of the amounts payable by the
Billed Party for Resale services, Network Elements, Combinations or usage based charges provided during
the period covered by the audit.

Except as may be otherwise provided in this Agreement, audits will be at the auditing Party's expense.
Intentionally Left Blank.
Intentionally Left Blank.

This Section 35 also applies to the audit by the Billing Party of the Billed Party’s books, records, and other
documents related to the development of the percent local usage (PLU) used to measure and settle
jurisdictionally unidentified traffic, including but not limited to calls for which calling party number (CPN) is
not transmitted, in connection with Attachment 12: Intercarrier Compensation. If the PLU is adjusted based
upon the audit results, the adjusted PLU will apply for the remainder of current quarter and for the
subsequent quarter following the completion of the audit. If the PLU is adjusted based upon the audit
results, the Billing Party may audit the Billed Party again during the subsequent nine (9) month period,
notwithstanding any other provisions in the Agreement. If as a result of the audit, either Party has
overstated the PLU or underreported the call detail usage by twenty percent (20%) or more, that Party shall
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reimburse the auditing Party for the cost of the audit and will pay for the cost of the subsequent audit which
is to happen within nine (9) months of the initial audit.

Information obtained or received by either Party in connection with Sections 35.1 through 35.6 and 35.8 will
be subject to the confidentiality provisions of Section 6 of this Agreement.

TARIFF REFERENCES

To the extent a tariff provision or rate is incorporated or otherwise applies between the Parties due to the
provisions of this Agreement, it is understood that said tariff provision or rate applies only in the jurisdiction
in which such tariff provision or rate is filed, and applies to the CLEC and only the SBC TEXAS that
operates within that jurisdiction. Further, it is understood that any changes to said tariff provision or rate are
also automatically incorporated herein or otherwise hereunder, effective hereunder on the date any such
change is effective.

Wherever any Commission ordered tariff provision or rate is incorporated, cited or quoted herein, it is
understood that said incorporation or reference applies only to the entity within the state whose Commission
ordered that tariff.

Wherever the term “customer” is used in connection with SBC TEXAS' retail tariffs, the term “customer”
means the ultimate “consumer” or the “end user” of any tariffed service.

COMPLETE TERMS

This Agreement constitutes the entire agreement between the parties concerning the subject matter hereof
and supersedes any prior agreements, representations, statements, negotiations, understandings,
proposals or undertakings, oral or written, with respect to the subject matter expressly set forth herein.

Neither Party will be bound by an amendment, modification or additional term unless it is reduced to writing
signed by an authorized representative of the Party sought to be bound.

COOPERATION ON PREVENTING END USER FRAUD

Each Party shall be liable for any fraud associated with that Party's End User's account, including 1+
IntraLATA toll, ported numbers, and Alternate Billing Service (ABS). ABS is a service that allows End Users
to bill calls to account(s) that might not be associated with the originating line. There are three types of ABS
calls: calling card, collect, and third number billed calls.

The Parties agree to cooperate with one another to investigate, minimize, and take corrective action in
cases of fraud. The Parties' fraud minimization procedures are to be cost-effective and implemented so as
not to unduly burden or harm one Party as compared to the other.

In cases of suspected fraudulent activity by an End User, at a minimum, the cooperation referenced in the
above paragraph will include providing to the other Party, upon request, information concerning End Users
who terminate services to that Party without paying all outstanding charges. The Party seeking such
information is responsible for securing the End User's permission to obtain such information.

SBC TEXAS will provide notification messages via fax to CLEC on suspected occurrences of ABS-related
fraud on CLEC accounts stored in the applicable LIDB.

38.4.1 SBC TEXAS will use a Fraud Monitoring System to determine suspected occurrences of ABS-
related fraud for CLEC using the same criteria SBC TEXAS uses to monitor fraud on its own
accounts.
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38.4.2 CLEC understands that Fraud Monitoring System alerts only identify potential occurrences of fraud.
CLEC understands and agrees that it will need to perform its own investigations to determine
whether a fraud situation actually exists. CLEC understands and agrees that it will also need to
determine what, if any, action CLEC should take as a result of a Fraud Monitoring System alert.

38.4.3 The Parties will provide contact names and numbers to each other for the exchange of Fraud
Monitoring System alert notification information twenty-four (24) hours per day seven (7) days per
week.

38.4.4 For each alert notification provided to CLEC, CLEC may request a corresponding thirty-day (30-
day) historical report of ABS-related query processing. CLEC may request up to three reports per
alert.

ABS-related alerts are provided to CLEC at no additional charge.
CHANGE MANAGEMENT AND ACCESSIBLE LETTERS
Notice of Network Changes

39.1.1 SBC TEXAS agrees to provide CLEC reasonable notice consistent with applicable Network
Disclosure FCC rules (adopted by the FCC in CC Docket No. 96-98, Second Report and Order,
codified at 47 C.F.R. 51.325 through 51.335), of changes in the information necessary for the
transmission and routing of services using SBC TEXAS' facilities or networks, as well as other
changes that affect the interoperability of those respective facilities and networks. This Agreement
is not intended to limit SBC TEXAS' ability to upgrade its network through the incorporation of new
equipment, new software or otherwise.

Each Party is individually responsible to provide facilities within its network that are necessary for routing,
transporting, measuring, and billing traffic from the other Party's network and for delivering such traffic to the
other Party's network in the standard format compatible with SBC TEXAS' network as referenced in
Telcordia BOC Notes on LEC Networks Practice No. SR-TSV-002275, and to terminate the traffic it receives
in that standard format to the proper address on its network.

39.2.1 The Parties are each solely responsible for participation in and compliance with national network
plans, including the National Network Security Plan and the Emergency Preparedness Plan.

GOOD FAITH PERFORMANCE

In the performance of their obligations under this Agreement the Parties will act in good faith and
consistently with the intent of the Act. Where notice, approval or similar action by a Party is permitted or
required by any provision of this Agreement, (including, without limitation, the obligation of the Parties to
further negotiate the resolution of new or open issues under this Agreement) such action will not be
unreasonably delayed, withheld or conditioned.

RESPONSIBILITY OF EACH PARTY

Each Party is an independent contractor, and has and hereby retains the right to exercise full control of and
supervision over its own performance of its obligations under this Agreement and retains full control over the
employment, direction, compensation and discharge of its employees assisting in the performance of such
obligations. Each Party will be solely responsible for all matters relating to payment of such employees,
including compliance with social security taxes, withholding taxes and all other regulations governing such
matters. Each party will be solely responsible for proper handling, storage, transport and disposal at its own
expense of all (i) substances or materials that it or its contractors or agents bring to, create or assume
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control over at Work Locations or, (ii) Waste resulting therefrom or otherwise generated in connection with
its or its contractors' or agents' activities at the Work Locations. Subject to the limitations on liability and
except as otherwise provided in this Agreement, each Party will be responsible for (i) its own acts and
performance of all obligations imposed by applicable law in connection with its activities, legal status and
property, real or personal and, (ii) the acts of its own affiliates, employees, agents and contractors during the
performance of the Party's obligations hereunder.

INTENTIONALLY LEFT BLANK
GOVERNMENTAL COMPLIANCE

CLEC and SBC TEXAS each will comply at its own expense with all Applicable Law related to i) its
obligations under or activities in connection with this Agreement; of ii) its activities undertaken at, in
connection with or relating to Work Locations. CLEC and SBC TEXAS each agree to indemnify, defend, (at
the other Party's request) and save harmless the other, each of its officers, directors and employees from
and against any losses, Damages, Claims, demands, suits, liabilities, fines, penalties, and expenses
(including reasonable attorneys' fees) that arise out of or result from i) its failure or the failure of its
contractors or agents to so comply or ii) any activity, duty or status of it or its contractors or agents that
triggers any legal obligation to investigate or remediate environmental contamination. Each Party, at its own
expense, will be solely responsible for obtaining from governmental authorities, building owners, other
carriers, and any other persons or entities, all rights and privileges (including, but not limited to, space and
power), which are necessary to provide the Network Elements and Resale services pursuant to this
Agreement.

RESPONSIBILITY FOR ENVIRONMENTAL CONTAMINATION

Disclosure of Potential Hazards: When and if CLEC notifies SBC TEXAS that CLEC intends to enter or
perform work pursuant to this Agreement in, on, or within the vicinity of any particular SBC TEXAS building,
manhole, pole, duct, conduit, right-of-way, or other facility (hereinafter "Work Location"), SBC TEXAS shall
timely notify CLEC of any Environmental Hazard at that Work Location of which SBC TEXAS has actual
knowledge, except that this duty shall not apply to any Environmental Hazard (i) of which CLEC already has
actual knowledge or (i) was caused solely by CLEC or (iii) would be obvious and apparent to anyone
coming to the Work Location. For purposes of this Agreement, "Environmental Hazard" shall mean (i) the
presence of petroleum vapors or other gases in hazardous concentrations in a manhole or other confined
space, or conditions reasonably likely to give rise to such concentrations; (ii) the presence of electrical cable
in a conduit system; (iii) asbestos-containing materials; (iv) emergency exit routes and warning systems, if
and to the extent owned or operated by SBC TEXAS; and (v) any potential hazard that would not be obvious
to an individual entering the Work Location or detectable using work practices standard in the industry.

Evaluation of Potential Hazards: Without limiting the foregoing, after providing prior notice to SBC TEXAS,
CLEC shall have the right to inspect, test, or monitor any Work Location for possible Environmental Hazards
as necessary or appropriate to comply with law or to protect its employees, contractors or others from the
possible effects of Environmental Hazards. CLEC shall be responsible for conducting such inspections,
testing or monitoring in a way that does not unreasonably interfere with SBC TEXAS' business operations
after consultation with SBC TEXAS, and shall return SBC TEXAS' property to substantially the same
condition as it would have been without such inspections, testing or monitoring.

Managing Disturbed Materials and Media: If and to the extent that CLEC's activity at any Work Location
involves the excavation, extraction, or removal of ashestos or other manmade materials or contaminated
soil, groundwater, or other environmental media, then CLEC rather than SBC TEXAS shall be responsible in
the first instance for the subsequent treatment, disposal, or other management of such materials and media.
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Indemnification:

44.4.1 Each party shall indemnify, on request defend, and hold harmless the other Party and each of its
officers, directors and employees from any and all suits, Claims, demands, losses, Damages,
liabilities, fines, penalties, or expenses, of every kind and character (including reasonable
attorneys’ fees), on account of or in connection with any injury, loss, or Damage to any person or
property, or to the environment, to the extent any of them arise out of or in connection with the
violation or breach, by any employee of the indemnifying Party or other person acting on the
indemnifying Party’s behalf, of this Section 44.0 or any federal, state, or local environmental
statute, rule, regulation, ordinance, or other applicable law or provision of this agreement dealing
with hazardous substances or protection of human health or the environment.

44.4.2  CLEC shall indemnify, on request defend, and hold harmless SBC TEXAS and each of its officers,
directors and employees from any and all suits, Claims, demands, losses, Damages, liabilities,
fines, penalties, or expenses, of every kind and character (including reasonable attorneys’ fees), on
account of or in connection with any injury, loss, or Damage to any person or property, or to the
environment, to the extent any of them arise out of or in connection with (i) the release or
discharge, onto any public or private property, of any hazardous substances, regardless of the
source of such hazardous substances, by any employee of CLEC, or by any person acting on
CLEC's behalf, while at a Work Location or (ii) the removal or disposal of any hazardous
substances by any employee of CLEC or by any person acting on CLEC's behalf, or the
subsequent storage, processing or other handling of such hazardous substances by any person or
entity, after such substances have thus been removed from a Work Location or (iii) any
environmental contamination or Environmental Hazard or release of a hazardous substance
caused or created by CLEC or its contractors or agents.

44.4.3 SBC TEXAS shall indemnify, on request defend, and hold harmless CLEC and each of its officers,
directors and employees from any and all suits, Claims, demands, losses, Damages, liabilities,
fines, penalties, or expenses, of every kind and character (including reasonable attorneys’ fees),
asserted by any government agency or other Third Party on account of or in connection with any
injury, loss, or Damage to any person or property, or to the environment, to the extent any of them
arise out of or in connection with (i) the release or discharge, onto any public or private property, of
any hazardous substances, regardless of the source of such hazardous substances, by any
employee of SBC TEXAS or by any person acting on SBC TEXAS' behalf, at a Work Location or
(ii) the removal or disposal of any hazardous substances by any employee of SBC TEXAS or by
any person acting on SBC TEXAS' behalf, or the subsequent storage, processing or other handling
of such hazardous substances by any person or entity, after such substances have thus been
removed from a Work Location or (iii) any environmental contamination or Environmental Hazard
or release of a hazardous substance either caused or created by SBC TEXAS or its contractors or
agents.

SUBCONTRACTING

If any obligation is performed through a subcontractor, each Party will remain fully responsible for the
performance of this Agreement in accordance with its terms, including any obligations either Party performs
through subcontractors, and each Party will be solely responsible for payments due the Party's
subcontractors. No contract, subcontract or other Agreement entered into by either Party with any Third
Party in connection with the provision of Resale services or Network Elements hereunder will provide for
any indemnity, guarantee or assumption of liability by, or other obligation of, the other Party to this
Agreement with respect to such arrangement, except as consented to in writing by the other Party. No
subcontractor will be deemed a Third Party beneficiary for any purposes under this Agreement. Any
subcontractor who gains access to Customer Proprietary Network Information (CPNI) or Confidential
Information covered by this Agreement will be required by the subcontracting Party to protect such CPNI or
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Confidential Information to the same extent the subcontracting Party is required to protect such information
under the terms of this Agreement.

REFERENCED DOCUMENTS

Whenever any provision of this Agreement refers to a technical reference, technical publication, CLEC
Practice, SBC TEXAS Practice, any publication of Telecommunications industry administrative or technical
standards, or any other document specifically incorporated into this Agreement, it will be deemed to be a
reference to the most recent version or edition (including any amendments, supplements, addenda, or
successors) of each document that is in effect, and will include the most recent version or edition (including
any amendments, supplements, addenda, or successors) of each document incorporated by reference in
such a technical reference, technical publication, CLEC Practice, SBC TEXAS Practice, or publication of
industry standards.

SEVERABILITY

If any term, condition or provision of this Agreement is held to be invalid or unenforceable for any reason,
such invalidity or unenforceability will not invalidate the entire Agreement, unless such construction would
be unreasonable. The Agreement will be construed as if it did not contain the invalid or unenforceable
provision or provisions, and the rights and obligations of each Party will be construed and enforced
accordingly; provided, however, that in the event such invalid or unenforceable provision or provisions are
essential elements of this Agreement and substantially impair the rights or obligations of either Party, the
Parties will promptly negotiate a replacement provision or provisions. If impasse is reached, the Parties will
resolve said impasse under the dispute resolution procedures set forth in Section 11.

SURVIVAL OF OBLIGATIONS

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

GOVERNING LAW

The validity of this Agreement, the construction and enforcement of its terms, and the interpretation of the
rights and duties of the Parties will be governed by the laws of the State of Texas to conflicts of laws,,
except insofar as federal law may control any aspect of this Agreement, in which case federal law will
govern such aspect. The Parties submit to personal jurisdiction in Dallas, Texas, and waive any and all
objections to a Texas venue.

PERFORMANCE CRITERIA

Performance Measures are discussed in Attachment 17.

INTENTIONALLY LEFT BLANK

DIALING PARITY; NUMBER PORTABILITY

SBC TEXAS will ensure that all CLEC Customers experience the same dialing parity as similarly-situated
customers of SBC TEXAS services, such that, for all call types: (i) an CLEC Customer is not required to dial

any greater number of digits than a similarly-situated SBC TEXAS customer; (ii) the post-dial delay (time
elapsed between the last digit dialed and the first network response), call completion rate and transmission
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quality experienced by an CLEC Customer is at least equal in quality to that experienced by a similarly-
situated SBC TEXAS customer; and (iii) the CLEC Customer may retain its local telephone number. SBC
TEXAS further agrees to provide Interim Number Portability in accordance with the requirements of the Act.
Specific requirements concerning Interim Number Portability are set forth in Attachment 14: Number
Portability.

BRANDING

Specific provisions concerning the branding of services provided to CLEC by SBC TEXAS under this
Agreement are contained in the following Attachments and Appendices to this Agreement: Attachment 1:
Resale; Appendix OS-Resale; Appendix DA-Resale; Attachment 2: Ordering & Provisioning-Resale;
Attachment 3: Maintenance-Resale; Attachment 7: Ordering & Provisioning-Unbundled Network Elements;
Attachment 8: Maintenance-Unbundled Network Elements.

CUSTOMER INQUIRIES

Each Party will use its best efforts to ensure that all of its representatives who receive inquiries regarding
the other Party’s services: (i) refer repair inquiries to the other Party at a telephone number provided by that
Party; (i) for other inquiries about the other Party’s services or products, refer callers to telephone
number(s) provided by that Party; and (iii) do not in any way disparage or discriminate against the other
Party or its products or services.

DISCLAIMER OF WARRANTIES

EXCEPT AS EXPRESSLY PROVIDED UNDER THIS AGREEMENT, NO PARTY MAKES OR RECEIVES
ANY WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT TO THE INTERCONNECTION, RESALE
SERVICES, NETWORK ELEMENTS, FUNCTIONS, FACILITIES, PRODUCTS AND SERVICES IT
PROVIDES UNDER OR IS CONTEMPLATED TO PROVIDE UNDER THIS AGREEMENT AND EACH
PARTY DISCLAIMS THE IMPLIED WARRANTIES OF MERCHANTABILITY AND/OR OF FITNESS FOR A
PARTICULAR PURPOSE.  ADDITIONALLY, NO PARTY TO THIS AGREEMENT ASSUMES
RESPONSIBILITY WITH REGARD TO THE CORRECTNESS OF DATA OR INFORMATION SUPPLIED
BY ANY OTHER PARTY TO THIS AGREEMENT WHEN SUCH DATA OR INFORMATION IS ACCESSED
AND USED BY A THIRD PARTY.

NO WAIVER

Except as otherwise provided in this Agreement, no amendment or waiver of any provision of this
Agreement and no consent to any default under this Agreement will be effective unless the same is in
writing and duly executed on behalf of the Party against whom the waiver or consent is claimed. Waiver by
either Party of any default by the other Party shall not be deemed a waiver of any other default. In addition,
no course of dealing or failure of a Party strictly to enforce any term, right or condition of this Agreement will
be construed as a waiver of such term, right, or condition. By entering into this Agreement neither Party
waives any rights granted to them pursuant to the Act.

DEFINITIONS

For purposes of this Agreement, certain terms have been defined in this Agreement to encompass
meanings that may differ from, or be in addition to, the normal connotation of the defined word. Unless the
context clearly indicates otherwise, any term defined or used in the singular will include the plural.
Whenever the context may require, any pronoun shall include the corresponding masculine, feminine and
neuter forms. The words "will" and "shall" are used interchangeably throughout this Agreement and the use
of either connotes a mandatory requirement. The use of one or the other will not mean a different degree of
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right or obligation for either Party. A defined word intended to convey its special meaning is capitalized
when used and its definition can be found in the Definitions Appendix.

RESALE

At the request of CLEC, and pursuant to the requirements of the Act, any Telecommunications Service that
SBC TEXAS currently provides or hereafter offers to any Customer in the geographic area where SBC
TEXAS is the incumbent LEC will be made available to CLEC by SBC TEXAS for Resale in accordance with
the terms, conditions and prices set forth in this Agreement. Specific provisions concerning Resale are
addressed in Attachment 1: Resale, and other applicable Attachments.

UNBUNDLED NETWORK ELEMENTS

At the request of CLEC and pursuant to the requirements of the Act, SBC TEXAS will offer in the geographic
area where SBC TEXAS is the incumbent LEC Network Elements to CLEC on an unbundled basis on rates,
terms and conditions set forth in this Agreement that are just, reasonable, and non-discriminatory. Specific
Provisions concerning Unbundled Network Elements are addressed in Attachment 6: Unbundled Network
Elements, and other applicable Attachments.

ORDERING AND PROVISIONING, MAINTENANCE, CONNECTIVITY BILLING AND RECORDING, AND
PROVISION OF CUSTOMER USAGE DATA

In connection with its Resale of services to CLEC, SBC TEXAS agrees to provide to CLEC Ordering and
Provisioning Services, Maintenance services, Connectivity Billing and Recording services and Provision of
Customer Usage Data services pursuant to the terms specified in Attachments 2, 3, 4 and 5, respectively.

In connection with its furnishing Unbundled Networks Elements to CLEC, SBC TEXAS agrees to provide to
CLEC Ordering and Provisioning Services, Maintenance services, Connectivity Billing and Recording
services and Provision of Customer Usage Data services pursuant to the terms specified in Attachments 7,
8, and 10, respectively.

NETWORK INTERCONNECTION ARCHITECTURE

Where the Parties interconnect their networks, for purposes of exchanging traffic between their networks,
the Parties may utilize the interconnection methods specified in Attachment 11: Network Interconnection
Architecture. SBC TEXAS expressly recognizes that this provision and said Attachment are in no way
intended to impair in any way CLEC's right to interconnect with unbundled Network Elements furnished by
SBC TEXAS at any technically feasible point within SBC TEXAS' network, as provided in the Act.

COMPENSATION FOR DELIVERY OF TRAFFIC

The Parties agree to compensate each other for the transport and termination of traffic as provided in
Attachment 12: Compensation.

ANCILLARY FUNCTIONS

Ancillary Functions may include, but are not limited to, collocation, Rights-of-Way, Conduit and Pole
Attachments. SBC TEXAS agrees to provide Ancillary Functions to CLEC as set forth in Attachment 13:
Ancillary Functions.

INTENTIONALLY LEFT BLANK
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OTHER REQUIREMENTS AND ATTACHMENTS

This Agreement incorporates a number of listed Attachments which, together with their associated
Appendices, Exhibits, and Addenda, constitute the entire Agreement between the Parties. In order to
facilitate use and comprehension of the Agreement, the Attachments have been grouped under the
following broad headings: Resale; Unbundled Network Elements; Network Interconnection Architecture;
Ancillary Functions; and Other Requirements. It is understood that these groupings are for convenience of
reference only, and are not intended to limit the applicability which any particular Attachment may otherwise
have.

Appended to this Agreement and incorporated herein are the Attachments listed below. To the extent that
any definitions, terms or conditions in any given Attachment differ from those contained in the main body of
this Agreement, those definitions, terms or conditions will supersede those contained in the main body of
this Agreement, but only in regard to the services or activities listed in that particular Attachment. In
particular, if an Attachment contains a term length that differs from the term length in the main body of this
Agreement, the term length of that Attachment will control the length of time that services or activities are to
occur under the Attachment, but will not affect the term length of the remainder of this Agreement, except as
may be necessary to interpret the Attachment.

252 ADOPTIONS

SBC TEXAS will make available any individual interconnection service and/or network element arrangement
provided under an agreement approved by a regulatory commission under Section 252 of the Act to which it
is a party with any other requesting telecommunications carrier upon the same terms and conditions as
those provided in the agreement in accordance with Section 252(i) of the Act, as that Section has been
interpreted in Applicable Law.
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Agreement Signatures

THIS AGREEMENT CONTAINS A BINDING ARBITRATION PROVISION WHICH MAY BE ENFORCED BY THE
PARTIES.

NOTICES (Section 13.2) TAX NOTICE (Section 15.9)

Name and Title

CLEC Legal Name

Physical Office
Address

City, State, Zip

Fax Number

CLEC's State-Specific Facilities-Based OCN #

CLEC's State-Specific Resale OCN #

CLEC's State-Specific ACNA

Intercarrier Compensation Option Choice:

Designate Option Description
Choice with X | Number

Option 1 Long-term local Bill and Keep as the reciprocal compensation arrangement
for Section 251(b)(5) Traffic and ISP-Bound Traffic

Option2 | All ISP-Bound Traffic and All Section 251(b)(5) Traffic at the FCC's ISP
Terminating Compensation Plan Rate

Option3 | Contract Rates for Section 251(b)(5) Traffic and FCC's Interim ISP
Terminating Compensation Plan rate for ISP-Bound Traffic

CLEC Southwestern Bell Telephone, L.P. d/b/a SBC Texas
by SBC Operations, Inc., its authorized agent

Signature: Signature:
Name: Name:

(Print or Type)

(Print or Type)

Title: Title: AVP-Local Interconnection Marketing

(Print or Type)
Date: Date:

This agreement contains arbitrated provisions as determined by the Public Utility Commission of Texas in
Docket No. 28821.

Page 83 of 495
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DEFINITIONS

Capitalized Terms used in this Agreement shall have the respective meanings specified below, in Section 1.x of each
Appendix attached hereto, and/or as defined elsewhere in this Agreement.

1.1

Page 84 of 495

General Definitions

111

11.2

1.1.8

1.1.9

1.1.10

1.1.11

“Act” means the Communications Act of 1934 [47 U.S.C. 153], as amended by the
Telecommunications Act of 1996, Public Law 104-104, 110 Stat. 56 (1996) codified throughout 47
u.S.C.

“Access Compensation” is the compensation paid by one Party to the other Party for the
origination/termination of intraLATA toll calls to/from its End User. Access compensation is in
accordance with the LEC'’s tariffed access rates.

“Access Service Request” (ASR) is an industry standard form used by the Parties to add,
establish, change or disconnect trunks for the purposes of Interconnection.

“Access Tandem Switch” is defined as a switching machine within the public switched
telecommunications network that is used to connect and switch trunk circuits between and among
other central office switches for IXC-carried traffic.

“Accessible Letters” are correspondence used to communicate pertinent information regarding
SBC TEXAS to the client/End User community.

“Account Owner” means a telecommunications company, including SBC TEXAS, that stores and/or
administers Line Record Information and/or Group Record Information in a Party’s LIDB and/or
Calling Name Database.

“Advanced Services” means intrastate or interstate wireline Telecommunications Services, such as
ADSL, IDSL, xDSL, Frame Relay, Cell Relay and VPOP-Dial Access Service (an SBC TEXAS Frame
Relay-based service) that rely on packetized technology and have the capability of supporting
transmissions speeds of at least 56 kilobits per second in both directions. This definition of
Advanced Services does not include:

1.1.7.1 Data services that are not primarily based on packetized technology, such as ISDN,
1.1.7.2 x.25-based and x.75-based packet technologies, or

1.1.7.3 Circuit switched services (such as circuit switched voice grade service) regardless of the
technology, protocols or speeds used for the transmission of such services.

“Affiliate” is As Defined in the Act.

“Alternate Billing Service” (ABS) means a service that allows End Users to bill calls to accounts
that may not be associated with the originating line. There are three types of ABS calls: calling card,
collect and third number billed calls.

“Applicable Law” means all laws, statutes, common law, regulations, ordinances, codes, rules,
guidelines, orders, permits, tariffs and approvals, including those relating to the environment or health
and safety, of any Governmental Authority that apply to the Parties or the subject matter of this
Agreement.

“As Defined in the Act” means as specifically defined by the Act.
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“As Described in the Act” means as described in or required by the Act.

“Automated Message Accounting” (AMA) is a structure inherent in switch technology that initially
records Telecommunication message information. AMA format is contained in the Automated
Message Accounting document published by Telcordia (formerly known as Bellcore) as GR-1100-
CORE, which defines and amends the industry standard for message recording.

“Automatic Number Identification (ANI)” is a feature that identifies and displays the number of a
telephone line that originates a call.

“Billed Number Screening” (BNS) means a validation of toll billing exception (TBE) data and
performance of public telephone checks; i.e., determining if a billed line is a public (including those
classified as semi-public) telephone number.

“Bona Fide Request” (BFR) is the process described in the applicable Appendix UNE.

“Business Day” means Monday through Friday, excluding holidays on which the applicable SBC
owned ILEC does not provision new retail services and products.

“Busy Line Verification” (BLV) means a service whereby an End User requests an operator to
confirm the busy status of a line.

“CABS” means the Carrier Access Billing System.

“Calling Card Service” means a service that enables a calling End User to bill a telephone call to a
calling card number with or without the help of an operator.

“Calling Name Database” means a Party’s database containing current Calling Name Information,
including the Calling Name Information of any telecommunications company participating in that
Party’s Calling Name Database. A Calling Name Database may be part of, or separate from, a LIDB.

“Calling Name Delivery Service” (CNDS) means a service that enables a terminating End User to
identify the calling party by a displayed name before a call is answered. The calling party’'s name is
retrieved from a Calling Name Database and delivered to the End User's premise between the first
and second ring for display on compatible End User premises equipment.

“Calling Name Information” means a Telecommunications Carrier's records of its End Users
names associated with one or more assigned ten-digit telephone numbers.

“Calling Number Delivery” means a feature that enables an End User to view the directory number
of the calling party on a display unit.

“Calling Party Number” (CPN) means a Signaling System 7 “SS7” parameter whereby the ten (10)
digit number of the calling Party is forwarded from the End Office.

“Central Automatic Message Accounting (CAMA) Trunk” means a frunk that uses Multi-
Frequency (MF) signaling to transmit calls from CLEC’s switch to an SBC TEXAS E911 Selective
Router.

“Centralized Message Distribution System” (CMDS) means the transport system that LECs use to
exchange outcollect and Carrier Access Billing System “CABS” access messages among each other
and other Parties connected to CMDS.
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“Central office switch” (Central Office) is a switching entity within the public switched
telecommunications network, including but not limited to:

1.1.28.1 “End Office Switch” or “End Office” is a switching machine that directly terminates traffic
to and receives traffic from purchasers of local exchange services. An End Office Switch
does not include a PBX.

1.1.28.2 “Tandem Office Switch” or “Tandem(s)” are used to connect and switch trunk circuits
between and among other Central Office Switches. A Tandem Switch does not include a
PBX.

“Charge Number” is a CCS signaling parameter that refers to the number transmitted through the
network identifying the billing number of the calling party.

“Claim” means any pending or threatened claim, action, proceeding or suit.

“CNAM Query” means a Query that allows CLEC to query a Calling Name Database for Calling
Name Information in order to deliver that information to CLEC'’s local CNDS subscribers.

“CNAM Query Rate” means a rate that applies to each CNAM Query received at the SCP where the
Calling Name Database resides.

“Collocation” is an arrangement is an arrangement where a CLEC leases space at an SBC TEXAS
premises for the placement of equipment necessary for interconnection or access to SBC TEXAS
UNEs.

“Commercial Mobile Radio Services” (CMRS) means Commercial Mobile Radio Service, As
Defined in the Act and FCC rules.

“Commission” means the applicable State agency with regulatory authority over
Telecommunications. Unless the context otherwise requires, use of the term “Commissions” means
the Public Utility Commission of Texas (PUC-TX).

“Common Channel Signaling” (CCS) means an out-of-band, packet-switched, signaling network
used to transport supervision signals, control signals, and data messages. It is a special network,
fully separate from the transmission path of the public switched network. Unless otherwise agreed by
the Parties, the CCS protocol used by the Parties shall be SS7.

“Common Language Location Identifier’” (CLLI) codes provide a unique 11-character
representation of a network interconnection point. The first 8 characters identify the city, state and
building location, while the last 3 characters identify the network component.

“Consequential Damages” means Losses claimed to have resulted from any indirect, incidental,
reliance, special, consequential, punitive, exemplary, multiple or any other Loss, including damages
claimed to have resulted from harm to business, loss of anticipated revenues, savings, or profits, or
other economic Loss claimed to have been suffered not measured by the prevailing Party's actual
damages, and regardless of whether the Parties knew or had been advised of the possibility that
such damages could result in connection with or arising from anything said, omitted, or done
hereunder or related hereto, including willful acts or omissions.

“Customer Usage Data” means the Telecommunications Services usage data of a CLEC End User
measured in minutes, sub-minute increments, message units, or otherwise, that is recorded by SBC
TEXAS and forwarded to CLEC.
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“Custom Local Area Signaling Service Features” (CLASS) means certain call-management
service features that are currently available from SBC TEXAS' local networks. These could include:
Automatic Call Back; Automatic Recall; Call Trace; Caller Identification and related blocking features;
Calling Number Delivery; Customer Originated Trace; Distinctive Ringing/Call Waiting; Selective Call
Forward; and Selective Call Rejection.

“Customer Name and Address Information” (CNA) means the name, service address and
telephone numbers of a Party’s End Users for a particular Exchange Area. CNA includes
nonpublished listings, coin telephone information and published listings.

“Data Interexchange Carrier” (DIXC) is a process designed to facilitate the reciprocal exchange of
voice traffic load data between the SBC TEXAS and CLECs interconnecting with its network. This
reciprocal exchange of data enables SBC TEXAS and each CLEC to have a complete view of traffic
loads on both ends of two-way trunk groups. The knowledge of call attempt and overflow data counts
on both ends of a two-way trunk group enables each company to more accurately estimate the
offered, and thereby better estimate, the required quantities of trunks.

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

1.1.43.1 the failure of the other Party to perform any of its obligations set forth in this Agreement,
including but not limited to a Party’s failure to provide the other Party with accurate and
complete Service Orders;

1.1.43.2 any delay, act or failure to act by the other Party or its End User, agent or subcontractor; or

1.1.43.3 any Force Majeure Event.

“Dialing Parity” is As Defined in the Act. As used in this Agreement, Dialing Parity refers to both
Local Dialing Parity and Toll Dialing Parity.

“Digital Signal Level” is one of several transmission rates in the time-division multiplex hierarchy.

1.1.45.1 “Digital Signal Level 0” (DS-0) is the 64 Kbps zero-level signal in the time-division
multiplex hierarchy.

1.1.45.2 “Digital Signal Level 1” (DS-1) is the 1.544 Mbps first-level signal in the time-division
multiplex hierarchy.

1.1.45.3 “Digital Signal Level 3” (DS-3) is the 44.736 Mbps third-level signal in the time-division
multiplex hierarchy.

“Digital Subscriber Line” (DSL) is as defined in the applicable Appendix DSL and/or the applicable
tariff, as appropriate.

“Distant LCA” is defined as a Local Calling Area (as defined below) that is separate and distinct
from the LCA where the CLEC designated POI for the exchange of Section 251(b)(5)/IntraLATA
Traffic is located.

“Electronic File Transfer” is any system or process that utilizes an electronic format and protocol to
send or receive data files.
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“End Office” or “End Office Switch” is a switching machine that directly terminates traffic to and
receives traffic from end users purchasing local exchange services. A PBX is not considered an End
Office Switch.

1.1.50 “End User” or “End User Customer” means any individual, business, association, corporation,

1.1.51

1.1.52

1.1.53

1.1.54

1.1.55

1.1.56

1.1.57

1.1.58

1.1.59

1.1.60

1.1.61

government agency or entity other than an Interexchange Carrier (IXC), Competitive Access Provider
(CAP) or Wireless Carrier (also known as a Commercial Mobile Radio Service (CMRS) provider) that
subscribes to Telecommunications Services provided by either of the Parties and does not resell it to
others. As used herein, this term does not include any of the Parties to this Agreement with respect
to any item or service obtained under this Agreement.

“Enhanced Service Provider” (ESP) is a provider of enhanced services as those services are
defined in 47 CFR Section 64.702.

“Exchange Access” is As Defined in the Act.

“Exchange Area” means an area, defined by the Commission, for which a distinct local rate
schedule is in effect.

“Exchange Message Interface” (EMI) (formerly Exchange Message Record - EMR) is the standard
used for exchange of Telecommunications message information among Telecommunications
Carriers for billable, non-billable, sample, settlement and study data. EMI format is contained in
Telcordia Practice BR-010-200-010, CRIS Exchange Message Record.

“Exchange Service” means Telephone Exchange Service, As Defined in the Act.

‘Facility-Based Provider” is defined as a telecommunications carrier that has deployed its own
switch and transport facilities.

“Feature Group A” (FGA) means calls either originated by, or delivered to, an End User who has
purchased switched access FGA service from the interstate or intrastate tariffs of either Party. FGA
also includes, but is not limited to, FGA-like services provided by either Party, where calls are
originated from and/or delivered to numbers which are assigned to a Rate Center within one LATA
but where the Party receiving the call is physically located in a LATA different than the LATA of the
Party originating the call. The intercarrier compensation mechanism as well as additional definitions
for FGA are specified in the appropriate Appendix FGA.

“Feature Group D” (FGD) is access available to all customers, providing trunk side access to a
Party’s End Office Switches with an associated uniform 101XXXX access code for customer’s use in
originating and terminating communications.

“FCC” means the Federal Communications Commission.

“Fiber Meet” means an Interconnection architecture method whereby the Parties physically
Interconnect their networks via an optical fiber interface (as opposed to an electrical interface) at a
mutually agreed upon location, at which one Party’s responsibility or service begins and the other
Party’s responsibility ends.

“Foreign Exchange” (FX) means a service whereby calls either originated by or delivered to a
customer who has purchased FX service from the state or interstate tariffs of either Party. FX also
includes, but is not limited to, FX-like services provided by either Party where calls are originated
from and/or delivered to numbers which are assigned to a Rate Center within one local calling area
but where the Party receiving the call is physically located outside of that local calling area. FX
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service can be either interLATA or intraLATA. InterLATA FX, where the originating and receiving
parties are physically located in different LATAs, is considered equivalent to FGA and the intercarrier
compensation mechanism is the same as FGA. IntraLATA FX, when provided by two or more local
exchange carriers “LECs”, is considered a jointly provided service and meet-point billed by those
providing it utilizing a mutually agreed to meet-point billing, or meet-point billing like procedure.

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

“Governmental Authority” means any federal, state, local, foreign, or international court,
government, department, commission, board, bureau, agency, official, or other regulatory,
administrative, legislative, or judicial authority with jurisdiction over the subject matter at issue.

“Group Record” means information in LIDB and/or the LIDB administrative system that is common
to all telephone numbers in an NPA-NXX or all Special Billing Numbers in an NXX-0/1XX.

“Incumbent Local Exchange Carrier” (ILEC) is As Defined in the Act.

“Intellectual Property” means copyrights, patents, trademarks, trade secrets, mask works and all
other intellectual property rights.

“Integrated Digital Loop Carrier” means a subscriber loop carrier system that is twenty-four (24)
local Loop transmission paths combined into a 1.544 Mbps digital signal which integrates within the
switch at a DS1 level.

“Integrated Services Digital Network” (ISDN) means a switched network service that provides
end-to-end digital connectivity for the simultaneous transmission of voice and data. Basic Rate
Interface-ISDN (BRI-ISDN) provides for a digital transmission of two 64 Kbps bearer channels and
one 16 Kbps data channel (2B+D).

“Interconnection” is As Defined in the Act.
“Interconnection Activation Date” is the date that the construction of the joint facility
Interconnection arrangement has been completed, trunk groups have been established, joint trunk

testing is completed and trunks have been mutually accepted by the Parties.

“Interexchange Carrier” (IXC) means a carrier that provides, directly or indirectly, interLATA or
intraLATA Telephone Toll Services.

“InterLATA” is As Defined in the Act.

“Intermediate Distribution Frame” (IDF) is a second frame that augments an existing Main
Distribution Frame. Lines or outside cables do not terminate on the IDF.

“Internet Service Provider” (ISP) is an Enhanced Service Provider that provides Internet Services,
and is defined in paragraph 341 of the FCC'’s First Report and Order in CC Docket No. 97-158.

“IntraLATA Toll” traffic is defined as the IntraLATA traffic between two locations within one LATA
where one of the locations lies outside of the SBC TEXAS’ local calling area as defined in the Local
Exchange Tariff on file with the Public Utilities Commission of Texas.

“ISP-Bound Traffic” is as defined in Attachment 12: Compensation.
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“Jurisdictional Identification Parameter” (JIP) is an existing six (6) digit (NPA-NXX) field in the
SS7 message. This field designates the first point of switching.

“LIDB Editor” means a SCP tool that bypasses the LIDB administrative system and provides
emergency access to LIDB for data administration.

“Line Information Data Base” (LIDB) means a transaction-oriented database system that functions
as a centralized repository for data storage and retrieval. LIDB is accessible through CCS networks.
LIDB contains records associated with End User line numbers and special billing numbers. LIDB
accepts queries from other network elements and provides return result, return error, and return
reject responses as appropriate. Examples of information that Account Owners might store in LIDB
and in their Line Records are: ABS Validation Data, Originating Line Number Screening (OLNS)
data, ZIP Code data, and Calling Name Information.

“LIDB Service Applications” means the query types accepted for access to LIDB information.

“Line Record” means information in LIDB and/or the LIDB administrative system that is specific to a
single telephone number or Special Billing Number.

“Line Side” refers to End Office switch connections that have been programmed to treat the circuit
as a local line connected to a terminating station (e.g., an ordinary subscriber’s telephone station set,
a PBX, answering machine, facsimile machine or computer). Line Side connections offer only those
transmission and signal features appropriate for a connection between an End Office and such
terminating station.

“Local Calling Area” or “LCA” is an SBC TEXAS local calling area, as defined in SBC TEXAS’
General Exchange Tariff. LCA is synonymous with “Local Exchange Area” (LEA).

“Local Access Transport Area” (LATA) is As Defined in the Act.
“Local Exchange Carrier” (LEC) is As Defined in the Act.

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

“Local Calls”, for purposes of intercarrier compensation, is traffic where all calls are within the same
common local and common mandatory local calling area, i.e., within the same or different SBC
Exchange(s) that participate in the same common local mandatory local calling area approved by the
applicable state Commission. Local Calls must actually originate and actually terminate to parties
physically located within the same common local or common mandatory local calling area.

“Local Interconnection Trunks/Trunk Groups” are used for the termination of Local Exchange
Traffic, pursuant to Telcordia Technical Reference GR-317-CORE “GR-317.

“Local Loop Transmission”, “Unbundled Local Loop”, “Loop” means the transmission path
which extends from the Network Interface Device or demarcation point at an End User’s premise to
the Main Distribution Frame or other designated frame or panel in the SBC TEXAS Serving Wire
Center.

“Local Number Portability” means the ability of users of Telecommunications Services to retain, at
the same location, the presence of a previously existing telephone number(s).
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“Location Routing Number (LRN) is a ten (10) digit number that is assigned to the network
switching elements (Central Office — Host and Remotes as required) for the routing of calls in the
network. The first six (6) digits of the LRN will be one of the assigned NPA NXX of the switching
element. The purpose and functionality of the last four (4) digits of the LRN have not yet been
defined but are passed across the network to the terminating switch.

“Local Service Provider” (LSP) is the LEC that provides retail local Exchange Service to an End
User. The LSP may or may not provide any physical network components to support the provision of
that End User’s service.

“Local Tandem” refers to any Local Only, Local/lntraLATA, or Local/Access Tandem Switch serving
a particular LCA (defined below).

“Local/Access Tandem Switch” is defined as a switching machine within the public switched
telecommunications network that is used to connect and switch trunk circuits between and among
other central office switches for Section 251(b)(5)/IntraLATA Traffic and IXC-carried traffic.

“Local Interconnection Trunk Groups” are two-way trunk groups used to carry Section
251(b)(5)/IntraLATA Traffic.

“LocalllntraLATA Tandem Switch” is defined as a switching machine within the public switched
telecommunications network that is used to connect and switch trunk circuits between and among
other central office switches for Section 251(b)(5)/IntraLATA Traffic.

“Local Only Tandem Switch” is defined as a switching machine within the public switched
telecommunications network that is used to connect and switch trunk circuits between and among
other central office switches for Section 251(b)(5) and ISP Bound Traffic.

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

“Main Distribution Frame” (MDF) is termination frame for outside facility and inter-exchange office
equipment at the central office for DS-0 and DSL services.

“MECAB"” refers to the Multiple Exchange Carrier Access Billing document prepared by the Billing
Committee of the Ordering and Billing Forum “OBF”, which functions under the auspices of the
Carrier Liaison Committee “CLC of the Alliance for Telecommunications Industry Solutions “ATIS".
The MECAB document, published by ATIS as ATIS/OBF- MECAB- Issue 6, February 1998, contains
the recommended guidelines for the billing of access services provided to an IXC by two or more
LECs, or by one LEC in two or more states within a single LATA.

“MECOD” refers to the Multiple Exchange Carriers Ordering and Design Guidelines for Access
Services - Industry Support Interface, a document developed by the Ordering/Provisioning
Committee of the OBF, which functions under the auspices of the CLC of ATIS. The MECOD
document, published by ATIS as ATIS/OBF- MECAB- Issue 3, February 1993, establishes methods
for processing orders for access service which is to be provided to an IXC by two or more
telecommunications providers.

“Meet-Point Billing” (MPB) refers to the billing associated with interconnection of facilities between
two or more LECs for the routing of traffic to and from an IXC with which one of the LECs does not
have a direct connection. In a multi-bill environment, each Party bills the appropriate tariffed rate for
its portion of a jointly provided Switched Exchange Access Service.
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“Multiple Bill/Single Tariff” is a billing method used when Switched Exchange Access Services is
jointly provided by the Parties. As described in the MECAB document, each Party will render a bill in
accordance with its own tariff for that portion of the service it provides. Each Party will bill its own
network access service rates.

“Mutual Compensation” as defined in Appendix Reciprocal Compensation.

“Network Data Mover” (NDM) is an industry standard protocol for transferring information
electrically.

“Network Element” is As Defined in the Act.

“North American Numbering Plan” (NANP) A numbering architecture in which every station in the
NANP Area is identified by a unique ten-digit address consisting of a three-digit NPA code, a three
digit central office code of the form NXX, and a four-digit line number of the form XXXX.

“Numbering Plan Area” (NPA) also called area code. An NPA is the 3-digit code that occupies the
A, B, C positions in the 10-digit NANP format that applies throughout the NANP Area. NPAs are of
the form NXX, where N represents the digits 2-9 and X represents any digit 0-9. In the NANP, NPAs
are classified as either geographic or non-geographic. a) Geographic NPAs are NPAs which
correspond to discrete geographic areas within the NANP Area. b) Non-geographic NPAs are NPAs
that do not correspond to discrete geographic areas, but which are instead assigned for services with
attributes, functionalities, or requirements that transcend specific geographic boundaries. The
common examples are NPAs in the NOO format, e.g., 800.

“Number Portability” is As Defined in the Act.

“NXX” or “Central Office Code" is the three-digit switch entity indicator that is defined by the fourth
through sixth digits of a 10-digit telephone number within the NANP. Each NXX Code contains
10,000 station numbers.

“Offers Service” — At such time as CLEC opens an NPA/NXX, ports a number to serve an end user,
or pools a block of numbers to serve end users.

“Ordering and Billing Forum” (OBF) is a forum comprised of local telephone companies and inter-
exchange carriers whose responsibility is to create and document Telecommunication industry
guidelines and standards.

“Originating Line Information” (OLI) is an SS7 Feature Group D signaling parameter which refers
to the number transmitted through the network identifying the billing number of the calling Party.

“Originating Point Code” (OPC) means a code assigned to identify CLEC’s system(s) that originate
SS7 messages, including LIDB Service Queries.

“Out of Exchange LEC (OE-LEC)” means CLEC operating within SBC-12STATE’S incumbent local
exchange area and provides telecommunications services utilizing NPA-NXXs identified to reside in a
Third Party Incumbent LEC’s local exchange area.

“Out of Exchange Traffic” is defined as local, transit, or intraLATA traffic to or from a non-SBC
ILEC exchange area.
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“Party” means either CLEC or the SBC-owned ILEC; use of the term “Party” includes each of the
SBC-owned ILEC(s) that is a party to this Agreement. “Parties” means both CLEC and the SBC-
owned ILEC; use of the term “Parties” includes each of the SBC-owned ILEC(s) that is a party to this
Agreement.

“Permanent Number Portability” (PNP) is a long term method of providing LNP using LRN.

“Person” means an individual or a partnership, an association, a joint venture, a corporation, a
business or a trust or other entity organized under Applicable law, an unincorporated organization or
any Governmental Authority.

“Physical Collocation” is as defined in Appendix Physical Collocation.

“Plain Old Telephone Service” (POTS) means telephone service for the transmission of human
speech.

“Point of Interconnection” (POI) is a physical location at which the Parties’ networks meet for the
purpose of establishing Interconnection. POls include a number of different technologies and
technical interfaces based on the Parties’ mutual agreement.

“Port” is the point of interface/access connection to the SBC TEXAS public switched network. This
may be a switch line side interface or switch trunk side interface.

“Rate Center Area” or “Rate Center” means an uniquely defined geographical location within an
exchange area (or a location outside the exchange area) for which mileage measurements are
determined for the application of interstate tariffs.

“Rating Point” means the V&H coordinates associated with a particular telephone number for rating
purposes.

“Referral Announcement” refers to a process by which calls are routed to an announcement that
states the new telephone number of an End User.

“Remote End Office Switch” is an SBC TEXAS switch that directly terminates traffic to and
receives traffic from end users of local Exchange Services, but does not have full feature, function
and capability of an SBC TEXAS End Office Switch. Such features, function, and capabilities are
provided between an SBC TEXAS Remote End Office Switch via an umbilical and an SBC TEXAS
Host End Office.

“Routing Point” is a location which a LEC has designated on its own network as the homing or
routing point for traffic inbound to Exchange Service provided by the LEC which bears a certain NPA-
NXX designation. The Routing Point is employed to calculate mileage measurements for the
distance-sensitive transport element charges of Switched Access services. The Routing Point need
not be the same as the Rating Point, nor must it be located within the Rate Center area, but must be
in the same LATA as the NPA-NXX.

“‘SBC Communications Inc.” (SBC) means the holding company which directly or indirectly owns
the following ILECs: llinois Bell Telephone Company d/b/a SBC lllinois, Indiana Bell Telephone
Company Incorporated d/b/a SBC Indiana, Michigan Bell Telephone Company d/b/a SBC Michigan,
Nevada Bell Telephone Company d/b/a SBC Nevada, The Ohio Bell Telephone Company d/b/a SBC
Ohio, Pacific Bell Telephone Company d/b/a SBC California, The Southern New England Telephone
Company, Southwestern Bell Telephone, L.P. d/b/a SBC Arkansas, SBC Kansas, SBC Missouri,
SBC Oklahoma and/or SBC TEXAS, and/or Wisconsin Bell, Inc. d/b/a SBC Wisconsin.
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“SBC TEXAS” — As used herein, SBC TEXAS means Southwestern Bell Telephone, L.P. d/b/a SBC
Texas, the applicable SBC-owned ILEC doing business in Texas.

“Section 251(b)(5) Traffic” is as defined in Attachment 12: Compensation.

“Section 251(b)(5)/IntraLATA Traffic’ shall mean for purposes of this Attachment, (i) Section
251(b)(5) Traffic, (ii) ISP-Bound Traffic, (i) Optional EAS traffic (iv) FX traffic, (v) IntraLATA toll
Traffic originating from an end user obtaining local dialtone from CLEC where CLEC is both the
Section 251(b)(5) Traffic and intraLATA toll provider, and/or (vi) IntraLATA Toll Traffic originating from
an end user obtaining local dialtone from SBC TEXAS where SBC TEXAS is both the Section
251(b)(5) Traffic and intraLATA toll provider.

“Service Control Point” (SCP) is the node in the common channel signaling network that accepts
Queries for certain Database services. The SCP is a real time database system that receives Queries
from service platforms, performs subscriber or application-specific service logic, and then sends a
Response back to the Query-originating platform. Such service platforms can be Service Switching
Points (SSPs) or other network nodes capable of properly formatting and launching Queries.

“Service Management System” (SMS) means an off-line system used to access, create, modify, or
update information in a Database.

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

“Service Switching Point” (SSP) is a telephone central office switch equipped with a Signaling
System 7 (SS7) interface.

“Serving Wire Center” (SWC) means a Wire Center that 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.

“Signaling System 7” (SS7) means a signaling protocol used by the CCS Network.

“Signal Transfer Point” (STP) performs a packet switching function that routes signaling messages
among Service Switching Points (SSP), Service Control Points (SCP), Signaling Points (SP), and
other STPs in order to set up calls and to query databases for Advanced Services.

“Synchronous Optical Network (SONET)” is an optical interface standard that allows interworking
of transmission products from multiple vendors (i.e., mid-span meets). The base rate is 51.84 MHps
(OC-1/STS-1 and higher rates are direct multiples of the base rate up to 1.22 GHps).

“Special Billing Number” (SBN) means a Line Record in LIDB that is based on an NXX-0/1XX
numbering format. NXX-0/1XX numbering formats are similar to NPA-NXX formats except that the
fourth digit of a SBN is either a zero (0) or a one (1).

“State Abbreviation” means “TX" means Texas.

“Switched Access Detail Usage Data” means a category 1101xx record as defined in the EMI
Telecordia Practice BR 010-200-010.

“Switched Exchange Access Service” means the offering of transmission or switching cervices to
Telecommunications Carriers for the purpose of the origination or termination of telephone toll
service. Switched Exchange Access Services include: Feature Group A, Feature Group B, Feature
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Group D, 800/888 access, and 900 access and their successors or similar Switched Exchange
Access Services.

“Synchronous Optical Network” (SONET) is an optical interface standard that allows
inter-networking of transmission products from multiple vendors. The base rate is 51.84 Mbps
(“OC-1/STS-1") and higher rates are direct multiples of the base rate, up to 13.22 Gbps.

“Tape Load Facility” means data entry points at the LIDB administrative system and/or the SCPs
where LIDB resides.

“Telecommunications” is As Defined in the Act.
“Telecommunications Carrier” is As Defined in the Act.
“Telecommunications Service” is As Defined in the Act.
“Telephone Exchange Service” is As Defined in the Act.
“Telephone Toll Service” is As Defined in the Act.
“Third Party” means any Person other than a Party.

“Toll Billing Exception Service” (TBE) means a service that allows End Users to restrict third
number billing or collect calls to their lines.

“Toll Free Service” is service provided with any dialing sequence that invokes toll-free, 800-like,
service processing, for example for illustration only, 800 or 800-like services. Toll Free Service
includes but is not limited to calls placed to 800/888 NPA Service Access Codes (SAC).

“Translation Type” means a code in the Signaling Connection Control Part (SCCP) of the SS7
signaling message. Signal Transfer Points (STPs) use Translation Types to identify the routing table
used to route a LIDB Query and/or CNAM Query. All LIDB Queries and/or CNAM Queries that use
the same Translation Type are routed to the same LIDB and/or CNAM Database for a particular Line
Record or, prior to number portability, for a particular NPA-NXX.

“Trunk” means a communication line between two switching systems.

“Trunk-Side” refers to a Central Office Switch connection that is capable of, and has been
programmed to treat the circuit as connecting to another switching entity (for example another
Central Office switch). Trunk-Side connections offer those transmission and signaling features
appropriate for the connection of switching entities and cannot be used for the direct connection of
ordinary telephone station sets.

“Unbundled Network Element” (UNE) is as defined in Appendix Unbundled Network Elements.

“Universal Digital Loop Carrier” (UDLC) describes a DLC system that has a Central Office terminal
channel bank that is connected to the CO switches on the analog side.

“Virtual Collocation” is as defined in Appendix Virtual Collocation.
“Wire Center” is the location of one or more local switching systems. A point at which End User’s

loops within a defined geographic area converge. Such local loops may be served by one (1) or
more Central Office Switches within such premises.
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ATTACHMENT 1: RESALE

All services made available to CLEC by SBC TEXAS for resale pursuant to the Agreement (Resale services) will be
subject to the terms and conditions set forth in the Agreement and in this Attachment 1: Resale, and in its
appendices Services/Pricing, Ordering and Provisioning-Resale, Maintenance-Resale and Provision of Customer
Usage Data-Resale, Customized Routing - Resale, DA - Resale, OS - Resale and White Pages - Resale, (collectively
referred to as “Attachment Resale” or “this Attachment”).
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General Requirements

At the request of CLEC, and pursuant to the requirements of the Act, any telecommunications service that
SBC TEXAS currently provides or hereafter provides at retail to subscribers who are not
telecommunications carriers (including but not limited to the Resale services set forth in Appendix
Services/Pricing attached hereto), will be made available to CLEC by SBC TEXAS in accordance with the
terms and conditions set forth in the Agreement and this Attachment 1. Resale.

The Parties agree that a LEC has the duty not to prohibit, and not to impose unreasonable or discriminatory
conditions or limitations on, the resale of its telecommunications service pursuant to 251(b)(1) of the Act.

SBC TEXAS will apply an End User Common Line (EUCL) charge to each local exchange line resold under
this agreement. All federal rules and regulations associated with EUCL charges, as found in Tariff FCC 73,
also apply. The avoided cost discount will apply to EUCL as ordered by the PUC-TX, Consolidated Docket
Nos. 16189, 16196, 16226, 16285 and 16290, dated November 7, 1996, in paragraph 51 of the Arbitration
Award.

Consistent with Section 2.5 of the General Terms and Conditions of this Agreement, SBC TEXAS shall
provide Resale Services under the following terms and conditions in this Appendix Resale.

Except as otherwise expressly provided herein, for Telecommunications Services included within this
Attachment that are offered by SBC TEXAS to SBC TEXAS' End Users through tariff(s), the rules and
regulations associated with SBC TEXAS' retalil tariff(s) shall apply when the services are resold by CLEC,
with the exception of any tariff resale restrictions; provided, however, any tariff restrictions on further resale
by the End User shall continue to apply. Use limitations shall be in parity with services offered by SBC
TEXAS to its End Users.

CLEC may at any time add or delete features to or relocate the Resale services for CLEC's End Users
except for grandfathered services. However, CLEC may only offer grandfathered services to End Users that
are eligible to receive grandfathered services from SBC TEXAS.

CENTREX is a Grandfathered Service and CLEC may only offer it to End Users that are eligible to receive
CENTREX from SBC TEXAS.

SBC TEXAS will make available to CLEC for resale Customer Service Contracts, Enhanced Directory
Listings, Joint User Services and all listed services contained in Exhibit Services and Pricing to Appendix
Services/Pricing of this Attachment at the wholesale discount rates shown therein and/or the applicable
Commission ordered tariff where stated. This list of services is neither all inclusive nor exclusive, and
subject to products having been grandfathered.

Except as otherwise expressed herein, SBC TEXAS also will make available for resale to CLEC at the
wholesale discount rate ordered by the State Commission any other Telecommunications Services offered
by SBC TEXAS and not listed in Exhibit Services and Pricing.

SBC TEXAS will make available to CLEC for resale SBC TEXAS' Bill Plus at a discount of five per cent (5%)
off SBC TEXAS' tariffed rate. Consolidated Billing is available at no charge.

SBC TEXAS will make available to CLEC for resale, including but not limited to, the following SBC TEXAS
services at SBC TEXAS' tariffed rate for each service (or, in the event a service is not tariffed, the rate SBC
TEXAS charges its subscribers, except as otherwise provided herein):
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Construction Charges
Distance Learning
Connections with Terminal Equipment and Communications Systems
Maintenance of Service Charges
Suspension Services/Restoral Services
- Telecommunications Service Priority Systems
- Access Services
- 976 Information Delivery Service
- Cellular Mobile Telephone Interconnection Services
- Exchange Connection Services
- Shared Tenant Service

The Distance Learning discount is an addition to the discounts for the underlying services provided.
Temporary Suspension of Service (i.e. vacation service) discounts apply to the discounted rate for the
underlying service. When CLEC resells Shared Tenant Service, CLEC will receive the discount associated
with the underlying service used in the shared tenant arrangement.

The following services are not being made available by SBC TEXAS to CLEC for resale.

- BDS/LAN

- Customer Provided Equipment

- Customized Billing Reports

- Inline® Products

- Inside Wiring

- Semi-Public Telephone Booths and Enclosures
- 911 Universal Emergency Number Equipment

Intentionally Left Blank

Promotions

Except as set forth in Appendices DA - Resale, OS - Resale, White Pages - Resale, and Customized
Routing - Resale, the prices charged or discounts applied to CLEC for Resale service are set forth in
Appendix Services/Pricing.

Resale services offered by SBC TEXAS through promotions will be available to CLEC on terms and
conditions no less favorable than those SBC TEXAS makes available to its End Users, provided that for
promotions of 90 days or less, SBC TEXAS will offer the services to CLEC for resale at the promotional rate
without a wholesale discount. For promotions of more than 90 days, SBC TEXAS will make the services
available at the avoided cost discount from the promotional rate.

No Restrictions on Resale

In each state CLEC may resell Resale services to provide telecommunications services to any and all
categories of subscribers, unless that state’s commission determines otherwise as to a service obtained at
wholesale rates. CLEC will not resell to business End Users SBC TEXAS' Resale services that are
restricted by SBC TEXAS' tariffs to use by residential subscribers. SBC TEXAS is not required to make
services available for resale at wholesale rates to CLEC for its own use. CLEC may only resell Lifeline
Assistance, Link-Up, and other like services to similarly situated End Users who are eligible for such
services. Further, to the extent CLEC resells services that require certification on the part of the buyer,
CLEC will ensure that the buyer has received proper certification and complies with all rules and regulations
as established by the Commission. SBC TEXAS will not prohibit, nor impose unreasonable or
discriminatory conditions or limitations on the resale of its Telecommunications Services.

CLEC will not use the Resale services covered by this Agreement to provide intrastate or interstate access
services or to avoid intrastate or interstate access charges to itself, interexchange carriers (IXCs), wireless
carriers, competitive access providers (CAPS), or other telecommunications providers. Provided however,
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that CLEC may permit its End Users to use resold Resale services to access IXCs, wireless carriers, CAPs,
or other retail telecommunications providers.

Dialing Parity

For all call types associated with the Resale services provided to CLEC by SBC TEXAS under this
Agreement: (i) a CLEC End User will not be required to dial any greater number of digits than a similarly-
situated SBC TEXAS End User; (i) the post-dial delay (time elapsed between the last digit dialed and the
first network response), call completion rate and transmission quality received by an CLEC End User will be
at least equal in quality to that received by a similarly situated SBC TEXAS End User; and (iii) the CLEC
End User may retain its local telephone number provided the End User remains within the same wire center.
End users of CLEC and End Users of SBC TEXAS will have the same exchange boundaries; such End
Users will be able to dial the same number of digits when making a “local” call and activating feature
functionality.

Maintenance

Maintenance will be provided by SBC TEXAS in accordance with the service parity requirements set forth in
this Attachment 1. Resale and the requirements and standards set forth in Attachment 3. Maintenance-
Resale.

Billing for Local Service

SBC TEXAS will bill CLEC for Resale services provided by SBC TEXAS to CLEC pursuant to the terms of
this Attachment, and in accordance with the terms and conditions contained in the General Terms and
Conditions of this Agreement.

SBC TEXAS will recognize CLEC as the End Users of record for all Local Service and will send all notices,
hills and other pertinent information directly to CLEC. CLEC is responsible for the payment of charges for
all services furnished by reason of this Attachment.

Operational Requirements

For terms and conditions for nondiscriminatory access to Operations Support Systems (OSS) “functions” for
CLEC for pre-ordering, ordering, provisioning, maintenance/repair, and billing provided by SBC TEXAS, see
Attachment 27 Operation Support Systems (OSS) and, for manual ordering, in accordance with the terms
and conditions contained in Attachment 2: Ordering and Provisioning-Resale.

SBC TEXAS will provide usage information to CLEC for Resale services pursuant to the terms of this
Attachment, and in accordance with the terms and conditions contained in Attachment 5: Customer Usage
Data-Resale.

Suspension Services

Each Party may offer to resell Customer Initiated Suspension and Restoral Service to their End Users.
Each Party may also provide a Company Initiated Suspension service for their own purposes. Should either
Party choose to suspend their End User through Company Initiated Suspension Service, this suspension
period shall not exceed fifteen (15) calendar days. If a Party issues a disconnect on their End User account
within the fifteen (15) day period, appropriate services will not be billed for the suspension period. However,
should a Party issue a disconnect after the fifteen (15) day suspension period, that Party will be responsible
for all appropriate charges on the account back to the suspension date. Should a Party restore their End
User, restoral charges will apply and that Party will be billed for the appropriate service from the time of
suspension.

Alternatively Billed Calls
Responsibility for ABS Calls
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If CLEC does not wish to be responsible for payment of charges for collect, third number billed, toll and
information services (for example, 900) calls, it must order the appropriate blocking for lines provided under
this Appendix and pay any applicable charges. It is the responsibility of CLEC to order the appropriate toll
restriction or blocking on lines resold to End Users. CLEC acknowledges that blocking is not available for
certain types of calls, including 800, 888, 411 and Directory Assistance Express Call Completion CLEC is
not responsible for charges the end-user generates by accepting calls from facilities such as prisons,
correctional facilities, etc as long as CLEC has appropriately ordered TBE (Toll Billing Exception) Blocking
on the End User's line. Such calls (leakage) that are delivered to an End User line, which has had TBE
Blocking appropriately ordered, shall not be the responsibility of the CLEC and shall be adjusted off the
CLEC's hill.

For Resale service, AT&T will provide OS/DA Services to CLEC's End Users where technically feasible
and/or available to AT&T retail End Users. Dialing, response, and sound quality will be provided in parity to
AT&T retail End Users.

CLEC is solely responsible for the payment of all charges for all services furnished under this Attachment,
including but not limited to calls originated or accepted at CLEC’s location and its End Users’ service
locations.

Interexchange carrier traffic (e.g., sent-paid, information services and alternate operator services messages)
received by AT&T for billing to Resale End User accounts will be returned as unbillable and will not be
passed to CLEC for billing. An unbillable code will be returned with those messages to the carrier indicating
that the messages were generated by a Resale account and will not be billed by AT&T.

AT&T shall not be responsible for the manner in which utilization of Resale Services or the associated
charges are allocated to End Users or others by CLEC. Applicable rates and charges for services provided
to CLEC under this Attachment will be billed directly to CLEC and shall be the responsibility of CLEC.

Charges billed to CLEC for all services provided under this Attachment shall be paid by CLEC regardless of
CLEC's ability or inability to collect from its End Users for such services.

If CLEC does not wish to be responsible for payment of charges for calling card, collect, or third number
billed calls (Alternately Billed Traffic or “ABT") or toll and information services (for example, 900 calls), CLEC
must order the appropriate available blocking for lines provided under this Attachment and pay any
applicable charges. It is the responsibility of CLEC to order the appropriate toll restriction or blocking on
lines resold to End Users. CLEC acknowledges that blocking is not available for certain types of calls,
including without limitation 800, 888, 411 and Directory Assistance Express Call Completion. Depending on
the origination point, for example, calls originating from correctional facilities, some calls may bypass
blocking systems. CLEC acknowledges all such limitations and accepts all responsibility for any charges
associated with calls for which blocking is not available and any charges associated with calls that bypass
blocking systems.



Page 67 of 462

1.0

2.0
2.1

2.2

3.0
3.1

Page 100 of 495

APPENDIX: SERVICES/PRICING/ SOUTHWESTERN BELL TELEPHONE, L.P.
SBC TEXAS/KMC TELECOM HOLDINGS, INC.

PAGE 1 OF 1

082505

RESALE-APPENDIX SERVICES/PRICING

This Appendix Services/Pricing describes several services which SBC TEXAS will make available to CLEC
for resale pursuant to the Agreement and Attachment 1: Resale. This list of services is neither all inclusive
nor exclusive. All services or offerings of SBC TEXAS which are required to be offered for resale pursuant
to the Act are subject to the terms herein, even if not specifically enumerated or described in this Appendix.

Services Available for Resale and Associated Prices

The Exhibits to this Attachment, described in this Section 2.1, list services that are neither all inclusive nor
exclusive. Attached is Exhibit A, “List of SBC TEXAS’ Telecommunications Services Available for Resale”,
which is a matrix that lists the services offered by SBC TEXAS which may be made available to CLEC for
resale. CLEC may purchase these services at a 21.6% discount, or as otherwise established by the
Commission, from SBC TEXAS' retail prices. Also attached is Exhibit B, “List of SBC TEXAS’ Other
Services Available for Resale”, which is a matrix that lists services offered by SBC TEXAS which_may be
made available to CLEC at retail prices. Any rate element incorrectly included in or omitted from either
matrix will be corrected as appropriate. To the extent that Exhibits A and B conflict with services available in
the tariff, the tariff shall control.

Prices for the processing of electronic services orders will be as set forth in Appendix Pricing, Schedule of
Prices. Service order charges for resold services handled on a manual basis are priced according to the
SBC Texas ftariff rate less a 21.6% discount. Prices for electronic service orders, excluding
suspension/restoration orders, will be as established in Docket No. 24547. The price for
suspension/restoration of service, if processed manually or electronically, should be the retail price
appearing in the tariff less the avoided cost discount, if service is restored.

CSA Contract Wholesale Discount

SBC TEXAS shall make available existing SBC TEXAS retail customer-specific arrangement (CSA)
contracts for resale pursuant to the terms of the Arbitration Award in Docket No. 17759. CLEC will assume
in writing the balance of the terms, including volume, term and termination liability in such existing contract
with a current retail or resold SBC TEXAS end user at the time of conversion. An assumption of an existing
contract where the terms and conditions are not altered, excepting wholesale discount, will not constitute
ground for collection of a termination liability. The following wholesale discounts will apply:

Services Avoided Cost Discount when | Avoided Cost Discount when
CLEC does not use SBC | CLEC uses SBC TEXAS’ OS/DA
TEXAS’ OS/DA

Existing CSA, Non-tariffed 7.68% 5.62%

Customer Specific Contract

 (e.g. ICB)

Existing CSA, Tariffed Volume 10.12% 8.04%

and Term Contract
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APPENDIX CUSTOMIZED ROUTING-RESALE

This Appendix to Attachment 1: Resale contains provisions concerning customized routing of Directory

Assistance, Operator Services and related Resale services.
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Customized Routing of CLEC Directory Assistance and Operator Services

Intentionally Left Blank
Intentionally Left Blank

SBC TEXAS will provide the functionality and features within its local switch (LS) providing the resold local
service to route CLEC customer-dialed local calls to CLEC designated trunks via Feature Group C signaling.

SBC TEXAS will provide the functionality and features within its LS to route CLEC customer dialed 0/0+
local and IntraLATA calls to CLEC designated trunks via Feature Group C.

The Parties agree that, in the event of an emergency wherein a CLEC customer must reach a non-CLEC
customer that has a non-published telephone number, the CLEC operator will contact SBC TEXAS' operator
and request the assistance of a supervisor as is done by SBC TEXAS' operators today.

SBC TEXAS will provide the functionality and features within its LS providing the resold local service to
route CLEC customer dialed 0- and 0+ local calls to the CLEC designated trunks via Modified Operator
Signaling Services (MOSS) Feature Group C signaling. In all cases, SBC TEXAS will provide post-dial
delay at least equal to that provided by SBC TEXAS for its end user customers.

Intentionally Left Blank
Intentionally Left Blank

The prices, terms and conditions for the provision of customized routing are contained in Appendix Pricing,
Schedule of Prices.

Reservation of Rights/Intervening Law

The parties acknowledge and agree that the intervening law language set forth in Section 3 of the General
Terms and Conditions of this Agreement is legitimately related to this Appendix and shall apply to all the
rates, terms and conditions set forth in this Appendix.
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APPENDIX WHITE PAGES (WP) - RESALE

This Appendix White Pages - Resale (WP-Resale) to Attachment 1: Resale, sets forth SBC TEXAS and

CLEC's agreement to the following terms and conditions for the inclusion of CLEC End User information associated
with Resale services in the White Pages directories:
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Introduction

SBC TEXAS publishes White Pages directories for geographic local service areas in which CLEC provides
local exchange telephone service in the same area(s), and CLEC wishes to include listings information for
its End Users in the appropriate SBC TEXAS White Pages directories.

CLEC also desires distribution to CLEC's End Users of the White Pages directories that include listings of
such End Users.

SBC TEXAS will make available to CLEC, for CLEC End Users, non-discriminatory access to White Pages
directory listings (Directory Listings), as described in Section 2 of this Attachment.

Service Provided

Subject to Applicable Law and any publishing company requirements regarding the provision of White
Pages directories, SBC TEXAS will include in appropriate White Pages directories the primary alphabetical
listings of all CLEC End Users (other than non-published or non-list End Users) located within the local
directory area. The rules, regulations and SBC TEXAS’ practices are subject to change from time to time.
When CLEC provides its subscriber listing information to SBC TEXAS' listings database, CLEC will receive
for its End User, one primary listing in SBC TEXAS’ White Pages directory and a listing in SBC TEXAS'
directory assistance database.

Where a CLEC End User requires foreign, non-listed, non-published, enhanced or other listings in addition
to the primary listing to appear in the White Pages directory, SBC TEXAS will assess CLEC a monthly
charge for such listings at SBC TEXAS tariff rates. An additional monthly charge set out in EXHIBIT B LIST
OF SBC TEXAS' OTHER SERVICES AVAILABLE FOR RESALE and in the Appendix Pricing, Schedule of
Prices, when CLEC wishes to list an End User in SBC TEXAS' Directory Assistance database but does not
wish to have its End User listed in SBC TEXAS’ White Pages directory. In addition, CLEC may elect to have
its End User unlisted and the listing not published in SBC TEXAS' White Pages directory for a monthly
charge set out in EXHIBIT B LIST OF SBC TEXAS’ OTHER SERVICES AVAILABLE FOR RESALE and in
the Appendix Pricing, Schedule of Prices for those non-published, non-listed services.

CLEC will provide subscriber listing information of its subscribers to SBCTEXAS via a mechanical or manual
feed of the directory listing information to SBC TEXAS'’ Directory Listing database. SBC TEXAS will accept
listing information from CLEC according to the manual and mechanized listing methods, procedures, and
ordering instructions provided via the CLEC Online web site.  CLEC agrees to submit all listing information
via only a mechanized process within six (6) months of the effective date of this Attachment, or upon CLEC
reaching a volume of two hundred listing updates per day, whichever comes first. Notwithstanding the
foregoing, CLEC may continue to manually submit directory listing information for complex caption sets with
two (2) or greater degrees of indent. Both parties will use commercially reasonable efforts to ensure the
accuracy of the submission and processing of the listing updates. CLECs’ subscriber listings will be interfiled
(interspersed) in the directory among SBC TEXAS' subscriber listing information. CLEC will submit listing
information within three (3) Business Days of installation, disconnection or other change in service (including
change of non-listed or non-published status) affecting the Directory Assistance database or the directory
listing of a CLEC End Users SBC TEXAS shall process CLEC orders for updates to subscriber listing
information within three (3) Business Days of receipt. CLEC must submit all listing information intended for
publication by the directory close date.

SBC TEXAS will include the listing information for CLEC’s End Users for Resale services in SBC TEXAS
White Pages directory data base in the same manner as it includes listing information for SBC TEXAS End
Users.
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SBC TEXAS will provide, via the SBC CLEC Online web site, the directory listing criteria, methods,
procedures, and ordering information to CLEC for White Pages listings and will provide changes to such
criteria not later than thirty (30) days in advance of such changes becoming effective. This information will
include, but not be limited to:

Business rules for standard White Pages listings (e.g., space restrictions, non-listed and non-published
listings, abbreviated listings, secondary, additional and foreign listings);

Business rules for residential Enhanced White Pages (e.qg., bold, indent, italics) listings available.

Publication schedules for the White Pages: CLEC can access via the SBC CLEC Online website, the
directory close dates for areas where CLEC is providing local service. SBC Texas will provide directory
schedule updates, including the directory schedule for a new calendar year, within fourteen (14) calendar
days of the publisher's notification to SBC TEXAS of the schedule or update, but not later than thirty (30)
calendar days prior to such changes becoming effective.

SBC TEXAS will deliver one copy per primary End User customer listing of SBC TEXAS’ White Pages at no
charge in the same manner and at the same time that they are delivered to SBC Texas subscribers during
the annual delivery of newly published directories. SBC TEXAS has no obligation to warehouse White
Pages directories for CLEC or provide White Pages directories to CLEC’'s End Users subsequent to the
annual distribution of newly published directories. CLEC may arrange for additional directory distribution
services with SBC TEXAS' directory publishing affiliate, pursuant to terms and conditions agreed to by the
publisher and CLEC.

At its option, CLEC may purchase one (1) information page (Customer Guide Pages) in the informational
section of the SBC TEXAS White Pages directory covering the geographic area(s) it is serving. This page
will be in alphabetical order with other CLECs and will be no different in style, size, color and format than
SBC TEXAS information page. CLEC will provide to SBC TEXAS, sixty (60) calendar days prior to the
directory close date, the information page in camera ready format. SBC TEXAS will have the right to
approve, and, with CLEC’s agreement, SBC TEXAS may, but is not required to, revise the format and
content of such information page. See Appendix Pricing, Schedule of Prices, for rates associated with the
Information Page.

SBC TEXAS will include CLEC specific information (i.e., business office, residence office, repair bureau,
etc.) in the White Pages directory on an “index-type” information page, in alphabetical order along with other
local service providers, at no charge. The space available to CLEC on such page will be 1/8% page in size.
In order to have such information published, sixty (60) calendar days prior to directory close date CLEC will
provide SBC TEXAS with its logo and information in the form of a camera ready copy, sized at 1/8" of a
page (CLEC will be limited to a maximum of 1/8% of a page in any single edition of a SBC TEXAS White
Pages directory, under either this Subsection or Attachment 19: White Pages-Other to this Agreement).

SBC TEXAS will provide electronic directory listing verification to CLEC through the Web Listing Lookup on
the SBC CLEC Online website. Upon request, SBC TEXAS will provide daily electronic directory listing
verification via SBC TEXAS’' White Page listing systems at no charge to CLEC. Each report will reflect
CLEC subscriber directory listings successfully processed on the previous workday. Information for directory
listing verification is located on the SBC CLEC Online website.

In addition, at least sixty (60) calendar days prior to the business office close date for a particular directory,
SBC TEXAS will provide CLEC, upon request, an electronic verification report, in directory appearance
format, of all subscriber listings, containing the listing information that will appear in the directory. CLEC will
make its request for an electronic verification list at least eighty (80) calendar days prior to the Business
Office Close Date for a particular directory. SBC TEXAS will accept standing requests for electronic
verification lists on those White Page directories specified by CLEC.

This electronic directory listing verification list will be provided in electronic delimited text format and shall
only include CLEC’s subscribers. CLEC specific directory listing verification list in a fielded data validation
format, also is available upon request through SBC TEXAS' White Page systems subject to the timeframes
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outlined in this section. CLEC will review this electronic verification list and will submit any necessary
additions, deletions or modifications to SBC TEXAS via the appropriate directory listing correction process
no less than thirty (30) calendar days prior to the SBC TEXAS Business Office Close date for that directory,
provided that SBC TEXAS made the electronic verification list available to CLEC in a timely manner as
specified above.

Use of Subscriber Listing Information

Subscriber listing information for Resale services, maintained in SBC TEXAS White Page database
including listings of CLEC End Users, is and will remain the property of SBC TEXAS. SBC TEXAS may
provide to third parties such subscriber listing information that includes CLEC End Users. Nothing in this
Section is intended to preclude CLEC'’s independent development of subscriber listing information and
provision of the same to Third Parties.

Rates

Where a CLEC End User requires foreign, non-listed, non-published, enhanced or other listings in addition
to the primary listings to appear in the White Pages directory, SBC TEXAS will assess a switched based
CLEC a monthly charge for such listings at SBC TEXAS ftariff rates.

Liability

Indemnification and limitation of liability of provisions covering the matters addressed in this Attachment are
contained in the General Terms and Conditions of this Agreement.
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ATTACHMENT 2: MANUAL ORDERING AND PROVISIONING - RESALE

General Requirements

Except as provided in Attachment 27: Operations Support System (OSS), SBC TEXAS will provide for
manual pre-order, ordering and provisioning services for manually submitted orders, conversion orders
and/or manual migration orders associated with SBC TEXAS' Resale services under the Agreement
pursuant to the requirements set forth in this Attachment.

For all Resale services ordered manually submitted under the Agreement, SBC TEXAS will provide pre-
order, ordering and provisioning services in parity to the services SBC TEXAS provides to its End Users.

SBC TEXAS will, and CLEC may, work in the Order and Billing Forum (OBF) and the Telecommunications
Industry Forum (TCIF) to establish and conform to uniform industry standards for electronic interfaces for
pre-order, ordering and provisioning.

Neither Party waives any of its rights as participants in such forums OBF or TCIF to develop or revise
industry guidelines for pre-ordering and/or ordering.

SBC Texas will, and CLEC may, work via the CLEC User Forum to share issues and address concerns
regarding processes that impact the Parties. The CLEC User Forum is the primary process for each Party
to address non-OSS issues that impact the daily business practices of multiple LECs.

Pre-order, Ordering and Provisioning requests for Manual Migration and/or Conversion of Resale Services
provided by SBC TEXAS to the CLEC, where the CLEC is not utilizing an electronic OSS interface, will be
transmitted via facsimile to the CLEC's Local Service Center (LSC). In coordinating conversions or
migrations, SBC Texas’ LSC will respond to CLEC'’s calls with the same level of service in which SBC Texas
provides to its local exchange End Users.

SBC Texas will provide a Single Point of Contact (SPOC) for all ordering, status inquiries or escalation
contacts (via an 800# to its LSC or equivalent) between 8:00 A.M. to 5:30 P.M., Monday through Friday
(except holidays).

SBC TEXAS will respond to emergency requests for after hours provisioning via the Local Ordering Center
(LOC), 24 hrs/day, 7 days a week. SBC Texas will provide ordering, provisioning and migration services for
Resale services Monday through Friday from 8 a.m. to 5:30 p.m. through its LSC or LOC as applicable.
CLEC may request, at least two business days prior to the requested availability or as otherwise mutually
agreed, that SBC Texas provide Saturday, Sunday, holiday, and/or additional out-of-hours (other than
Monday through Friday from 8 A.M. to 5:30 P.M.) ordering, provisioning and migration services. For each
request for the other Party to perform such services, the Requested Party SBC Texas will quote, within one
(1) business day of the request, a cost-based rate for the number of hours and material estimated for such
services. If CLEC accepts the SBC Texas quote, SBC Texas will perform such services in the same
manner as it does for itself and will bill CLEC for the actual hours worked and material used.

SBC Texas will provide CLEC with the same provisioning intervals and procedures for design and complex
services that it provides to its End Users.

SBC TEXAS will provide a Layout Record Card for designed or complex Resale services, upon request by
the CLEC.

SBC Texas will provide to the other advanced information on the details and requirements for planning and
implementation of NPA splits within its servicing area.

SBC TEXAS will provide a subset of the Street Address Guide (SAG), which includes street addresses and
the associated serving switches, enabling the CLEC to map a customer address to a specific serving switch
via CDROM, its website or other mutually agreed upon methods.
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Each Party will train its employees who have contact with the other Party or any other Local Service
Provider (LSP), not to discriminate or disparage against any LSP or LSP End Users, including the Parties to
this Agreement.

The Account Manager is the primary contact for each Party to address non-OSS issues that impact the daily
business practices for a specified LEC.

The Parties will work cooperatively regarding fraud and service annoyance call handling.

All misdirected calls from CLEC’s End Users will be given a recording (or a live statement) directing them to
call their local provider. To the extent procedures change such that the End Users become identifiable,
such End Users will be directed to call CLEC at a designated 800 number. The Parties will agree on the
scripts to be used for this purpose.

SBC Texas' LSC or equivalent will provide coordination support for all designed and/or complex Resale
services provided to CLEC. Services for which such support is to be provided include, without limitation,
Data Services, Voice Grade Private Line, and ISDN PRI and BRI.

SBC Texas will provide CLEC, upon request and not more than once per quarter, an electronic compare file
that will contain the subscriber information stored in the SBC Texas 9-1-1 database for end-user customers
served by CLEC through resale. CLEC may request that electronic compare files be provided for all of
CLEC's resale customer accounts in Texas (sorted by NPA), or by specific NPA. At CLEC’s option, SBC
Texas will provide the electronic compare file on diskette or by e-mail to CLEC. The compare file will be
created in accordance with NENA standards on data exchange. Requests for electronic compare files will
be processed by SBC Texas within 14 days of receipt of CLEC's request. CLEC will review the electronic
compare file(s) for accuracy, and submit any necessary corrections to SBC Texas via the appropriate 911
listing correction process. Should CLEC wish to obtain the 911 compare file more frequently than once per
quarter, terms and conditions for such additional access will be mutually agreed by the parties.

Upon an End User’s subscription to CLEC’s local Resale service, SBC TEXAS will promptly remove from
the LIDB any SBC TEXAS assigned telephone line based calling card number (TLN) applicable to that End
User.

Pre-Order and Ordering Requirements

SBC TEXAS will provide to CLEC a Firm Order Confirmation (FOC), service completion, and other
provisioning data and information:

The Parties agree to abide by the requirements of TAC § 26.131 and use such guidelines for the handling of
CLEC to CLEC and CLEC to ILEC migrations and shall provide information and cooperation identified in the
Rule.

|dentify features and services to which the End User subscribes. CLEC agrees that its representatives will
not access the information specified in this Subsection unless CLEC has obtained an authorization for
release of CPNI.

All CSR data exchanged must include English, USOC and FID format.

Pursuant to Texas Public Utility Commission Substantive Rule 26.28(a)(10), the Parties must allow for
converting suspended End Users in Texas to other local service providers.

Ordering Requirements

Pursuant to Attachment 1 Resale and upon CLEC'’s request through a non-vacation Suspend/Restore order,
SBC TEXAS will suspend or restore the functionality of any applicable Resale service, where technically
feasible and in parity with SBC TEXAS’ End Users.

For the purposes of CLEC’s ordering service furnished under this Attachment, each request for new service
(that is, service not currently being provided to the End User on the SBC Texas, without regard to the
identity of that End User's non-facilities based local service provider of record) shall be handled as a
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separate initial request for service and shall be charged per billable telephone number. Applicable service
order charges and/or non-recurring charges associated with said new service will be applied as set forth in
the Appendix Pricing, Schedule of Prices.

Where available, the tariff retail additional line rate for Service Order Charges shall apply only to those
requests for additional residential service to be provided at the same End User premises to which a
residential line is currently provided on the SBC Texas network, without regard to the identity of that End
User's non-facilities based local service provider of record.

When a CLEC End User converts existing service to another local service provider’s resold service of the
same type without any additions or changes (including any change to the PIC and/or LPIC), charges for
such conversion will apply as set forth in the Appendix Pricing, Schedule of Prices and are applied per
billable telephone number.

SBC TEXAS will provide to CLEC the functionality of blocking calls (e.g., 900, 976, international calls, and
third party or collect calls) by line or trunk on an individual switching element basis, to the extent that SBC
TEXAS provides such blocking capabilities to its customers and to the extent required by law.

When ordering a Resale service, the CLEC may order from SBC TEXAS separate interLATA and
intraLATA service providers (i.e., two PICs, when available) on a line or trunk basis and agrees to pay the
applicable charges associated with such order as discussed in Attachment 1, Resale. SBC TEXAS will
accept PIC change orders for intraLATA toll and long distance services.

When CLEC submits migration orders for a Resale service, all pre-assigned trunk or telephone numbers
currently associated with that service will be retained without loss of switch feature capability and without
loss of associated Ancillary Functions, including, but not limited to, Directory Assistance and E911
capability. To the extent such losses occur, the Parties will work cooperatively to resolve such
occurrence(s).

When SBC TEXAS converts a CLEC End User(s) existing service and additions or changes are made to the
service at the time of the conversion, the normal service order charges and/or non-recurring charges
associated with said additions and/or changes, including changes to PIC and LPIC, will be applied in addition
to the conversion charge. CLEC will receive a wholesale discount on all non-recurring service order charges
for the services listed in Appendix Pricing under the heading “Resale”; no wholesale discount is available for
the non-recurring service order charges for those services listed in Appendix Pricing, Schedule of Prices
under the heading “OTHER (Resale).”

SBC TEXAS will provide order format specifications based upon the most current local service order
guidelines for all services, features, and functions available and for ancillary data required to provision these
services.

SBC TEXAS will provide standard provisioning intervals for all Resale services.

SBC Texas will update the E911 service provider information and establish directory listings, including all
information appropriate for residential or business listings and foreign listings, from CLEC's service order.
SBC Texas will use a mechanized process to ensure that SBC Texas’s directory listing, 911 and LIDB
information for the End User is not deleted during the process of converting that customer to resold service
provided by a CLEC.

Provisioning Requirements

Except in the event of the migration of an End User’s service, only the provider of record can make changes
to that End User’s service.

Upon request from CLEC, SBC TEXAS will provide an intercept referral message that includes any new
telephone number of a CLEC End User for the same period of time that SBC TEXAS provides such
messages for its own End Users. The Parties will agree on the message to be used, which will be similar in
format to the intercept referral message currently provided by the SBC TEXAS for its own End Users.
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SBC TEXAS will provide CLEC with a Firm Order Confirmation (FOC) for each order (multiple Working
Telephone Numbers (WTNs) may be included on one order). The FOC will contain but is not necessarily
limited to: purchase order number, telephone number, Local Service Request number, Due Date (DD),
Service Order number.

Upon work completion, SBC TEXAS will provide the CLEC, an SOC (Service Order Completion notice via
facsimile or other mutually agreed upon method.

Where available, SBC TEXAS will perform pre-testing for support of Complex Resale services ordered and
will, upon request, provide all test and turn-up results support of said pre-testing via facsimile or as mutually
agreed upon by the Parties.

As soon as identified, SBC TEXAS will provide the CLEC any reject error notifications via facsimile or other
method agreed upon by the Parties.

When available, SBC TEXAS will provide the CLEC notice when SBC TEXAS’ committed Due Date (DD) is
in jeopardy of not being met by SBC TEXAS on any Resale Service via facsimile or other method as
mutually agreed upon by the Parties. When available, SBC TEXAS will concurrently provide the revise DD
via facsimile or other method as agreed upon by the Parties.

When an SBC TEXAS employee visits the premises of a CLEC customer, the SBC TEXAS employee must
inform the End User that he or she is there acting on behalf of their local service provider. Materials left at
the End User premises (e.g., a door hanger notifying the customer of the service visit) must also inform the
End User that SBC TEXAS was on their premises acting on behalf of their local service provider.

SBC TEXAS technicians will direct CLEC customers to contact their local service provider if a CLEC
customer requests a change in service at the time of installation.

SBC TEXAS will provide via facsimile or, as otherwise agreed upon by the Parties, notification of any
additional charges, including but not limited to, labor, expedited charges, engineering and proprietary
requests associated with a given service. SBC TEXAS will provide via facsimile, or as otherwise agreed
upon by the Parties, notification of any additional charges associated with a given service including required
construction charges for a given service. When construction is involved, SBC TEXAS will obtain the CLEC’s
approval prior to commencing construction under a CLEC’s order for such service. Rates associated with
this Section will be applied in parity to the SBC TEXAS' Resale tariffs, or as mutually agreed to by the
Parties.

Order Format and Data Elements for Resale Service
When ordering Resale services, CLEC will use SBC TEXAS’ most current version of the LSOR.

Order format specifications for all migration and/or conversion of Resale services available to be ordered,
and all customer data required will be made available by SBC TEXAS to the CLEC, pursuant to SBC
TEXAS’ most current version of the SBC TEXAS LSOR, which will be made available via the SBC TEXAS
website or as otherwise mutually agreed upon by the Parties.

Appropriate ordering and provisioning codes to be used for each Resale services available to be ordered
will be made available by SBC TEXAS to CLEC, pursuant to the SBC TEXAS’ most current version of the
SBC TEXAS LSOR, which will be made available via the SBC TEXAS website or as otherwise mutually
agreed upon by the Parties.

Order Due Date

When CLEC places an order, SBC TEXAS will specify a Desired Due Date (DDD) and SBC TEXAS will
specify a due date (DD) based on the available intervals. In the event SBC TEXAS' DD is less than the
standard interval, the service order will be assigned a DD using the applicable interval. Rates associated
with a change in an order DD are identified in the Appendix Pricing, Schedule of Prices.

If expedited service is requested, CLEC will populate the Expedite and Expedite Reason on the request.
SBC TEXAS will contact the CLEC and the Parties will jointly negotiate an expedited DD. This situation will
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be considered an expedited order. Rates for expedited DDs and changes to the expedited DDs will apply
as reflected in SBC TEXAS' Appendix Pricing, Schedule of Prices labeled “Service Order Charges
Unbundled Element Expedited.” SBC TEXAS will not complete the order prior to the DD or later that the DD
unless authorized by the CLEC.

Measurements- CHANGE IN END USER LOCAL SERVICE PROVIDER Requirements of TAC 26.131

The Parties acknowledge that TAC § 26.131 will be used as the guideline for CLEC to CLEC and CLEC to
ILEC f the Texas Public Utility Commission addressing CLEC to CLEC migration migrations.

Pursuant to Texas Public Utility Commission Substantive Rule 26.28(a)(10), the Parties must allow for
converting suspended End Users in Texas to other local service providers.

When a CLEC’s End User(s) subscribes to resold service, recurring charges for the service shall apply at
the wholesale discount set forth in Appendix Pricing, Schedule of Prices. The tariff rates for such resold
service shall continue to be subject to orders of the appropriate Commission.

The Parties abide by the requirements of TAC § 26.131 and use such guidelines for the handling of CLEC to
CLEC and CLEC to ILEC migrations and shall provide information and cooperation identified in the Rule at
parity with the manner in which such information and cooperation by the other Party.

Except in the event of a migration of an End User's service, only the provider of record can make changes
to that End User’s service.

Failure to abide by such rules shall be deemed a violation of this agreement and may a claim may be
pursued under the Dispute Resolution provisions of the General Terms and Conditions of this Agreement or
any other remedies available at law or equity.

For the purposes of ordering service furnished under this Attachment, each request for new service (that is,
service not currently being provided to the End User on SBC Texas’ network, without regard to the identity
of that End User’s non-facilities based local service provider of record) shall be handled as a separate initial
request for service and shall be charged per billable telephone number. Applicable service order charges
and/or non-recurring charges associated with said new service will be applied.

Where available, the tariff retail additional line rate for Service Order Charges shall apply only to those
requests for additional residential service to be provided at the same End User premises to which a
residential line is currently provided on SBC Texas’ network, without regard to the identity of that End User’s
non-facilities based local service provider of record.

When an End User converts existing service to another local service provider’s resold service of the same
type without any additions or changes (including any change to the PIC and/or LPIC), charges for such
conversion will apply as set forth in the Appendix Pricing, Schedule of Prices and/or the applicable
Commission ordered tariff where stated and are applied per billable telephone number.

For Resale migration activity from any end user not served by a facility based provider, and in response to a
submission of CLEC’s CSR, SBC Texas will provide customer information, including customer name, billing
address and residence or business address, billed telephone number(s), features and services available in
the end office where the customer is provisioned, and the features and services to which the customer
subscribes. The Parties agree that for the purposes of this section, the representatives of CLEC will not
access the information specified in this Section until CLEC has the end user’s authorization to review the
end user's CPNI information.

Charging for Processing of Requests for Resold Services

When a CLEC End User(s) subscribes to resold service, recurring charges for the service shall apply at the
wholesale discount set forth in Appendix Pricing, Schedule of Prices. The tariff rates for such resold service
shall continue to be subject to orders of the appropriate Commission.

When CLEC converts an End User(s) existing service and additions or changes are made to the service at
the time of the conversion, the normal service order charges and/or non-recurring charges associated with
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said additions and/or changes, including changes to PIC and LPIC, will be applied in addition to the
conversion charge. CLEC will receive a wholesale discount on all non-recurring service order charges for
the services listed in Appendix Pricing under the heading “Resale”; no wholesale discount is available for

the non-recurring service order charges for those services listed in Appendix Pricing, Schedule of Prices
under the heading “OTHER (Resale).”
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MANUAL MIGRATION ORDERS - RESALE

General Requirements

SBC TEXAS will provide repair, maintenance, and testing, for manual conversion orders and/or manual
migration orders of all Resale services in accordance with the terms and conditions of this Attachment.

Maintenance Requirements

SBC TEXAS will provide maintenance for all Resale services ordered under this Agreement at levels equal
to the maintenance provided by in serving its End Users, and will meet the requirements set forth in this
Attachment. Such maintenance requirements will include, without limitation, those applicable to testing and
network management.

Repair Service Response

SBC TEXAS technicians will provide repair service that is at least equal in quality to that provided to SBC
TEXAS End Users; trouble calls from CLEC will receive response time and priorities that are at least equal
to that of SBC TEXAS End Users. The CLEC and SBC TEXAS agree to use severity and priority restoration
guidelines.

Intercompany Communications

SBC TEXAS' Event Notification Process: a network Event is any condition that occurs in the network that
causes blocked calls associated with inter-office message traffic, managed by the Network Management
Service Center ("NMSC") will utilize the CLEC Network Management Center ("NMC") or other CLEC
identified contacts listed in the “SBC13-STATE CLEC Profile” (Section 7, Contact Names) as the Single
Point of Contact to notify CLEC of the existence, location, and source of all emergency network outages
affecting a CLEC End User. Notification will be sent via facsimile and/or e-mail, as designated in the CLEC
Profile. The CLEC ‘s Customer Network Service Center ("CNSC") or the CLEC NMC may call the SBC
TEXAS' Local Operation Center (LOC) in order to discuss scheduled activities that may impact CLEC End
Users. For purposes of this subsection, an emergency network outage is defined as 5,000 or more blocked
call attempts in a ten (10) minute period, in a single exchange.

Emergency Restoration

a) SBC TEXAS NMSC will notify the CLEC via the Event Notification Process of activities involving the
central office and inter-office network. Additionally, as cable cuts or failures are identified when the
CLEC reports trouble to the LOC, the LOC will notify the affected CLEC;

b) establishment of the SBC TEXAS LOC as the single point of contact to provide the CLEC with
information relating to the status of restoration efforts and problem resolution during the Resale
services restoration process;

c) methods and procedures for reprovisioning of all Resale services after initial restoration. SBC TEXAS
agrees that Telecommunications Service Priority (“TSP”) services for CLEC carry equal priority with
TSP services for restoration. SBC TEXAS will follow the guidelines established under the National
Security Emergency Procedures (NSEP) plan and will follow TSP guidelines for restoration of
emergency services.

Misdirected Repair Calls

All misdirected repair calls to SBC TEXAS from CLEC’'s End Users will be given a recording (or live
statement) directing them to call the number designated by CLEC. Scripts used by SBC TEXAS will refer
CLEC End Users (in both English and Spanish when available) to the CLEC 800 number in the CLEC
CNSC. All calls to 611 in SBC TEXAS' territory will continue to receive a standardized vacant code
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announcement (i.e., a recording specifying the number dialed is not valid) for all End Users. The CLEC, on
a reciprocal basis, will refer all misdirected repair calls that CLEC receives for SBC TEXAS' End Users to a
SBC TEXAS designated number.

Repair Procedures
SBC TEXAS agrees to the following:

SBC TEXAS LOC will be on-line and operational twenty-four (24) hours per day, seven (7) days per week.
CLEC will provide a single point of contact (SPOC) for all of CLEC’s maintenance applicable to this
Agreement (via an 800 number) 24 hours per day, seven (7) days a week.

While in manual mode operation, SBC TEXAS will provide CLEC "estimated time to restore." The SBC
TEXAS LOC will notify the CLEC CNSC of each missed repair commitment through a status call. When the
trouble ticket commitment time occurs and the trouble ticket has not been closed, an additional status call
will provide the CNSC the current status (e.g., trouble was dispatched at 8:00 a.m.). The original trouble
commitment will not be changed due to possible loss of priority for that customer. All missed appointments
(e.g., vendor meets) will be handled in the same way. This jeopardy status information (on missed
commitments/appointments), while in a manual mode, will be provided by SBC TEXAS for a maximum of
four months after CLEC’s market entry date in SBC TEXAS states, or until this capability is available
through EDI, or until CLEC elects to utilize the Toolbar program to obtain this status. Manual jeopardy
status information will be provided during any outage or failure in OSS. The status of all other tickets will be
given to the CLEC CNSC through the fax of a daily log (faxed the next morning to the CLEC CNSC by 8
a.m. Central Time Zone) and will include all “closed tickets” from the previous day (including No Access and
closed troubles).

Notice of emergency network outages, as defined in this Attachment, will be provided to the CLEC NMC
within one (1) hour.

Performance measurements will be measured and reported to CLEC. The CLEC may request service
improvement meetings with SBC TEXAS if the quality of service provided to CLEC End Users based on
these measurements is less than that provided to SBC TEXAS End Users. See Attachment 17 Performance
Measurements.

For purposes of this Section, a Resale service is considered restored or a trouble resolved when the quality
of a Resale service is equal to that provided before the outage or the trouble occurred.

Escalation Procedures

SBC TEXAS will provide CLEC with written escalation procedures for maintenance resolution to be followed
if, in CLEC's judgment, any individual trouble ticket or tickets are not resolved in a timely manner. The
escalation procedures to be provided hereunder shall include names and telephone numbers of SBC
TEXAS management personnel who are responsible for maintenance issues. CLEC acknowledges that the
LOC escalation contact list found on CLEC OnLine meets the requirements of this Section.

Premises Visit Procedures

SBC TEXAS Maintenance of Service Charges, when applicable, will be billed by SBC TEXAS to CLEC, and
not to CLEC'’s end-users.

Dispatching of SBC TEXAS technicians to End User premises shall be accomplished by SBC TEXAS
pursuant to a request received from CLEC. Additional dispatching of SBC TEXAS technicians may occur
when SBC TEXAS detects network trouble during routine maintenance.

When an SBC TEXAS employee visits the premises of CLEC’s local customer, the employee must inform
the End User that he or she is there acting on behalf of their local service provider. Materials left at the End
User premises (e.g., a door hanger notifying the End User of the service visit) must also inform the End
User that the employee was on their premises acting on behalf of their local service provider.
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If a trouble cannot be cleared without access to CLEC’s ’s local End User’s premises and the End User is
not at home, the technician will leave at the End User's premises a non-branded “no access” card
requesting the End User to call their local service provider for rescheduling of repair.

Designed and/or Complex New Circuit Testing

SBC TEXAS will perform testing (including trouble shooting to isolate any problems) of Resale services
purchased by CLEC in order to identify any new circuit failure performance problems. CLEC will utilize
routine maintenance procedures for reporting troubles.

MLT Testing

SBC TEXAS agrees to provide access to MLT testing to allow CLEC to test its end user lines for resold SBC
TEXAS services. SBC TEXAS will make MLT testing functionality available through SBC TEXAS' Toolbar
Trouble Administration to allow CLEC to test its end-user lines for resold SBC TEXAS POTS services.
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ATTACHMENT 4: CONNECTIVITY BILLING - RESALE

General

This Attachment 4: Connectivity Billing-Resale describes the requirements for SBC TEXAS to bill all charges
CLEC incurs for purchasing Resale services.

Billable Information And Charges

In accordance with this Agreement, SBC TEXAS will bill those charges CLEC incurs as a result of CLEC
purchasing Resale services from SBC TEXAS (hereinafter "Connectivity Charges"). Each bill for
Connectivity Charges (hereinafter "Connectivity Bill") will be formatted in accordance with EDI for Resale
services. CLEC will translate the EDI formatted bills to meet CABS/BOS specifications. SBC TEXAS wiill
assist CLEC with EDI mapping. Each Billing Account Number (BAN) will be sufficient to enable CLEC to
identify the Resale services ordered by CLEC to which Connectivity Charges apply. Each Connectivity Bill,
including Auxiliary Service Information, will set forth the quantity and description of Resale services provided
and billed to CLEC.

SBC TEXAS will provide CLEC a monthly Connectivity Bill that includes all Connectivity Charges incurred
by and credits and/or adjustments due to CLEC for those Resale services ordered, established, utilized,
discontinued or performed pursuant to this Agreement. Each Connectivity Bill, including Auxiliary Service
Information, provided by SBC TEXAS to CLEC will include: (1) all non-usage sensitive charges incurred for
the period beginning with the day after the current bill date and extending to, and including, the next bill
date; (2) any known unbilled non-usage sensitive charges for prior periods; (3) unbilled usage sensitive
charges for the period beginning with the last bill date and extending up to, but not including, the current bill
date; (4) any known unbilled usage sensitive charges for prior periods; (5) any known unbilled adjustments;
and (6) any Customer Service Record (CSR) for all flat-rated charges.

The Bill Date, as defined herein, must be present on each bill transmitted by SBC TEXAS to CLEC.
Connectivity Bills will not be rendered for any Connectivity Charges which are incurred under this
Agreement on or before one (1) year preceding the Bill Date.

Each Party will provide the other Party at no charge a contact person for the handling of any Connectivity
Billing questions or problems that may arise during the implementation and performance of the terms and
conditions of this Attachment 4: Connectivity Billing - Resale.

SBC TEXAS will assign to CLEC one Billing Account Number (BAN) per Regional Accounting Office (RAQO)
for consumer and one BAN per RAQ for business.

Issuance of Connectivity Bills - General

SBC TEXAS will issue all Connectivity Bills in accordance with the terms and conditions set forth in this
Section. SBC TEXAS will establish monthly billing dates (Bill Date) for each BAN, as further defined in the
EDI/BOS document, which Bill Date will be the same date month to month. Each BAN will be provided in 13
alpha/numeric characters and will remain constant from month to month, unless changed as agreed to by
the Parties. Each Party will provide the other Party at least thirty (30) calendar days written notice prior to
changing, adding or deleting a BAN. The Parties will provide one Connectivity Billing invoice associated
with each BAN. Multiple BANs for each Regional Accounting Office (RAO) will be provided as part of a
single EDI transmission. Payment of Connectivity Bills is subject to terms as stated in the General Terms
and Conditions of this Agreement.

If CLEC requests an additional copy(ies) of a bill, CLEC will pay SBC TEXAS a reasonable fee per
additional bill copy, unless such copy(ies) was requested due to errors, omissions, or corrections, or the
failure of the original transmission to comply with the specifications set forth in this Agreement.

To avoid transmission failures or the receipt of Connectivity Billing information that cannot be processed, the
Parties will provide each other with their respective process specifications and edit requirements. CLEC will
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provide SBC TEXAS reasonable (within 24 hours) notice if a Connectivity Billing transmission is received
that does not meet the specifications in this Attachment. Such transmission will be corrected and
resubmitted to CLEC at SBC TEXAS’ sole expense, in a form that can be processed. The payment due
date for such resubmitted transmissions will be twenty (20) days from the date that the transmission is
received in a form that can be processed and that meets the specifications set forth in this Attachment 4:
Connectivity Billing - Resale.

4.0 Electronic Transmissions
4.1 SBC TEXAS will electronically transmit Connectivity Billing information and data for Resale services in the
appropriate EDI format via Connect: Direct as outlined in SBC TEXAS’ Electronic Commerce Customer
Guide dated May 1995, or as the Parties may otherwise agree. The Parties agree that a T1.5 or 56kb circuit
to the gateway for Connect: Direct is required. If SBC TEXAS has an established Connect: Direct link with
CLEC, that link can be used for data transmission if the location and applications are the same for the
existing link. Otherwise, a new link for data transmission must be established. SBC TEXAS and CLEC will
provide each other appropriate Connect: Direct Node IDs. Any change to either Party’s Connect: Direct
Node IDs must be sent to the other Party no later than twenty-one (21) calendar days before the change
takes effect.
5.0 Tape or Paper Transmissions
5.1 In the event either Party does not have Connect: Direct capabilities upon the Effective Date of this
Agreement, such Party agrees to establish Connect: Direct transmission capabilities with the other Party
within the time period mutually agreed and at the establishing Party’s expense. Until such time, the Parties
will transmit billing information to each other via magnetic tape or paper (as agreed to by CLEC and SBC
TEXAS). Connectivity billing information and data for payment contained on magnetic tapes or paper will be
sent to the Parties at the following locations. The Parties acknowledge that all tapes transmitted to the other
Party via U.S. Mail or Overnight Delivery and which contain Connectivity Billing data will not be returned to
the sending Party.
TO CLEC:
CLEC Tape or Paper Person name, title
Tape Transmissions via CLEC Legal Name
U.S. Mail: Address
City, State, Zip
CLEC Tape or Paper Person name, title
Tape Transmissions via CLEC Legal Name
Overnight Delivery: Address
City, State, Zip
CLEC Tape or Paper Person name, title
Paper Transmissions via CLEC Legal Name
U.S. Mail: Address
City, State, Zip
CLEC Tape or Paper Person name, title
Paper Transmissions via CLEC Legal Name
Overnight Delivery: Address
City, State, Zip
The Parties will develop the format for paper or tape transmission as part of the implementation process.
6.0 Testing Requirements
6.1 At least ninety (90) days prior to SBC TEXAS sending CLEC a mechanized Connectivity Bill for the first time
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will send to CLEC Connectivity Bill data in the appropriate mechanized format for testing to ensure that the
bills can be processed and that the bills comply with the requirements of this Attachment 4: Connectivity
Billing - Resale. The Parties will mutually agree to develop a testing process to ensure the accurate
transmission of the Connectivity Bill. When SBC TEXAS meets mutually agreed testing specifications, SBC
TEXAS may begin sending CLEC mechanized Connectivity Bills on the next Bill Date, or within ten (10)
days, whichever is later.

Additional Requirements

SBC TEXAS agrees that if it transmits data to CLEC in a mechanized format, SBC TEXAS will also comply
with the following specifications which are not contained in EDI/BOS guidelines but which are necessary for
CLEC to process Connectivity Billing information and data:

a) The BAN shall not contain embedded spaces or low values;

b) The Bill Date shall not contain spaces or non-numeric values;
c) Each Connectivity Bill must contain at least one detail record;
d) Any "From" Date should be less than the associated "Thru" Date and neither date can contain spaces.

Bill Accuracy Certification

The Parties agree that in order to ensure the proper performance and integrity of the entire Connectivity
Billing process, SBC TEXAS will be responsible for transmitting to CLEC an accurate and current bill. For
the purposes of this Agreement, CLEC and SBC TEXAS will develop the processes and methodologies
required for Resale services bill certification.

Payment Of Charges

Payment shall be subject to the terms of the General Terms and Conditions of this Agreement.

Examination Of Records

Without waiver of and in addition to the Audit rights in the General Terms and Conditions of this Agreement,
upon reasonable notice and at reasonable times, CLEC or its authorized representatives, whose selection is
restricted as indicated in the Audit rights in the General Terms and Conditions of this Agreement, may
examine SBC TEXAS' documents, systems, records and procedures which relate to the billing of the
Connectivity Charges to CLEC under this Attachment 4: Connectivity Billing - Resale.
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ATTACHMENT 5: PROVISION OF CUSTOMER USAGE DATA - RESALE

Introduction

This Attachment sets forth the terms and conditions for SBC TEXAS' provision of Usage Data (as defined in
this Attachment) to CLEC. Usage Data will be provided by SBC TEXAS to CLEC when CLEC purchases
Resale services from SBC TEXAS.

General Requirements for Usage Data

SBC TEXAS' provision of Usage Data to CLEC will be in accordance with performance metrics to be
developed by CLEC and SBC TEXAS during and as part of the implementation and testing process. SBC
TEXAS' performance based on such performance metrics will be measured and reported at the time CLEC
begins providing local service to customers, but SBC TEXAS' provision of Usage Data will not be required to
meet such performance metrics until six months after CLEC begins providing local services to customers.

SBC TEXAS will retain Usage Data in accordance with the SBC Daily Usage File Users Guide. As found on
SBC’s CLEC OnLine website.

Usage Data Specifications

SBC TEXAS will provide usage data for CLEC Customers using SBC TEXAS provided Resale services.
Usage Data includes, but is not limited to, the following categories of information:

a) Completed calls;

) Use of CLASS/LASS/Custom Features;

c) Calls to Directory Assistance where SBC TEXAS provides such service to a CLEC customer;
)

Calls completed via SBC TEXAS - provided Operator Services where SBC TEXAS provides such
service to CLEC'’s Local Service customer;

e) Station level detail for SBC TEXAS - provided CENTREX and PLEXAR families of services;
f)  Complete call detail and complete timing information for Resale services.

SBC TEXAS will provide Usage Data for completed calls only for service offerings that SBC TEXAS records
for itself (e.g., Local Measured Services).

SBC TEXAS will provide Usage Data to CLEC only for CLEC Customers. SBC TEXAS will not submit other
carriers’ local usage data as part of the CLEC Usage Data.

CLEC is responsible for payment of 976 intraLATA information service revenue billed to CLEC by SBC T
EXAS. CLEC will attempt to resolve all its end-user 976 intraLATA information service charge inquiries
prior to requesting an adjustment from SBC TEXAS. CLEC will make a comparable attempt to collect all
976 intraLATA charges as it makes to collect its own 900 information service charges.

Usage Data Format

SBC TEXAS will provide Usage Data in the EMI format and by category, group and record type, as specified
in the CLEC Customer Usage Data Transfer Requirements, March 1996 (Data Requirements), or as
otherwise agreed to by the Parties.

SBC TEXAS will include the Working Telephone Number (WTN) of the call originator on each EMI call
record.

End user customer usage records and station level detail records will be in packs in accordance with EMI
standards.

Usage Data Reporting Requirements

SBC TEXAS will segregate and organize the Usage Data in a manner agreeable to both Parties.
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SBC TEXAS will provide Usage Data for Resale services to CLEC locations as agreed to by the Parties.

SBC TEXAS will transmit formatted Usage Data to CLEC via CONNECT: Direct or as otherwise agreed to
by the Parties.

CLEC and SBC TEXAS will test and certify the CONNECT: Direct interface to ensure the accurate
transmission of Usage Data. CLEC will pay to SBC TEXAS a per message charge of three tenths of one
cent ($.003) for SBC TEXAS' transmission of usage data to CLEC.

SBC TEXAS will provide Usage Data to CLEC daily (Monday through Friday) on a daily time schedule to be
determined by the Parties.

SBC TEXAS will establish a single point of contact to respond to CLEC call usage, data error, and record
transmission inquiries.

The Usage Data EMI format, content, and transmission process will be tested not later than three (3)
months after the Effective Date of the Agreement or as otherwise mutually agreed to by both Parties.

Alternatively Billed Calls

Calls that are placed using the services of SBC TEXAS or another LEC or LSP and billed to a Resale
service line of CLEC are called "Incollects." Calls that are placed using CLEC Resale service and billed to a
SBC TEXAS line or other LEC or LSP are called "Outcollects."

Outcollects: SBC TEXAS will provide to CLEC the unrated message detail that originates from a CLEC
subscriber line but which is billed to a telephone number other than the originating number (e.g., calling
card, bill-to-third number, etc.) (Outcollects). SBC TEXAS will transmit such data to CLEC on a daily basis.
CLEC as the LSP will be deemed the earning company and will be responsible for rating the message at
CLEC tariffed rates and CLEC will be responsible for providing the billing message detail to the billing
company for end-user billing. CLEC will pay to SBC TEXAS a per message charge of three tenths of one
cent ($.003) for SBC TEXAS’ transmission of outcollect messages to CLEC. CLEC will be compensated by
the billing company for the revenue it is due. In addition, CLEC will compensate SBC TEXAS for the receipt
of the intraLATA toll message in accordance with Attachment 1: Resale of this Agreement.

Incollects: SBC TEXAS will provide the rated messages it receives from the CMDS1 network to CLEC for
billing to CLEC’s end-users associated with messages that originate from a number other than the billing
number and that are billable to CLEC customers (“Incollects”). SBC TEXAS will transmit such data to CLEC
on a daily basis. SBC TEXAS will credit CLEC the Billing and Collection (B&C) fee for billing the Incollects.
The B&C credit will be provided in accordance with the procedures set forth in Attachment 4: Connectivity
Billing-Resale of this Agreement and the credit will be $.05 per billed message. CLEC will pay to SBC
TEXAS a per message charge of three tenths of one cent ($.003) for SBC TEXAS' transmission of incollect
messages to CLEC.

Pricing
SBC TEXAS will bill and CLEC will pay the applicable charges for Usage Data set forth in this Agreement.

Billing and payment will be in accordance with the applicable terms and conditions set forth in the General
Terms and Conditions of this Agreement.
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ATTACHMENT 6: 251(c)(3) UNBUNDLED NETWORK ELEMENTS

Introduction

This Attachment 6: 251(c)(3) Unbundled Network Elements to the Agreement sets forth the Unbundled
Network Elements that SBC TEXAS agrees to offer to CLEC. The specific terms and conditions that apply
to the Unbundled Network Elements are described below. The price for each Network Element is set forth in
Appendix Pricing - Unbundled Network Elements, attached hereto. The terms “Unbundled Network
Elements” (with or without initial caps) and “UNES” mean only such elements required to be unbundled
under Section 251(c)(3) of the Act, as determined by effective FCC rules and orders.

Subject to Section 2.5 of the General Terms and Conditions of this Agreement, SBC TEXAS shall provide
Unbundled Network Elements under the following terms and conditions in this Attachment UNE.

251(c)(3) UNEs and Declassification

As a result of the FCC's Triennial Review Order, certain Unbundled Network Elements were removed from
the FCC'’s list of Section 251 Unbundled Network Elements (“Declassified”) because the FCC concluded
that CLECs were unimpaired by the_unavailability of these network elements as UNEs under Section 251 of
the Act. In addition, the FCC determined that CLECs would have access to certain elements as_Unbundled
Network Elements under Section 251 only under certain circumstances, and further directed the state
commissions to determine whether CLECs are impaired without access to local switching as a UNE under
Section 251 in particular geographic market areas and impaired without access to certain loops and
transport routes as UNES under Section 251. The D.C. Circuit in USTA Il vacated portions of the FCC's
decisions in the TRO, and vacated and remanded other portions of the TRO. At the time the parties are
negotiating this Agreement, the FCC has issued permanent UNE rules under Section 251 in response to the
D.C. Circuit's vacatur and remand. The permanent UNE rules implement a transition process for certain
network elements that no longer will be UNEs under Section 251 and provide that other network elements
will not be UNEs under Section 251, either in total, or in certain locations. As a result, the Parties have
determined it is appropriate to establish a process in this Agreement to address Declassified UNEs.

Intentionally Left Blank
Intentionally Left Blank

The Parties agree that the FCC determined in the TRO and confirmed in the TRRO that its declassification
of entrance facilities as UNEs under Section 251(c)(3) does not eliminate CLECs' right to obtain the
interconnection facilities the ILECs are required to provide for Section 251(c)(2) interconnection.  The
interconnection facilities referred to in this Section are those cross-connect facilities necessary to
interconnect CLEC'’s network facilities with SBC TEXAS and are not the physical circuits that link the CLEC
switch to an SBC TEXAS switch.

This Agreement sets forth the terms and conditions pursuant to which SBC TEXAS will provide CLEC with
access to unbundled network elements under Section 251(c)(3) of the Act in SBC TEXAS' incumbent local
exchange areas for the provision of Telecommunications Services by CLEC; provided, however, that
notwithstanding any other provision of the Agreement, SBC TEXAS shall be obligated to provide UNEs only
to the extent required by Section 251(c)(3) of the Act, as determined by 251(c)(3) FCC rules and associated
251(c)(3) FCC orders.

A network element, including a network element referred to as a 251(c)(3) UNE under this Agreement, will
cease to be a 251(c)(3) UNE under this Agreement if it is no longer required by Section 251(c)(3) of the Act,
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as determined by effective FCC rules and  orders. Without limitation, a 251(c)(3) UNE that has ceased to
be a 251(c)(3) UNE may also be referred to as “Declassified.”

It is the Parties’ intent that only 251(c)(3) UNEs shall be available under this Agreement; accordingly, if this
Agreement requires or appears to require 251(c)(3) UNE(s) or unbundling without specifically noting that the
UNE(s) or unbundling must be “251(c)(3),” the reference shall be deemed to be a reference to 251(c)(3)
UNE(s) or 251(c)(3) unbundling, as defined in this Section 1.2.5.

Nothing contained in the Agreement shall be deemed to constitute consent by SBC TEXAS that any item
identified in this Agreement as a UNE or network element or a 251(c)(3) UNE is a network element or UNE
under Section 251(c)(3) of the Act, as determined by effective FCC rules and orders, that SBC TEXAS is
required to provide to CLEC alone, or in combination with other network elements or UNEs (251(c)(3) or
otherwise), or commingled with other network elements, UNEs (251(c)(3) or otherwise) or other services or
facilities.

Future declassifications of unbundled network elements beyond those already identified by the FCC in the
TRO and TRRO shall be governed by the “Change of Law/Reservation of Rights” Provisions of the ICA.

Notwithstanding anything in this Agreement or in any Amendment, SBC TEXAS shall have no obligation
pursuant to this ICA to provide, and CLEC is not entitled to obtain (or continue with) access to any network
element on an unbundled basis at rates set under Section 252(d)(1), whether provided alone, or in
combination with other UNEs or otherwise, once such network element has been or is Declassified or is
otherwise no longer a 251(c)(3) UNE. The preceding includes without limitation that SBC TEXAS shall not
be obligated to provide combinations (whether considered new, pre-existing or existing) involving SBC
TEXAS network elements that do not constitute 251(c)(3) UNEs, or where such 251(c)(3) UNEs are not
requested for permissible purposes.

General Terms and Conditions

This Attachment sets forth the terms and conditions pursuant to which SBC TEXAS agrees to provide CLEC
with access to Unbundled Network Elements under Section 251(c)(3) of the Act in SBC TEXAS' incumbent
local exchange areas for the provision of CLEC's Telecommunications Services. The Parties acknowledge
and agree that SBC TEXAS is only obligated to make available UNEs and access to UNEs to CLEC in SBC
TEXAS' incumbent local exchange areas. SBC TEXAS has no obligation to provide such UNEs to CLEC for
the purposes of CLEC providing and/or extending service outside of SBC TEXAS' incumbent local
exchange areas. In addition, SBC TEXAS is not obligated to provision UNESs or to provide access to UNES
and is not otherwise bound by any 251(c) obligations in geographic areas other than SBC TEXAS’
incumbent local exchange areas. Therefore, the Parties understand and agree that the rates, terms and
conditions set forth in this Attachment, and any associated provision set forth elsewhere in this Agreement
(including but not limited to the rates set forth in this Agreement associated with Collocation, Interconnection
and/or Resale), shall apply to the Parties and be available to CLEC in Texas for provisioning
Telecommunications Services within an SBC TEXAS incumbent local exchange area(s) in the State in
which this Agreement with SBC TEXAS has been approved by the relevant state Commission and is in
effect.

In order to access and use 251(c)(3) UNEs, CLEC must be a Telecommunications Carrier (Section
251(c)(3)), and must use the 251(c)(3) UNE(s) for the provision of a Telecommunications Service (Section
251(c)(3)). Together, these conditions are the “Statutory Conditions” for access to 251(c)(3) UNEs.
Accordingly, CLEC hereby represents and warrants that it is a telecommunications carrier, and that it will
notify SBC TEXAS immediately in writing if it ceases to be a telecommunication carrier. Failure to so notify
SBC TEXAS shall constitute a material breach of this Agreement.
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Other conditions to accessing and using any 251(c)(3) UNE (whether on a stand-alone basis or in
combination with other network elements or UNEs (251(c)(3) or otherwise) may be applicable under
effective FCC rules and associated and effective FCC orders and will also apply.

CLEC may purchase 251(c)(3) UNEs and use them, alone or in combination with their own facilities, to
provide wholesale services to other providers. CLEC may not use SBC TEXAS' 251(c)(3) UNEs for the
exclusive provision of mobile wireless services, or interexchange services. In addition, a UNE Loop
obtained by the CLEC from SBC Texas must terminate at an end user customer premises.

Where processes, including processes for ordering and provisioning, for any UNE are available under this
Agreement, whether alone or in conjunction with any other UNE(s), or service(s), pursuant to this
Agreement are not already in place, SBC TEXAS will develop and implement such processes, subject to
any associated rates, terms and conditions applicable under this interconnection agreement. SBC TEXAS
shall use existing processes already developed, if possible; if doing so is not possible, SBC TEXAS shall
within an agreed upon timeframe determine what new processes are necessary. The Parties will comply
with any applicable Change Management guidelines or BFR guidelines as applicable provided however, that
compliance with such guidelines shall not delay CLEC's ability to order and obtain any UNE beyond the
agreed upon timeframe.

Pursuant to 47 C.F.R. 51.309(a), SBC TEXAS will not impose limitations, restrictions or requirements on
CLEC's request for, or its use of, network elements or Unbundled Network Elements for the service(s)
CLEC seeks to offer except those set out in this Attachment, including, without limitation, Section 2.1.1.2
and 2.20.

SBC TEXAS will permit CLEC to designate any point at which it wishes to connect CLEC’s facilities or
facilities provided by a third party on behalf of CLEC with SBC TEXAS' network for access to Unbundled
Network Elements for the provision by CLEC of a telecommunications service. If the point designated by
CLEC is technically feasible, SBC TEXAS will make the requested connection.

Except with respect to Eligibility Requirements for Access to Certain UNEs described in Section 2.20, SBC
TEXAS shall provide access to Unbundled Network Elements and combinations of Unbundled Network
Elements pursuant to the terms and conditions of this Attachment, without regard to whether CLEC seeks
access to the Unbundled Network Elements to establish a new circuit or to convert an existing circuit from a
service to Unbundled Network Elements.

Intentionally Left Blank

SBC TEXAS shall provide access to UNEs and combinations of UNEs in a nondiscriminatory manner such
that all CLECs, including any affiliate of SBC TEXAS, receives the same quality of service that SBC TEXAS
provides to its own retail customers that receive service from SBC TEXAS utilizing the same or similar
network elements. Where technically feasible, the quality of the UNE and access to such UNE shall be at
least equal to what SBC TEXAS provides itself or any subsidiary, affiliate, or other party (presently found at
agreed 47 CFR § 51.311(a), (b)). UNEs available under Section 251 that are provided to CLEC under the
provisions of this Attachment shall remain the property of SBC TEXAS.

At CLEC's request, SBC TEXAS shall provide Unbundled Network Elements to CLEC in a manner required
by law that allows CLEC to combine those Unbundled Network Elements to provide a telecommunications
service. Subject to the provisions hereof and at CLEC'’s request, SBC TEXAS shall also provide CLEC with
all pre-existing combinations of Unbundled Network Elements. Pre-existing combinations of Unbundled
Network Elements consist of those sequences of Unbundled Network Elements that are actually connected
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in SBC TEXAS' network, and include those combinations that are actually connected but for which dial tone
is not currently being provided.

CLEC may combine any Unbundled Network Element with any other element except as delineated in this
agreement.

SBC'’s combining obligation is limited solely to the combining of 251(c)(3) UNEs. SBC is also obligated to
commingle 251(c)(3) UNEs (and combinations of 251(c)(3) UNEs) with one or more wholesale facilities or
services, including 8271 UNEs, that a requesting telecommunications carrier has obtained at wholesale
from an incumbent LEC.

In the event that SBC TEXAS denies a request to perform the functions necessary to combine 251(c)(3)
UNEs or to perform the functions necessary to combine 251(c)(3) UNEs with elements possessed by CLEC,
SBC TEXAS shall provide written notice to CLEC of such denial and the basis thereof. Any dispute over
such denial shall be addressed using the dispute resolution procedures applicable to this Agreement. In
any dispute resolution proceeding, SBC TEXAS shall have the burden to prove that such denial meets one
or more applicable standards for denial, including without limitation those under the FCC rules and orders,
Verizon Comm. Inc. and the Agreement. SBC TEXAS will provide Unbundled Network Elements as outlined
in this Attachment where facilities exist in SBC TEXAS' network at the time of CLEC's request. SBC TEXAS
will modify its network as may be required by the Act to make facilities available to CLEC for Unbundled
Network Element orders. If facilities are not available, CLEC may request the facilities via the Bona Fide
Request process described below.

CLEC may use one or more Unbundled Network Elements to provide any technically feasible feature,
function, or capability that such Unbundled Network Element(s) may provide.

SBC TEXAS will provide nondiscriminatory access to the unbundled Network Elements identified and
provided for in this Attachment, including combinations of Unbundled Network Elements, subject to the
terms and conditions of this Attachment. CLEC is not required to own or control any of its own local
exchange facilities before it can purchase or use Unbundled Network Elements identified in this Attachment
to provide a telecommunications service under this Agreement. SBC TEXAS will allow CLEC to order each
Unbundled Network Element individually or in combination with any other Unbundled Network Elements,
pursuant to Attachment 27: OSS in order to permit CLEC to combine such Unbundled Network Elements
with other Unbundled Network Elements _ obtained from SBC TEXAS or with network components provided
by itself or by third parties to provide telecommunications services to its customers, provided that such
combination is technically feasible and would not impair the ability of other carriers to obtain access to other
Unbundled Network Elements or to interconnect with SBC TEXAS' network. Any request by CLEC for SBC
TEXAS to provide a type of connection between Unbundled Network Elements that is not currently being
utilized in the SBC TEXAS network and is not otherwise provided for under this Agreement will be made in
accordance with the Bona Fide Request (BFR) process described in Section 2.37.

When CLEC orders Unbundled Network Elements in combination, and identifies to SBC TEXAS the type of
telecommunications service it intends to deliver to its end user customer through that combination (e.g.,
POTS, ISDN), SBC TEXAS will provide the requested elements with all the functionality, and with at least
the same quality of performance and operations systems support (ordering, provisioning, maintenance,
billing and recording), that SBC TEXAS provides through its own network to its local exchange service
customers receiving equivalent service, unless CLEC requests a lesser or greater quality of performance
through the Bona Fide Request (BFR) process. 251(c)(3) Unbundled Network Element combinations
provided to CLEC by SBC TEXAS will meet all performance criteria and measurements that SBC TEXAS
achieves when providing equivalent end user service to its local exchange service customers.
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For each Unbundled Network Element, to the extent appropriate, SBC TEXAS will provide a demarcation
point and, if necessary, access to such demarcation point, as the Parties agree is suitable. However, where
SBC TEXAS provides contiguous Unbundled Network Elements to CLEC, SBC TEXAS will provide the
existing intermediate connections without demarcation points and provide demarcation points at the ends
where the combination is handed off to CLEC.

In the event that SBC TEXAS denies a request to perform the functions necessary to combine UNES or to
perform the functions necessary to combine UNEs with  unbundled elements possessed by CLEC, SBC
TEXAS shall provide written notice to CLEC of such denial and the basis thereof. Any dispute over such
denial shall be addressed using the dispute resolution procedures applicable to this Agreement.  In any
dispute resolution proceeding, SBC TEXAS shall have the burden, to prove that such denial meets one or
more applicable standards for denial, including without limitation those under any applicable FCC rules and
orders, and the Agreement, including Section 2.12 of this Attachment.

Intentionally Left Blank
Intentionally Left Blank

Conversion of Wholesale Services to UNES

Where processes, including ordering and provisioning processes, for the conversion requested pursuant to
this Agreement are not already in place, SBC TEXAS shall use existing ordering and provisioning processes
already developed for other UNEs, if possible; if doing so is not possible, SBC TEXAS shall within an
agreed upon timeframe determine what new processes are necessary and shall establish ordering
processes as soon as reasonably possible, but no later than the agreed upon timeframe. SBC TEXAS shall
make all reasonable efforts to ensure any new process comports with applicable industry ordering
guidelines. SBC TEXAS will develop and implement processes, subject to any associated rates, terms and
conditions. The Parties will comply with any applicable Change Management guidelines; provided however,
that compliance with such Change Management guidelines shall not delay CLEC's conversion request
beyond an agreed upon timeframe.

Except as agreed to by the parties, SBC TEXAS shall not impose any untariffed termination charges, or any
disconnect fees, re-connect fees, or charges associated with establishing a service for the first time, in
connection with any conversion between a wholesale service or group of wholesale services and a UNE or
combination of UNEs. Nothing in this Section 2.18.2 prohibits SBC TEXAS from imposing early
termination charges otherwise applicable under the state or federal special access tariff to CLEC's
termination of existing long-term contract(s) under which CLEC is obtaining a discount.

SBC TEXAS may charge applicable record change charges.

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

This Section 2.18 only applies to situations where the wholesale service, or group of wholesale services, is
comprised of UNEs offered or otherwise provided for in this Attachment, including commingled
arrangements with wholesale services. The Parties agree that converting between wholesale services, such
as special access services, and UNEs or UNE combinations should be a seamless process, that would not
create any unavoidable disruption to CLEC's customer’s service or degradation in service quality. Since
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such conversions will only constitute a record and billing change and in no way impact the physical circuits
involved the interval for completing conversions shall be mutually negotiated between the parties. In no
event will the conversion interval exceed the standard interval applicable to the UNE(s) or UNE combination
to which the wholesale service is being converted. Pricing changes begin the next billing cycle following the
conversion request.

This Section 2.18.6 applies to any UNE or combination of UNEs, including whether or not such UNE or
combination of UNEs had been previously converted from an SBC TEXAS service.

In requesting a conversion of an SBC TEXAS service, CLEC must submit its orders in accordance with the
agreed guidelines and ordering requirements provided by SBC TEXAS that are applicable to converting the
particular SBC TEXAS service sought to be converted. SBC TEXAS shall begin billing CLEC at the pricing
applicable to the converted service arrangement (e.g., UNE Section 251 pricing if applicable) as of the
beginning of the next billing cycle following the completion of activities necessary for performing the
conversion, including, but not limited to, CLEC’'s submission of a complete and accurate LSR/ASR
requesting the conversion. CLEC is responsible for payment.

Nothing in this Attachment or Agreement is intended to permit or permits CLEC to supersede or dissolve
any contract with SBC TEXAS related to services that might be affected by Section 2.18, including but not
limited to, contracts under which CLEC obtains discounted special access services. CLEC may terminate or
modify its rights and obligations under any such contract, in whole or in part, only in accordance with its
terms, including complying with any early termination penalties or charges that apply.

Commingling

“Commingling” means the connecting, attaching, or otherwise linking of a UNE, or a combination of UNES,
to one or more facilities or services that CLEC has obtained at wholesale from SBC TEXAS, or the
combining of a UNE, or a combination of UNEs, with one or more such wholesale facilities or services.
“Commingle” means the act of commingling.

2.19.1.1 “Commingled Arrangement” means the arrangement created by Commingling.

2.19.1.2 Where processes, including ordering and provisioning processes, for any Commingling or Commingled

2.19.2

2.19.3
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Arrangement available under this Agreement are not already in place, SBC TEXAS will develop and
implement processes, subject to any associated rates, terms and conditions. applicable under this
interconnection agreement. SBC TEXAS shall use existing ordering and provisioning processes already
developed for other UNEs, if possible; if doing so is not possible, SBC TEXAS shall .determine what new
processes are necessary. The Parties will comply with any applicable Change Management guidelines or
BFR guidelines as applicable provided, however, that compliance with such guidelines shall not delay SBC
TEXAS' implementation of Commingling beyond thedate on which this Agreement is approved.

Except as specifically addressed in Section 2 and, further, subject to the other provisions of this Agreement,
SBC TEXAS shall permit CLEC to Commingle a UNE or a combination of UNEs with facilities or services
obtained at wholesale from SBC TEXAS to the extent required by FCC or Texas Commission rules and
orders.

Upon request, and except as provided in Section 2.14 and subject to Section 2.15, SBC TEXAS shall
perform the functions necessary to Commingle a UNE or a combination of UNES with one or more facilities
or services that CLEC has obtained at wholesale from SBC TEXAS (as well as requests where CLEC also
wants SBC TEXAS to complete the actual Commingling), except that SBC TEXAS shall have no obligation
to perform the functions necessary to Commingle (or to complete the actual Commingling) if (i) it is not
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technically feasible, including that network reliability and security would be impaired; or (i) SBC TEXAS’
ability to retain responsibility for the management, control, and performance of its network would be
impaired; or (iii) it would undermine the ability of other Telecommunications Carriers to obtain access to
UNEs or to Interconnect with SBC TEXAS' network. CLEC may connect, combine, or otherwise attach
UNEs and combinations of UNEs to wholesale services, and SBC TEXAS shall not deny access to UNEs
and combinations of UNEs on the grounds that such facilities or services are somehow connected,
combined or otherwise attached to wholesale services.

The Parties agree that the Commingled Product Set identified in Exhibit A to this Attachment shall be
available to CLEC upon request as of the effective date of this Agreement. All other requests for SBC
TEXAS to perform the functions necessary to Commingle (as well as requests where CLEC also wants SBC
TEXAS to complete the actual Commingling), shall be made by CLEC in accordance with the bona fide
request (BFR) process set forth in this Attachment.

2.19.4.1 SBC TEXAS is developing a list of Commingled Arrangements that will be available for ordering, which list

will be made available in the CLEC Handbook and posted on “CLEC On-line.” Once that list is included in
the CLEC Handbook or posted, whichever is earlier, CLEC will be able to submit orders for any Commingled
Arrangement on that list. The list may be modified, from time to time. Any CLEC request for a Commingled
Arrangement not found on the then-existing list of orderable Commingled Arrangements must be submitted
via the bona fide request (BFR) process. In any such BFR, CLEC must designate among other things the
UNE(s), combination of UNES, and the facilities or services that CLEC has obtained at wholesale from SBC
TEXAS sought to be Commingled and the needed location(s), the order in which such UNEs, such
combinations of UNEs, and such facilities and services are to be Commingled, and how each connection
(e.g., cross-connected) is to be made between them.

2.19.4.2 SBC TEXAS shall charge CLEC the non-recurring and recurring rates applicable to the UNE(s), facilities or

2.19.5

2.19.6
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services that CLEC has obtained at wholesale from SBC TEXAS. If any Commingling requested by CLEC
requires physical work to be performed by SBC TEXAS, and if an existing charge applies to that work, SBC
TEXAS shall so inform CLEC and, in such instance, SBC TEXAS shall charge CLEC. A fee shall be
calculated using the Time and Material charges as reflected in Appendix Pricing. With respect to a BFR in
which CLEC requests SBC TEXAS to perform work not required by this Section 2.19.4, CLEC shall be
charged a market-based rate for any such work.

SBC TEXAS shall not be required to, and shall not, provide “ratcheting” as a result of Commingling or a
Commingled Arrangement., as that term is defined in the FCC’s Triennial Review Order at paragraph 582.
As a general matter, “ratcheting” is a pricing mechanism that involves billing a single circuit at multiple rates
to develop a single, blended rate. SBC TEXAS shall charge the rates for UNEs (or UNE combinations)
Commingled with facilities or services obtained at wholesale (including for example special access services)
on an element-by-element and such facilities and services on a facility-by-facility, service-by-service basis.

Nothing in this Agreement shall impose any obligation on SBC TEXAS to allow or otherwise permit
Commingling, a Commingled Arrangement, or to perform the functions necessary to Commingle, or to allow
or otherwise permit CLEC to Commingle or to make a Commingled Arrangement, beyond those obligations
imposed by the Act, including the rules and orders of the FCC. If CLEC does not meet any of the applicable
eligibility criteria, including Statutory Conditions, or, for any reason, stops meeting such eligibility criteria,
including Statutory Conditions, for a particular UNE involved or to be involved in a Commingled
Arrangement, CLEC shall not request such Commingled Arrangement or continue using such Commingled
Arrangement.
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Where a Commingled Arrangement to be provided to CLEC involves a Section 251 UNE combination as
well as Commingling, the eligibility criteria applicable, if any exist, to both Commingling and combinations
must be fulfilled.

Intentionally Left Blank

Subject to this Section 2.19, SBC TEXAS shall not deny access to a UNE or a combination of UNES on the
grounds that one or more of the UNEs:

2.19.9.1 Is connected to, attached to, linked to, or combined with, a facility or service obtained at wholesale from

SBC TEXAS; or

2.19.9.2 Shares part of SBC TEXAS' network with access or wholesale services.

2.20

2.20.1

Eligibility Requirements for Access to Certain UNEs

Except as provided below in this Section 2.20 or elsewhere in the Agreement and subject to this Section
and Section 2.18, of this Attachment, SBC TEXAS shall provide access to UNEs and combinations of UNEs
without regard to whether the CLEC seeks access to the UNEs to establish a new circuit or to convert an
existing circuit from a service to UNEs.

2.20.1.1 “Enhanced Extended Link” or “EEL” means a UNE combination consisting of an  Unbundled loop(s) and

Unbundled Dedicated Transport, together with any facilities, equipment, or functions necessary to combine
those UNEs (including, for example, multiplexing capabilities in some cases). An EEL that consists of a
combination of voice grade to DSO level UNE local loops combined with a UNE DS1 or DS3 Dedicated
Transport (a “Low-Capacity EEL") shall not be required to satisfy the Eligibility Requirements set out in
Section 2.20.2 below. If an EEL is made up of a combination that includes one or more of the following
described combinations (the “High-Capacity Included Arrangements”), each circuit to be provided to each
customer is required to terminate in a collocation arrangement that meets the requirements of Section
2.20.3 below (e.g., the end of the UNE dedicated transport that is opposite the end connected to the UNE
loop must be accessed by CLEC at such a CLEC collocation arrangement via a cross-connect).

2.20.1.2 A High-Capacity Included Arrangement is either:

2.20.1.2.1 an unbundled DS1 loop in combination, or commingled, with a dedicated DS1 transport (DS1 EEL) or

dedicated DS3 or higher transport facility or service (DS1 EEL multiplexed onto DS3 transport), or an
unbundled DS3 loop in combination, or commingled, with a dedicated DS3 or higher transport facility or
service (DS3 EEL); or

2.20.1.2.2  an unbundled dedicated DS1 transport facility in combination, or commingled, with an unbundled DS1

2.20.2
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loop or a DS1 channel termination service (DS1 EEL), or an unbundled dedicated DS3 transport
facility in combination, or commingled, with an unbundled DS1 loop or a DS1 channel termination
service (DS1 EEL multiplexed onto DS3 transport), or an unbundled DS3 or loop or a DS3 or higher
channel termination service (DS3 EEL) .

SBC TEXAS shall not provide access to the High-Capacity Included Arrangements (Sections 2.20.1.2.1
and 2.20.1.2.2) unless CLEC satisfies all of the following conditions set forth in Section 2.20.2.1 through
2.20.2.4 for each High-Capacity Included Arrangement requested. Section 2.20.2 shall apply in any
arrangement that includes more than one of the UNEs, facilities, or services set forth in that Section,
including, without limitation, any arrangement where one or more UNES, facilities, or services not set forth in
Section 2.20.2 is also included or otherwise used in that arrangement (whether as part of a UNE
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combination, Commingled Arrangement, or otherwise), and irrespective of the placement or sequence of
them.

2.20.2.1 CLEC (directly and not via an Affiliate) has received state certification from the Texas Commission to
provide local voice service in the area being served.

2.20.2.2 The following criteria must be satisfied for each High-Capacity Included Arrangement, including, without
limitation, each DS1 circuit, each DS3 circuit, each DS1 EEL each DS3 EEL, and each DS1 equivalent
circuit on a multiplexed DS3 transport arrangement:

2.20.2.2.1 Each circuit to be provided to each End User Customer will be assigned a local telephone number
(NPA-NXX-XXXX), that is associated with local service provided within an SBC TEXAS local service area
and within the LATA where the circuit is located (“Local Telephone Number”) prior to the provision of service
over that circuit.

2.20.2.2.1.1 Each DS1 equivalent circuit of a DS3 circuit, must have its own Local Telephone Number assignment,
so that each DS3 EEL must have at least 28 Local voice Telephone Numbers assigned to it.

2.20.2.2.2 Each DS1 equivalent circuit on a DS3 EEL arrangement must have its own Local Telephone Number
assignment, so that each fully utilized DS3 must have at least 28 Local voice Telephone Numbers
assigned to it;

2.20.2.2.3 Each DS1 or DS1 equivalent circuit to be provided to each End User Customer will have 911 or E911
capability prior to the provision of service over that circuit.

2.20.2.2.4 Each DS1 or DS1 equivalent circuit to be provided to each End User Customer will terminate in a
collocation arrangement that meets the requirements of Section 2.20.3 of this Attachment; and

2.20.2.2.5 Each circuit to be provided to each End User Customer will be served by an interconnection trunk that
meets the requirements of Section 2.20.4 of this Attachment;

2.20.2.2.6  For each 24 DS1 EELs loop or the other facilities having equivalent capacity, CLEC will have at least
one active DS1 local service interconnection trunk for the exchange of local traffic. CLEC is not
required to associate the individual EEL collocation termination point with a local interconnection trunk
in the same wire center.

2.20.2.2.7 Each DS1 or DS1 equivalent circuit to be provided to each End User Customer will be served by a
switch capable of providing local voice traffic.

2.20.2.2.8 By way of example only, the application of the foregoing conditions means that a wholesale or retail
DS1 or higher service/circuit (whether intrastate or interstate in nature or jurisdiction) comprised, in
whole or in part, of a UNE local loop-Unbundled Dedicated Transport(s)-UNE local loop (with or without
multiplexing) cannot qualify for at least the reason that the UNE local loop-Unbundled Dedicated
Transport combination included within that service/circuit does not terminate to a collocation
arrangement. Accordingly, SBC TEXAS shall not be required to provide, and shall not provide, any
UNE combination of a UNE local loop and Unbundled Dedicated Transport at DS1 or higher (whether
as a UNE combination by themselves, with a network element possessed by CLEC, or pursuant to
Commingling, or whether as a new arrangement or from a conversion of an existing service/circuit) that
does not terminate to a collocation arrangement that meets the requirements of Section 2.20.3 of this
Attachment 251(c)(3) UNE.
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A collocation arrangement meets the requirements of Section 2.20 of this Attachment if it is:

2.20.3.1 Established pursuant to Section 251(c)(6) of the Act and located at SBC TEXAS' premises within the same

LATA as the end user’s premises, when SBC TEXAS is not the collocator; or

2.20.3.2 Located at a third party’s premises within the same LATA as the end user's CLEC’s premises, when SBC

2.20.4

2.20.5

TEXAS is the collocator.

An interconnection trunk meets the requirements of Sections 2.20.2.2.3 and 2.20.2.2.4 of this Attachment
251(c)(3) UNE if CLEC will transmit the calling party’s Local Telephone Number in connection with calls
exchanged over the trunk, and the trunk is located in the same LATA as the End User customer premises
served by the Included Arrangement.

For a new circuit to which Section 2.20.2 applies, CLEC may initiate the ordering process if CLEC certifies
that it will not begin to provide any service over that circuit until a Local Telephone Number is assigned and
911/E911 capability is provided, as required by Section 2.20.2.2.1 and Section 2.20.2.2.3, respectively. In
such case, CLEC shall satisfy Section 2.20.2.2.1 and/or Section 2.20.2.2.3 if it assigns the required Local
Telephone Number(s), implements 911/E911 capability and provides the assigned Local Telephone
Number(s) to SBC TEXAS to complete the certification within 30 days after SBC TEXAS provisions such
new circuit.

2.20.5.1 Existing circuits, including conversions or migrations are governed by Section 2.20.2. Section 2.20.5 does

2.20.6

not apply to existing circuits to which Section 2.20.2.2.2 applies, including conversions or migrations (e.g.,
CLEC shall not be excused from meeting the Section 2.20.2.2.1 and Section 2.20.2.23 requirements for
existing circuits at the time it initiates the ordering process).

Before accessing (1) a converted High-Capacity Included Arrangement, (2) a new High-Capacity Included
Arrangement, or (3) part of a High-Capacity Included Arrangement that is a commingled EEL as a UNE,
CLEC must certify to all of the requirements set out in Section 2.20.2. CLEC may provide this certification
by completing a form provided by SBC TEXAS either on a single circuit or a blanket basis at CLEC'’s
option.

2.20.6.1 If the information previously provided in a certification is inaccurate (or ceases to be accurate), CLEC shall

2.20.7

update such certification promptly with SBC TEXAS.

In addition to any other audit rights provided for in this Agreement and those allowed by law, SBC TEXAS
may obtain and pay for an independent auditor to audit, on an annual basis, applied on a state-by-state
basis CLEC's compliance in Texas with the conditions set out in Section 2.20.2 through 2.20.4. For
purposes of calculating and applying an “annual basis”, it means, a consecutive 12-month period, beginning
upon SBC TEXAS’ written notice that an audit will be performed for Texas, subject to Section 2.20.7.4 of
this Section.

2.20.7.1 Intentionally Left Blank

2.20.7.2  Unless otherwise agreed by the Parties (including at the time of the audit), the independent auditor shall
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perform its evaluation in accordance with the standards established by the American Institute for Certified
Public Accountants (AICPA), which will require the auditor to perform an “examination engagement” and
issue an opinion that includes the auditor's determination regarding CLEC's compliance with the
qualifying service eligibility criteria. The independent auditor's report will conclude whether CLEC
complied in all material respects with this Section 2.20.
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Consistent with standard auditing practices, such audits require compliance testing designed by the
independent auditor, which typically include an examination of a sample selected in accordance with the
independent auditor’s judgment.

Should the independent auditor’s report conclude that CLEC failed to comply in all material respects with
Section 2.20, CLEC must true-up any difference in payments paid to SBC TEXAS and the rates and
charges CLEC would have owed SBC TEXAS beginning from the date that the non-compliant circuit was
established as a UNE/UNE combination, in whole or in part (notwithstanding any other provision hereof),
but no earlier than the date on which this Section 2.20 of this Attachment is effective. CLEC shall submit
orders to SBC TEXAS to either convert all noncompliant circuits to an equivalent or substantially similar
wholesale service, or group of wholesale services, or disconnect non-compliant circuit(s). CLEC shall
timely make the correct payments on a going-forward basis, and all applicable remedies for failure to
make such payments shall be available to SBC TEXAS. Conversion and disconnect orders shall be
submitted within 30 days of the date on which CLEC receives a copy of the auditor’s report  With respect
to any noncompliant circuit for which CLEC fails to submit a conversion order or dispute the auditor’s
finding within such 30-day time period, SBC TEXAS may initiate and effect such a conversion on its own
without any further consent by CLEC. ~ Conversion shall not create any unavoidable disruption to
CLEC's customer’s service or degradation in service quality. Under no circumstances shall conversion
result in overtime charges being billed to CLEC for any work performed by SBC TEXAS unless CLEC
agrees to such charges in advance. In no event shall rates set under Section 252(d)(1) apply for the use
of any UNE for any period in which CLEC does not meet the conditions set forth in this Section 2.20 for
that UNE, arrangement, or circuit, as the case may be. Also, the “annual basis” calculation and
application shall be immediately reset, e.g., SBC TEXAS shall not have to wait the remaining part of the
consecutive 12-month period before it is permitted to audit again in that State.

To the extent that the independent auditor's report concludes that CLEC failed to comply in all material
respects with the Service Eligibility Requirements Criteria, CLEC shall reimburse SBC TEXAS for the
actual cost of the independent auditor's work performed in auditing CLEC's compliance with the Service
Eligibility Requirements and for SBC TEXAS' necessary and reasonable internal costs incurred
conducting the audit in the same manner and using the same methodology and rates that SBC TEXAS
is required to pay CLEC’s costs under Section 2.20.7.4.2.

To the extent the independent auditor’s report concludes that CLEC complied in all material respects with
the Service Eligibility Requirements Criteria, SBC TEXAS shall reimburse CLEC for its necessary and
reasonable staff time and other internal reasonable staff time and other reasonable costs associated with
in responding to the audit (e.g., collecting data in response to the auditor's inquiries, meeting for
interviews, etc).

CLEC will maintain the appropriate documentation to support its eligibility certifications, including without
limitation call detail records, local telephone number assignment documentation, and switch assignment
documentation. CLEC will maintain this documentation for the Term of the Agreement plus a period of
two years.

Without affecting the application or interpretation of any other provisions regarding waiver, estoppel,
laches, or similar concepts in other situations, CLEC shall fully comply with this Section 2.20 in all cases
and, further, the failure of SBC TEXAS to require such compliance, including if SBC TEXAS provides a
circuit(s), an EEL(s) or a Commingled circuit that does not meet any eligibility criteria including those in
this Section 2.20, shall not act as a waiver of any part of this Section, and estoppel, laches, or other
similar concepts shall not act to affect any rights or requirements hereunder.
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Intentionally Left Blank

Various Subsections below list the Unbundled Network Elements that SBC TEXAS has agreed, subject to
the other terms and conditions in this Agreement, to make available to CLEC for the provision by CLEC of a
telecommunications service. SBC TEXAS will make additional Unbundled Network Elements available
pursuant to the BFR process set out in Section 2.37 of this Attachment.

Subject to the terms herein, SBC TEXAS is responsible only for the installation, operation and maintenance
of the Unbundled Network Elements it provides. SBC TEXAS is not otherwise responsible for the
telecommunications services provided by CLEC through the use of those elements.

Except upon request, SBC TEXAS will not separate preexisting combinations of network elements that are
already combined in SBC TEXAS' network.

Where Unbundled Network Elements provided to CLEC are dedicated to a single end user, if such elements
are for any reason disconnected, they will be made available to SBC TEXAS for future provisioning needs,
unless such element is disconnected in error. The CLEC agrees to relinquish control of any such UNE
concurrent with the disconnection of CLEC's End User’s Services.

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

SBC TEXAS will provide CLEC reasonable notification of service-affecting activities that may occur in
normal operation of SBC TEXAS' business. Such activities may include, but are not limited to, equipment or
facilities additions, removals or rearrangements, routine preventative maintenance and major network
facilities change-out. Generally, such activities are not individual service specific, but affect many services.
No specific advance notification period is applicable to all such service activities. Reasonable notification
procedures will be negotiated by SBC TEXAS and CLEC.

The use of the term “lease” herein notwithstanding, Unbundled Network Elements provided to CLEC under
the provisions of this Attachment will remain the property of SBC TEXAS.

The Unbundled Network Elements provided pursuant to this Agreement will be available to SBC TEXAS at
times mutually agreed upon in order to permit SBC TEXAS to make tests and adjustments appropriate for
maintaining the services in satisfactory operating condition. No credit will be allowed for any interruptions
involved during such tests and adjustments.

CLEC's use of any SBC TEXAS Unbundled Network Element, or of its own equipment or facilities in
conjunction with any SBC TEXAS Unbundled Network Element, will not materially interfere with or impair
service over any facilities of SBC TEXAS, its affiliated companies or its connecting and concurring carriers
involved in its services, cause damage to their plant, impair the privacy of any communications carried over
their facilities or create hazards to the employees of any of them or the public. Upon reasonable written
notice and opportunity to cure, SBC TEXAS may discontinue or refuse service if CLEC violates this
provision, provided that such termination of service will be limited to CLEC's use of the Unbundled Network
Element(s) causing the violation.

SBC TEXAS and CLEC will negotiate to develop network contingency plans in order to maintain maximum
network capability following natural or man-made disasters and catastrophic network failures (e.g.,
interoffice cable cuts and central office power failure) which affect their telecommunications services. These
plans will provide for restoration and disaster recovery for CLEC customers at least equal to what SBC
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TEXAS provides for its customers and will allow CLEC to establish restoration priority among CLEC
customers consistent with applicable law.

Intentionally Left Blank

Performance of Unbundled Network Elements

Each Unbundled Network Element provided by SBC TEXAS to CLEC will meet applicable regulatory
performance standards and be at least equal in quality and performance as that which SBC TEXAS
provides to itself. Each Network Element will be provided in accordance with SBC TEXAS Technical
Publications or other written descriptions, as approved by the TEXAS Commission. SBC TEXAS will file its
Technical Publications with the Commission and such Technical Publications will be deemed approved
within ten (10) business days of filing unless suspended by the Commission. If a Technical Publication is
suspended, the Commission shall approve the Technical Publication or deny approval for good cause within
forty-five (45) days of filing. Further, changes may be made from time to time by joint agreement of SBC
TEXAS and the affected CLEC, and where CLEC agreement cannot be obtained, as changed with the
approval of the Texas Commission. Such publications will be shared with CLEC. CLEC may request, and
SBC TEXAS may provide, to the extent technically feasible, Unbundled Network Elements that are superior
or lesser in quality than SBC TEXAS provides to itself and such service will be requested pursuant to the
BFR process.

SBC TEXAS will provide an SBC TEXAS Technical Publication or other written description for each
Unbundled Network Element  offered under this Agreement. The Technical Publication or other description
for an Unbundled Network Element will describe the features, functions, and capabilities provided by the
Unbundled Network Element as of the time the document is provided to CLEC. No specific form for the
Technical Publication or description is required, so long as it contains a reasonably complete and specific
description of the Unbundled Network Element’s capabilities. The Technical Publication or other description
may be accompanied by reference to vendor equipment and software specifications applicable to the
Unbundled Network Element.

Nothing in this Agreement will limit either Party’s ability to modify its network through the incorporation of
new equipment, new software or otherwise. Each Party will provide the other Party written notice of any
such upgrades in its network which could reasonably be expected to materially impact the other Party’s
service consistent with the timelines and guidelines established by 47 CFR Sections 51:325-335. CLEC will
be solely responsible, at its own expense, for the overall design of its telecommunications services and for
any redesigning or rearrangement of its telecommunications services which may be required because of
changes in facilities, operations or procedure of SBC TEXAS, minimum network protection criteria, or
operating or maintenance characteristics of the facilities.

SBC TEXAS will provide notification of network changes in accordance with 47 CFR Section 51:325-335.

For Unbundled Network Elements purchased through the BFR Process, SBC TEXAS, in its discretion, will
determine whether it can offer the applicability of the preceding Section on a case-by-case basis.

For each  Unbundled Network Element  provided for in this Attachment, SBC TEXAS Technical
Publications or other written descriptions meeting the requirements of this Section will be made available to
CLEC not later than thirty (30) days after the Effective Date of this Agreement.

SBC TEXAS will provide performance measurements as outlined in Attachment 17 under this Agreement.
SBC TEXAS will not levy a separate charge for providing this information.
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If one or more of the requirements set forth in this Attachment are in conflict, the Parties will mutually agree
which requirement will apply.

When CLEC purchases Unbundled Network Elements to provide interexchange services or exchange
access services for intraLATA traffic originated by or terminating to CLEC local service customers, SBC
TEXAS will not collect access charges from CLEC or other IXCs except for charges for exchange access
transport services that an IXC elects to purchase from SBC TEXAS.

CLEC will connect equipment and facilities that are compatible with the SBC TEXAS Unbundled Network
Elements and will use Unbundled Network Elements in accordance with the applicable regulatory standards
and requirements.

Bona Fide Request (BFR)

The sections below identify Unbundled Network Elements and provide terms and conditions on which SBC
TEXAS will offer them to CLEC. Any request by CLEC for an additional Unbundled Network Element will be
considered under the procedures set forth below. Bona Fide Request (“BFR”) is the process by which
CLEC may submit a request for SBC TEXAS to provide access to a Network Element that is new,
undefined, or part of a Commingled Arrangement not identified in Attachment, (a “Request”), that is required
to be provided by SBC TEXAS under the Act but is not available under this Agreement or defined in a
generic Attachment at the time of CLEC’s request. Where facilities and equipment are not available, CLEC
may request and, to the extent required by law and as SBC TEXAS may otherwise agree, SBC TEXAS wiill
provide Unbundled Network Elements through the BFR process.

SBC TEXAS will promptly consider and analyze access to a new Unbundled Network Element with the
submission of an Unbundled Network Element BFR hereunder. The Unbundled Network Element BFR
process set forth herein does not apply to those services requested pursuant to Report & Order and Notice
of Proposed Rulemaking 91-141 (rel. Oct. 19, 1992) paragraph 259 and n. 603 and subsequent rulings.

CLEC may submit an Unbundled Network Element BFR in writing utilizing the Unbundled Network Element
BFR Application Form, which will include a technical description of each requested Unbundled Network
Element, drawings when reasonably necessary, locations where reasonably necessary, a reasonably
requested date when interconnection is requested, and the projected quantity of interconnection points
ordered with a three (3) year demand forecast.

Unless the Parties otherwise agree, the Unbundled Network Element BFR must be priced in accordance
with Section 252(d)(1) of the Act.

CLEC may cancel an Unbundled Network Element BFR by providing written notice to SBC TEXAS in a
commercially reasonable manner; provided however, that such CLEC will pay SBC TEXAS its reasonable
and demonstrable costs of processing and/or implementing the BFR up to and including the date SBC
TEXAS receives notice of cancellation. If cancellation occurs prior to completion of the preliminary
evaluation, and if CLEC has provided SBC TEXAS a deposit and the reasonable and demonstrable costs
are less than the deposit, the remaining balance of the deposit will be, at CLEC's option, either returned to
CLEC or credited toward additional developmental costs authorized by CLEC. Such cancellation occurs
later than ninety (90) calendar days from the date SBC TEXAS provides its Final Quote, CLEC shall pay
SBC all reasonable costs incurred in developing the new element received the Unbundled Network Element
BFR.

SBC TEXAS will promptly consider and analyze each BFR it receives. Within ten (10) business days of its
receipt, SBC TEXAS will acknowledge receipt of the Unbundled Network Element BFR and in such
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acknowledgement advise CLEC of any further information needed for a complete and accurate Unbundled
Network Element BFR Application Form. CLEC acknowledges that the time intervals set forth hereafter in
this section begin once SBC TEXAS has received a complete and accurate Unbundled Network Element
BFR Application Form.

Except under extraordinary circumstances, within thirty (30) days of its receipt of an Unbundled Network
Element BFR, SBC TEXAS will provide to CLEC a preliminary analysis of such Unbundled Network Element
BFR. The preliminary analysis will (i) indicate that SBC TEXAS will offer the request to CLEC or (i) advise
CLEC that SBC will deny its request, (i.e., that access to the Unbundled Network Element BFR is not
technically feasible or does not qualify as an Unbundled Network Element that SBC TEXAS must provide
under the Act. If CLEC has paid a deposit, SBC will issue a credit to CLEC, less SBC TEXAS' reasonable
and demonstrable costs.

Following receipt of the Preliminary Analysis, CLEC may, at its discretion, provide written authorization to
SBC TEXAS to develop the Unbundled Network Element BFR and prepare a BFR Final Quote. CLEC must
provide such written authorization within thirty (30) calendar days of receipt of the preliminary analysis. If
written authorization is not provided to SBC TEXAS within thirty (30) calendar days, the Unbundled Network
Element BFR will be deemed cancelled, and CLEC will be required to submit a new Unbundled Network
Element BFR thereafter should CLEC desire pursuit of a similar Unbundled Network Element.

As soon as feasible, but not more than ninety (90) days after its receipt of written authorization to proceed
with developing the Unbundled Network Element BFR Quote, SBC TEXAS shall provide CLEC an
Unbundled Network Element BFR Final Quote that will include, at a minimum, a description of each
Unbundled Network Element, the _ availability, the applicable rates to include (recurring and non recurring)
costs, the installation intervals, Unbundled Network Element BFR development and processing costs and
terms and conditions for amending the Agreement to order and provision the Unbundled Network Element
BFR.

Within thirty (30) calendar days of its receipt of the Unbundled Network Element BFR Final Quote, CLEC
must either (1) confirm or cancel its Unbundled Network Element BFR pursuant to the terms and
conditions of the Unbundled Network Element BFR Final Quote or (2) submit any disputed issues with the
Unbundled Network Element BFR Final Quote for Dispute Resolution as provided for in the General
Terms and Conditions of this Agreement. If CLEC confirms and authorizes the implementation of the
requested service as outlined on the BFR, and provides payment of the amount quoted, minus a deposit
(if paid), SBC TEXAS will promptly proceed with developing and providing the Unbundled Network
Element.

If a Party to an Unbundled Network Element BFR believes that the other Party is not requesting,
negotiating or processing the Unbundled Network Element BFR in good faith, or disputes a determination,
or price or cost quote, such Party may submit the matter for Dispute Resolution as provided for in the
General Terms and Conditions of this Agreement which also provides for mediation or arbitration
proceedings as needed.

If SBC TEXAS provides any Unbundled Network Element not identified in this Agreement to a requesting
Telecommunications Carrier through the BFR process, SBC TEXAS will make available the same
Unbundled Network Element, combination or interconnection arrangement to all CLECs, without requiring
any additional CLEC to use the Bona Fide Request process. SBC TEXAS shall notify all CLECs, through
Accessible Letter, that an Unbundled Network Element will be available as a result of a BFR; such notice
shall be provided no later than thirty (30) days prior to the new Unbundled Network Element’s availability.
Whenever CLEC requests to purchase a particular SBC TEXAS Unbundled Network Element that is
developed and operational at the time of the Unbundled Network Element BFR, but for which no
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Unbundled Network Element price has been established or agreed by the Parties, CLEC's request will be
considered as follows: SBC TEXAS will provide a price quote for the Unbundled Network Element BFR,
consistent with the Act, within ten (10) business days following SBC TEXAS' receipt of CLEC's request. If
the Parties have not agreed on a price for the Unbundled Network Element within ten (10) business days
following CLEC's receipt of the price quote, either Party may submit the matter for Dispute Resolution as
provided for in the General Terms and Conditions of this Agreement.

After the Parties to an Unbundled Network Element BFR have reached agreement on terms, conditions
and rates for the Unbundled Network Element BFR, they shall jointly cooperate in preparing and filing an
amendment to this Agreement for the ordering and provisioning of the Unbundled Network Element BFR.

Network Interface Device

Apart from its obligation to provide the Network Interface Device (NID) functionality as part of an unbundled
loop or subloop, SBC TEXAS shall also provide nondiscriminatory access to the NID as a UNE, consistent
with Section 2.1 of this Attachment UNE, SBC TEXAS shall provide Network Interface Device under the
following terms and conditions in this subsection.

The Network Interface Device (NID) UNE is defined as any means of interconnection of End User customer
premises wiring to SBC TEXAS' distribution plant, such as a cross connect device used for that purpose.
Fundamentally, the NID establishes the final (and official) network demarcation point between the loop and
the End User's inside wire. In multi-unit properties, the Inside Wire Subloop may include the NID.
Maintenance and control of inside wire is under the control of the premises owner, except in multi-unit
tenant properties where SBC TEXAS owns and maintains control over inside wire within a building or on a
property up to the NID. Maintenance and control of the Inside Wire Subloop in the property owner’s side of
the demarcation point may be under the control of the property owner or the End User. Conflicts between
telephone service providers for access to the End User's inside wire End User's must be resolved by the
End User. Pursuant to applicable FCC rules, SBC TEXAS offers nondiscriminatory access to the NID on an
unbundled basis to CLEC for the provision of a Telecommunications Service. CLEC access to the NID is
offered as specified below.

CLEC may obtain unbundled access to the NID on SBC TEXAS' network side on a stand-alone basis to
permit CLEC to connect its own loop facilities to the premises wiring at any customer locations. Any repairs,
upgrade and rearrangements to the NID required by CLEC will be performed by SBC TEXAS based on
Time and Material charges set out in Appendix Pricing. SBC TEXAS, at the request of CLEC, will
disconnect the SBC TEXAS local loop from the NID, at charges reflected in Appendix Pricing. CLEC may
elect to disconnect SBC TEXAS' local loop from the NID on the customer’s side of the NID, but CLEC shall
not perform any disconnect on the network side of the NID.

With respect to multiple dwelling units or multiple-unit business premises, CLEC shall have the option of
connecting directly with the End User’s premises wire, or may connect with the End User's premises wire
via SBC TEXAS’ NID.

SBC TEXAS shall be under no obligation to install a NID in order to enable CLEC to interconnect to such
NID, but SBC TEXAS shall make available to CLEC any NID that exists at the time CLEC seeks
interconnections to a NID to serve an end user customer. The NIDs that CLEC uses under this Attachment
will be existing NIDs installed by SBC TEXAS to serve its End Users.

Neither Party shall attach to or disconnect the other Party’s ground. Neither Party shall cut or disconnect the
other Party’s loop from the NID and/or its protector. Neither Party shall cut any other leads in the NID.
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If CLEC requests any additional types of access to the NID not specifically referenced above, SBC TEXAS
will consider the requested type of access via a mutually feasible method, to be facilitated via the Bona Fide
Request (BFR) Process.

Local Loop

Consistent with Section 2.1 of this Attachment UNE, SBC TEXAS shall provide Unbundled Local Loop
under the following terms and conditions.

Pursuant to applicable FCC rules, a local loop UNE is a dedicated transmission facility between a
distribution frame (or its equivalent) in an SBC TEXAS Central Office and the loop demarcation point at an
End User premises. Therefore, consistent with the applicable FCC rules, SBC TEXAS will make available
the UNE loops set forth herein below between a distribution frame (or its equivalent) in an SBC TEXAS
Central Office and the loop demarcation point at an End User premises. The Parties acknowledge and
agree that SBC TEXAS shall not be obligated to provision any of the UNE loops provided for herein to
cellular sites or to any other location that does not constitute an End User premises. Where applicable, the
local loop includes all wire within multiple dwelling and tenant buildings and campuses that provides access
to End User premises wiring, provided such wire is owned and controlled by SBC TEXAS. The local loop
UNE includes all features, functions and capabilities of the transmission facility, including attached
electronics (except those electronics used for the provision of advanced services, such as Digital Subscriber
Line Access Multiplexers), and line conditioning (subject to applicable charges in Appendix Pricing).
251(c)(3) Local Loop includes, but is not limited to copper loops (two-wire and four-wire analog voice-grade
copper loops, digital copper loops [e.g., DSOs and integrated services digital network lines), as well as two-
wire and four-wire copper loops conditioned, at CLEC request and subject to charges, to transmit the digital
signals needed to provide digital subscriber line services), 251(c)(3) UNE DS1 Digital Loops (where they
have not been Declassified and subject to caps set forth in Sections 4.7.1 and 4.7.1.1, below) and 251(c)(3)
UNE DS3 Digital Loops (where they have not been Declassified and subject to caps set forth in Section
4.7.1.2 , below), where such loops are deployed and available in SBC TEXAS wire centers. CLEC agrees
to operate each loop type within the technical descriptions and parameters accepted within the industry.

When a local loop UNE is ordered to a high voltage area, the Parties understand and agree that the local
loop UNE will require a High Voltage Protective Equipment (HVPE) (e.g., a positron), to ensure the safety
and integrity of the network, the Parties’ employees and/or representatives, and the CLEC's end-user
customer. Therefore, any request by CLEC for a local loop UNE to a high voltage area will be submitted by
CLEC to SBC TEXAS. If CLEC requests that SBC TEXAS provision the HVPE, CLEC shall be required to
pay SBC TEXAS on an ICB basis for the HVPE that is provisioned by SBC TEXAS to CLEC in connection
with the CLEC’s UNE loop order to the high voltage area.

Routine Network Modifications to UNE loops

SBC TEXAS shall make routine network modifications to unbundled loop facilities used by CLEC where the
requested loop facility has already been constructed. SBC TEXAS shall perform routine network
modifications to unbundled loop facilities in a nondiscriminatory fashion, without regard to whether the loop
facility being accessed was constructed on behalf, or in accordance with the specifications, of any carrier.

A routine network modification is an activity that SBC TEXAS regularly undertakes for its own retail
customers. Routine network modifications include those activities that SBC TEXAS undertakes to provide
service to its own retail customers using loops of the same type and capacity requested by the requesting
telecommunications carriers under the same conditions and in the same manner that SBC TEXAS does for
its own retail customers, subject to the limitations of 4.3.3, below. Routine network modifications may entail
activities such as accessing manholes, deploying bucket trucks to reach aerial cable, and installing
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equipment casings, splicing of cable, adding a doubler, adding an equipment case, adding a smart jack,
installing a repeater shelf, adding a line card, and deploying a new multiplexer or reconfiguring an existing
multiplexer.

Routine network modifications do not include constructing new loops; installing new aerial or buried cable;
splicing cable at any location other than an existing splice point or at any location where a splice enclosure
is not already present; securing permits, rights-of-way, or building access arrangements; constructing and/or
placing new manholes, handholes, poles, ducts or conduits; installing new terminals or terminal enclosure
(e.g., controlled environmental vaults, huts, or cabinets); or providing new space or power for requesting
carriers; or removing or reconfiguring packetized transmission facility. SBC TEXAS is not obligated to
perform those activities for a requesting telecommunications carrier.

SBC TEXAS shall determine whether or how to perform routine network modifications using the same
network or outside plant engineering principles that would be applied in providing service to SBC TEXAS’
retail customers.

This Agreement does not require SBC TEXAS to deploy time division multiplexing-based features, functions
and capabilities with any copper or fiber packetized transmission facility to the extent SBC TEXAS has not
already done so; remove or reconfigure packet switching equipment or equipment used to provision a
packetized transmission path; reconfigure a copper or fiber packetized transmission facility to provide time
division multiplexing-based features, functions and capabilities; nor does this Agreement prohibit SBC
TEXAS from upgrading a customer from a TDM-based service to a packet-switched or packet transmission
service, or removing copper loops or subloops from the network, provided SBC TEXAS complies with the
copper loop or copper subloop retirement rules in 47 C.F.R. 51.319(a)(3)(iii).

SBC TEXAS shall provide routine network modifications at the rates, terms and conditions set out in this
Attachment and in the Schedule of Prices.

The decision as to whether SBC Texas may charge for routine network modifications and if so, what rates,
terms and conditions for such pricing would apply, should be addressed at a later date in a separate docket
number.

The following types of local loop UNEs will be provided at the rates, terms, and conditions set out in this
Attachment and in the Appendix Pricing 251(c)(3) UNE - Schedule of Prices:

2-Wire Analog Loop

A 2-Wire analog loop is a transmission facility which supports analog voice frequency, voice band services
with loop start or ground start signaling within the frequency spectrum of approximately 300 Hz and 3000
Hz.

If CLEC requests one or more unbundled loops serviced by Integrated Digital Loop Carrier (IDLC) SBC
TEXAS will, where available, move the requested unbundled loop(s) to a spare, existing Physical or a
universal digital loop carrier unbundled loop at no additional charge to CLEC. If, however, no spare
unbundled loop is available, SBC TEXAS will within two (2) business days, excluding weekends and
holidays, of CLEC's request, notify CLEC of the lack of available facilities. “Spare Unbundled Loop” means
1) the loop is not damaged; 2) the loop is not part of SBC Texas'’s capacity planning forecast, and 3) the
loop is not required for SBC Texas’ own customers; and 4) there are no other pending existing requests by
other CLECs.
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4-Wire Analog Loop

A 4-Wire analog loop is a transmission facility that provides a non-signaling voice band frequency
spectrum of approximately 300 Hz to 3000 Hz. The 4-Wire analog loop provides separate transmit and
receive paths.

2-Wire Digital Loop

A 2-Wire 160 Kbps digital loop is a transmission facility which supports Basic Rate ISDN (BRI) digital
exchange services. The 2-Wire digital loop 160 Kbps supports usable bandwidth up to 160 Kbps.

4-Wire DS1 Digital Loop

A DS1 4-Wire 1.544 Mbps digital loop is a transmission facility from the SBC TEXAS Central Office to the
end user premises that will support DS1 service (i.e., usable bandwidth up to 1.544 Mbps) including
Primary Rate ISDN (PRI). The 4-wire digital loop 1.544 Mbps supports usable bandwidth up to 1.544
Mbps.

DS1 loops (where they have not been Declassified and subject to caps set forth in Section 4.7.1 and
4.7.1.1) However, notwithstanding this Section 4.4.4.2, access to 251(c)(3) UNEs is provided under this
Agreement over such routes, technologies, and facilities as SBC TEXAS may elect at its own discretion.

DS1 UNE Digital Loops will be offered and/or provided only where such Loops have not been Declassified.

The procedures set forth in Section 4.7.1.1 and 4.7.3 , below will apply in the event DS1 Digital Loops
(DS1) are or have been Declassified.

DS3 Digital Loop

A DS3 loop provides a digital, 45 Mbps transmission facility from the SBC TEXAS Central Office to the
end user premises.

DS3 UNE loops will be offered and/or provided only where such Loops have not been Declassified.

The procedures set forth in Section 4.7.1.2.1 and 4.7.3 , below will apply in the event DS3 Digital Loops
are or have been Declassified.

Hybrid Loops

A hybrid loop is a local loop composed of both fiber, usually in the feeder plant, and copper wire or cable,
usually in the distribution plant. At CLEC's request, SBC TEXAS shall provide CLEC access to a hybrid
loop as set forth in this Section.

For narrowband access, SBC TEXAS shall provide non-discriminatory access either to an entire hybrid loop
capable of voice grade services (i.e. equivalent to DSO capacity) using time division multiplexing; or to a
spare home-run copper loop serving that customer on an unbundled basis.

Fiber to the Home Loops — A fiber to the home loop (FTTH) is a local loop consisting of entirely fiber cable,
whether dark or lit, and serving an end user's customer premises. SBC TEXAS shall provide access to
FTTH consistent with the terms set forth below.
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SBC TEXAS must maintain the existing copper loop connected to the particular customer premises after
deploying the fiber-to-the-home loop and provide nondiscriminatory access to that copper loop on an
unbundled basis unless SBC TEXAS retires the copper loop pursuant to Section 51.319(a)(3)(iii).

If SBC TEXAS maintains the existing copper loop pursuant to Section 51.319(a)(3)(ii)(A) it need not incur
any expenses to ensure that the existing copper loop remains capable of transmitting signals prior to
receiving a request for access pursuant to that paragraph, in which case SBC TEXAS shall restore the
copper loop to serviceable condition upon request.

Should SBC TEXAS retire the copper loop pursuant to Section 51.319(a)(3)(iii) it shall provide
nondiscriminatory access to a 64 kilobits per second transmission path capable of voice grade service over
the fiber-to-the-home loop on an unbundled basis.

Prior to retiring any copper loop or copper subloop that has been replaced with a fiber-to-the-home loop,
SBC TEXAS must comply with:

The network disclosure requirements set forth in section 251(c)(5) of the Act and in § 51.325 through
151.335; and

Any applicable state requirements.
Quantity and Location Limitations on Access to DS1 and DS3 Loops obtained under this Agreement
(A) A “fiber-based collocator” is defined in accordance with 47 C.F.R. 51.5.

(B) The term "same building” is to be interpreted to mean a structure under one roof or two or more
structures on one premises which are connected by an enclosed or covered passageway.

© A “business line” is defined in accordance with 47 C.F.R. 51.5.
DS1 Loop “Caps”

SBC is not obligated to provide to CLEC more than ten (10) DS1 UNE loops per requesting carrier to any
single building in which DS1 Loops have not been otherwise Declassified; accordingly, CLEC may not order
or otherwise obtain, and CLEC will cease ordering unbundled DS1 Loops once CLEC has already obtained
ten DS1 UNE Loops at the same building.  If, notwithstanding this Section, CLEC submits such an order,
SBC TEXAS is not required to accept cap-exceeding UNE orders if and when SBC TEXAS' OSS is capable
of filtering out and preventing/rejecting those orders and such OSS enhancement is consistent with
outcomes of related Change Management Process; provided, however, that in the event SBC TEXAS has
not made such OSS enhancement but the applicable cap has been exceeded, SBC Texas will accept the
order, but convert any requested DS1 UNE Loop(s) in excess of the cap to Special Access, and applicable
Special Access charges will apply to CLEC for such DS1 UNE Loop(s) as of the date of provisioning.

DS1 Loop Declassification --Subject to the cap described in Section 4.7.1 , SBC shall provide CLEC
with access to a DS1 UNE Loop, where available, to any building not served by a wire center with
60,000 or more business lines and four or more (4) fiber-based collocators. Once a wire center exceeds
these thresholds, no future DS1 Loop unbundling will be required in that wire center, or any buildings
served by that wire center, and DS1 Loops in that wire center, or any buildings served by that wire
center, shall be Declassified and no longer available as UNEs under this Agreement. Accordingly,
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CLEC may not order or otherwise obtain, and CLEC will cease ordering DS1 UNE Loops in such wire
center(s), or any buildings served by such wire center(s).

DS3 Loop “Caps”

SBC TEXAS is not obligated to provide to CLEC more than one (1) DS3 UNE loop per requesting
carrier to any single building in which DS3 Loops have not been otherwise Declassified; accordingly,
CLEC may not order or otherwise obtain, and CLEC will cease ordering unbundled DS3 Loops once
CLEC has already obtained one DS3 UNE Loop at the same building. If, notwithstanding this
Section, CLEC submits such an order, SBC TEXAS is not required to accept cap-exceeding UNE
orders if and when SBC TEXAS’ OSS is capable of filtering out and preventing/rejecting those orders
and such OSS enhancement is consistent with outcomes of related Change Management Process;
provided, however, that in the event SBC TEXAS has not made such OSS enhancement but the
applicable cap has been exceeded, SBC Texas will accept the order, but convert any requested DS3
UNE Loop(s) in excess of the cap to Special Access, and applicable Special Access charges will apply
to CLEC for such DS3 UNE Loop(s) as of the date of provisioning.

DS3 Loop Declassification. Subject to the cap described in Section 4.7.1.2, SBC shall provide CLEC
with access to a DS3 UNE Loop, where available, to any building not served by a wire center with at
least 38,000 business lines and at least four (4) fiber-based collocators. Once a wire center exceeds
these thresholds, no future DS3 Loop unbundling will be required in that wire center, or any buildings
served by that wire center, and DS3 Loops in that wire center, or any buildings served by that wire
center, shall be Declassified, and no longer available as UNEs under this Agreement. Accordingly,
CLEC may not order or otherwise obtain, and CLEC will cease ordering DS3 UNE Digital Loops in such
wire center(s), or any buildings served by such wire center(s).

Effect on Embedded Base. Upon Declassification of DS1 Digital Loops or DS3 Digital Loops already
purchased by CLEC as 251(c)(3) UNEs under this Agreement, SBC TEXAS will provide written notice to
CLEC of such Declassification of the element(s) and/or the combination or other arrangement in which the
element(s) has been previously provided. During a transitional period of sixty (60) days from the date of
such notice, SBC TEXAS agrees to continue providing such element(s) under the terms of this Agreement.
Upon receipt of such written notice, CLEC will cease ordering new elements that are identified as
Declassified or as otherwise no longer being a 251(c)(3) UNE in the SBC TEXAS notice letter. Unless CLEC
has submitted an LSR and/or ASR, as applicable, to SBC TEXAS requesting disconnection or other
discontinuance of such UNE(s) or combination of UNEs, SBC TEXAS shall convert the subject UNE(s) or
combination of UNEs to an analogous access service if available, or if no analogous access service is
available, to such other service arrangement as SBC TEXAS and CLEC may agree upon (e.g., via a
separate agreement at market-based rates or resale); provided, however, that where there is no analogous
access service, if CLEC and SBC TEXAS have failed to reach agreement as to a substitute service within
such sixty (60) day period, then SBC TEXAS may disconnect the subject UNE(s) or combination of UNES.

Where such UNE(s) or combination of UNEs are converted to an analogous access service, SBC TEXAS
shall provide such service(s) at the month-to-month rates, and in accordance with the terms and conditions
of SBC TEXAS' applicable access tariff, with the effective bill date being the first day following the  sixty
(60) notice period. SBC TEXAS shall not impose any untariffed termination, reconnect, or other non-
recurring charges, except for a record change charge, associated with any conversion or any
discontinuance of any declassified network elements. This record change charge is not intended to cover
situations where network rearrangements are required; it is only intended to address those instances where
there are no physical rearrangements of the network and the changes required are accomplished via
modifications to SBC Texas’s billing and provisioning systems only.
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Products provided by SBC in conjunction with such Loops (e.g. Cross-Connects) shall also be subject
to re-pricing under this Section 4.7 where such Loops are Declassified, except in those situations
where a cross-connect is used to connect a 251(c)(3) unbundled network element to a wholesale
service provided by SBC Texas, in which case such cross-connects will be priced at TELRIC.

The Parties agree that activity by SBC TEXAS under this Section 4.7 shall not be subject to the
Network Disclosure Rules.

Intentionally Left Blank

CLEC shall undertake a reasonably diligent inquiry to determine whether an order for a DS1 or DS3 UNE
Loop intended to be used to serve a new customer (i.e. ordered on or after March 11, 2005 and, therefore,
not part of CLEC's embedded customer base) satisfies the availability criteria set forth in Section 4.7.1
above prior to submitting its order to SBC. SBC has posted and will post a list to its CLEC-Online website,
identifying the wire centers where DS1 and DS3 UNE Loops are Declassified under Sections 4.7.1.1. and
4.7.1.2.1, above, and those Sections shall apply. For situations where SBC's posted list does not identify a
wire center(s) relevant to CLEC’s order for DS1 or DS3 UNE Loop(s), CLEC shall self-certify that based on
that reasonable inquiry it is CLEC’s reasonable belief, to the best of its knowledge, that its order satisfies the
criteria in Section 4.7.1 as to the particular UNE(s) sought. SBC shall provision the requested DS1 or DS3
loop in accordance with CLEC’s order and within SBC'’s standard ordering interval applicable to such loops.
SBC shall have the right to contest such orders, and CLEC's ability to obtain a requested DS1 or DS3 UNE
Loop only after provisioning, by notifying CLEC in writing of its dispute and, if the Parties are unable to
resolve the dispute to both Parties’ satisfaction within 30 days of SBC's written dispute notice, either Party
may directly pursue any available legal or equitable remedy for resolution of the dispute. If the Parties
determine through informal dispute resolution or if it is otherwise determined in a legally binding way (i.e. the
determination has not been stayed pending appeal, if an appeal is being pursued) that CLEC was not
entitled to the provisioned DS1 or DS3 UNE Loop, the rates paid by CLEC for the affected Loop shall be
subject to true-up and CLEC shall be required to transition from the UNE DS1 or DS3 Loop to an alternative
service/facility within 30 days of such determination. If CLEC does not transition the Loop within the 30 day
period, then SBC TEXAS, may disconnect the loop or convert it to an analogous service.

Products provided by SBC TEXAS in conjunction with such Loops (e.g. Cross-Connects) shall also be
subject to re-pricing under this Section where such Loops are Declassified, where such Loops are
Declassified, except in those situations where a cross-connect is used to connect a 251(c)(3) unbundled
network element to a wholesale service provided by SBC Texas, in which case such cross-connects will be
priced at TELRIC.

Dark Fiber Dedicated Transport

SBC TEXAS shall provide UNE Dedicated Transport Dark Fiber under the following terms and conditions in
this subsection. SBC TEXAS is not required to provide Loop Dark Fiber on an unbundled basis. (For
definitional purposes only, Loop Dark fiber is fiber within an existing fiber optic cable that has not yet been
activated through optronics to render it capable of carrying communications service.)

UNE Dedicated Transport Dark Fiber is deployed, unlit optical fiber within SBC TEXAS' network. UNE
Dedicated Transport Dark Fiber consists of unactivated optical interoffice transmission facilities.
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Dark Fiber Transport

At unbundled dedicated transport dark fiber segments in routes that have not been Declassified, SBC
TEXAS will provide a UNE Dedicated Transport Dark Fiber segment that is considered “spare” as defined
in Section 5.5 and 5.5.2 below. UNE Dedicated Transport Dark Fiber is defined as SBC TEXAS dark fiber
interoffice transmission facilities dedicated to CLEC that are within SBC TEXAS' network, connecting SBC
TEXAS switches or wire centers within a LATA. UNE Dedicated Transport Dark Fiber does not include
transmission facilities between the SBC TEXAS network and CLEC's network or the location of CLEC
equipment. SBC TEXAS will offer UNE Dedicated Transport Dark Fiber to CLEC when CLEC has
collocation space in each SBC TEXAS CO where the requested UNE Dedicated Transport Dark Fiber(s)
terminate.

5.3 Dark Fiber Transport Declassification

531
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SBC TEXAS shall provide CLEC with access to UNE Dedicated Transport Dark Fiber, except on routes
where both wire centers defining the route are either Tier 1 or Tier 2 Wire Centers, as set forth in Section
5.3.2 (A), (B) and (C), below. As such SBC TEXAS must provide UNE Dedicated Transport Dark Fiber
under this Agreement only if a wire center on either end of the requested route is a Tier 3 Wire Center. If
both wire centers defining a requested route are either Tier 1 or Tier 2 Wire Centers, then Dedicated
Transport Dark Fiber circuits on such routes are Declassified and no longer available as UNEs under this
Agreement. Accordingly, CLEC may not order or otherwise obtain, and CLEC will cease ordering UNE
Dedicated Transport Dark Fiber on such route(s).

Effect on Embedded Base. [Commission deferred issues relating to Wire Center designations and
Declassification to a future proceeding.] Upon Declassification of Dedicated Transport Dark Fiber already
purchased by CLEC as a 251(c)(3) UNE under this Agreement, SBC TEXAS will provide written notice to
CLEC of such Declassification of the element(s) and/or the combination or other arrangement in which the
element(s) has been previously provided. During a transitional period of sixty (60) days from the date of
such notice, SBC TEXAS agrees to continue providing such element(s) under the terms of this Agreement.
At the end of the 60-day notice period, provision of the affected dedicated transport dark fiber to CLEC will
be terminated without further obligation of SBC TEXAS. Upon receipt of such written notice, CLEC will
cease ordering new elements that are identified as Declassified or as otherwise no longer being a 251(c)(3)
UNE in the SBC TEXAS notice letter.

Products provided by SBC TEXAS in conjunction with UNE Dedicated Transport Dark Fiber, if any, shall
also be subject to termination under this Section where such fiber is Declassified.

The Parties agree that activity by SBC TEXAS under this Section 5.3. shall not be subject to the Network
Disclosure Rules.

Wire Center “Tiers”: Commission deferred issues relating to Wire Center designations and Declassification
to a future proceeding.

(A)  Tier 1 wire centers are those SBC wire centers that contain at least four fiber-based collocators, at
least 38,000 business line, or both. Tier 1 wire centers also are those SBC tandem switching locations
that have no line-side switching facilities, but nevertheless serve as a point of traffic aggregation
accessible by CLECs. Once a wire center is determined to be a Tier 1 Wire Center, that wire center is not
subject to later reclassification as a Tier 2 or Tier 3 Wire Center.
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(B)  Tier 2 wire centers are those SBC wire centers that are not Tier 1 wire centers, but contain at least
three fiber-based collocators, at least 24,000 business lines, or both. Once a wire center is determined to
be a Tier 2 Wire Center, that Wire Center is not subject to later reclassification as a Tier 3 Wire Center.

(C)  Tier 3 wire centers are those SBC wire centers that do not meet the criteria for Tier 1 and Tier 2
wire centers.

54 Loop Dark Fiber- See Embedded Base Rider
55 Spare Fiber Inventory Availability and Condition

55.1 All available spare dark fiber will be provided as is. No conditioning will be offered. Spare dark fiber is
fiber that is spliced in all segments, point to point but not assigned, and spare dark fiber does not include
maintenance spares, fibers set aside and documented for SBC TEXAS' forecasted growth, defective
fibers, or assigned fibers. CLEC will not obtain any more than 25% of the spare dark fiber contained in
the requested segment, during any two-year period.

5.5.2 Determining Spare Fibers:
55.21  SBC TEXAS will inventory dark fibers. Spare fibers do not include the following:

55211  Maintenance spares. Maintenance spares shall be kept in inventory like a working fiber. Spare
maintenance fibers are assigned as follows:

Cables with 24 fibers and less: two maintenance spare fibers
Cables with 36 and 48 fibers: four maintenance spare fibers
Cables with 72 and 96 fibers: eight maintenance spare fibers
Cables with 144 fibers: twelve maintenance spare fibers
Cables with 216 fibers: 18 maintenance spares

Cables with 288 fibers: 24 maintenance spares

Cables with 432 fibers: 36 maintenance spares

Cables with 864 fibers: 72 maintenance spares.

55.2.1.2  Defective fibers. Defective dedicated transport dark fiber, if any, will be deducted from the total number
of spare dedicated transport dark fiber that would otherwise be available.

55.2.1.2.1 SBC TEXAS growth fibers. Fibers documented as reserved by SBC TEXAS for utilization for growth
within the 12 month—period following the carrier's request.

55.2.1.2.2 Assigned fibers. Dedicated transport dark fiber with SBC TEXAS or other CLEC working or pending
optronics installations.

5.5.3  The appropriate SBC TEXAS engineering organization will maintain records on each fiber optic cable for
which CLEC requests dedicated transport dark fiber.

55.4  Quantities and Time Frames for ordering Dark Fiber:
5.5.4.1 The minimum number of dedicated transport dark fiber strands that CLEC can order is one, and fiber

strands must be ordered on a strand-by-strand basis. The maximum number of fiber strands that CLEC can
order is no greater than 25% of the spare facilities in the segment requested. Should spare fiber fall below 8
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strands in a given location, SBC TEXAS will provide the remaining spares one strand at a time and no more
than a quantity of 2 strands.

If CLEC wishes to request dedicated transport dark fiber, it must submit a dark fiber facility inquiry,
providing CLEC'’s specific point-to-point (A to Z) dark fiber requirements. When CLEC submits a dark fiber
facility inquiry, appropriate rates for the inquiry will be charged as set forth in the Appendix Pricing.

If spare dedicated transport dark fiber is available, as determined under this Agreement, SBC TEXAS wiill
notify CLEC and CLEC may place an Access Service Request (ASR) for the dark fiber.

Dedicated transport dark fiber will be assigned to CLEC only when an ASR is processed. ASRs will be
processed on a first-come-first-served basis. Inquiry facility checks do not serve to reserve dark fiber.
When CLEC submits the ASR, the ASR will be processed and the dark fiber facilities will be assigned.
The charges are set forth in the Pricing Appendix.

Right of Revocation of Access to Dedicated Transport Dark Fiber

Right of revocation of access to Dedicated Transport Dark Fiber is distinguishable from Declassification
as defined in Section 1.2.5 of this Attachment. For clarification purposes, SBC TEXAS' right of revocation
of access under this Section 5.5.5.1 applies even when the affected dedicated transport dark fiber
remains a 251(c)(3) UNE, subject to unbundling obligations under Section 251(c)(3) of the Act, in which
case CLEC's rights to the affected network element may be revoked as provided in this Section 5.5.5.

Should CLEC not utilize the fiber strand(s) subscribed to within the 12-month period following the date
SBC TEXAS provided the fiber(s), SBC TEXAS may revoke CLEC's access to the dedicated transport
dark fiber and recover those fiber facilities and return them to SBC TEXAS inventory. SBC TEXAS may
invoke this right by providing 10 days written notice to CLEC that SBC TEXAS s reclaiming the fibers.

SBC TEXAS may reclaim from the CLEC the right to use dedicated transport dark fiber, whether or not
the dark fiber is being utilized by CLEC, upon twelve (12) months' written notice to CLEC. SBC TEXAS
will provide an alternative facility for the CLEC with the same bandwidth CLEC was using prior to
reclaiming the facility. SBC TEXAS must also demonstrate to CLEC that the dedicated transport dark
fiber will be needed to meet SBC TEXAS' bandwidth requirements within the 12 months following the
revocation.

Access Methods specific to Unbundled Dedicated Transport Dark Fiber

The demarcation point for dedicated transport dark fiber at central offices will be in an SBC TEXAS
approved splitter shelf. This arrangement allows for non-intrusive testing.

At central office unbundled dedicated transport dark fiber terminates on a fiber distribution frame, or
equivalent in the central office.

Installation and Maintenance for Dark Fiber
SBC TEXAS will install demarcations and place the fiber jumpers from the fiber distribution frame, or
equivalent, to the demarcation point. CLEC will run its fiber jumpers from the demarcation point to the

CLEC equipment.

Routine Network Modifications for Unbundled Dedicated Transport Dark Fiber
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SBC TEXAS shall make routine network modifications to 251(c)(3) UNE Dedicated Transport Dark Fiber
used by requesting Telecommunications Carriers for the provision of Telecommunication Services where
the requested 251(c)(3) UNE Dedicated Transport Dark Fiber facilities have already been constructed.
SBC TEXAS shall perform routine network modifications to 251(c)(3) UNE Dedicated Transport Dark
Fiber in a nondiscriminatory fashion, without regard to whether such fiber being accessed was
constructed on behalf, or in accordance with the specifications, of any Telecommunications Carrier.

A routine network modification is an activity that SBC TEXAS regularly undertakes for its own customers.
Routine network modifications do not include the installation of fiber for a requesting telecommunications
carrier, nor do routine network modifications include the provision of electronics for the purpose of lighting
dark fiber (i.e., optronics), and SBC TEXAS is not obligated to perform those activities for a requesting
telecommunications carrier.

The decision as to whether SBC Texas may charge for routine network modifications and if so, what
rates, terms and conditions for such pricing would apply, should be addressed at a later date in a
separate docket number

Conversion or Repricing of Declassified Dark Fiber Loops and Transport During the Transition Period. See
“Remand Order Embedded Base Temporary Rider”

Operator Services and Directory Assistance - See Attachment 22: DA and Attachment 23: OS for terms and
conditions.

DS1 and DS3 Dedicated Transport

Subject to Section 2 of this Attachment 251(c)(3) UNEs, SBC TEXAS shall provide 251(c)(3) UNE DS1/DS3
Dedicated Transport under the following terms and conditions in this subsection.

“Dedicated Transport” is defined as SBC interoffice transmission facilities between wire centers or switches
owned by SBC TEXAS, or between wire centers or switches owned by SBC TEXAS and switches owned by
requesting telecommunications carriers, dedicated to a particular customer or carrier.

SBC TEXAS is not obligated to provide CLEC with unbundled access to Dedicated Transport that does not
connect a pair of SBC TEXAS wire centers.

A “route” is defined as a transmission path between one of SBC TEXAS' wire centers or switches and
another of SBC TEXAS’ wire centers or switches. A route between two points (e.g., wire center of switch
“A” and wire center or switch “Z") may pass through one or more intermediate wire centers or switches (e.g.
wire center or switch “X”). Transmission paths between identical end points (e.g., wire center or switch “A”
and wire center or switch “Z") are the same “route,” irrespective of whether they pass through the same
intermediate wire centers or switches, if any.

Subject to the caps set forth in Sections 7.8 and 7.9, Unbundled Dedicated Transport will be provided only
where such facilities exist at the time of CLEC request, and only over routes where UNE Dedicated
Transport has not been Declassified. SBC TEXAS will provide UNE Dedicated Transport only at the
following digital signal speeds: DS1 (1.544 Mbps) and DS3 (44.736 Mbps).

Other optional features available to CLEC with unbundled Dedicated Transport e.g., multiplexing, are
available at the rates listed in Appendix Pricing.
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Routine Network Modifications

SBC TEXAS shall make routine network modifications to 251(c)(3) UNE Dedicated Transport facilities
used by CLEC where the requested 251(c)(3) UNE Dedicated Transport facilities have already been
constructed. SBC TEXAS shall perform routine network modifications to 251(c)(3) UNE Dedicated
Transport facilities in a nondiscriminatory fashion, without regard to whether the 251(c)(3) UNE Dedicated
Transport facility being accessed was constructed on behalf, or in accordance with the specifications, of
any carrier.

7.5.2 The decision as to whether SBC TEXAS may charge for routine network modifications and if so, what rates,
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terms and conditions for such pricing would apply, should be addressed at a later date in a separate docket
number.

Notwithstanding anything to the contrary herein, SBC TEXAS’ obligations with respect to routine network

modifications apply only where the dedicated transport transmission facilities are subject to unbundling.

Diversity

When requested by CLEC, and subject to all applicable terms, conditions, and applicable charges, and only
where such interoffice facilities exist at the time of CLEC request, physical diversity shall be provided for
251(c)(3) UNE Dedicated Transport. Physical diversity means that two circuits are provisioned in such a
way that no single failure of facilities or equipment will cause a failure on both circuits.

SBC TEXAS shall provide the physical separation between intra-office and inter-office transmission paths
when technically and economically feasible. Physical diversity requested by CLEC shall be subject to
additional charges per a BFR process. When additional costs are incurred by SBC TEXAS for CLEC
specific diversity, SBC TEXAS will advise CLEC of the applicable additional charges. SBC TEXAS will not
process the request for diversity until CLEC accepts such charges. Any applicable performance measures
will be abated from the time diversity is requested until CLEC accepts the additional charges.

DS1 Dedicated Transport Declassification -- Subject to the cap described in Section 7.9, SBC shall provide
CLEC with access to UNE DS1 Dedicated Transport on routes, except routes where both wire centers
defining the route are Tier 1 Wire Centers. As such SBC must provide UNE DS1 Dedicated Transport
under this Agreement only if a wire center at either end of a requested route is not a Tier 1 Wire Center,
or if neither is a Tier 1 Wire Center. DS1 Dedicated Transport circuits on routes between Tier 1 Wire
Centers are Declassified and no longer available as UNEs under this Agreement. Accordingly, CLEC
may not order or otherwise obtain, and CLEC will cease ordering UNE DS1 Dedicated Transport on such
route(s).

DS3 Dedicated Transport Declassification -- Subject to the cap described in Section 7.8, SBC shall
provide CLEC with access to UNE DS3 Dedicated Transport, except on routes where both wire centers
defining the route are either Tier 1 or Tier 2 Wire Centers. As such SBC must provide UNE DS3
Dedicated Transport under this Agreement only if a wire center on either end of the requested route is a
Tier 3 Wire Center. If both wire centers defining a requested route are either Tier 1 or Tier 2 Wire
Centers, then DS3 Dedicated Transport circuits on such routes are Declassified and no longer available
as UNEs under this Agreement. Accordingly, CLEC may not order or otherwise obtain, and CLEC will
cease ordering UNE DS3 Dedicated Transport on such route(s).

SBC has posted and will post a list to its CLEC-Online website, identifying the wire centers where routes
for DS1 and DS3 UNE Dedicated Transport are Declassified under Sections 7.5 and 7.6, above, and
those Sections shall apply. For situations where SBC’s posted list does not identify a wire center(s)
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relevant to CLEC's order for DS1 or DS3 UNE Dedicated Transport, CLEC may submit order(s) for
desired DS1 and/or DS3 UNE Dedicated Transport subject to the caps set out in Sections 7.8 and 7.9.
CLEC's self-certification for DS1 and DS3 UNE Dedicated Transport will be in accordance with the
FCC's ruling in the TRRO and the Texas Commission’s Orders in the separate docket addressing wire
center classification.

DS3 Transport “Caps”

SBC TEXAS is not obligated to provide to CLEC more than twelve(12) DS3 UNE Dedicated Transport
circuits on each route on which DS3 Dedicated Transport has not been otherwise Declassified;
accordingly, CLEC may not order or otherwise obtain, and CLEC will cease ordering unbundled DS3
Dedicated Transport once CLEC has already obtained twelve DS3 UNE Dedicated Transport circuits on
the same route. If, notwithstanding this Section, CLEC submits such an order, SBC TEXAS is not
required to accept cap-exceeding UNE orders if and when SBC TEXAS' OSS is capable of filtering out
and preventing/rejecting those orders and such OSS enhancement is consistent with outcomes of related
Change Management Process; provided, however, that in the event SBC TEXAS has not made such
0SS enhancement but the applicable cap has been exceeded, SBC TEXAS will accept the order but
convert any requested DS3 UNE Dedicated Transport in excess of the cap to Special Access, and
applicable Special Access charges will apply to CLEC for such DS3 Dedicated Transport circuits as of the
date of provisioning.

DS1 Transport “Caps”

SBC TEXAS is not obligated to provide to CLEC more than ten (10) DS1 UNE Dedicated Transport
circuits on each route on which DS1 Dedicated Transport has not been otherwise Declassified;
accordingly, CLEC may not order or otherwise obtain, and CLEC will cease ordering unbundled DS1
Dedicated Transport once CLEC has already obtained ten DS1 UNE Dedicated Transport circuits on the
same route.  If, notwithstanding this Section, CLEC submits such an order, SBC TEXAS is not required
to accept cap-exceeding UNE orders if and when SBC TEXAS' OSS is capable of filtering out and
preventing/rejecting those orders and such OSS enhancement is consistent with outcomes of related
Change Management Process; provided, however, that in the event SBC TEXAS has not made such
0SS enhancement but the applicable cap has been exceeded, SBC TEXAS will accept the order but
convert any requested DS1 UNE Dedicated Transport in excess of the cap to Special Access, and
applicable Special Access charges will apply to CLEC for such DS1 Dedicated Transport circuits as of the
date of provisioning.

Effect on Embedded Base. Upon Declassification of DS1 Dedicated Transport or DS3 Dedicated Transport
already purchased by CLEC as 251(c)(3) UNEs under this Agreement, SBC TEXAS will provide written
notice to CLEC of such Declassification of the element(s) and/or the combination or other arrangement in
which the element(s) has been previously provided. During a transitional period of sixty (60) days from the
date of such notice, SBC TEXAS agrees to continue providing such element(s) under the terms of this
Agreement. Upon receipt of such written notice, CLEC will cease ordering new elements that are identified
as Declassified or as otherwise no longer being a 251(c)(3) UNE in the SBC TEXAS notice letter. Unless
CLEC has submitted an LSR and/or ASR, as applicable, to SBC TEXAS requesting disconnection or other
discontinuance of such UNE(s) or combination of UNEs, SBC TEXAS shall convert the subject UNE(S) or
combination of UNEs to an analogous access service if available, or if no analogous access service is
available, to such other service arrangement as SBC TEXAS and CLEC may agree upon (e.g., via a
separate agreement at market-based rates or resale); provided, however, that where there is no analogous
access service, if CLEC and SBC TEXAS have failed to reach agreement as to a substitute service within
such sixty (60) day period, then SBC TEXAS may disconnect the subject UNE(s) or combination of UNES
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Where such UNE(s) or combination of UNEs are converted to an analogous access service, SBC TEXAS
shall provide such service(s) at the month-to-month rates, and in accordance with the terms and conditions
of SBC TEXAS' applicable access tariff, with the effective bill date being the first day following the sixty (60)
notice period. SBC Texas shall not impose any untariffed termination, reconnect, or other non-recurring
charges, except for a record change charge, associated with any conversion or any discontinuance of any
declassified network elements.

Products provided by SBC TEXAS in conjunction with declassified UNE DS1 or DS3 Dedicated Transport
(e.g. Cross-Connects) shall also be subject to re-pricing under this Section except in those situations where
a cross connect is used to connect a 251(c)(3) unbundled network element to a wholesale service provided
by SBC Texas, in which case such cross-connects will be priced at TELRIC prices.

The Parties agree that activity by SBC TEXAS under Sections 7.5 — 7.10 shall not be subject to the Network
Disclosure Rules.

Digital Cross-Connect System (DCS)

SBC TEXAS will offer DCS as NRS (Network Reconfiguration Service) through the Federal Tariff F.C.C. No.
73, Section 18, Network Management Services.

911 or E911 Database

Access to the SBC TEXAS 911 or E911 call related databases will be provided as described in the 911
and E911 Appendix.

Cross-connects

The cross connect is the media between the SBC TEXAS distribution frame and a CLEC designated
collocated space, UNE Access Method, Subloop Access Method, or other SBC TEXAS Unbundled Network
Elements purchased by CLEC.

SBC TEXAS offers a choice of loop cross connects with each unbundled loop type detailed in Appendix
Pricing. SBC TEXAS will charge CLEC the appropriate rate as shown on Appendix Pricing UNE labeled “Loop
Cross Connects with Testing” and “Loop Cross Connects without Testing”.

The applicable Loop cross connects shall include, but shall not be limited to, the following:

10.3.1 2-Wire Analog Loop to Collocation

10.3.2 2-Wire Analog Loop to UNE Connection Methods point of access
10.3.3 2-Wire Analog Loop to Collocation (without testing)

10.34 4-Wire Analog Loop to Collocation

10.35 4-Wire Analog Loop to UNE Connection Methods point of access
10.3.6 4-Wire Analog Loop to Collocation (without testing)

10.3.7 2-Wire Digital Loop to Collocation

10.3.8 2-Wire Digital Loop to UNE Connection Methods point of access
10.3.9 2-Wire Digital Loop to Collocation (without testing)

10.3.10 DSL Shielded Cross Connect to Collocation

10 .3.11 2-Wire DSL non-shielded cross connect to Collocation

10 .3.12 4-Wire DSL non-shielded cross connect to Collocation
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The applicable dedicated transport cross connects include:

10 .41 DS-1
10 4.2 DS-3

Cross connects to the collocation arrangement associated with unbundled local loops are available with or
without automated testing and monitoring capability.

SBC TEXAS offers the choice of cross connects with subloop elements as detailed in Appendix Pricing.
SBC TEXAS will charge CLEC the appropriate rate as shown on Appendix Pricing labeled “Subloop Cross
Connect”.

Additional Requirements Applicable to Unbundled Network Elements

This Section 11 sets forth additional requirements for Unbundled Network Elements which SBC TEXAS
agrees to offer to CLEC under this Agreement.

SBC TEXAS will offer unbundled local loops with and without automated testing and monitoring services
where technically feasible. If a CLEC uses its own testing and monitoring services, SBC TEXAS still must
treat the test reports as its own for purposes of procedures and time intervals for clearing trouble reports.

Synchronization
Definition:

Synchronization is the function which keeps all digital equipment in a communications network operating at
the same average frequency. With respect to digital transmission, information is coded into discrete pulses.
When these pulses are transmitted through a digital communications network, all synchronous Network
Elements are traceable to a stable and accurate timing source. Network synchronization is accomplished
by timing all synchronous Network Elements in the network to a stratum 1 source so that transmission from
these network points have the same average line rate.

Technical Requirements

SBC TEXAS will provide synchronization to equipment that is owned by SBC TEXAS and is used to provide
a network element to CLEC in the same manner that SBC TEXAS provides synchronization to itself.

Pricing
Price Schedules

Attached hereto as Appendix Pricing is a schedule which reflects the prices at which SBC TEXAS agrees to
furnish unbundled Network Elements.
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ATTACHMENT A to UNE APPENDIX

1. Non-Impaired Wire Center Criteria and Related Processes.

1.1 AT&T TEXAS has designated and posted to CLEC Online the wire centers where it contends the thresholds for
DS1 and DS3 Unbundled High-Capacity Loops as defined pursuant to Rule 51.319(a)(4) and Rule 51.319(a)(5)
and for Tier 1 and Tier 2 Non-Impaired Wire Centers as defined pursuant to Rule 51.319(e)(3)(i) and Rule
51.319(e)(3)(ii) have been met. AT&T TEXAS' designations shall be treated as controlling (even if CLEC believes
the list is inaccurate) for purposes of transition and ordering unless CLEC provides a self-certification as outlined
below. Until CLEC provides a self-certification for High-Capacity Loops and/or Transport for such wire center
designations, CLEC will not submit High Capacity Loop and/or Transport orders based on the wire center
designation, and if no self-certification is provided will transition its Embedded Base of DS1 and DS3 Loop and
Transport arrangements affected by the designation by disconnecting or transitioning to an alternate facility or
arrangement, if available, by March 11, 2006. CLEC will transition any affected Dark Fiber Transport
arrangements affected by the wire center designations by disconnecting or transitioning to an alternate facility or
arrangement, if available, by September 11, 2006. AT&T TEXAS will update the CLEC Online posted list and will
advise CLECs of such posting via Accessible Letter, which term for the purposes of this Section X.0 of this
Amendment shall be deemed to mean an Accessible Letter issued after the effective date of this Amendment, as
set forth in this Section 1 of this Amendment.

If the Commission has not previously determined, in any proceeding, that a wire center is properly designated as
a wire center meeting the thresholds set forth pursuant to Rule 51.319(a)(4), Rule 51.319(a)(5), Rule
51.319(e)(3)(i) and Rule 51.319(e)(3)(ii), then, prior to submitting an order for an unbundled DS1/DS3 High-
Capacity Loop, DS1/DS3 Dedicated Transport or Dark Fiber Dedicated Transport arrangement, CLEC shall
perform a reasonably diligent inquiry to determine that, to the best of CLEC's knowledge, whether the wire center
meets the non-impairment thresholds as set forth pursuant to Rules 51.319(a)(4), Rule 51.319(a)(5), Rule
51.319(e)(3)(i) and Rule 51.319(e)(3)(ii). If, based on its reasonably diligent inquiry, the CLEC disputes the AT&T
TEXAS wire center non-impairment designation, the CLEC will provide a self-certification to AT&T TEXAS
identifying the wire center(s) for which it is self-certifying. In performing its inquiry, CLEC shall not be required to
consider any lists of non-impaired Wire Centers compiled by AT&T TEXAS as creating a presumption that a Wire
Center is not impaired. CLEC can send a letter to AT&T TEXAS claiming Self Certification or CLEC may elect to
self-certify using a written or electronic notification sent to AT&T TEXAS. If CLEC makes such a self-certification,
and CLEC is otherwise entitled to the ordered element under the Agreement, AT&T TEXAS shall provision the
requested facilities in accordance with CLEC’s order and within AT&T TEXAS' standard ordering interval
applicable to such facilities. If AT&T TEXAS in error rejects CLEC orders, where CLEC has provided self
certification in accordance with this Section X.0 of this Amendment, AT&T TEXAS will modify its systems to
accept such orders within 5 business hours of CLEC notification to its account manager. CLEC may not submit a
self-certification for a wire center after the transition period for the DS1/DS3 Loops and/or DS1/DS3 Dedicated
Transport and/or Dark Fiber Dedicated Transport impacted by the designation of the wire center has passed.

1.1.1 The parties recognize that wire centers that AT&T TEXAS had not designated as meeting the FCC's non-
impairment thresholds as of March 11, 2005, may meet those thresholds in the future. In the event that a
wire center that is not currently designated as meeting one or more of the FCC's non-impairment
thresholds, meets one or more of these thresholds at a later date, AT&T TEXAS may add the wire center
to the list of designated wire centers and the Parties will use the following process:

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

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

1.1.1.3 AT&T TEXAS will continue to accept CLEC orders for impacted DS1/DS3 High Capacity Loops,
DS1/DS3 Dedicated Transport and/or Dark Fiber Dedicated Transport without requiring CLEC self-
certification for 30 calendar days after the date the Accessible Letter is issued.
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1.1.1.4 In the event the CLEC disagrees with AT&T TEXAS’ determination and CLEC has 60 calendar
days from the issuance of the Accessible Letter to dispute AT&T TEXAS' determination regarding
the wire center by providing a self-certification to AT&T TEXAS.

1.1.1.5 If the CLEC does not use the self-certification process described in this Section X.0 of this
Amendment to self-certify against AT&T TEXAS' wire center designation within 60 calendar days of
the issuance of the Accessible Letter, the parties must comply with the transitional period set forth
in Sections X.XX, X.XX and X.XX! (For purposes of establishing the beginning of the transition
period, the written notice referenced in the above-referenced sections will be deemed to have been
given 31 calendar days after the issuance of the Accessible Letter. No additional notification will
be required.

1.1.1.6 If the CLEC does provide self-certification to dispute AT&T TEXAS' designation determination
within 60 calendar days of the issuance of the Accessible Letter, AT&T TEXAS may dispute
CLEC's self-certification as described in Sections 1.1.3 and 1.1.4 of this Amendment and AT&T
TEXAS will accept and provision the applicable loop and transport orders for the CLEC providing
the self certification during a dispute resolution process.

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

1.1.2 If the Commission has previously determined, in any proceeding, even if CLEC was not a party to that
proceeding where appropriate notice has been provided to the CLEC and where CLEC has the opportunity
to participate, that a wire center is properly designated as a wire center meeting the thresholds set forth
pursuant to Rule 51.319(a)(4), Rule 51.319(a)(5), Rule 51.319(e)(3)(i) and Rule 51.319(e)(3)(ii), then
CLEC shall not request DS1/DS3 High-Capacity Loops, DS1/DS3 Dedicated Transport or Dark Fiber
Dedicated Transport arrangements declassified by the non-impairment status of the wire center in such
wire center.

1.1.2.1 Commission approval is required before any designated wire center is declassified pursuant to the
thresholds set forth in Rule 51.319(a)(4), Rule 51.319(a)(5), Rule 51.319(e)(3)() and Rule
51.319(e)(3)(ii). If no CLEC provides self certification, AT&T Texas shall make a filing with the
Commission requesting approval of such declassification(s). Commission approval of such
declassification(s) is required even if a CLEC withdraws its self-certification before, or after, a
dispute has been filed with the Commission. A filing seeking Commission approval of wire centers
designated for declassification shall include the following information: a) the common language
location identifier of the wire center; b) the number of switched business lines served by AT&T
Texas in that wire center as reported in ARMIS 43-08 for the year just ended; c¢) the number of
UNE-P lines and/or lines provided via comparable commercial agreements used to serve business
customers; d) the number of analog UNE-L lines in service; e) the number of DSO voice grade
equivalent lines provided over DS-1 UNE-L lines in service; f) the number of DSO voice grade
equivalent lines provided over DS-3 UNE-L lines in service; g) a completed worksheet that shows,
in detail, any conversion of access lines to DSO voice grade equivalents; h) the names of
unaffiliated fiber-based collocators; and i) affidavits of persons attesting to the aforementioned
information.

1.1.3 In the state of Texas, if it desires to do so, AT&T TEXAS can dispute the self-certification and associated
CLEC orders for facilities pursuant to the following procedures: AT&T TEXAS will notify the CLEC of its
intent to dispute the CLEC's self-certification within 30 days of the CLEC's self-certification or within 30
days of the effective date of this amendment, whichever is later. AT&T TEXAS will file the dispute for
resolution with the state Commission within 60 days of the CLEC'’s self-certification or within 60 days of the
effective date of this amendment, whichever is later. AT&T TEXAS will notify CLECs of the filing of such a
dispute via Accessible Letter. If the self-certification dispute is filed with the state Commission for
resolution, the Parties will not oppose requests for intervention by other CLECs if such request is related to

1 See CLEC Coalition, KMC Telecom Holding, Birch-lonex, Xspedius Communications, LLC UNE Appendix at 4.7.1.3, 5.3.1.1 and 7.10.; CLEC Joint
Petitioner's at 4.13.3, 5.3.5.1 and 12.9.2
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the disputed wire center designation(s). The parties agree to urge the state Commission to adopt a case
schedule resulting in the prompt resolution of the dispute. AT&T TEXAS' failure to file a timely challenge,
i.e., within 60 days of the CLEC's self-certification or within 60 days of the effective date of this
Amendment, whichever is later, to any CLEC’s self certification for a given wire center shall be deemed a
waiver by AT&T TEXAS of its rights to challenge any subsequent self certification for the affected wire
center except as provided below. AT&T TEXAS shall promptly notify CLEC of any time where AT&T
TEXAS has waived its ability to challenge a self-certification as to any wire center for carrier. AT&T
TEXAS may challenge future CLEC self-certifications pertaining to the wire center if the underlying facts
pertaining to the designation of non-impairment have changed, in which case the Parties will follow the
provisions for updating the wire center list outlined in Section 1.1.1 of this Amendment. During the
timeframe of any dispute resolution proceeding, AT&T TEXAS shall continue to provide the High-Capacity
Loop or Transport facility in question to CLEC at the rates in the Pricing Appendix to the Agreement. If the
CLEC withdraws its self-certification, or if the state Commission determines through arbitration or otherwise
that CLEC was not entitled to the provisioned DS1/DS3 Loops or DS1/DS3 Dedicated Transport or Dark
Fiber Dedicated Transport under Section 251, the rates paid by CLEC for the affected loop or transport
shall be subject to true-up as follows:

1.1.3.1 For wire centers designated by AT&T TEXAS prior to March 11, 2005 and
1.1.3.1.1 For the affected loop/transport element(s) installed prior to March 11, 2005,

1.1.3.1.1.1 CLEC will provide true-up calculated using a beginning date of March 11,
2005 based on the FCC transitional rate described in Section X.XX2 between
March 11, 2005 and the end of the initial TRRO transition period described in
Section X.XX.3 If affected loops/transport element(s) remain in place after the
end of the initial TRRO transition period, CLEC will also provide true-up for
the period after the end of initial TRRO transition period calculated using the
equivalent special access rates during the period between the end of the
initial transition period and the date the circuit is actually transitioned. If no
equivalent special access rate exists, true-up will be determined using the
transitional rate described in Section X.XX.* The applicable equivalent
special access rate/transitional rate as described above will continue to apply
until the facility has been transitioned.

1.1.3.1.2 For the affected loop/transport element(s) installed after March 11, 2005, CLEC will
provide true-up to an equivalent special access rate as of the latter of the date billing
began for the provisioned element or thirty days after AT&T ILEC's notice of non-
impairment. If no equivalent special access rate exists, true-up will be determined using
the transitional rate described in Section X.XX.> The applicable equivalent special
access rate/transitional rate will continue to apply until the facility has been transitioned.

1.1.3.2 For wire centers designated by AT&T after March 11, 2005,
1.1.3.2.1 For affected loop/transport elements ordered before AT&T's wire center designation,

1.1.3.2.1.1if the applicable transition period is within the initial TRRO transition period
described in Section X.XX®, CLEC will provide true-up during the period
between the date that is thirty (30) days after AT&T ILEC's notice of non-
impairment and the date the circuit is transitioned at the transitional rate
described in Section X.XX.”

2 See CLEC Coalition, KMC Telecom Holding, Birch-lonex, Xspedius Communications, LLC, CLEC Joint Petitioners Remand Order Temporary Rider
at 2.3 (including subsections).

3 See CLEC Coalition, KMC Telecom Holding, Birch-lonex, Xspedius Communications, LLC, CLEC Joint Petitioners Remand Order Temporary Rider
at 2.2 (including subsections).

4 See Footnote 2

5 |bid.

6 See Footnote 3

7 See Footnote 2
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1.1.3.2.1.2 if the applicable transition period is after the initial TRRO transition period
described in Section X.XX8 has expired, CLEC will provide true-up based on
the rate in effect at the time of AT&T Texas' non-impairment designation plus
15% between the date that is thirty (30) days after AT&T ILEC’s notice of
non-impairment and the end of the applicable transition period described in
Section 1.1.1 and the equivalent special access rates during the period
between the end of the initial transition period and the date the circuit is
actually transitioned. If no equivalent special access rate exists, true-up will
be determined using the transitional rate described in Section X.XX.° The
applicable equivalent special access/transitional rate as described above will
continue to apply until the facility has been transitioned.

1.1.3.2.2For affected loop/transport elements ordered after AT&T’s wire center designation, CLEC
will provide true-up for the affected loop/transport element(s) to an equivalent special
access rate for the affected loop/transport element(s) as of the latter of the date billing
began for the provisioned element or thirty (30) days after AT&T ILEC’s notice of non-
impairment. If no equivalent special access rate exists, true-up will be determined using
the transitional rate described in Section X.XX.10 The applicable equivalent special
access/transitional rate will continue to apply until the facility has been transitioned.

1.1.4 In the event of a dispute following CLEC’s Self-Certification, upon request by the Commission or CLEC,
AT&T TEXAS will make available, subject to the appropriate state or federal protective order, and other
reasonable safeguards, all documentation and all data upon which AT&T TEXAS intends to rely, which will
include the detailed business line information for the AT&T TEXAS wire center or centers that are the
subject of the dispute.

Requested transitions of DS1/DS3 High-Capacity Loops, DS1/DS3 Dedicated Transport or Dark Fiber Dedicated
Transport arrangements impacted by wire center designation(s) shall be performed in a manner that reasonably
minimizes the disruption or degradation to CLEC’s customer’s service, and all applicable charges shall apply.
Cross-connects provided in conjunction with such Loops and/or Transport shall be billed at applicable wholesale
rates (e.g., prior to transition, cross connects will be billed at transitional rates, after transition, if conversion is to
an access product, cross connects will be billed at applicable access rates). Cross-connects that are not
associated with such transitioned DS1/DS3 High-Capacity Loops, DS1/DS3 Dedicated Transport or Dark Fiber
Dedicated Transport arrangements shall not be re-priced.

AT&T TEXAS will process CLEC orders for DS1/DS3 High Capacity Loops, DS1/DS3 Dedicated Transport, or
Dark Fiber Transport conversion or disconnection. AT&T TEXAS will not convert or disconnect these services
prior to the end of the applicable transitional period unless specifically requested by the CLEC; however, CLEC is
responsible for ensuring that it submits timely orders in order to complete the transition by the end of applicable
transitional period in an orderly manner.

CLECs will continue to have unbundled access to high-capacity loops for a building whenever the primary
serving wire center for the geographic area in which the building is located is impaired, regardless of the
impairment status of any other wire center that might also have connectivity to the building.

8 See Footnote 3
9 See Footnote 2
10 |bid.
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EXHIBIT A

The types of Commingled Arrangements which SBC TEXAS s required to provide as of the date on which
this Agreement is effective will be posted on CLEC Online, and updated from when new commingling
arrangements are made available. The following SBC TEXAS Commingled Arrangements have been
posted to CLEC-Online as available and fully tested on an end-to-end basis, i.e., from ordering through
provisioning and billing:

i.  UNE DS-0 Loop connected to a channelized Special Access DS1 Interoffice Facility, via a
special access 1/0 mux

ii.  UNE DS1 Loop connected to a channelized Special Access DS3 Interoffice Facility, via a
special access 3/1 mux

ii. ~ UNE DS3 Loop connected to a non-concatenated Special Access Higher Capacity Interoffice
Facility (e.g., SONET Service)

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

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

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

mux

vii.  Special Access DS1 loop connected to channelized UNE DS3 Dedicated Transport, via a 3/1
UNE mux

viii. ~ UNE loop to special access multiplexer

ix. ~ UNE DS1 Loop connected to a non-channelized Special Access DS1 Interoffice Facility or
UNE DS1 Interoffice Transport connected to a Special Access DS1 Loop
x.  UNE DS3 Loop connected to a non-channelized Special Access DS3 Interoffice Facility or a
UNE DS3 Interoffice Transport Facility connected to a DS3 Special Access Loop
xi. ~ UNE DS3 Dedicated Transport connected to a non-channelized Special Access DS3 Loop
xii.  Special Access DS1 channel termination connected to non-channelized UNE DS1 Dedicated
Transport
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APPENDIX PRICING - 251(c)(3) UNE

Application of Prices

CLEC agrees to compensate SBC-Texas for use of 251(c)(3) Unbundled Network Elements (UNEs) at the
rates contained in the Schedule of Prices in this Agreement .

Unless otherwise stated, SBC TEXAS will render a monthly bill for UNEs provided hereunder. Remittance
in full will be due consistent with Section 10 of the General Terms and Conditions.

The attached Schedule of Prices sets forth the prices that SBC TEXAS will charge CLEC for UNEs and
certain other items (e.g. Compensation Rates, Hosting Charges, E911 Charges).

Except for requests that are expressly made subject to the BFR process described in Section 2.22 of
Attachment 6 (“BFR Elements”), CLEC may order, and SBC TEXAS will provide, all Attachment 6 Elements
on the basis of the attached Schedule of Prices. The Parties agree that the Appendix Pricing UNE -
Schedule of Prices contains a complete list of rate elements and charges associated with UNEs and other
items, if any, offered by SBC TEXAS pursuant to this Agreement. This paragraph does not limit or expand
the use of the BFR Process.

Intentionally left blank.

Zone 1 includes Rate Groups 1, 2, and 3 (rural) as defined in SBC-Texas's Local Exchange Tariff. Zone 2
includes Rate Groups 4, 5,and 6 (suburban) as defined in SBC-Texas's Local Exchange Tariff. Zone 3
includes Rate Groups 7 and 8 (urban) as defined in SBC-Texas's Local Exchange Tariff.

Level 1 includes switches with up to 10,000 working lines. Level 2 includes switches with 10,001 to 20,000
working lines. Level 3 includes switches with 20,001 to 40,000 working lines. Level 4 includes switches with
over 40,000 working lines.

Recurring Charges

Recurring Charges, where applicable, are as shown in Appendix-Pricing-UNE.

Where Rates are shown as monthly, a month will be defined as a calendar month. The minimum term for
each monthly rated element will be one (1) month. After the initial month, billing will be on the basis of
whole or fractional months used.

Where rates will be based on minutes of use (MOU), usage will be accumulated at the end office and are
rounded to the next higher minute per monthly billing cycle. In the long term usage will be measured
beginning when the facilities are seized (excluding network failures) and ending when the facilities are
released.

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

Non-Recurring Charges

Non-recurring charges for UNEs are included on Appendix Pricing UNE - Schedule of Prices.
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SBC TEXAS offers the following order types. When CLEC issues service orders, CLEC will pay the
applicable service order charges contained in Appendix Pricing UNE - Schedule of Prices labeled “Service
Order Charges - Unbundled Network Element”.

The charges described in this Section are separate and distinct from the charges described immediately
above. When an existing CLEC UNE customer changes the Presubscribed Interexchange Carrier (PIC), a
single charge will apply. For additional PIC changes on that same order, SBC TEXAS will charge for each
additional PIC.

Simple and Complex Service Orders

Appendix Pricing UNE — Schedule of Prices lists a “Simple” and “Complex” price for each Service Order
type. Those prices will be applied in accordance with the definitions of Simple and Complex Service Orders
set forth below.

Simple and complex Service Order: If either party on an electronic flow-through basis can handle an order,
the order is simple. All other orders are complex.

Maintenance of Service, Time and Materials, and Non Productive Dispatch Charges

If CLEC requests or approves an SBC TEXAS technician to perform special installation, maintenance, or
conversion services for Unbundled Network Elements excluding services which SBC TEXAS s required to
provide under Attachment 6, Attachment 8, or otherwise under this Agreement, CLEC will pay Maintenance
of Service and/or Time and Material Charges for such services as are reasonably required, including
requests for installation or conversion outside of normally scheduled working hours.

If CLEC provides its own testing for UNEs and its testing produces incorrect information which results in
SBC-Texas dispatching a repair crew unnecessarily, then CLEC will pay SBC TEXAS a non productive
dispatch charge.

Consistent with Attachment 8 Maintenance UNE, if CLEC determines that trouble has occurred in SBC
TEXAS' equipment and/or facilities, CLEC will issue a trouble report to SBC TEXAS .

CLEC will pay Maintenance of Service charges for technicians’ time reasonably required when CLEC
reports a suspected failure of a network element and SBC TEXAS dispatches personnel to the end user's
premises or a SBC-Texas central office and trouble was not caused by SBC TEXAS’ facilities or equipment.
Maintenance of Service charges will include all technicians dispatched, including technicians dispatched to
other locations for purposes of testing.

CLEC will pay Maintenance of Service charges for technicians’ time reasonably required when CLEC
reports a suspected failure of a UNE and SBC TEXAS dispatches personnel and the trouble is in
equipment or communications systems provided by an entity other than SBC TEXAS or in detariffed CPE
provided by SBC TEXAS , unless covered under a separate maintenance agreement.

If CLEC issues a trouble report allowing SBC-Texas access to the end user's premises and SBC TEXAS
personnel are dispatched but denied access to the premises, then Non Productive Dispatch charges for
technicians’ time reasonably required will apply. Subsequently, if SBC TEXAS personnel are allowed
access to the premises, the Non Productive Dispatch charges will still apply.

Time and Materials and/or Maintenance of Service and/or Non Productive Dispatch charges apply on a first
and additional basis for each half hour or fraction thereof, except where the Schedule of Prices provides for
per dispatch charges. If more than one technician is dispatched in conjunction with the same trouble report,
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the total time for all technicians dispatched will be aggregated prior to the distribution of time between the
"First Half Hour or Fraction Thereof": and "Each Additional Half Hour or Fraction Thereof" rate categories.
Basic Time is considered to be Monday through Friday 8 a.m. to 5 p.m. (CT) which is SBC TEXAS'
normally scheduled work day. SBC TEXAS’ normally scheduled work week is Monday through Saturday.
Overtime applies when work is out of a normally scheduled work day during a normally scheduled work
week (i.e., weekday nights and/or Saturdays). Premium time is time worked outside of SBC TEXAS’
normally scheduled work week and includes Sundays and Holidays. Any time not consecutive with SBC
TEXAS' normally scheduled work day may be subject to a minimum charge of two hours if dispatch of an
off duty SBC TEXAS employee is necessary.

SBC TEXAS will bill CLEC Time and Materials, Non Productive Dispatch and/or Maintenance of Service
Charges only pursuant to CLEC's authorization, including authorizing a dispatch, consistent with procedures
outlined in this Agreement.

SBC TEXAS will manage costs of Time and Materials, Non Productive Dispatch and Maintenance of
Service Charges activities charged to CLEC in a manner that is consistent with SBC TEXAS’ internal
management of those costs.

Charges for services contained in this section are listed in Appendix Pricing UNE - Schedule of Prices
labeled “Maintenance of Service Charges”, “Time and Materials Charges”, and “Non Productive Dispatch
Charges”.
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APPENDIX 251(c)(3) SUB-LOOP ELEMENTS

SBC TEXAS will provide 251(c)(3) sub-loop elements as unbundled network elements as set forth
in this Appendix pursuant to the Terms and Conditions specifically set out in Attachment 6 UNE
and/or Attachment 25 DSL in this Agreement.

1.1 A subloop is a smaller segment of SBC TEXAS'’ local loop plant, i.e., a portion of the loop
from a point of technically feasible access beyond SBC TEXAS' central office and, up to
and including, the network demarcation point, including that portion of the loop, if any,
which SBC TEXAS owns or controls inside the customer premises, including multiunit
premises.

1.1.1  Point of technically feasible access. A point of technically feasible access is any
point in the incumbent LEC’s outside plant where a technician can access the
copper wire within a cable without removing a splice case. Such points include,
but are not limited to, a pole or pedestal, the serving area interface, the network
interface device, the minimum point of entry, any remote terminal, and the
feeder/distribution interface. SBC TEXAS shall, upon site-specific request,
provide access to a copper subloop at a splice near a remote terminal. SBC
TEXAS shall be compensated for providing this access in accordance with §§
51.501 through 51.515.

Definitions pertaining to the Sub-Loop:

“Dead Count” refers to those binding posts which have cable spliced to them but which cable is not
currently terminated to any terminal to provide service.

“Demarcation Point” is defined as the point on the loop where the ILEC’s control of the wire ceases
and the subscriber’s control (or in the case of some multiunit premises, the landlord's control) of the
wire begins.

“Digital Subloop” May be deployed on non-loaded copper cable pairs, channels of a digital loop
carrier system, channels of a fiber optic transport system or other technologies suitable for the
purpose of providing 160 Kbps subloop transport.

“Distribution Cable” is defined as the cable from the SAI/FDI to the terminals from which an end
user can be connected to the ILEC’s network.

Intentionally Left Blank

“Inside Wire Subloop” is defined for purposes of this Appendix as all loop plant owned or controlled
by SBC TEXAS at a multiunit customer premises between the minimum point of entry as defined in
§ 68.105 of the FCC TRO rules and the point of demarcation of SBC TEXAS' network as defined in
§ 68.3. In multi-unit properties, the Inside Wire Subloop may include the NID. Maintenance and
control of inside wire is under the control of the premises owner, except in those multi-unit
properties, where SBC TEXAS owns and maintains control over inside wire within a building or on
a property up to the NID. Maintenance and control of the Inside Wire Subloop on the property
owner’s side of the demarcation point may be under the control of the property owner or the End
User.
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“MTE” for the purpose of Term To NID Subloop. “MTE” is a Multi Unit Premises Environment for
buildings with exterior or interior mounted terminals

“Network Terminating Wire (NTW)” is the service wire that connects SBC TEXAS' distribution cable
to the NID at the demarcation point.

“SAI/FDI-to-Term” is that portion of the loop from the SAI/FDI to an accessible terminal.

“SAI/FDI-to-NID" is that portion of the 251(c)(3) UNE loop from the SAI/FDI to the Network
Interface Device (NID), which is located at an end user's premise.

‘SPOI” is defined as a Single Point of Interconnection. SBC TEXAS will construct a SPOI only to
those multiunit premises where SBC TEXAS has distribution facilities to the premises and SBC
TEXAS either owns, controls, or leases the inside wire, if any, at such premises. If SBC TEXAS
has no facilities which it owns, controls or leases at a multiunit premises through which it serves, or
can serve, customers at such premises, it is not obligated to construct a SPOI. SBC TEXAS's
obligation to build a SPOI for multiunit premises only arises when CLEC indicates that it will place
an order for an unbundled subloop network element via a SPOI. If CLEC and SBC TEXAS are
unable to negotiate terms and conditions regarding an SPOI, disputed issues, including
compensation under forward-looking pricing principles, shall be resolved under the dispute
resolution process.

“SAI/FDI" is defined as the point in the ILEC’s network where feeder cable is cross connected to
the distribution cable. “SAl” is Serving Area Interface. “FDI” is Feeder Distribution Interface. The
terms are interchangeable.

“Term-to-NID” is that portion of the 251(c)(3) UNE loop from an accessible terminal to the NID,
which is located at an end user’s premise. Term-to-NID includes use of the Network Terminating
Wire (NTW) and Inside Wire Subloop.

“ECS-to-SAI/FDI" is that portion of the loop from the ECS to the SAI/FDI.

“ECS-to-Term” is that portion of the loop from the ECS to the accessible terminal.

“ECS-to-NID" is that portion of the loop from the ECS to the NID, which is located at an end user's
premise. ECS-to-NID includes use of the Network Terminating Wire (NTW) and Inside Wire
Subloop.

SBC TEXAS will offer the following subloop types:

2-Wire Analog Subloop provides a 2-wire (one twisted pair cable or equivalent) capable of
transporting analog signals in the frequency range of approximately 300 to 3000 hertz (voiceband).

4-Wire Analog Subloop provides a 4-wire (two twisted pair cables or equivalent, with separate
transmit and receive paths) capable of transporting analog signals in the frequency range of
approximately 300 to 3000 hertz (voiceband).
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251(c)(3) UNE xDSL Subloop is as defined in the  xDSL Appendix and will be available to CLEC
in SBC TEXAS in those instances where CLEC has an approved and effective Line Splitting and
xDSL Appendix as a part of this Agreement. In addition to the provisions set forth in the xDSL
Appendix, the 251(c)(3) UNE xDSL Subloop is subject to the 251(c)(3) UNE subloop terms and
conditions set forth in this Appendix, the collocation provisions set forth elsewhere in this
Agreement and the rates set forth in the Appendix pricing. If there is a conflict between the
provisions set forth in the xDSL Appendix as to the 251(c)(3) UNE xDSL Subloop and the
251(c)(3) UNE subloop provisions set forth in this Appendix, the 251(c)(3) UNE subloop provisions
set forth in this Appendix shall control.

Intentionally Omitted

xDSL Subloop is defined in Attachment 25: xDSL and will be available to CLEC in SBC TEXAS
where CLEC has an approved and effective Attachment 25: xDSL as part of this Agreement. In
addition to the provisions set forth in Attachment 25: xDSL, the xDSL Subloop is subject to the
subloop terms and conditions set forth in this Appendix Subloop Elements, the collocation
provisions set forth elsewhere in this Agreement, and the rates set forth in the Schedule of Prices.
If there is any conflict between the provisions set forth in Attachment 25: xDSL as to the xDSL
Subloop and the subloop provisions set forth in this Appendix Subloop Elements the subloop
provisions set forth in this Appendix Subloop Elements shall control.

Access to Twisted-pair Copper Subloops:
Access to terminals for twisted-pair copper subloops is defined to include, but is not limited to:

» any technically feasible point near the customer premises accessible by a cross-connect (such
as the pole or pedestal, the NID, or the minimum point of entry (MPOE) to the customer
premises),

» the Feeder Distribution Interface (FDI) or Serving Area Interface (SAl), where the “feeder’
leading back to the central office and the “distribution” plant branching out to the subscribers
meet,

» the Terminal (underground or aerial).

» Engineering Controlled Splice

CLEC may request access to twisted-pair copper subloop segments:

FROM: TO:

1. Serving Area Interface or

Feeder Distribution Interface Terminal
2. Serving Area Interface or

Feeder Distribution Interface Network Interface Device
3. Terminal Network Interface Device
4. NID Stand Alone
5. *SPOI (Single Point of Interface) Stand Alone
6. Engineering Controlled Splice (ECS)  Serving Area Interface or Feeder Distribution

Interface

7. Engineering Controlled Splice (ECS)  Terminal
8.  Engineering Controlled Splice (ECS)  Network Interface Device
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*Provided using the BFR Process. In addition, if a CLEC requests an Interconnection Point which
has not been identified, the CLEC will need to submit a BFR.

High Capacity Subloops:
Access to terminals for high capacity subloops is defined to include, but is not limited to:

any technically feasible point near the customer premises accessible by a cross-connect (such as
the pole or pedestal or the minimum point of entry (MPOE) to the customer premises),

the Remote Terminal (RT),
the Terminal (underground or aerial).

CLEC may obtain access to DS1, DS3 Subloops at any technically feasible point at the multitenant
building/property.

Unbundled DS1 and DS3 subloops may not be employed in combination with transport facilities to
replace special access services or facilities, except consistently with the other terms and conditions
of this Agreement, including but not limited to Section 2.20 of Attachment 6.

Provisioning:

Connecting Facility Arrangement (CFA) assignments must be in place prior to ordering and
assigning specific subloop circuit(s).

Spare subloop(s) will be assigned to CLEC only when an LSR/ASR is processed. LSR/ASRs will
be processed on a “first come first serve” basis.

Maintenance:

The Parties acknowledge that by separating switching, feeder plant and distribution plant, the
ability to perform mechanized testing and monitoring of the subloop from the SBC TEXAS
switch/testing equipment will be lost.

CLEC shall isolate trouble to the SBC TEXAS Subloop portion of the CLEC’s service before
reporting trouble to SBC TEXAS.

SBC TEXAS shall charge CLEC a Maintenance of Service Charge (MSC) when CLEC dispatches
SBC TEXAS on a trouble report and the fault is determined to be in CLEC'’s portion of the loop.
The SBC TEXAS MSC may be found in the state pricing appendices or tariffs.

9.3.1  Inthe event that both SBC TEXAS and CLEC perform an initial dispatch and the trouble is
not resolved, a vendor meet will be scheduled between SBC TEXAS technician and
CLEC technician. Following the vendor meet, if the trouble is determined to be in CLEC'’s
portion of the loop, an additional Maintenance of Service charge will be applied. If the
trouble is determined to be in SBC TEXAS' portion of the loop, the trouble will be
resolved, and prior Maintenance of Service charges will be credited.
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In the event of Catastrophic Damage to the RT, SAI/FDI, Terminal, or NID where CLEC has a
Subloop Access Arrangement, SBC TEXAS repair forces will restore service in a non-
discriminatory manner and such that the greatest number of all customers will be restored in the
least amount of time. Should CLEC cabling require replacement, SBC TEXAS will provide prompt
notification to CLEC for CLEC to provide the replacement cable to be terminated as necessary.

Subloop Access Arrangements:

Prior to ordering subloop facilities, CLEC will establish Collocation using the Collocation process as
set forth in the Collocation Appendix, or will establish a Subloop Access Arrangement utilizing the
Special Construction Arrangement (SCA), either of which are necessary to interconnect to the SBC
TEXAS subloop network. CLEC is not required to have a collocation arrangement in the Central
Office in order to establish a Subloop Access Arrangement. If SBC TEXAS provides assistance in
the development and deployment of Subloop Access Arrangement to any SBC affiliate or to any
CLEC, SBC TEXAS will provide such assistance on a parity basis.

SBC TEXAS' assigned Account Manager will serve as the Primary Point of Contact to be an SBC
interface during the planning, engineering, and provisioning of the Subloop Access Arrangement.

SBC TEXAS will provide information, by geographic area, regarding what is served by the FDI/SAI
serving area. This information will be provided via the DTI Tool which shall be available on the
CLEC Webpage.

The space available for collocating or obtaining various Subloop Access Arrangements will vary
depending on the existing plant at a particular location. CLEC will initiate an SCA by submitting a
Sub-loop Access Arrangement Application.

Upon receipt of a complete and correct Application, SBC TEXAS will provide to CLEC within 30
days a written estimate for the actual construction, labor, materials, and related provisioning costs
incurred to fulfill the SCA on a Time and Materials basis.

The assignment of subloop facilities will incorporate reasonable practices used to administer
outside plant loop facilities, and will take into account that CLECs, unlike SBC TEXAS, may not
require as many subloop facilities. For example, where SAI/FDI interfaces are currently
administered in 25 pair cable complements, CLEC may request and will be assigned a smaller
number of cable pairs, but will be charged in 25 pair splicing increments.

Subloop inquiries do not serve to reserve subloop(s).

Several options exist for Collocation or Sub-loop Access Arrangements at technically feasible
points. Sound engineering judgment will be utilized to ensure network security and integrity. Each
situation will be analyzed on a case-by-case basis.

Prior to submitting the request for SCA, CLEC will be responsible for obtaining rights of way from
owners of property where SBC TEXAS will place the equipment necessary for the SAA

Prior to submitting the Sub-loop Access Arrangement Application for SCA, CLEC should have the
Structure Access appendices in the Agreement to provide the guidelines for both CLEC and SBC
TEXAS to successfully implement subloops, should collocation, access to poles/conduits or rights
of way be required.
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Except as set forth below, construction of the Sub-loop Access Arrangement shall take up to
ninety (90) days to complete depending upon project size and scope. The time period begins
when CLEC submits to SBC TEXAS written approval and payment of not less than 50% of the total
estimated construction costs and related provisioning costs after an estimate has been accepted
by CLEC and before construction begins, with the balance payable upon completion. SBC TEXAS
will not begin any construction under the SCA until the CLEC has provided proof that it has
obtained any necessary access to rights-of-way as defined in Section 10.9. In the event CLEC
disputes the estimate for an SAA in accordance with the dispute resolution procedures set forth in
the General Terms and Conditions, Section 10, of this Agreement, SBC TEXAS will proceed with
construction of the SAA upon receipt from CLEC of notice of the dispute and not less than fifty
percent (50%) of the total estimated costs, with the balance payable by CLEC upon completion of
the Sub-loop Access Arrangement. Such payments may be subject to any “true-up”, if applicable,
upon resolution of the dispute in accordance with the Dispute Resolution procedures.

Upon completion of the construction activity, CLEC will be allowed to test the installation with a
SBC TEXAS technician. If the CLEC desires test access to the Sub-loop Access Arrangement,
CLEC must place its own test point in its cable prior to cable entry into SBC TEXAS’
interconnection point.

Once all subloop access arrangements have been completed and balance of payment due SBC
TEXAS is received, the CLEC may place a LSR for subloops at this location. Prices at which SBC
TEXAS agrees to provide CLEC with Unbundled Network Elements (UNE) are contained in the
Appendix Pricing.

A non-binding CLEC forecast shall be required as a part of the request for a Sub-loop Access
Arrangement, identifying the estimated number of subloops required for line-shared and non line-
shared arrangements to each subtending SAI. This will allow SBC TEXAS to properly engineer
access to each SAl and to ensure SBC TEXAS does not provide more available terminations than
CLEC expects to use.

In order to maximize the availability of terminations for all CLECs, CLEC shall provide CFA for its
subloop pairs utilizing the same 25-pair binder group. CLEC would begin utilizing the second 25-
pair binder group once the first 25-pair binder group reached its capacity.

Unused CLEC terminations (in normal splicing increments such as 25-pair at a SAI/FDI) which
remain unused for a period of one year after the completion of construction of the SCA shall be
subject to removal by SBC TEXAS if such terminations are needed by SBC TEXAS to fulfill a
request for service. SBC TEXAS shall provide CLEC forty-five (45) days’ advance written notice of
SBC TEXAS' need for such unused terminations and a date on which it intends to remove the
unused terminations.

In the event a CLEC elects to discontinue use of an existing Sub-loop Access Arrangement, or
abandons such Arrangement by failing to remove its facilities within thirty (30) days of receipt of
notice from SBC TEXAS, CLEC shall pay SBC TEXAS for removal of CLEC’s facilities from the
SAA.

Subloop Access Arrangement Access Points:

SAI/FDI or Accessible Terminal
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CLEC cable to be terminated in an SBC TEXAS SAI/FDI, or Accessible Terminal, shall consist of
22 or 24-gauge copper twisted pair cable bonded and grounded to the power company Multi
Grounded Neutral (MGN). Cable may be filled if buried or buried to aerial riser cable. CLEC’s
Aerial cables should be aircore.

CLEC may elect to place its cable to within three (3) feet of the Sub-loop Access Arrangement site
and coil up an amount of cable, defined by the SBC TEXAS’ and CLEC'’s engineer in the design
phase, that SBC TEXAS will terminate on available binding posts in the SAI/FDI or Terminal.

CLEC may “stub” up a cable at a prearranged meet point, defined during the engineering site visit,
which will be scheduled by mutual agreement, but not more than five (5) days from the date of
CLEC's request for a subloop arrangement. SBC TEXAS will stub out a cable from the SAI/FDI or
Terminal, which SBC TEXAS splice to the cable at the meet point.

Dead counts will be offered as long as they have not been placed for expansion purposes and
such expansion is planned to occur within a 12-month period beginning on the date of CLEC's
submission of the inquiry LSR.

Exhausted termination points in a SAI/FDI. SBC TEXAS will notify CLEC within fifteen (15)
business days if a Subloop termination CLEC has requested to a SAI/FDI is “exhausted.” For
purposes of this Section 11.1.5, “exhausted” means that an SAI/FDI's termination points are all
terminated to assignable cable pairs. SBC TEXAS may choose to increase capacity of the SAI/FDI
by the method of its choice. SBC TEXAS may choose to increase capacity of the Terminal or to
construct an adjacent termination facility to accommodate the CLEC facilities, for which the CLEC
will be charged. If SBC TEXAS chooses to increase capacity, it will so notify CLEC within thirty (30)
days of the date on which CLEC requested the Subloop termination and will include in the notice
SBC TEXAS' written estimate of the construction, labor, materials and related provisioning costs

Exhausted Termination Points in a Terminal. SBC TEXAS will notify CLEC within fifteen (15)
business days if a Subloop termination CLEC has requested to a Terminal is “exhausted.” For
purposes of this Section 11.1.6, “exhausted” means that Terminal's termination points are all
terminated to assignable cable pairs. SBC TEXAS may choose to increase the capacity of the
Terminal or to construct an adjacent termination facility to accommodate the CLEC facilities. If
SBC TEXAS chooses to increase capacity, it will so notify CLEC within thirty (30) days of the date
on which CLEC requested the Subloop termination and will include in the notice SBC TEXAS’
written estimate of the construction, labor, materials and related provisioning costs

Relocation of Existing ILEC/CLEC Facilities involved in a SAA at a RT, SAI/FDI, Terminal or NID:

SBC TEXAS shall notify CLEC of pending relocation as soon as SBC TEXAS receives such notice
from the property owner or governmental entity that it must relocate its ILEC facilities.

CLEC shall notify SBC TEXAS of its intentions to remain, or not, in the SAA by way of a new
Subloop Access Arrangement Application for a new SCA. If SBC TEXAS receives no response to
such notice, CLEC shall be deemed to have determined not to remain and its facilities will be
removed and CLEC billed as provided in Section 12.7 below.
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SBC TEXAS shall then provide CLEC an estimate to terminate CLEC’s facilities as part of the
relocation of the site including the applicable Sub-loop Access Arrangement. This process may
require a site visit with the CLEC and SBC TEXAS engineer.

CLEC shall notify SBC TEXAS of acceptance or rejection of the new SCA within 10 business days
of it's receipt of SBC TEXAS'’ estimate.

Upon acceptance of the SBC TEXAS estimate, CLEC shall pay at least 50% of the relocation costs
at the same time as it notifies SBC TEXAS of its acceptance of estimated costs.

If CLEC decides not to continue the Sub-loop Access Arrangement, CLEC will notify SBC TEXAS
as to the date that SBC TEXAS may remove CLEC's facilities from that SAA. CLEC will pay SBC
TEXAS for all actual itemized costs incurred by SBC TEXAS associated with the removal of the
CLEC's SAA.

In the event that CLEC does not timely respond to SBC TEXAS' notice but does notify SBC TEXAS
of its intention to continue the Sub-Loop Access Arrangement, SBC TEXAS shall move CLEC's
facilities and submit a bill for payment to the CLEC for the costs associated with the relocation. If
CLEC fails to pay this bill, SBC TEXAS will remove CLEC's facilities from the site upon 30 days
notice to the CLEC.

INTENTIONALLY LEFT BLANK
Establishment of Intermediary Box for CLEC Access to Term to NID MTE Subloop Segment

141  As an alternative to the establishment of a Subloop Access Arrangement in those
instances where CLEC wishes to access/lease SBC TEXAS Term to NID subloop
segments in order to serve its end-user customers at MTEs in SBC TEXAS (“Term to NID
MTE Subloop Segments”), CLEC may place, own and manage, for its own use, an
intermediary box, which would provide CLEC with access to a Term to NID MTE Subloop
Segment cross-connect leased from SBC TEXAS within the intermediary box (in order to
obtain access to SBC TEXAS Term to NID MTE Subloop Segments). In the event CLEC
wishes to access SBC TEXAS Term to NID MTE Subloop Segments via the
establishment of an intermediary box, the following rates, terms and conditions shall

apply:

14.1.1  CLEC would manage the process for placing its own intermediary box, including,
without limitation, coordination with the property owner and/or management.
CLEC may, at its discretion, choose to retain ownership in whole or to share
ownership of the intermediary box with other CLECs. Intermediary box shall be
placed no more than two feet from the SBC terminal.

14.1.2 The intermediary box shall contain blocks that meet SBC TEXAS' published
industry standards for the placement of services and facilities and should be
labeled with CLEC’'s ACNA to enable the SBC TEXAS technician the ability to
run jumper/cross connect from SBC TEXAS terminal to the intermediary box.

14.1.3 CLEC agrees that the SBC TEXAS technician shall run the jumper/cross-connect
from SBC TEXAS' serving terminal to CLEC’s intermediary box, in order for
CLEC to access SBC TEXAS Term to NID MTE Subloop Segments in SBC
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TEXAS. For security and safety, SBC will incase the cross connect in conduit, a
protective covered common path, between the SBC terminal and the CLEC's
intermediary box.

14.1.4 CLEC must have in place Connecting Facility Arrangement (CFA) assignments
prior to ordering and assigning specific Term to NID MTE Subloop Segments
from SBC TEXAS.

14.1.5 Following CLEC'’s provisioning, placement, and completion of Connecting Facility
Arrangement Assignments (‘CFA”) data submission to SBC TEXAS associated
with the intermediary box, CLEC would place orders and schedule activities
related to access to the Term to NID MTE Subloop Segment including, without
limitation: transferring the end-user customer's service from SBC TEXAS to
CLEC, providing SBC TEXAS with CFA prior to ordering and the assigning of a
specific Term to NID MTE Subloop Segment(s).

14.1.6  The ordering procedures for the Term to NID MTE Subloop Segment will be the
same as those that apply to subloop UNEs today and shall be submitted to SBC
TEXAS by CLEC via a Local Service Request (‘LSR").

14.1.7 SBC TEXAS will upon receipt of the LSR from CLEC for a Term to NID MTE
Subloop Segment, process the order and place the jumper/cross connect to the
CFA provided by the CLEC on the LSR, from the SBC TEXAS terminal to the
CLEC intermediary box. SBC TEXAS must have access to the intermediary box
for completion of the order.

In connection with the MTE intermediary box for CLEC access to Term to NID MTE
Subloop Segments in 12 State only, CLEC may elect to lease from SBC TEXAS Term to
NID MTE Subloop Segments which do not include traditional testing and the associated
labor, at the recurring and non-recurring rates set forth in Appendix Pricing for the “Term
to NID MTE Subloop Segment” In the event CLEC wishes to lease the Term to NID MTE
Subloop Segment from SBC TEXAS in lieu of SBC TEXAS' standard Term to NID
subloop segment addressed in this Section 8.18.2, CLEC understands and agrees no
performance measures and/or remedies shall apply to the Term to NID MTE Subloop
Segment as a result of the elimination of associated testing and reduction in functionality
associated with the Term to NID MTE Subloop Segment.

Establishment of Term to NID MTE Subloop Segment When no Intermediary Box is installed

15.1

In those instances where CLEC elects not to install an intermediary box or to have SBC
TEXAS install an intermediary box pursuant to the SAA process outlined herein above,
CLEC may still lease from SBC TEXAS Term to NID MTE Subloop Segments which do
not include traditional testing and the associated labor, at the recurring and non-recurring
rates set forth in Appendix Pricing for the “Term to NID MTE Subloop Segment”. In the
event CLEC wishes to lease the Term to NID MTE Subloop Segment from SBC TEXAS in
lieu of SBC TEXAS' standard Term to NID subloop segment addressed in Section 5.0
above, CLEC understands and agrees no performance measures and/or remedies shall
apply to the Term to NID MTE Subloop Segment as a result of the elimination of
associated testing and reduction in functionality associated with the Term to NID MTE
Subloop Segment. In such cases, SBC TEXAS will provide CLEC with access to the
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Term To NID MTE subloop via a cross connect. The SBC technician will tag appropriately
and will leave up to one foot of exposed wire at CLEC'’s terminal. The cross connect
would then be terminated by the CLEC technician in the CLEC terminal, at a time of
CLEC’s own choosing. For security and safety, SBC will incase the cross connect in
conduit, a protective covered common path, between the SBC terminal and the CLEC'’s
terminal.

15.2  If CLEC elects this option to obtain access to the Term To NID subloop in an MTE
Environment, neither the SBC TEXAS SAA process nor the intermediary box option would
be required. Because the CLEC would have full responsibility for terminating the SBC
TEXAS cross-connect, SBC TEXAS could not require any CFA information from CLEC.

ENGINEERING CONTROLLED SPLICE (ECS)

SBC TEXAS will also make available an Engineering Controlled Splice (ECS), which will be owned
by SBC TEXAS, for CLECs to gain access to subloops at or near RTs.

The ECS shall be made available for Sub-loop Access Arrangements utilizing the Special
Construction Arrangement (SCA).

If CLEC requests such an SCA, CLEC shall pay all of the actual construction, labor, materials and
related provisioning costs incurred by SBC TEXAS to fulfill its SCA on a Time and Materials basis,
provided that SBC TEXAS will construct any Sub-loop Access Arrangement requested by CLEC in
a cost-effective and efficient manner. If SBC TEXAS elects to incur additional costs for its own
operating efficiencies and that are not necessary to satisfy an SCA in a cost-effective and efficient
manner, the requesting CLEC will not be liable for such extra costs.

CLEC shall be liable only for costs associated with cable pairs that it orders to be presented at an
ECS (regardless of whether CLEC actually utilizes all such pairs), even if SBC TEXAS places more
pairs at the splice.

Intentionally Left Blank

SBC TEXAS will either use existing copper or construct new copper facilities between the SAI(s)
and the ECS, located in or at the RT site. SBC TEXAS will utilize existing copper facilities before it
constructs new copper facilities. Although SBC TEXAS will construct the ECS, the ECS may be
owned by SBC TEXAS or the CLEC (depending on the specific arrangement) at the option of SBC
TEXAS.

If more than one requesting CLEC obtains space in expanded RTs or in adjacent structures and
obtains an Sub-loop Access Arrangement with the new copper interface point at the ECS, the initial
CLEC which incurred the costs of construction of the ECS and/or additional copper/fiber shall be
reimbursed those costs in equal proportion to the space or lines used by the subsequent
requesting CLECs.

SBC TEXAS may require a separate SCA for each RT site.
Except as set forth below in this Section 16.2.7, CLEC must submit written acceptance and at least

50% of payment for the SCA before SBC TEXAS will begin construction of the ECS. Construction
of the ECS and access to the copper subloop may take up to ninety (90) days to complete
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depending upon project size and scope. CLEC shall be granted access upon completion of the
construction of the ECS, provided, however that CLEC must tender payment in full to SBC TEXAS
for the SCA before access will be granted. SBC TEXAS will not begin any construction of the ECS
until CLEC has provided proof that it has obtained access to any necessary rights-of-way as
defined in Section 10.9. In the event CLEC disputes the estimate for the ECS in accordance with
the dispute resolution procedures set forth in this Agreement, SBC TEXAS will proceed with
construction of the ECS upon receipt from CLEC of notice of the dispute and payment of not less
than fifty percent (50%) of the total estimated costs, with the balance payable by CLEC upon
completion of the ECS. Such payments may be subject to any “true-up”, if applicable, upon
resolution of the dispute in accordance with the Dispute Resolution procedures.

CLECs will have two (2) options for implementing the ECS: a “Dedicated Facility Option” (DFQ)
and a “Cross-connected Facility Option” (CFO).

Dedicated Facility Option (DFO)

CLEC may request that SBC TEXAS splice the existing cabling between the ECS and the SAl to
the CLEC’s Sub-loop Access Arrangement facility. This facility will be “dedicated” to the CLEC
for subsequent subloop orders.

CLEC must designate the quantity of subloops it desires to access via this spliced, dedicated
facility, specified by subtending SAI.

CLEC will compensate SBC TEXAS for each of the dedicated subloop facilities, based on
recurring ECS to SAI/FDI subloop charges as provided in the Appendix Pricing, Schedule of
Prices, for the quantity of subloops dedicated to the CLEC between the ECS and the SAI. CLEC
will pay a single nonrecurring cross connect charge as provided in the Appendix Pricing,
Schedule of Prices for ECS to SAI/FDI subloops under this Option.

Upon submission of a subloop order using the Engineering Controlled Splice Dedicated
Facility Option, SBC will provision subloop connectivity between the associated SAl and the
NID at the end user premises. Under the Dedicated Facility Option, SBC will complete the
subloop and CLEC will pay the SAI/FDI to NID subloop monthly recurring charge in the
Appendix Pricing, Schedule of Prices. No cross connect or non-recurring charges will be
applied to an SAI/FDI to NID subloop order under the DFO.

Cross-connected Facility Option (CFO)

CLEC may request that SBC TEXAS build an ECS cross-connect junction on which to terminate
CLEC’s Sub-loop Access Arrangement facility.

The SCA associated with this option will include the charges associated with constructing the
cross-connect device, including the termination of SBC TEXAS cabling between the ECS and
the RT and/or SAl, and the inventorying of that SBC TEXAS cabling.

CLEC must designate the quantity of subloops it desires to access via this cross-connectable,
dedicated facility, specified by subtending SAl.

Upon submission of a subloop order using the Engineering Controlled Splice Cross-connected
Facility Option, SBC will provision subloop connectivity between the associated ECS and the
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NID at the end user premises. Under the Cross-connected Facility Option, SBC will complete
the subloop and CLEC will pay the ECS to NID subloop monthly recurring charge and one
cross connect fee as provided in Appendix Pricing, Schedule of Prices. No other cross
connect or non-recurring charges will be applied to a subloop order under the CFO.

164  CLECs will compensate SBC TEXAS for the charges incurred by SBC TEXAS derived from the
CLEC’s request for the SCA.
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ATTACHMENT 7: ORDERING AND PROVISIONING
251(c)(3) UNBUNDLED NETWORK ELEMENTS

General Requirements

SBC TEXAS will provide pre-order, ordering and provisioning services to CLEC associated with 251(c)(3)
UNEs, 251(c)(3) UNE combinations, and commingled arrangements consisting of 251(c)(3) UNEs and
wholesale services that are not 251(c)(3) UNEs pursuant to the requirements set forth in this Attachment 7:
Ordering and Provisioning — 251(c)(3) Unbundled Network Elements.

Charges for the relevant services provided under this Attachment are included in Appendix Pricing 251(c)(3)
UNE - Schedule of Prices to Attachment 6.

CLEC may order, and SBC TEXAS will fill orders, for 251(c)(3) Unbundled Network Elements as defined in
Attachment 6. Multiple individual Elements may be requested by CLEC from SBC TEXAS on a single Local
Service Request (LSR) for a specific customer, without the need to have CLEC send an LSR for each
Element.

CLEC may order, and SBC TEXAS will fill orders, for combinations of 251(c)(3) Unbundled Network
Elements and for Commingling of 251(c)(3) UNEs and wholesale services that are not 251(c)(3) UNEs, as
provided for and consistent with the defined requirements, as defined in Attachment 6. Combinations of
Section 251(c)(3) Unbundled Network Elements and Commingling of 251(c)(3) UNEs and wholesale
services that are not 251(c)(3) UNEs (including, at a minimum, those commingled arrangements referred to
in 2.19.4 of UNE Attachment 6 and its associated Exhibit A) may be requested by a CLEC from SBC
TEXAS on a single LSR for a specific customer, without the need to have CLEC send an LSR for each
Element. When no entrance facility is required, CLEC may request an EEL on an LSR without having to
submit separate LSRs and ASRs, so long as the EEL components all have the same characteristics (i.e.,
the same speed, grade, etc.). In accordance with the Change Management Process, SBC TEXAS agrees
to provide additional electronic methods for ordering 251(c)(3) EELs on an LSR without need for a separate
ASR as those ordering requirements are developed by the industry standard Ordering and Billing Forum.

For all 251(c)(3) UNEs, 251(c)(3) UNE combinations, and commingled arrangements consisting of 251(c)(3)
UNEs and wholesale services that are not 251(c)(3) UNEs ordered under this Agreement, SBC TEXAS will
provide pre-order, ordering and provisioning services equal in quality and speed (speed to be measured
from the time SBC TEXAS receives the service order from CLEC) to the services SBC TEXAS provides to
its end users for an equivalent service. When 251(c)(3) UNEs are ordered in combination or commingled
arrangement, for example, loop and switch port, the service must be supported by all the functionalities
provided to SBC TEXAS local exchange service customers. This will include but is not limited to, MLT
testing, Dispatch scheduling, and Real time Due Date assignment. The ordering and provisioning to support
these services will be provided in an efficient manner which meets the performance metrics SBC TEXAS
achieves when providing the equivalent end user services to an end user.

CLEC and SBC TEXAS will use two types of orders to establish local service capabilities based upon a
251(c)(3) UNE architecture:

For Mass Market ULS or Mass Market UNE-P see Embedded Base Rider.
Customer Specific 251(c)(3) unbundled Network Elements are 251(c)(3) unbundled Network Elements

provided by SBC TEXAS to CLEC that are used to provide a Telecommunications Service to a single CLEC
Customer. Customer Specific 251(c)(3) unbundled Network Elements include the Local Loop, and any
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combination thereof (e.g. local loop). The customer specific provisioning orders, for capacities of DS-1 or
less will be based upon OBF LSR forms, and will be used in ordering and provisioning Customer Specific
251(c)(3) unbundled Network Elements. SBC TEXAS agrees that the information exchange will be forms-
based using the Local Service Request Form, End User Information Form, Loop Element Form (formerly
Loop Service form). Provisioning orders for DS3 capacity will be submitted as mutually agreed to by the
Parties, including, but not limited to, the use of ASRs. CLEC and SBC TEXAS will translate ordering and
provisioning requests originating in their internal processes into the agreed upon forms and EDI
transactions.

Ordering and Provisioning Interface

Pre-order, Ordering and Provisioning requests for 251(c)(3) Unbundled Network Elements or 251(c)(3)
Combinations provided by SBC TEXAS to CLEC will be transmitted to the SBC TEXAS Local Service
Center (LSC). SBC TEXAS will respond to CLEC calls with the same level of service that SBC TEXAS
provides to their local exchange customers.

SBC TEXAS will provide a Single Point of Contact (SPOC) for all of CLEC’s ordering, status inquiries or
escalation, contacts (via an 800# to the LSC) between 8 a.m. to 5:30 p.m. (CST) Monday through Friday
(except holidays). SBC TEXAS will respond to emergency requests for after hours provisioning via the LOC
24 hrs/day, 7 days a week.

SBC TEXAS will provide ordering and provisioning services to CLEC for 251(c)(3) Unbundled Network
Elements Monday through Friday from 8 a.m. to 5:30 p.m. (CST) through the LSC or the LOC as
applicable. CLEC may request, at least two business days prior to the requested availability or as otherwise
mutually agreed, that SBC TEXAS provide Saturday, Sunday, holiday, and/or additional out-of-hours (other
than Monday through Friday from 8:00 a.m. to 5:30 p.m. (CST),) ordering, and provisioning services. If
CLEC requests that SBC TEXAS perform such services, SBC TEXAS will quote, within one (1) business
day of the request, a cost-based rate for the number of hours and materials estimated for such services. If
CLEC accepts SBC TEXAS’ quote, SBC TEXAS will perform such services to CLEC in the same manner as
it does for itself and will bill CLEC for the actual hours worked and materials used.

SBC TEXAS will also provide to CLEC a toll free nationwide telephone number to the IS Call Center for
issues connected to the electronic system interfaces (operational from 8:00 a.m. to 9:00 p.m. CST, Monday
through Friday) and 8:00 a.m. to 5:00 p.m. (Central Time) Saturday), which will be answered by capable
staff trained to answer questions and resolve problems in connection with the electronic interface associated
with the provisioning of 251(c)(3) Unbundled Network Elements. Information Service Call Center (ISCC)
help desk function for electronic system interfaces for all off shift hours are covered via on-call pager.
These hours of operation will continue to be posted to CLEC OnLine website and are subject to change
through the Change Management Process.

SBC TEXAS will recognize CLEC as the customer of record for all 251(c)(3) Unbundled Network Elements
ordered by CLEC and will send all notices, invoices and pertinent information directly to CLEC.

SBC TEXAS will provide the following to CLEC upon request:
Designed Layout Record Card for designed 251(c)(3) Unbundled Network Elements;
Where SBC TEXAS is not the Central Office Code Administrator, to the extent the information is not

available to CLEC in the same manner it is available to SBC TEXAS, SBC TEXAS will provide copies of
notices containing information received by SBC TEXAS to CLEC.
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Each Party will use its best efforts to ensure that all of its representatives who receive inquiries regarding
the other Party’s services: (i) refer repair inquires to the other Party at a telephone number provided by that
Party; (i) for other inquiries about the other Party’s services or products, refer callers to telephone
number(s) provided by that Party; and (iii) do not in any way disparage or discriminate against the other
Party or its products or services.

Each Party will work together via the CLEC User Forum to share issues and address concerns regarding
processes which impact the Parties. The CLEC User Forum is the primary process for each Party to
address non-OSS issues that impact daily business practices of multiple LECs. The Account Manager is
the primary contact for each Party to address non-OSS issues that impact the daily business practices for a
specified LEC.

SBC TEXAS and CLEC will work cooperatively in establishing and implementing practices and procedures
regarding fraud and service annoyance handling.

SBC TEXAS and CLEC will establish mutually acceptable methods and procedures for handling all
misdirected calls from CLEC customers requesting pre-order, ordering or provisioning services. All
misdirected calls to SBC TEXAS from CLEC customers will be given a recording (or a live statement)
directing them to call their local provider. To the extent SBC TEXAS' procedures change such that CLEC
customers become identifiable, such customers will be directed to call CLEC at a designated 800 number.
CLEC on a reciprocal basis will refer all misdirected calls that CLEC receives from SBC customers to a SBC
TEXAS designated number. CLEC and SBC TEXAS will agree on the scripts to be used for this purpose.

Ordering Requirements

SBC TEXAS will provide CLEC with standard provisioning intervals for all 251(c)(3) unbundled Network
Elements and combinations as compared to SBC TEXAS customers for equivalent service. These intervals
are found in Attachment 17.

On a conversion as specified order, SBC TEXAS will not require CLEC to provide data that SBC TEXAS
has not made available to CLEC, or that CLEC does not have reasonable access to otherwise.

Provisioning Requirements

Except in the event a CLEC local service customer changes their local service provider to another LSP or
SBC TEXAS, SBC TEXAS may not initiate any CLEC end user requested disconnection or rearrangement
of 251(c)(3) Unbundled Network Elements or 251(c)(3) Combinations unless directed by CLEC. Any CLEC
customer who contacts SBC TEXAS regarding a change in CLEC service will be advised to contact CLEC.
Any SBC TEXAS customer who contacts CLEC regarding a change in SBC TEXAS service will be advised
to contact SBC TEXAS. In those instances when any CLEC local service customer changes their local
service provider to another LSP or SBC TEXAS, CLEC will be notified as described in the Line Loss
Notification process, contained in Local Account Maintenance Methods and Procedures dated July 29,
1996, or as otherwise may be agreed to by the Parties.

Intentionally Left Blank

Where available, SBC TEXAS will perform pre-testing and will provide in writing (hard copy) or
electronically, as directed by CLEC, all test and turn up results in support of 251(c)(3) Unbundled Network
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Elements or Combinations and Commingled Arrangements consisting of 251(c)(3) UNEs and wholesale
services that are not -251(c)(3) UNEs ordered by CLEC.

Any written “leave behind” materials that SBC TEXAS technicians provide to CLEC local customers will be
non-branded materials that do not identify the work being performed as being SBC TEXAS'. These
materials will include, without limitation, non-branded forms for the customer and non-branded “not at home”
cards. “CLEC branded” materials, to be utilized by SBC TEXAS installation, maintenance and/or repair
technicians when dealing with CLEC’s customers, will be furnished to SBC TEXAS by and at the sole
expense of CLEC. SBC TEXAS will not rebrand its vehicles and personnel. CLEC will provide a single
point of contact so that SBC TEXAS, including individual SBC TEXAS technicians, can order “CLEC
branded” materials via a toll free telephone number provided by CLEC, for delivery to an address specified
by SBC TEXAS or the technician.

SBC TEXAS technicians will refer CLEC local customers to their local service provider, if a CLEC local
customer requests a change to service at the time of installation. When a SBC TEXAS employee visits the
premises of a CLEC local customer, the SBC TEXAS employee must inform the customer that he or she is
there acting on behalf of their CLEC.

SBC TEXAS will provide telephone and/or facsimile notification of any charges associated with required
construction for a given service, and obtain CLEC'’s approval prior to commencing construction under a
CLEC order for such service.

When CLEC orders 251(c)(3) Elements or 251(c)(3) Combinations that are currently interconnected and
functional, such Elements and Combinations will remain interconnected and functional without any
disconnection and without loss of feature capability and without loss of associated Ancillary Functions.
This will be known as Contiguous Interconnection of 251(c)(3) Network Elements. There will be no charge
for such interconnection, other than the recurring and nonrecurring charges applicable to the elements
included in the combination, and the electronic service order charge as specified in Appendix Pricing
251(c)(3) UNE - Schedule of Prices.

“Contiguous Network Interconnection of Network Elements” includes, without limitation, the situation when
CLEC orders all the SBC TEXAS Network Elements required to convert a SBC TEXAS end-user customer
or a CLEC resale customer to CLEC 251(c)(3) unbundled Network Elements service (a) without any change
in features or functionality that was being provided by SBC TEXAS (or by CLEC on a resale basis) at the
time of the order.  There will be no interruption of service to the end-user customer in connection with
orders covered by this section, except for processing time that is technically necessary to execute the
appropriate recent change order in the SBC TEXAS local switch. SBC TEXAS will treat recent change
orders necessary to provision CLEC orders under this section at parity with recent change orders executed
to serve SBC TEXAS end-user customers, in terms of scheduling necessary service interruptions so as to
minimize inconvenience to end-user customers.

Performance Requirements

When CLEC places an LSR, CLEC will specify a requested Due Date (DD), and SBC TEXAS will specify a
DD based on the applicable intervals. In the event CLEC's desired Due Date is less than the standard
interval, the service order will be assigned a DD using the applicable interval. If expedited service is
requested, CLEC will populate Expedite and Expedite Reason on the request. SBC TEXAS will contact the
CLEC and the Parties will negotiate an expedited DD. This situation will be considered an expedited order
and applicable service order charges will apply as reflected in Attachment 6, Appendix Pricing 251(c)(3)
UNE Schedule of Prices labeled “Service Order Charges - Unbundled Element Expedited”. SBC TEXAS



Page 142 of 462

6.2

6.3

6.4

7.0

7.1

8.0

8.1

Page 175 of 495

ATTACHMENT 7: ORDERING AND PROVISIONING/SOUTHWESTERN BELL TELEPHONE, L.P.
PAGE 5 OF 8

SBC TEXAS/ KMC TELECOM HOLDINGS, INC.

082505

will not complete the order prior to the DD or later than the DD unless authorized by CLEC. CLEC and SBC
TEXAS will use the escalation process documented in the CLEC Handbook and contacts reflected in the
Escalation website for resolving questions and disputes relating to ordering and provisioning procedures or
to the process of individual orders, subject ultimately to the dispute resolution provisioning of this
agreement. SBC TEXAS will notify CLEC of any modifications to these contacts one (1) week in advance of
such modifications.

When CLEC places an LSR to change the desired Due Date (DDD) from a previous version of the LSR that
a FOC has already been received on, SBC TEXAS will specify a due date (DD) based on the applicable
intervals. If the desired Due Date is less than the standard interval, the expedite performance requirements
will apply in addition. If expedited service is not requested, this situation will be considered a Due Date
change and applicable service order charges will apply as reflected in Attachment 6, Appendix Pricing
251(c)(3) UNE Schedules of Prices labeled “Service Order Charges — Unbundled Element Due Date
Change”.

When CLEC places an LSR to cancel the request from a previous version of the LSR that a FOC has
already been received on, SBC TEXAS will process the cancel based on the request. This situation will be
considered a cancel and applicable service order charges will apply as reflected in Attachment 6, Appendix
Pricing 251(c)(3) UNE Schedules of Prices labeled “Service Order Charges — Unbundled Element Cancel”.

When CLEC or patron/end-user is not ready for service by or on the Due Date (DD), -SBC TEXAS will return
a jeopardy notification to the CLEC. This situation will be considered a Customer Not Ready and applicable
service order charges will apply as reflected in Appendix Pricing 251(c)(3) UNE - Schedules of Prices
labeled “Service Order Charges — Unbundled Element Customer Not Ready”.

Intervals for Order Completion for 251(c)(3) UNE and Other Items

SBC TEXAS will provide Performance Measurements as outlined in Attachment 17 Performance Measures
within this Agreement.

Pricing

CLEC may request that a billing item be investigated on the SBC TEXAS provided bill. CLEC is required to
follow the existing billing dispute guidelines by submitting the billing dispute form available in the CLEC
Handbook and supplying applicable information to the SBC TEXAS Local Service Center (LSC). The SBC
TEXAS LSC will perform investigation on each disputed item. The LSC shall complete its investigation and
inform CLEC of the results within 90 days of receipt of CLEC’s dispute submission, unless the Parties
mutually agree to a longer period of time based on the complexity of the nature of the dispute.
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PRE-ORDER AND ORDERING
AND PROVISIONING - 251(c)(3) UNE
Function Loop | LNP Loop Dedicated DSR
w/ LNP Transport

PRE-ORDER
Address Verification X X X X X
Service/Feature Availability X X X X X
Telephone Number Assignment X X X X X
Dispatch Schedule X X X X X
Due Date X X X X X
Customer Service Record X X X X X
ORDERING & PROVISIONING
Conversion as Specified X16.78 X2 X678 X9 X

Add/Disc Lines X X3 X3 X'

Directory Listing - White — X X X X

Straight Line

Directory Listing - White — X X X X

Other than Straight Line

Partial Migration (Line/WTN vs. X X X X1

Account Level)

Line Conditioning X X

With / Without Diversity X X X

With / Without Clear Channel X1 X0 X

Capability
New Connects X X3 X3 X X

Single Line X X3

Multi-Line (Less Than 30 X X3

Lines)
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Function Loop | LNP Loop Dedicated DSR
w/ LNP Transport

Projects (Large Job - add'l X X3

facilities/coordinated work

effort required - need SWBT

criteria)
Disconnects X X X X X
Change Orders X X X X X

Simple Number Change X X

Add/Disc Lines X X3 X3 X'

Directory Listing - White — X X X X

Straight Line

Directory Listing - White — X X X X

Other than Straight Line

Line Conditioning X X

With / Without Diversity X X X

With / Without Clear Channel X1 X1 X

Capability
Records Only Order X X X X X
Outside Move X X X
Inside Move X X
POST SERVICE ORDER EDI
TRANSACTIONS
Supplemental Orders X X X X X
Firm Order Confirmation (FOC) X X X X X
Jeopardies X X X X X
Rejects X X X X X
Order Completion X X X X X
Footnotes:

1.
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Existing SBC TEXAS customer, existing CLEC TSR customer, existing CLEC TSR customer, existing CLEC 251(c)(3) UNE (loop) customer.
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Existing SBC TEXAS number or existing CLEC LNP number.

“Numbers” should be substituted for “lines”
Existing CLEC Unbundled Loop customer
Intentionally Left Blank

Intentionally Left Blank

Existing CLEC leased facility

Only applies to DS-1 loops

"Directory Listings" should be substituted for "lines"
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ATTACHMENT 8: MAINTENANCE -
251(c)(3) UNBUNDLED NETWORK ELEMENTS

General Requirements

SBC TEXAS will provide repair, maintenance, testing, and surveillance for all 251(c)(3) Unbundled Network
Elements and any 251(c)(3) Combinations of Network Elements (Combinations) and Commingled Network
Elements (Commingled Elements) as described in Attachment 6 of the Agreement in accordance with the
terms and conditions of this Attachment. As used herein and in Attachment 6, the term “Unbundled Network
Elements” (whether or not used with initial caps) and “UNEs” include those network elements that are
required to be unbundled under Section 251.

Maintenance Requirements

SBC TEXAS will provide maintenance for all 251(c)(3) Unbundled Network Elements and 251(c)(3)
Combinations and Commingled Elements ordered under this Agreement at levels equal to the maintenance
provided by SBC TEXAS in serving its end user customers, consistent with Attachment 6 UNE, Section
2.4.1, and will meet the requirements set forth in this Attachment. Such maintenance requirements will
include, without limitation, those applicable to testing and network management. The maintenance to
support these services will be provided in a manner which meets the performance metrics provided for in
Attachment 17 or any Texas Commission-ordered performance measures.

Repair Service Response

SBC TEXAS technicians will provide repair service on 251(c)(3) Unbundled Network Elements and
251(c)(3) Combinations, and Commingled Unbundled Network Elements that is at least equal in quality to
that provided to SBC TEXAS customers; trouble calls from CLEC will receive response time and priorities
that are at least equal to that of SBC TEXAS customers. CLEC and SBC TEXAS agree to use the severity
and priority restoration guidelines set forth in SBC TEXAS MMP 94-08-001 dated April 1996, and as
subsequently modified. Performance Measurements are found in Attachment 17.

Intercompany Communications

The SBC TEXAS Network Management Service Center ("NMSC") will notify CLEC of the existence,
location, and source of all emergency network outages affecting CLEC customers. The CLEC may call the
SBC TEXAS NMSC in order to discuss scheduled activities that may impact CLEC customers. For
purposes of this subsection, an emergency network outage is defined as 5,000 or more blocked call
attempts in a ten (10) minute period, in a single exchange.

Emergency Restoration

SBC TEXAS NMSC will notify the CLEC via the Event Notification Process of activities involving the central
office and inter-office network. Additionally, as cable cuts or failures are identified when the CLEC reports
trouble to the LOC, the LOC will notify the affected CLEC;

establishment of the SBC TEXAS LOC as the single point of contact to provide CLEC with information
relating to the status of restoration efforts and problem resolution during the Resale services and 251(c)(3)
UNEs restoration process;
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methods and procedures for reprovisioning of all Resale services and 251(c)(3) UNEs after initial
restoration. SBC TEXAS agrees that Telecommunications Service Priority (“TSP”) services for CLEC carry
equal priority with SBC TEXAS TSP services for restoration. SBC TEXAS will follow the guidelines
established under the National Security Emergency Procedures (NSEP) plan and will follow TSP guidelines
for restoration of emergency services in as expeditious a manner as possible on a non-discriminatory basis
to respond to and recover from emergencies or disasters.

Misdirected Repair Calls

All misdirected repair calls to SBC TEXAS from CLEC customers prior to permanent number portability will
be given a recording (or live statement) directing them to call the number designated by CLEC. Scripts
used by SBC TEXAS will refer CLEC customers (in both English and Spanish when available) to the CLEC
800 number in the CLEC CNSC. All calls to 611 in SBC TEXAS' territory will continue to receive a
standardized vacant code announcement (i.., a recording specifying the number dialed is not valid) for all
customers. CLEC on a reciprocal basis will refer all misdirected repair calls that CLEC receives for SBC
TEXAS customers to a SBC TEXAS designated number. For purposes of permanent number portability the
Parties agree to work together to determine whether and to what extent a mutually agreeable method for
handling misdirected repair calls may be implemented.

Repair Procedures
SBC TEXAS agrees to the following:

SBC TEXAS will provide a single point of contact (SPOC) for all of CLEC’s maintenance requirements under
this Attachment (via an 800 number to the LOC) twenty-four (24) hours per day, seven (7) days per week.

On a reciprocal basis, CLEC will provide a single point of contact (SPOC) for all of CLEC’s maintenance
requirements under this Attachment (via an 800 number to the CNSC) twenty four (24) hours per day, seven
(7) days per week.

While in manual mode operation, SBC TEXAS will provide CLEC "estimated time to restore." The SBC
TEXAS LOC will notify the CLEC CNSC of each missed repair commitment through a status call. When the
trouble ticket commitment time occurs and the trouble ticket has not been closed, an additional status call
will provide the CNSC the current status (e.g., trouble was dispatched at 8:00 a.m.). The original trouble
commitment will not be changed due to possible loss of priority for that customer. All missed appointments
(e.g., vendor meets) will be handled in the same way. This jeopardy status information (on missed
commitments/appointments), while in a manual mode, will be provided by SBC TEXAS for a maximum of
four months after CLEC’s market entry date in SBC TEXAS states, or until this capability is available
through EBI, or until CLEC elects to utilize the Toolbar program to obtain this status. Manual jeopardy status
information will be provided during any outage or failure in OSS. The status of all other tickets will be given
to the CLEC CNSC through the fax of a daily log (faxed the next morning to the CLEC CNSC by 8 a.m.
Central Time Zone) and will include all “closed tickets” from the previous day (including No Access and
closed troubles).

Intentionally Left Blank

Notice of emergency network outages, as defined in this Attachment, will be provided to the CLEC NMC
within one (1) hour.
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For network outages other than emergency outages, the performance measurements established in
Attachment 17 Performance Measures will govern.

For purposes of this Section, service facilities and equipment provided to CLEC through an 251(c)(3)
Unbundled Network Element or 251(c)(3) Combination, or Commingled Elements is considered restored or
a trouble resolved when the quality of 251(c)(3) Unbundled Network Element or 251(c)(3) Combination, or
Commingled Elements service is equal to that provided before the outage or the trouble occurred and any
discovered defect is repaired.

Escalation Procedures

SBC TEXAS will provide CLEC with written escalation procedures for maintenance resolution to be followed
if, in CLEC's judgment, any individual trouble ticket or tickets are not resolved in a timely manner. The
escalation procedures to be provided hereunder shall include names and telephone numbers of SBC
TEXAS management personnel who are responsible for maintenance issues. CLEC acknowledges that the
procedures set forth in SBC TEXAS' LOC POTS Escalation/Expedite Maintenance Procedures dated May
6, 1996, and LOC escalation contact list meet the requirements of this Section.

Premises Visit Procedures

SBC TEXAS Maintenance of Service Charges, when applicable, will be billed by SBC TEXAS to CLEC, and
not to CLEC'’s end-user customers.

Dispatching of SBC TEXAS technicians to CLEC Customer premises shall be accomplished by SBC TEXAS
pursuant to a request received from CLEC.

When an SBC TEXAS employee visits the premises of a CLEC local service customer, the SBC TEXAS
employee must inform the customer that he or she is there acting on behalf of their local service provider.
Materials left at the customer premises (e.g., a door hanger notifying the customer of the service visit) must
also inform the customer that SBC TEXAS was on their premises acting on behalf of their local service
provider.

If a trouble cannot be cleared without access to CLEC's local service customer’s premises and the customer
is not at home, the SBC TEXAS technician will leave at the customer's premises a non-branded “no access”
card requesting the customer to call CLEC for rescheduling of repair.

Testing

All 251(c)(3) Unbundled Network Elements and/or 251(c)(3) Combination of Element troubles determined
not to be end-user customer related or in CLEC’s provided network facilities will be reported by CLEC to
SBC TEXAS. Upon receipt of a trouble report on 251(c)(3) Unbundled Network Element(s), SBC TEXAS will
test and sectionalize all elements purchased from (or provided by) SBC TEXAS. If SBC TEXAS determines
that a trouble is isolated or sectionalized in network facilities provided by CLEC, then SBC TEXAS will refer
the trouble ticket back to the CLEC Work Center (CNSC) for handling.

SBC TEXAS and CLEC agree to develop a mutually acceptable Work Center Operational Understanding
document to establish methods and procedures to define the exchange of information between SBC TEXAS
and CLEC under which they will work together.
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11.0  Pricing

11.1 Charges for the relevant services provided under this Attachment are included in Attachment 6, Appendix
Pricing 251(c)(3) UNE - Schedule of Prices.
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ATTACHMENT 10: PROVISION OF CUSTOMER USAGE DATA-
UNBUNDLED NETWORK ELEMENTS

Introduction (Unbundled Elements)

The Parties agree that this Attachment 10: Provision of Customer Usage Data-Unbundled Network
Elements and SBC TEXAS' obligation to provide Usage Data under this attachment shall remain in effect
only until March 11, 2006.

General Requirements for Usage Data

SBC TEXAS' provision of Usage Data to CLEC will be in accordance with the Performance Metrics as
reported on the CLEC Online website. SBC TEXAS’ performance based on such Performance Metrics will
begin to be measured and reported at the time CLEC begins providing local service to customers, but SBC
TEXAS' provision of Usage Data will not be required to meet such Performance Metrics until six (6) months
after CLEC begins providing local services to customers.

SBC TEXAS will retain Usage Data in accordance with SBC Daily Usage File User's Guide, available on
the CLEC Online, subject to applicable laws and regulations.

Usage Data Specifications

SBC TEXAS will provide all usage data for CLEC's customers using the SBC TEXAS provided Network
Element(s). Usage Data includes, but is not limited to, the following categories of information:

. completed calls;

. use of CLASS/LASS/Custom Features;

. calls to information providers reached via SBC Texas facilities and contracted by SBC Texas;

. calls to directory assistance where SBC Texas provides such service to an CLEC customer;

. calls completed via SBC Texas-provided operator services where SBC Texas provides such
service to CLEC's local service customer;

. records will include complete call detail and complete timing information for unbundled Network
Elements.

SBC TEXAS will provide Usage Data for calls that SBC TEXAS records (e.g., unbundled local switching,
but not loops).

Intentionally Left Blank.

CLEC is responsible for payment of 976 intraLATA information service revenue billed to CLEC by SBC
TEXAS . CLEC will attempt to resolve all its end-user 976 intraLATA information service charge inquires
prior to requesting an adjustment from SBC TEXAS . CLEC will make a comparable attempt to collect all
976 intraLATA charges as it makes to collect its own 900 information service charges. The Parties agree to
establish settlement procedures to permit CLEC to receive adjustments from SBC TEXAS for amounts
CLEC customers refuse to pay for 976 services charges forwarded by SBC TEXAS to CLEC for billing.

SBC TEXAS will not adjust 976 charges without investigation by CLEC. Prior to requesting an adjustment
under this subsection, CLEC will attempt to sustain 976 charges and make good faith efforts to collect said
amounts from its end user customers in accordance with the procedures outlined for "Company" in SBC
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TEXAS' standard Contract For Information Delivery Service Dial 976, Section 11, dated September 20,
1989, or as otherwise mutually agreed to by the Parties.

Usage Data Format

SBC TEXAS will provide Usage Data in the Alliance for Telecommunications Industry Solutions (ATIS)
Ordering and Billing Forum (OBF) Exchange Message Interface (EMI) format and by category, group and
record type, as specified in the SBC Daily Usage File User's Guide, or as otherwise agreed to by the
Parties.

SBC TEXAS will include the Working Telephone Number (WTN) of the call originator on each EMI call
record, when available.

End user customer usage records and station level detail records will be in packs in accordance with EMI
guidelines.

Where technically feasible, SBC TEXAS will provide CLEC with recordings which will permit it to render
interLATA and intraLATA access bills and end-user bills associated with the use of unbundled network
elements. Where such capability is not available (e.g., originating 800 and terminating access calls), SBC
TEXAS will continue to seek cost effective solutions and in the meantime will ensure that CLEC, as the local
service provider, incurs no charges for the provision of such dialing capabilities to their customers.

Usage Data Requirements

SBC TEXAS will pack and organize the Usage Data according to EMI guidelines.
SBC TEXASwill provide Usage Data to a CLEC location as agreed to by the Parties.

SBC TEXASwill transmit formatted Usage Data to CLEC over Network Data Mover Network using
CONNECT:Direct protocol, or otherwise agreed to by the Parties.

CLEC and SBC TEXAS will test and certify the CONNECT:Direct interface to ensure the accurate
transmission of Usage Data.

SBC TEXAS will provide Usage Data to CLEC daily (normally Monday through Friday cycles). Holiday
exceptions are listed in the SBC Daily Usage File User’s Guide.

The IS Call Center can be contacted to respond to CLEC call usage, data error, and record transmission
inquiries. Other Usage inquiries should be coordinated through Account Management.

Charges

SBC TEXAS will bill and CLEC will pay the charges set forth in this Agreement. Billing and payment will be
in accordance with the applicable terms and conditions set forth in this Agreement.

Local Account Maintenance

When CLEC purchases certain Network Elements from SBC TEXAS , SBC TEXAS will provide CLEC with
Local Account Maintenance. When SBC TEXAS is acting as the switch provider for CLEC, where CLEC is
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employing UNEs to provide local service, SBC TEXAS will notify CLEC whenever the local service customer
disconnects switch port (e.g., WTN) service from CLEC to another local service provider. SBC TEXAS will
provide this notification via a mutually agreeable 4-digit Local Use Transaction Code Status Indicator (TCSI)
that will indicate the retail customer is terminating local service with CLEC. SBC TEXAS will transmit the
notification, via the Network Data Mover Network using the CONNECT:Direct protocol, within five (5) days of
SBC TEXAS reprovisioning the switch. The TCSI, sent by SBC TEXAS, will be in the 960 byte industry
standard CARE record format. CLEC will pay to SBC TEXAS a per transaction charge of three hundred
twenty three one hundredths of one cent ($.000323) for SBC TEXAS' transmission of the change
notification.

SBC TEXAS will accept account changes that affect only the pre-subscribed intraLATA and/or interLATA toll
provider (PIC) through the following procedure: SBC TEXAS will accept an LD "PIC Only" Change via the
service Order feed to provision the LD change in SBC TEXAS’ network. SBC TEXAS will convey the
confirmation of the "PIC Only" change via the Work Order Completion feed. In addition, SBC TEXAS will
reject, via the industry standard CARE Record 3148, any Interexchange Carrier initiated change of the
Primary Interexchange Carrier (PIC), where SBC TEXAS is the switch provider either for the retail local
services of SBC TEXAS that CLEC resells or UNEs of SBC TEXAS that CLEC employs in providing service.

These procedures are in addition to Service Order Procedures set forth in Attachment 7: Ordering and
Provisioning - UNE. SBC TEXAS will meet the Local Account Maintenance requirements set out in CLEC,
Unbundled Network Element: Interconnection Interface Requirements, "Account Maintenance," version 1.0
(September 19, 1996), as updated or as the Parties may otherwise agree.
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REMAND ORDER EMBEDDED BASE TEMPORARY RIDER

This is a Temporary Rider (the “Rider”) to the Interconnection Agreement by and between SBC TEXAS, (‘SBC” or
“SBC ILEC”) and KMC Telecom Holdings, Inc. on behalf of its certificated entities; KMC Telecom Il LLC; KMC Data
LLC; KMC Telecom V, Inc., d/b/a KMC Network Services, Inc. (collectively referred to as “the Parties”) (‘“Agreement”)
contemporaneously entered into by and between the Parties pursuant to Sections 251 and 252 of the
Telecommunications Act of 1996 (the “Act”).

WHEREAS, the Federal Communications Commission (‘FCC”) released on August 21, 2003 a “Report and
Order on Remand and Further Notice of Proposed Rulemaking” in CC Docket Nos. 01-338, 96-98 and 98-147, 18
FCC Rcd 16978 (as corrected by the Errata, 18 FCC Red 19020, and as modified by Order on Reconsideration (rel.
August 9, 2004) (the “Triennial Review Order’ or “TRQ"), which became effective as of October 2, 2003; and

WHEREAS, by its TRO, the FCC ruled that certain network elements were not required to be provided as
unbundled network elements under Section 251(c)(3) of the Telecommunications Act of 1996 (“Act’), and therefore,
SBC TEXAS was no longer legally obligated to provide those network elements on an unbundled basis to CLEC
under federal law as further defined below (“TRO Declassified Elements”); and

WHEREAS, the U.S. Circuit Court of Appeals, District of Columbia Circuit released its decision in United States
Telecom Ass'n v. F.C.C., 359 F3d 554 (D.C. Cir. 2004) ("USTA II") on March 2, 2004 and its associated mandate on
June 16, 2004; and

WHEREAS, the USTA Il decision vacated certain of the FCC rules and parts of the TRO requiring the provision
of certain unbundled network elements under Section 251(c)(3) of the Act; and

WHEREAS, the FCC issued its Order on Remand, including related unbundling rules, * on February 4, 2005
(“TRO Remand Order’), holding that an incumbent LEC is not required to provide access to local circuit switching on
an unbundled basis to requesting telecommunications carriers (CLECs) for the purpose of serving end-user
customers using DSO capacity loops (“mass market unbundled local circuit switching” or “Mass Market ULS”) or
access to certain high-capacity loop and certain dedicated transport on an unbundled basis to CLECs (“TRRO
Affected Elements”); and

WHEREAS, the FCC, in its TRO Remand Order, instituted transition periods and pricing to apply to CLEC’s
embedded base of the TRRO Affected elements; and

WHEREAS, as of the date the parties executed the Agreement to which this Temporary Rider is attached, CLEC

is purchasing TRO Declassified Elements and/or has an embedded base of one or more of the TRRO Affected
Elements, and the transition periods applicable to one or more of the elements had not yet expired.

NOW, THEREFORE, the Parties attach the following temporary terms and conditions to the Agreement as set
forth below:

1.0 TRO-Declassified Elements.

1.1 Pursuant to the TRO, nothing in this Agreement requires SBC TEXAS to provide to CLEC any of
the following items on an unbundled basis pursuant to Section 251(c)(3) of the Act

(i) entrance facilities

" Order on Remand, Unbundled Access to Network Elements; Review of the Section 251 Unbundling Obligations of Incumbent Local Exchange Carriers, WC
Docket No. 04-313; CC Docket No. 01-338, (FCC released Feb. 4, 2005).
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(ii) OCn level dedicated transport;

(iif) “enterprise” market (DS1 and above) local circuit switching (defined as (a) all line-side and trunk-
side facilities as defined in the TRO, plus the features, functions, and capabilities of the switch. The
features, functions, and capabilities of the switch shall include the basic switching function of connecting
lines to lines, lines to trunks, trunks to lines, and trunks to trunks, and (b) all vertical features that the switch
is capable of providing, including custom calling, custom local area signaling services features, and Centrex,
as well as any technically feasible customized routing functions);

(iv) OCn loops;
(v) the feeder portion of the loop;
(vi) line sharing;

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

(viii) shared transport and SS7 signaling to the extent not provided in conjunction with unbundled local
switching;

(ix) packet switching, including routers and DSLAMs;

(x) the packetized bandwidth, features, functions, capabilities, electronics and other equipment used to
transmit packetized information over hybrid loops (as defined in 47 CFR § 51.319 (a)(2)), including without
limitation, xDSL-capable line cards installed in digital loop carrier (“DLC”) systems or equipment used to
provide passive optical networking (‘PON”) capabilities; and

(xi) fiber-to-the-home loops and fiber-to-the-curb loops (as defined in 47 C.F.R. § 51.319(a)(3)) (‘FTTH
Loops” and “FTTC Loops”), except to the extent that SBC TEXAS has deployed such fiber in parallel to, or
in replacement of, an existing copper loop facility and elects to retire the copper loop, in which case SBC
TEXAS will provide nondiscriminatory access to a 64 kilobits per second transmission path capable of voice
grade service over the FTTH Loop or FTTC Loop on an unbundled basis to the extent required by terms and
conditions in the Agreement.

The above-listed items are referred to in this Amendment as “TRO Declassified Elements.”  Nothing in this section
shall limit CLEC’s ability to commingle a facility or service previously acquired as a UNE with a UNE or combination
of UNEs pursuant to Attachment 6, Section 2.19 of the Parties’ ICA.

1.2 Transition Provision of TRO Declassified Elements. This Section sets forth the Notice and Transition
Processes for TRO Declassified Elements.

1.2.1 SBC TEXAS is not required to provide the TRO Declassified Element(s) on an unbundled basis
pursuant to 251(c)(3) to CLEC under this Agreement, and the following notice and transition procedure shall apply:

122  SBC TEXAS will provide written notice to CLEC of the fact that the TRO Declassified Element(s)
that had been previously provided on an unbundled basis is no longer required to be provided pursuant to 251(c)(3).
During a transitional period of thirty (30) days from the date of such notice, SBC TEXAS agrees to continue providing
such element(s) in accordance with and only to the extent permitted by the terms and conditions set forth in the
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Interconnection Agreement - Texas (“T2A”), (hereinafter "Superseded Interconnection Agreement") and Attachment
6: Unbundled Network Element for the thirty (30) day transitional period.

1.2.3 Upon receipt of such written notice, CLEC will cease new orders for such TRO Declassified Elements
that are identified in the SBC TEXAS notice letter. SBC TEXAS reserves the right to monitor, review, and/or reject
CLEC orders transmitted to SBC TEXAS and, to the extent that the CLEC has submitted orders and such orders are
provisioned after this thirty (30) day transitional period, such network elements are still subject to this Section 1.0,
including the CLEC options set forth in Section 1.2.4 below, and SBC TEXAS'’ right of conversion in the event the
CLEC options are not accomplished by the end of the thirty (30)-day transitional period.

1.2.4 During such thirty (30) day transitional period, the following options are available to CLEC with regard
to the network element(s) identified in the SBC TEXAS notice, including the combination or other arrangement in
which the network element(s) were previously provided:

(i) CLEC may issue an LSR or ASR, as applicable, to seek disconnection or other
discontinuance of the network element(s); or

(ii) SBC TEXAS and CLEC may agree upon another service arrangement (e.g. via a
separate agreement at market-based rates or resale), or may agree that an analogous resale service or access
product or service may be substituted, if available.

Notwithstanding anything to the contrary in this Agreement, including any amendments thereto, at the end of
the thirty (30) day transitional period, unless CLEC has submitted a disconnect/discontinuance LSR or ASR, as
applicable, under Section 1.2.4(i), above, and if CLEC and SBC TEXAS have failed to reach agreement, under
Section 1.2.4(ii), above, as to a substitute service arrangement or element, then SBC TEXAS will convert the subject
element(s), whether alone or in combination with or as part of any other arrangement to an analogous resale or
access service or arrangement, if available, at rates applicable to such analogous service or arrangement.

2.0 TRO Remand-Declassified Loop-Transport Elements.

2.1 Subject to Sections 4.7.3, 10.10.3 and 10.10.4 of Attachment UNE 6 and pursuant to Rule 51.319(a)
and Rule 51.319(e), and paragraphs 233 and 234 as set forth in the TRO Remand Order, effective March 11, 2005,
CLEC is not permitted to obtain the following new unbundled high-capacity loop and dedicated transport elements,
either alone or in combination:

(i) Dark Fiber Loops;

(ii) DS1/DS3 Loops in excess of the caps or to any building served by a wire center described in Rule
51.319(a)(4) or 51.319(a)(5), as applicable

(iif) DS1/DS3 Transport in excess of the caps or between any pair of wire centers as described in Rule
51.319(e)(2)(ii) or 51.319(e)(2)(iii), as applicable; or

(iv) Dark Fiber Transport, between any pair of wire centers as described in Rule 51.319(e)(2)(iv).
The above-listed element(s) are referred to herein as the “Affected Loop-Transport Element(s).”
2.2 Transitional Provision of Embedded Base. As to each Affected Loop-Transport Element, after

March 11, 2005, pursuant to Rules 51.319(a) and (e), as set forth in the TRO Remand Order, SBC TEXAS shall
continue to provide access to CLEC’s embedded base of Affected Loop-Transport Element(s) (i.e. only Affected
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Loop-Transport Elements ordered by CLEC before March 11, 2005), in accordance with and only to the extent
permitted by the terms and conditions set forth in the Interconnection Agreement — Texas (“T2A"), (hereinafter
"Superseded Interconnection Agreement") and Attachment 6: Unbundled Network Element, for a transitional period
of time, ending upon the earlier of:

(@) CLEC's disconnection or other discontinuance of use of one or more of the Affected Loop-Transport
Element(s);

(b) CLEC's transition of an Affected Loop-Transport Element(s) to an alternative arrangement; or

(c) March 11, 2006 (for Affected DS1 and DS3 Loops and Transport) or September 11, 2006 (for Dark Fiber
Loops and Affected Dark Fiber Transport). To the extent that there are CLEC embedded base Affected DS1 and DS3
Loops or Transport in place on March 11, 2006, SBC TEXAS, without further notice or liability, will convert them to a
Special Access month-to-month service under the applicable access tariffs, unless otherwise instructed in writing by
the CLEC.

SBC TEXAS' transitional provision of embedded base Affected Loop-Transport Element(s) under this
Section 2.2 shall be on an "as is" basis. Upon the earlier of the above three events occurring, as applicable, SBC
TEXAS may, without further notice or liability, cease providing the Affected Loop-Transport Element(s).

2.3 Transitional Pricing for Embedded Base. Notwithstanding anything in the Interconnection Agreement -
Texas (“T2A"), (hereinafter "Superseded Interconnection Agreement") and Attachment 6: Unbundled Network
Element, during the applicable transitional period of time, the price for the embedded base Affected Loop-Transport
Element(s) shall be the higher of (A) the rate CLEC paid for the Affected Loop-Transport Element(s) as of June 15,
2004 plus 15% or (B) the rate the state commission has established or establishes, if any, between June 16, 2004
and March 11, 2005 for the Affected Loop-Transport Element(s), plus 15% (“Transitional Pricing”).

2.3.1 Regardless of the execution or effective date of this Rider or the underlying Agreement, CLEC will be
liable to pay the Transitional Pricing for all Affected Loop-Transport Element(s), beginning March 11, 2005.

2.3.2 CLEC shall be fully liable to SBC TEXAS to pay such Transitional Pricing under the Agreement,
effective as of March 11, 2005, including applicable terms and conditions setting forth interest and/or late payment
charges for failure to comply with payment terms.

2.3.3  The Parties agree to work together to develop a mutually agreeable conversion process that
includes agreement on the conversion request formats and associated systems, as well as an agreement on what
additional information is needed from SBC TEXAS to enable CLEC to identify the loop and transport Network
Elements that need to be converted.

2.34  SBC TEXAS will not require physical rearrangements and will not physically disconnect, separate
or alter or change the facilities being replaced, except at the request of CLEC.

2.3.4.1 To avoid customer impact during the transition of UNE-P to alternative arrangements, SBC TEXAS
commits to suppress line loss and related CARE notifications when the conversion requests are processed.

2.3.5 Conversion Charges - SBC TEXAS shall not impose any termination, re-connect or other non-
recurring charges, except for a record change charge, associated with any conversion or any discontinuance of any
Transitional Declassified Network Elements.

2.4 End of Transitional Period. CLEC will complete the transition of embedded base Affected Loop-
Transport Elements to an alternative arrangement by the end of the transitional period of time defined in the TRO
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Remand Order (as set forth in Sections 2.4.1 and 2.4.2, below). For Dark Fiber Affected Elements, CLEC will
remove all CLEC services from such Dark Fiber Affected Elements and return the facilities to SBC TEXAS by the
end of the transition period defined in the TRO Remand Order for such Dark Fiber Affected Elements.

241 For Dark Fiber Loops and Affected Dark Fiber Transport, the transition period shall end on
September 11, 2006.

242  For Affected DS1 and DS3 Loops and Transport, the transition period shall end on March 11, 2006.

2.4.3  To the extent that there are CLEC embedded base Affected DS1 and DS3 Loops or Transport in
place on March 11, 2006, SBC TEXAS, without further notice or liability, will convert them to a Special Access month-
to-month service under the applicable access tariffs, unless otherwise instructed in writing by the CLEC.

3. TRO Remand-Declassified Switching and UNE-P.

3.1 Notwithstanding anything in the Agreement, pursuant to Rule 51.319(d) as set forth in the TRO
Remand Order, effective March 11, 2005, CLEC is not permitted to obtain new Mass Market ULS, whether alone, in
combination (as in with “UNE-P”), or otherwise. For purposes of this Section, “Mass Market” shall mean 1 - 23 lines,
inclusive (i.e. less than a DS1 or “Enterprise” level).

3.2 Transitional Provision of Embedded Base. As to each Mass Market ULS or Mass Market UNE-P,
after March 11, 2005, pursuant to Rules 51.319(d), as set forth in the TRO Remand Order, SBC TEXAS shall
continue to i) provide access to CLEC’s embedded base of Mass Market ULS Element or Mass Market UNE-P (i.e.
only Mass Market ULS Elements or Mass Market UNE-P ordered by CLEC on or before September 30, 2005), and
i) provision CLEC requests to add, change or delete features, record orders, and disconnect orders on UNE-P/ULS,
as well as orders to reconfigure existing CLEC UNE-Ps to a UNE line-splitting arrangement to serve the same end-
user or reconfigure to eliminate an existing line-splitting arrangement in accordance with and only to the extent
permitted by the terms and conditions set forth in the Interconnection Agreement - Texas (“T2A”"),, (hereinafter
"Superseded Interconnection Agreement") and Attachment 6: Unbundled Network Element, for a transitional period
of time, ending upon the earlier of:

(@) CLEC's disconnection or other discontinuance [except Suspend/Restore] of use of one or more of the
Mass Market ULS Element(s) or Mass Market UNE-P;

(b) CLEC's transition of a Mass Market ULS Element(s) or Mass Market UNE-P to an alternative
arrangement; or

(c) March 11, 2006.

SBC TEXAS' transitional provision of embedded base Mass Market ULS or Mass Market UNE-P under this
Section 3.2 shall be on an "as is" basis, except that CLEC may continue to submit orders to add, change or delete
features on the embedded base Mass Market ULS or Mass Market UNE-P, or may re-configure to permit or eliminate
line splitting. Upon the earlier of the above three events occurring, as applicable, SBC TEXAS may, without further
notice or liability, cease providing the Mass Market ULS Element(s) or Mass Market UNE-P.

3.2.1  Concurrently with its provision of embedded base Mass Market ULS or Mass Market
UNE-P pursuant to this Rider, and subject to this Section 3, and subject to the conditions set forth in Section 3.2.1.1
below, SBC TEXAS shall also continue to provide access to call-related databases, SS7 call setup, ULS shared
transport and other switch-based features in accordance with and only to the extent permitted by the terms and
conditions set forth in the Interconnection Agreement - Texas (“T2A”), (hereinafter "Superseded Interconnection
Agreement") and Attachment 6: Unbundled Network Element, and only to the extent such items were already being

Page 190 of 495



Page 158 of 462 REMAND ORDER EMBEDDED BASE TEMPORARY RIDER/SOUTHWESTERN BELL TELEPHONE, L.P.
SBC TEXAS/ KMC TELECOM HOLDINGS, INC.
082505

provided, or ordered, on or before September 30, 2005, in conjunction with the embedded base Mass Market ULS or
Mass Market UNE-P.

3.2.1.1 The Interconnection Agreement - Texas (“T2A"), (hereinafter "Superseded Interconnection
Agreement") and Attachment 6: Unbundled Network Element must contain the appropriate related terms and
conditions, including pricing; and the features must be “loaded” and “activated” in the switch.

3.3 Transitional Pricing for Embedded Base. Notwithstanding anything in the Interconnection
Agreement - Texas (“T2A”"), (hereinafter "Superseded Interconnection Agreement") and Attachment 6: Unbundled
Network Element, during the applicable transitional period of time, the price for the embedded base Mass Market
ULS or Mass Market UNE-P shall be the higher of (A) the rate at which CLEC obtained such Mass Market ULS/UNE-
P on June 15, 2004 plus one dollar, or (B) the rate the applicable state commission established(s), if any, between
June 16, 2004, and March 11, 2005, for such Mass Market ULS/UNE-P, plus one dollar.

3.3.1 Regardless of the execution or effective date of this Rider or the underlying Agreement, CLEC will be
liable to pay the Transitional Pricing for Mass Market ULS Element(s) and Mass Market UNE-P, beginning March 11,
2005.

3.3.2 CLEC shall be fully liable to SBC TEXAS to pay such Transitional Pricing under the Agreement,
effective as of March 11, 2005, including applicable terms and conditions setting forth interest and/or late payment
charges for failure to comply with payment terms.

3.4 End of Transitional Period. CLEC will complete the transition of embedded base Mass Market ULS
and Mass Market UNE-P to an alternative arrangement by the end of the transitional period of time defined in the
TRO Remand Order (March 11, 2006).

3.4.1 To the extent that there are CLEC embedded base Mass Market ULS or UNE-P and related items,
such as those referenced in Section 3.2.1, above in place on March 11, 2006, SBC TEXAS, without further notice or
liability, will re-price such arrangements to resale.

3.5 Call flows
3.5.1  IntraLATA and InterLATA Toll Calls
3.5.2  General Principles

3.5.2.1 Until the implementation of intraLATA Dialing Parity, CLEC will pay applicable ULS-O, ULS-T,
signaling, common transport, and tandem switching (or blended transport) charges for all intraLATA toll calls
initiated by a CLEC ULS Port.

3.5.2.2 After the implementation of intraLATA Dialing Parity, intraLATA toll calls from CLEC ULS Ports will
be routed to the end user intraLATA Primary Interexchange Carrier (PIC) choice. When an interLATA toll call is
initiated from an ULS port it will be routed to the end user interLATA PIC choice.

3.5.2.2.1CLEC may provide exchange access transport services to IXCs for intraLATA traffic originated by
or terminating to CLEC local service customers, upon request, using unbundled network elements. For interLATA
toll calls and intraLATA toll calls (post dialing parity) that are originated by local customers using SWBT unbundled
local switching, CLEC may offer to deliver the calls to the PIC at the SWBT access tandem, with CLEC using
unbundled common transport and tandem switching to transport the call from the originating unbundled local switch
to the PIC’s interconnection at the access tandem. When the PIC agrees to take delivery of toll calls under this
arrangement, then CLEC will pay SWBT ULS-O usage, signaling, common transport, and tandem switching (or
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blended transport for intraLATA toll carried by SBC where the CLEC is the toll carrier of record) for such calls.
SWBT will not bill any access charges to the PIC under this arrangement. CLEC may use this arrangement to
provide exchange access services to itself when it is the PIC for toll calls originated by CLEC local customers using
SWBT unbundled local switching.

3.5.2.2.2If the PIC elects to use transport and tandem switching provided by SWBT to deliver interLATA toll
calls or intraLATA toll calls (post dialing parity) that are originated by CLEC local customers using SWBT unbundled
local switching, then CLEC will pay SWBT ULS-O usage and signaling only in connection with such calls. SWBT
will not bill the PIC any originating switching access charges in connection with such calls.

3.5.2.3 When an IntraLATA or InterLATA toll call terminates to an CLEC ULS Port, CLEC will pay ULS-T
charges and, as applicable, common transport and tandem switching. SWBT will not charge terminating access to
CLEC or the IXC except that SWBT may bill the IXC for terminating transport in cases where the IXC has chosen
SWBT as its transport provider.

3.6 Toll Free Calls

When CLEC uses ULS Ports to initiate an 800-type call, SWBT will perform the appropriate database query and
route the call to the indicated IXC. No ULS-O charges will apply. This will be subject to SWBT'’s ability to provide
access recording data to CLEC as referenced in Attachment 6, Section 5.1.1 and Attachment 10, Section 4.4.
Thereafter, when SWBT is able to measure originating 800 traffic, and when CLEC uses ULS Ports to initiate an
800-type call, CLEC will pay the 800 database query charge and ULS-O charge. CLEC will be responsible for any
billing to the IXC for such calls.

3.7 MLT Testing

3.7.1 SBC TEXAS agrees to provide access to MLT testing to allow CLEC to test its end user lines for which
SBC TEXAS has combined UNEs, and for end user lines that CLEC has combined UNEs obtained from SBC
TEXAS, as follows:

3.7.1.1  MLT testing functionality is available through SBC TEXAS's Toolbar Trouble Administration to allow
CLEC to test its end user lines for which SBC TEXAS combines POTS-like UNEs (analog line side port and 2-wire
8db analog loop) purchased by CLEC from SBC TEXAS.

3.7.1.2 MLT testing functionality is available through its Toolbar Trouble Administration to allow CLEC to
test its end user lines for POTS-like UNEs (analog line side port and 2-wire 8db analog loop) combined by CLEC and
purchased from SBC TEXAS.

4, Sections 1, 2 and 3, above, apply and are operative regardless of whether CLEC is requesting the
TRO Declassified Elements, Affected Loop-Transport Element(s), Mass Market ULS or Mass Market UNE-P under
the Agreement or under a state tariff, if applicable, and regardless of whether the state tariff is referenced in the
Agreement or not.

5. In entering into this Rider, neither Party is waiving, and each Party hereby expressly reserves, any
of the rights, remedies or arguments it may have at law or under the intervening law or regulatory change provisions
in the underlying Agreement (including intervening law rights asserted by either Party via written notice predating this
Rider) with respect to any orders, decisions, legislation or proceedings and any remands thereof, including, without
limitation, the following actions, which the Parties have not yet fully incorporated into this Agreement or which may be
the subject of further review: Verizon v. FCC, et. al, 535 U.S. 467 (2002); USTA, et. al v. FCC, 290 F.3d 415 (D.C.
Cir. 2002) (“USTA I') and following remand and appeal, USTA v. FCC, 359 F.3d 554 (D.C. Cir. 2004) (“USTA I'); the
FCC’s 2003 Triennial Review Order and 2005 Triennial Review Remand Order; and the FCC’s Order on Remand
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and Report and Order in CC Dockets No. 96-98 and 99-68, 16 FCC Rcd 9151 (2001), (rel. April 27, 2001), which was
remanded in WorldCom, Inc. v. FCC, 288 F.3d 429 (D.C. Cir. 2002).

6. Except to the extent of the very limited purposes and time periods set forth in this Rider, this Rider
does not, in any way, extend the rates, terms or conditions of Interconnection Agreement - Texas (“T2A"),
(hereinafter "Superseded Interconnection Agreement") and Attachment 6: Unbundled Network Element beyond its
term.

7. In all states other than Ohio, the Parties acknowledge and agree that this Rider shall be filed with,
and is subject to approval by the applicable state commission and shall become effective ten (10) days following the
date upon which such state commission approves this Rider under Section 252(e) of the Act or, absent such state
commission approval, the date this Rider is deemed approved by operation of law. In the state of Ohio only, the
Parties acknowledge and agree that this Rider shall be filed with, and is subject to approval by the Public Utilities
Commission of Ohio (“PUCQ”). Based upon PUCO practice, this Rider shall be effective upon filing and will be
deemed approved by operation of law on the 315t day after filing.
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IN WITNESS WHEREOF, this Rider to the Agreement was exchanged in triplicate on this day of
, 2005, by the Parties, signing by and through their duly authorized representatives
KMC Telecom Holdings, Inc. on behalf of its Southwestern Bell Telephone, L.P. d/b/a SBC Texas by

certificated entities, KMC Telecom Il LLC, KMC Data  SBC Operations, Inc., its authorized agent
LLC and KMC Telecom, V, Inc., d/b/a KMC Network

Services, Inc.

Signature: Signature:

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

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

Date: Date:
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ATTACHMENT 11: NETWORK INTERCONNECTION ARCHITECTURE

This Attachment 11: Network Interconnection Architecture to the Agreement describes the technical
arrangement by which CLEC and SBC Texas will interconnect their networks in the event that CLEC owns,
leases, or otherwise is providing its own switching facilities. Network interconnection may be provided by
the Parties at any technically feasible point or points and by any technically feasible method in accordance
with the Act, Texas PUC rules and orders, and this Agreement.

1.0 Definitions:

1.1

1.2

1.3

14

1.5

1.6

1.7

1.8

1.9

1.10

1.11

Page 195 of 495

‘Access Tandem Switch” is defined as a switching machine within the public switched
telecommunications network that is used to connect and switch trunk circuits between and
among other central office switches for IXC-carried traffic.

Intentionally Left Blank

“End Office” or “End Office Switch” is a switching machine that directly terminates traffic to
and receives traffic from end users purchasing local exchange services. A PBX is not
considered an End Office Switch.

“Facility-Based Provider” is defined as a telecommunications carrier that has deployed its
own switch and transport facilities.

“IntraLATA Toll Traffic” is defined as the IntraLATA traffic between two locations within
one LATA where one of the locations lies outside of the SBC Texas’s local calling area as
defined in the Local Exchange Tariff on file with the Public Utilities Commission of Texas.

“ISP-Bound Traffic” is as defined in Attachment 12: Compensation.

‘Local Tandem” refers to any Local Only, Local/ntraLATA, or Local/Access Tandem
Switch serving a particular LCA (defined below).

“Local/Access Tandem Switch” is defined as a switching machine within the public
switched telecommunications network that is used to connect and switch trunk circuits
between and among other central office switches for Section 251(b)(5)/IntraLATA Toll
Traffic and IXC-carried traffic.

A “Local Calling Area” or “LCA” is an SBC Texas local calling area, as defined in SBC
Texas’s General Exchange Tariff. LCA is synonymous with “Local Exchange Area” (LEA).

“Local Interconnection Trunk Groups” are two-way trunk groups used to carry Section
251(b)(5)/IntraLATA Toll Traffic.

“Local/lntraLATA Tandem Switch” is defined as a switching machine within the public
switched telecommunications network that is used to connect and switch trunk circuits
between and among other central office switches for Section 251(b)(5)/IntraLATA Toll
Traffic.
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“Local Only Tandem Switch” is defined as a switching machine within the public switched
telecommunications network that is used to connect and switch trunk circuits between and
among other central office switches for Section 251(b)(5) and ISP Bound Traffic.

“Offers Service” — At such time as CLEC opens an NPA/NXX, ports a number to serve an
end user, or pools a block of numbers to serve end users.

“Remote End Office Switch” is an SBC Texas switch that directly terminates traffic to and
receives traffic from end users of local Exchange Services, but does not have full feature,
function and capability of an SBC Texas End Office Switch. Such features, function, and
capabilities are provided between an SBC Texas Remote End Office Switch via an umbilical
and an SBC Texas Host End Office.

Section 251(b)(5) Traffic is as defined in Attachment 12: Compensation.

“Section 251(b)(5)/IntraLATA Toll Traffic” shall mean for purposes of this Attachment, (i)
Section 251(b)(5) Traffic, (ii) ISP-Bound Traffic, (iii) IntraLATA Toll Traffic originating from
an end user obtaining local dialtone from CLEC where CLEC is both the Section 251(b)(5)
Traffic and intraLATA toll provider, and/or (iv) IntraLATA Toll Traffic originating from an
end user obtaining local dialtone from SBC-Texas where SBC-Texas is both the Section
251(b)(5) Traffic and intraLATA toll provider.

“‘Switched Exchange Access Service” means the offering of transmission or switching
services to Telecommunications Carriers for the purpose of the origination or termination of
telephone toll service. Switched Exchange Access Services include: Feature Group A,
Feature Group B, Feature Group D, 800/888 access, and 900 access and their successors
or similar Switched Exchange Access Services.

“Technically Feasible” is as defined in 47 C.F.R § 51.5.

“Point of Interconnection” (POI) is a physical location at which the Parties’ networks meet
for the purpose of establishing Interconnection. POls include a number of different
technologies and technical interfaces based on the Parties’ mutual agreement

A “Tandem Serving Area” or “TSA” is an SBC Texas area defined by the sum of all local
calling areas served by SBC Texas End Offices that subtend an SBC Texas tandem for
Section 251(b)(5)/IntraLATA Toll Traffic as defined in the LERG.

Requirements for Establishing Points of Interconnection.

2.1 The Parties will interconnect their network facilities at a minimum of one CLEC designated

Point of Interconnection (POI) within SBC Texas' network in the LATA where CLEC offers
service.

2.1.1 A “Single POI" is a single point of interconnection within a LATA on the SBC Texas’
network that is established to interconnect SBC Texas’ network and CLEC’s network
for the exchange of Section 251(b)(5)/IntraLATA Toll Traffic.

2.1.2 The Parties agree that CLEC has the right to choose a Single POI, or multiple POls.
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21.3  CLEC agrees to establish additional POI(s) as follows:

(i) in any SBC Texas TSA separate from any existing POI arrangement when
traffic to/from that SBC Texas TSA exceeds twenty-four (24) DS1s at peak over
three (3) consecutive months, or (i) at an SBC Texas End Office not served by
an SBC Texas tandem for Section 251(b)(5)/intraLATA Toll Traffic when traffic
to/from that end office exceeds twenty-four (24) DS1s at peak over three (3)
consecutive months.

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

SBC Texas will allow CLEC to use the same physical facilities (e.g., dedicated transport
access facilities, dedicated transport UNE facilities) to provision trunk groups that carry
Local Interconnection Trunk Groups, where technically feasible. CLEC shall have
administrative and order control (e.g., determination of trunk group size) of this combined
two way trunk group to the extent that it does not require SBC Texas to redesign its
network configuration. . When traffic is not segregated according to a traffic type, the
Parties will provide a percentage of jurisdictional use factors or an actual measurement of
jurisdictional traffic

SBC shall provide the cross connections at the central office to combine a CLEC’s
dedicated transport between SBC wires centers with that CLEC’s special access facilities,
or connect the CLEC’s dedicated transport with facilities provided by the CLEC, or
faciliies obtained from other carriers. SBC is required to perform these functions at
TELRIC based rates.

Each Party is responsible for trunks and facilities on its side of the POI. For two-way
trunking, each Party shall bare its proportionate cost for trunks and the interconnection
facilities based on the relative usage.

Responsibilities When Interconnecting in Each Local Calling Area Where CLEC Offers

Service

3.1

3.2

Intentionally Left Blank

CLEC shall establish the following separate and distinct trunk groups in each LATA where
CLECs have opened an NPA/NXX, pooled numbers, or ported numbers in accordance
with Part C. CLEC agrees to provide an initial forecast for establishing the initial trunk
groups required for interconnection in the LATA.

Intentionally Left Blank

Intentionally Left Blank

Intentionally Left Blank

Intentionally Left Blank
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Provision of Information

Section 8.1 and 8.2 are the Parties’ responsibilities for the provision of information.

8.1

In order to establish or designate any POI and associated trunks and transport facilities
under this Agreement, CLEC shall provide all applicable network information on forms
acceptable to SBC Texas (as set forth in SBC Texas’s CLEC Handbook, published on the
CLEC website.)

Intentionally Left Blank

Intentionally Left Blank

Signaling

Section 11.1 and Section 11.2 detail the Parties’ signaling options.

111

11.2

Trunks will utilize Signaling System 7 (SS7) protocol signaling when such capabilities
exist within the SBC Texas network.

Multifrequency (MF) signaling will be utilized in cases where SBC Texas switching
platforms do not support SS7.

Interconnection Methods

121

12.2

SBC TEXAS shall permit CLEC to interconnect at any technically feasible point on the
SBC TEXAS network, including, without limitation, tandems, end offices.. The point(s)
where the parties interconnect for the exchange of traffic under this Agreement shall be
called a Point of Interconnection (“POI”). Traffic exchanged under this Agreement shall
include 251(b)(5) Traffic Exchange Access Traffic, and Meet Point Billing Traffic. For the
convenience of the reader, the definition of 251(b)(5) Traffic under this Attachment is the
same as the definition set forth in Attachment 12, Section 1.1.

Technically feasible methods of obtaining interconnection or access to unbundled network
elements include, but are not limited to: (1) physical collocation and virtual collocation at
the premises of an incumbent LEC; and (2) fiber meet interconnection arrangements.

In addition, the Parties agree to the interconnection and trunking requirements listed in Appendix
Interconnection Trunking Requirements (ITR), which is attached hereto and made a part hereof.
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APPENDIX INTERCONNECTION TRUNKING REQUIREMENTS (ITR)

Introduction

This Appendix Interconnection Trunking Requirements (ITR) to Attachment 11: Network
Interconnection Architecture provides descriptions of the trunking requirements for CLEC and SBC-
Texas to interconnect their respective networks.

SBC TEXAS shall permit CLEC to interconnect at any technically feasible point on the SBC TEXAS
network, including, without limitation, tandems, end offices. The point(s) where the parties
interconnect for the exchange of traffic under this Agreement shall be called a Point of
Interconnection (“POI"). Traffic exchanged under this Agreement shall include 251(b)(5) Traffic
Exchange Access Traffic, and Meet Point Billing Traffic. For the convenience of the reader, the
definition of 251(b)(5) Traffic under this Attachment is the same as the definition set forth in
Attachment 12, Section 1.1.

1.2.1  Each Party is responsible for trunks and facilities on its side of the POI. For two-way
trunking, each Party shall bear its proportionate cost for trunks and the interconnection
facilities based on the relative usage.

If either Party changes the methods by which it trunks and routes traffic within its network, it will
afford the other Party the opportunity to trunk and route its traffic in the same manner for purposes
of interconnection. The Parties agree to offer and provide to each other B8ZS Extended
Superframe and/or 64 Kbps clear channel where it is currently deployed at the time of the request.

Where the parties deploy SS7 signaling, the parties will utilize SS7 signaling in conjunction with call
processing, including but not limited to CLASS interoperability and billing. SS7 billing parameters,
including but not limited to, Originating Line Information (OLI), Calling Party's Category, Charge
Number, and Calling Party Number (CPN) shall be exchanged by the parties. The parties shall not
alter or suppress their originating SS7 billing signaling parameters nor those of other carriers. The
parties shall not alter or suppress MF or other types of non-SS7 originating billing parameters that
are used in the formulation of SS7 billing parameters. The parties shall exchange SS7 signaling
parameters in accordance with Telcordia SS7 documentation.

While the parties recognize that originating third parties should never alter or suppress SS7 hilling
parameters, in the event that a transiting third party alters or suppresses SS7 bhilling parameters
sent to SBC Texas or KMC the parties also recognize that they do not have the obligation or ability
to correct or produce such third party altered or suppressed SS7 billing parameters on behalf of
transiting third parties.

In the event KMC requests that SBC Texas deploy SS7 in a manner that is not supported by
current features, functions or capabilities of the SBC Texas infrastructure, KMC shall make such
requests subject to the BFR process.

Trunk Group Confiqurations:

2.1

SBC Texas will allow CLEC to use the same physical facilities (e.g., dedicated transport access
facilities, dedicated transport UNE facilities) to provision trunk groups that carry Local
Interconnection Trunk Groups, where technically feasible. CLEC shall have administrative and
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order control (e.g., determination of trunk group size) of this combined two way trunk group to the
extent that it does not require SBC Texas to redesign its network configuration.

SBC shall provide the cross connections at the central office to combine a CLEC's dedicated
transport between SBC wires centers with that CLEC’s special access facilities, or connect the
CLEC's dedicated transport with facilities provided by the CLEC, or facilities obtained from other
carriers. SBC is required to perform these functions at TELRIC based rates.

SBC TEXAS will allow CLEC to use the same physical facilities (e.g., dedicated transport access
facilities, dedicated transport UNE facilities) to provision trunk groups that carry Local, intraLATA
and interLATA traffic, provided such combination of traffic is not for the purpose of avoiding access
charges, and facility charges associated with dedicated transport used to carry interLATA and
intraLATA traffic originated by or terminated to a customer who is not CLEC local exchange service
customer. SBC TEXAS and CLEC may establish a single two way trunk group provisioned to carry
intraLATA (including local) and interLATA traffic where technically feasible. CLEC may have
administrative control (e.g., determination of trunk size) of this combined two way trunk group to the
extent that it does not require SBC TEXAS to redesign its network configuration. When traffic is not
segregated according to a traffic type, the Parties will provide a percentage of jurisdictional use
factors or an actual measurement of jurisdictional traffic.

Measurement of minutes of use over local interconnection trunk groups shall be in actual
conversation seconds. The total conversation seconds over each individual local interconnection
trunk group will be totaled for the entire monthly bill-round and then rounded to the next whole
minute.

Local/intraLATA trunk groups will be provisioned to carry combined local and intraLATA traffic.
Local and localf/intraLATA trunk groups shall be two-way. These trunk groups will utilize Signaling
System 7 (SS7) or multi-frequency (MF) signaling protocol, with SS7 signaling preferred whenever
possible.

N11 codes (e.g., 411, 611, 911) shall not be sent between the Parties' networks over local,
local/intraLATA trunk groups. Where applicable (e.g., 911), separate trunk groups will be
established to carry traffic associated with such codes.

With respect to local, localfintraLATA trunk groups, the originating Party shall be responsible for all
Control Office functions for interconnection trunks and trunk groups;

CLEC will issue ASRs for all two-way trunk groups.

Both Parties will manage the capacity of local or local/intraLATA trunk groups.

2.9.1 SBC TEXAS may issue a Trunk Group Service Request (TGSR) to CLEC to trigger
changes to CLEC's local or local/intraLATA trunk groups, Within ten (10) business days
after the receipt of the TGSR, CLEC will either issue an ASR to SBC TEXAS or will
schedule a joint planning discussion to resolve and mutually agree to the disposition of the
TGSR.

The standard interval used for the provisioning of additions to local or local/intraLATA trunk groups.

CLEC agrees to provide non-binding trunk forecast information to SBC TEXAS twice a year.
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If differences in semi-annual forecasts of the Parties vary by more than 96 additional DSO two-way
trunks for each local or local/intraLATA trunk group, the Parties shall meet to reconcile the forecast
to within 96 DSO trunks.

If a trunk group is under 75 percent (75%) of centum call seconds capacity on a monthly average
basis for each month of any, three (3) consecutive months period, SBC TEXAS, through the TGSR
process, shall request the issuance of an order to resize the trunk group, which shall be left with
not less than 25% excess capacity.

CLEC's are solely responsible for the facilities that carry OS/DA, mass calling and Meet-Point trunk
groups.

Two-way Meet Point Traffic trunk groups will be established to carry IXC traffic separate from
Section 251(b)(5) Traffic, ISP-Bound Traffic and intraLATA traffic.

SBC TEXAS must deliver to CLEC's all Meet Point billing traffic that it receives from IXCs destined
to CLEC end users. Unless otherwise agreed to by the Parties, such traffic must be delivered by
SBC TEXAS over the Meet Point hilling trunk groups groomed for a specific CLEC end office (i.e.,
those publicly-dialable NPA NXX codes served by that end office).

Direct End Office Trunking

231

At such time as traffic between any SBC Texas end office and the tandem switch it subtends
exceeds 24 DS0s, measured at peak over a one-month period, CLEC will establish two-way direct
end office trunking to that end office. These trunk groups will be established as primary high trunk
groups, which will overflow to the local, local/IntraLATA, or local/access tandem serving that end
office. SBC Texas will not charge CLEC for the transport facilities, including multiplexing, between
the serving tandem switch and the end office used for the direct end office trunk group, irrespective
of the number of DS1 facilities used or the location of CLEC's POI.

Other Obligations

24.1

Where the parties deploy SS7 signaling, the parties will utilize SS7 signaling in conjunction with call
processing, including but not limited to CLASS interoperability and billing. SS7 billing parameters,
including but not limited to, Originating Line Information (OLI), Calling Party's Category, Charge
Number, and Calling Party Number (CPN) shall be exchanged by the parties. The parties shall not
alter or suppress their originating SS7 billing signaling parameters nor those of other carriers. The
parties shall not alter or suppress MF or other types of non-SS7 originating billing parameters that
are used in the formulation of SS7 billing parameters. The parties shall exchange SS7 signaling
parameters in accordance with Telcordia SS7 documentation.

While the parties recognize that originating third parties should never alter or suppress SS7 hilling
parameters, in the event that a transiting third party alters or suppresses SS7 billing parameters
sent to SBC Texas or KMC the parties also recognize that they do not have the obligation or ability
to correct or produce such third party altered or suppressed SS7 billing parameters on behalf of
transiting third parties.
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In the event KMC requests that SBC Texas deploy SS7 in a manner that is not supported by
current features, functions or capabilities of the SBC Texas infrastructure, KMC shall make such
requests subject to the BFR process.

SBC-Texas to Provide End Office Utilization Data:

2.5.1 A trunk group utilization report (TIKI) is available upon request. The report is provided in a MS-
Excel format.

911 Emergency Traffic:

2.6.1 CLEC may, at its sole discretion, request 911 Emergency trunks. When such request is made, a

separate trunk group will be required to each appropriate E911 tandem within an exchange in which
CLEC offers Exchange Service. This trunk group will be set up as a one-way outgoing only and will
utilize CAMA/ANI MF signaling E911 traffic will be routed on a dedicated trunk group directly to the
911 selective router that serves the appropriate PSAP. This trunk group will be set up as one-way
outgoing only and will utilize SS7. For local interconnection trunking, where the parties have
deployed SS7 the parties shall utilize SS7. Where SS7 has not been deployed, the parties shall
utilize MF signaling.

Mass Calling (Public Response Choke Network):

271

A segregated trunk group for mass calling will be required to the designated Public Response
Choke Network tandem in each serving area in which CLEC provides service pursuant to this
Agreement. This trunk group will be one-way outgoing only and will utilize MF signaling. It is
anticipated that this group will be sized as follows, subject to adjustments from time to time as
circumstances require;

< 15001 access Lines (AC) 2 trunks (min)
15001 to 25000 AC 3 trunks
25001 to 50000 AC 4 trunks
50001 to 75000 AC 5 trunks
> 75000 AC 6 trunks (max)

In addition, CLEC may use call-gapping and software designed networks to control Mass Calling.

2.7.2  Atthe time that CLEC establishes a Public Response Choke Network NXX and tandem,  SBC-
TEXAS will establish reciprocal mass calling trunks to CLEC  subject to the requirements set forth
in this Section. CLEC has the option of call gapping or trunking to a specific tandem for gapping by
SBC-TEXAS.

Operator Services

Intentionally Left Blank
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Option 1 - Interexchange Carrier (IXC)

CLEC may utilize the Interexchange Carrier Network. CLEC will route through its designated IXC
POP to SBC-TEXAS' TOPS tandem. SBC-TEXAS will route its calls to CLEC's Designated
Operator Switch (TTC) through the designated IXC POP.

CLEC will use the same OSPS platform to provide Local and IXC operator services. Where
appropriate, CLEC will utilize existing trunks to the SBC-TEXAS TOPS platform that are currently
used for existing IXC inward operator services.

Option 2 - CLEC Operator Switch

CLEC will identify a switch as the Designated Operator Switch (TTC) for its NPA-NXXs. SBC-
TEXAS will route CLEC's calls to this switch. This option requires a segregated one-way (with MF
signaling) trunk group from SBC-TEXAS' Access Tandem Switch to the CLEC switch. CLEC calls
will be routed to SBC-TEXAS’ operator over an IXC network.

Trunk Design Blocking Criteria

Trunk forecasting and servicing for carrying Section 251 (b)(5) traffic will be based on the industry standard
objective of 2% overall time consistent average busy season busy hour loads 1% from the End Office to the
Tandem and 1% from Tandem to End Office based on Neal Wilkinson B.0IM [Medium Day-to-Day Variation]
until traffic data is available. Listed below are the trunk group types and their objectives:

Trunk Group Type Blocking Objective (Neal Wilkinson B.01M)
Local Tandem 1%

Local Direct 2%

IntraLATA Interexchange Direct 1%

IntraLATA Interexchange Tandem 0.5%

911 1%

Operator Services (DA/DACC) 1%

Operator Services (0+, 0-) 0.5%

InterLATA Tandem 0.5%

Forecasting/Servicing Responsibilities

4.1

4.2

SBC-TEXAS and CLEC will be jointly responsible for forecasting and servicing all two-way trunk
groups between the two networks. CLEC shall be solely responsible for ordering all new two-way
trunk groups and subsequent augments between the two networks. CLEC will be responsible for
forecasting and servicing the one-way trunk groups to SBC-TEXAS including terminating, transt,
operator services, directory assistance and E911 trunks. Standard trunk traffic engineering
methods will be used as described in Bell Communications Research, Inc. (Bellcore) document SR-
TAP-000191, Trunk Traffic Engineering Concepts and Applications or as otherwise mutually agreed
to by the Parties.

Upon request, SBC-TEXAS will meet as reasonably necessary with CLEC to discuss issues
including, but not limited to, trunk forecast, shortage of facilities, jeopardy situations and other
topics related to providing adequate trunking in the local network. SBC-TEXAS also agrees to
participate in user group meetings with interested CLECs on a quarterly basis or as often as the
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group determines for the purpose of cooperative planning of trunking facilities and to establish a
means of notifying the industry of jeopardy situations that will prevent the establishment of trunking
that was forecasted. Jeopardy situations exist when, for example, SBC-TEXAS does not have
adequate switch terminations and DCSs (digital cross connect systems) or other instances when
SBC-TEXAS is unable to accept trunk orders because of inadequate network capacity. CLEC’s will
be invited to participate in these user group meetings and SBC-TEXAS will provide at least two
weeks advance notice to CLEC's of such meetings. Texas Commission Staff may attend the user
group meetings by phone or in person. In connection with these meetings, SBC-TEXAS agrees to
file with the Texas Commission in Projects No. 16251 and 20400 (while those projects remain
open): an audio tape recording of each meeting; a summary of the topics of each meeting; and any
handouts provided at the meeting. A CLEC and/or Commission Staff may request an ad hoc
meeting of the user group to address emergency issues that may arise between the regularly
scheduled meetings and reasonable notice shall be given of such ad hoc meetings. Any dispute
between SBC-TEXAS and CLEC concerning the cooperative planning, the jeopardy notification or
the need for a requested ad hoc meeting will be raised with and decided by Commission Staff in
Project Nos. 16251 and 20400. Through the user group meetings, SBC-TEXAS will produce and
discuss SBC-TEXAS consolidated interconnection trunk forecast for Texas following the issuance
of SBC-TEXAS semi-annual general trunk forecast. The consolidated forecast shall be formatted in
a manner that does not identify individual CLEC's. This presentation shall include a consolidated
CLEC's forecast; the resulting SBC-TEXAS forecast for each central office in Texas; and a
summary of the forecast for SBC-TEXAS’ operating areas in Texas. SBC-TEXAS will disclose the
forecast without adjustment of the aggregated forecast data supplied to SBC-TEXAS by CLEC's,
and it will disclose the amount of any adjustment that SBC-TEXAS has made in arriving at the
actual consolidated forecast that SBC-TEXAS will use for trunk planning purposes. In disclosing
adjustments, SBC-TEXAS will identify to the users group the amount of adjustment made to a route
or switching office without revealing any individual CLEC forecast. SBC-TEXAS will not disclose
any forecast data received from CLEC to SBC-TEXAS personnel other than those with technical
network planning responsibility, and under no circumstances will SBC-TEXAS use forecast data
received from CLEC for marketing or competitive purposes.

Servicing Objective/Data Exchange

5.1

5.2

Each Party agrees to service trunk groups to the blocking criteria listed in Section 3.0. Each party
will attempt to service trunk groups in a timely manner when they have sufficient data to determine
that the service objectives in Section 3.0 are not being met.

Each Party will make trunk group blockage information available to the other party by mechanized
procedures. The existing exchange of data for Access Trunk Groups will be extended to provide
data on all joint trunk groups.

Trunk Underutilization

6.1

Underutilization of Interconnection trunks exists when provisioned capacity is greater than the
current need. The Parties agree that this over provisioning is an inefficient deployment and use of
network resources and results in unnecessary costs. Those situations where more capacity exists
than actual usage requires will be handled in the following manner:

6.1.1  If a trunk group is under 65 percent (65%) of CCS capacity on a monthly average basis,
for each month of any three (3) consecutive months period, either Party may request the
issuance of an order to resize the trunk group, which shall be left with not less than 35
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percent (35%) excess capacity. In all cases grade of service objectives shall be
maintained.

Either Party may send a Trunk Group Service Request (TGSR) to the other party to trigger
changes to the Local Interconnection Trunk Groups based on the capacity assessment.
Upon receipt of a TGSR, the receiving Party will issue an Access Service Request (ASR)
to the other Party within ten (10) business days after receipt of the TGSR subject to
section 6.1.3 below.

Upon review of the TGSR, if a Party does not agree with the resizing, the Parties will
schedule a joint planning discussion within twenty (20) business days. The Parties will
meet to resolve and mutually agree to the disposition of the TGSR.

If SBC Texas does not receive an ASR, or if CLEC does not respond to the TGSR by
scheduling a joint discussion within the twenty (20) business day period, SBC Texas will
attempt to contact the CLEC to schedule a joint planning discussion. If the CLEC will not
agree to meet within an additional ten (10) business days and present adequate reason for
keeping trunks operational, SBC Texas will issue an ASR to resize the Interconnection
trunks .
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APPENDIX NETWORK INTERCONNECTION METHODS (NIM)

SBC TEXAS shall permit CLEC to interconnect at any technically feasible point on the SBC TEXAS
network, including, without limitation, tandems, end offices.. The point(s) where the parties interconnect for
the exchange of traffic under this Agreement shall be called a Point of Interconnection (“POI"). Traffic
exchanged under this Agreement shall include 251(b)(5) Traffic, Transit Traffic, Exchange Access Traffic,
and Meet Point Billing Traffic. For the convenience of the reader, the definition of 251(b)(5) Traffic under
this Attachment is the same as the definition set forth in Attachment 12, Section 1.1.

Technically feasible methods of obtaining interconnection or access to unbundled network elements
include, but are not limited to: (1) physical collocation and virtual collocation at the premises of an
incumbent LEC; and (2) fiber meet interconnection arrangements.

SBC Texas is required to provide interconnection at any technically feasible point within the SBC Texas
network as defined in SBC DPL No. 1.

Preexisting interconnection or access at a particular point evidences the technical feasibility of
interconnection or access at substantially similar points.

SBC-Texas may not reject a requested method of interconnection just because it believes that method to
be technically infeasible. SBC must make reasonable modifications to its facilities to the extent necessary
to accommodate interconnection or access to network elements If there is a dispute SBC must first prove to
this Commission that the requested method of interconnection is technically infeasible before rejecting a
requested method of interconnection. Without such proof, the requested method of interconnection shall be
provided.

Mid-Span Fiber Meet Point (MSFI)

Mid-Span Fiber Interconnection MSFI) between SBC TEXAS and CLEC shall occur at any mutually
agreeable, economically and technically feasible point between CLEC's premises and a SBC TEXAS Local
Tandem or End Office. This interconnection meet will be on a point-to-point linear chain SONET system
over single mode fiber optic cable.

MSFI shall be used to provide interconnection trunking as defined in Appendix ITR to Attachment 11:
Network Interconnection Architecture and for Local Interconnection Trunk Groups.

1.1 There are two basic MSFMP designs:

111 Design One: CLEC's fiber cable and SBC TEXAS' fiber cable are connected at an
economically and technically feasible point between the CLEC location and the last
entrance manhole at the SBC TEXAS Local Tandem or End Office.

If Design One is implemented, the Parties may agree to a location with access to an existing SBC TEXAS
fiber termination panel. In these cases, the network interconnection point (POI) shall be designated outside
of the SBC TEXAS building, even though the CLEC fiber may be physically terminated on a fiber
termination panel inside of a SBC TEXAS building. In this instance, CLEC will not incur fiber termination
charges and SBC TEXAS will be responsible for connecting the cable to the SBC TEXAS facility.
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If Design One is implemented, the Parties may agree to a location with access to an existing CLEC fiber
termination panel. In these cases, the network interconnection point (POI) shall be designated outside of
the CLEC building, even though the SBC TEXAS fiber may be physically terminated on a fiber termination
panel inside of a CLEC building. In this instance, SBC TEXAS will not incur fiber termination charges and
CLEC will be responsible for connecting the cable to the CLEC facility.

1.2

1.1.1.1

1.1.1.2

If a suitable location with an existing fiber termination panel cannot be agreed upon,
CLEC and SBC TEXAS shall mutually determine provision of a fiber termination panel
housed in an outside, above ground cabinet placed at the physical POl. Ownership and
the cost of provisioning the panel will be negotiated between the two parties.

The fiber connection point may occur at the following locations:

1.1.1.2.1 For Design One, a location with an existing SBC TEXAS fiber termination
panel. In this situation, the POI shall be outside the SBC TEXAS building which
houses the fiber termination panel.

1.1.1.2.2 For Design One, a location with access to an existing CLEC fiber termination
panel. In this case, the network interconnection point (POI) shall be designated
outside of the CLEC building, even though the SBC TEXAS fiber may be
physically terminated on a fiber termination panel inside of a CLEC building.

1.1.1.2.3 For Design One, a location with no existing SBC TEXAS fiber termination panel.
In this situation, SBC TEXAS and CLEC will negotiate provisioning,
maintenance and ownership of a fiber termination panel and above ground
outside cabinet as a meet point and for connection of the fiber cables.

1.1.1.2.4 Design Two: CLEC will provide fiber cable to the last entrance manhole at the
SBC Texas Local Tandem or End Office switch with which CLEC wishes to
interconnect. CLEC will provide a sufficient length of fiber optic cable for SBC
TEXAS to pull the fiber cable to the SBC TEXAS cable vault for termination. In
this case the POI shall be at the manhole location.

A manhole outside of the SBC TEXAS central office. In this situation, CLEC will provide
sufficient fiber optic cable for SBC TEXAS to pull the cable into the SBC TEXAS cable
vault for termination on the SBC TEXAS FDF. The POI will be at the manhole and SBC
TEXAS will assume maintenance responsibility for the fiber cabling from the manhole to
the FDF.

Each Party is responsible for designing, provisioning, ownership and maintenance of all
equipment and facilities on its side of the POIl. Each Party is free to select the
manufacturer of its Fiber Optic Terminal (FOT). Neither Party will be allowed to access
the Data Communication Channel (DCC) of the other Party’s FOT.

The Parties will mutually agree upon the precise terms of each mid-span meet point facility. These
terms will cover the technical details of the meet point as well as other network interconnection,
provisioning and maintenance issues.
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The CLEC location includes FOTs, multiplexing equipment and fiber required to take the optical
signal handoff from SBC TEXAS for interconnection trunking as outlined in Appendix ITR.

A manhole outside of the SBC TEXAS central office. In this situation, CLEC will provide sufficient
fiber optic cable for SBC TEXAS to pull the cable into the SBC TEXAS cable vault for termination
on the SBC TEXAS FDF. The POl will be at the manhole and SBC TEXAS will assume
maintenance responsibility for the fiber cabling from the manhole to the FDF.

The SBC TEXAS tandem or end office switch includes all SBC TEXAS FOT, multiplexing
equipment and fiber required to take the optical signal hand-off provided from CLEC for
interconnection trunking as outlined in Appendix ITR. This location is SBC TEXAS' responsibility
to provision and maintain .

In both designs, CLEC and SBC TEXAS will mutually agree on the capacity of the FOT(s) to be
utilized. The capacity will be based on equivalent DS1s that contain Local Interconnection Trunk
Groups. 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,
in accordance with standard industry accepted service quality standards and the necessary
processes to provision the implement facilities as indicated below. These methods will meet
quality standards as mutually agreed to by CLEC and SBC TEXAS.

Avoidance of Over-Provisioning

2.1

Underutilization is the inefficient deployment and use of the network due to forecasting a need for
more capacity than actual usage requires and results in unnecessary costs for SONET systems.
To avoid over-provisioning, the Parties will agree to joint facility growth planning as detailed below.

Joint Facility Growth Planning

3.1

3.2

3.3

The initial fiber optic system deployed for each interconnection shall be the smallest standard
available. For SONET this is an OC-3 system. The following lists the criteria and processes
needed to satisfy additional capacity requirements beyond the initial system.

Criteria:

3.2.1 Investment is to be minimized:;

3.2.2  Facilities are to be deployed in a “just in time” fashion.

Processes:

3.3.1  Discussions to provide relief to existing facilities will be triggered when either Party
recognizes that the overall system facility (DS1s) is at 85% capacity. If necessary, this
capacity level should be adjusted in future trunking forums held in accordance with

section 4.2 of Appendix ITR, subject to approval by the Public Utility Commission of
Texas.
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3.3.2  Both Parties will perform a joint validation to ensure current trunks have not been over-
provisioned. If any trunk groups are over-provisioned, trunks will be turned down as
appropriate. If any trunk resizing lowers the fill level of the system below 85%, the growth
planning process will be suspended and will not be reinitiated until an 85% fill level is
achieved. Trunk design blocking criteria described in Appendix ITR will be used in
determining trunk group sizing requirements and forecasts. If necessary, this capacity
level should be adjusted in future trunking forums held in accordance with section 4.2 of
Appendix ITR, subject to approval by the Texas Public Utility Commission.

3.3.3  If based on the forecasted equivalent DS1 growth, the existing fiber optic system is not
projected to exhaust within one year, the Parties will suspend further relief planning on
this interconnection until a date one year prior to the projected exhaust date. If growth
patterns change during the suspension period, either Party may re-initiate the joint
planning process;

3.34  If the placement of a minimum size FOT will not provide adequate augmentation capacity
for the joint forecast over a two year period, and the forecast appears reasonable based
upon history, the appropriately sized system shall be deployed at the outset. If the
forecast indicates volume sufficient to justify a system larger than OC-3, SBC TEXAS
shall provide such a system. If the forecast does not justify installing a system larger than
OC-3, another minimally size system (such as on OC-3) should be placed. This criteria
assumes both Parties have adequate fibers for either scenario. If adequate fibers do not
exist, both Parties shall negotiate placement of additional fibers.

3.3.5 Both Parties will negotiate a project service date and corresponding work schedule to
construct relief facilities in an effort to achieve “just in time” deployment;

3.3.6  The joint planning process/negotiations should be completed within two months of
identification of 90% fill.

Virtual Collocation

The terms and conditions governing Virtual Collocation are contained in Appendix Collocation to
Attachment 13: Ancillary Functions of this Agreement.

SONET-Based

The description for obtaining interconnection by SONET-Based methods is contained in SBC TEXAS'
SONET-Based Interconnection tariffs (i.e., SWBT Tariff F.C.C. No. 73).

Physical Collocation

The terms and conditions governing Physical Collocation are contained in Appendix Collocation to
Attachment 13: Ancillary Functions of this Agreement.

SBC Texas will allow CLEC to use the same physical facilities (e.g., dedicated transport access facilities,
dedicated transport UNE facilities) to provision trunk groups that carry Local Interconnection Trunk Groups,
where technically feasible. CLEC shall have administrative and order control (e.g., determination of trunk



Page 177 of 462

Page 210 of 495

APPENDIX NETWORK INTERCONNECTION METHODS (NIM)/SOUTHWESTERN BELL TELEPHONE, L.P.
Page 5 of 5

SBC TEXAS/ KMC TELECOM HOLDINGS, INC
082505

group size) of this combined two way trunk group to the extent that it does not require SBC Texas to
redesign its network configuration.

7.1

7.2

7.3

7.4

SBC shall provide the cross connections at the central office to combine a CLEC’s dedicated
transport between SBC wires centers with that CLEC’s special access facilities, or connect the
CLEC’s dedicated transport with facilities provided by the CLEC, or facilities obtained from other
carriers. SBC is required to perform these functions at TELRIC based rates.

When CLEC's lease facilities from SBC Texas to establish a POI, CLECs shall not be required to
begin paying for such facilities until the facilities are jointly tested and functional. SBC Texas may
however begin commencement of billing if delays and non-functionality of the leased facilities is
the result of CLEC actions.

CLEC’s are solely responsible for the facilities that carry OS/DA, mass calling and Meet-Point
trunk groups.

Interconnection for Primary and Diverse Routes. CLEC’s Point of Interconnection (POI) for
E911/911 Service shall be on the SBC Texas network at the SBC TEXAS Central Office, a
Collocation point, or via a facility provisioned directly to the SBC TEXAS 911 Selective Router.
These facilities are the financial responsibility of CLEC. CLEC shall pay tariff charges for diverse
routes. CLEC will be responsible for determining and ordering the proper quantity of E911/911
trunks. These trunks shall be delivered by SBC TEXAS within twenty (20) business days after
receipt of the order. If SBC TEXAS requires additional information, CLEC agrees to cooperate to
provide such information in order to complete the order. When SBC TEXAS network force and
load conditions require a longer implementation timeframe, SBC TEXAS will notify CLEC within
five (5) business days after receipt of the request and the timeframe will be agreed upon.
Following delivery, CLEC and SBC TEXAS will cooperate to promptly test all E911/911 trunks and
transport facilities between CLEC's network and the SBC TEXAS Selective Router to assure
proper functioning of the 911 service. CLEC will not turn-up live 911 traffic until successful call
through testing is completed by both Parties.
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ATTACHMENT 12: COMPENSATION

INTRODUCTION

Both parties reserve all rights to contest any order or decision requiring the payment of reciprocal
compensation for Internet Service Provider traffic, including the right to seek refunds or to implement a new
system of reciprocal compensation, pursuant to regulatory or judicial approval in accordance with the
intervening law provisions in the General Terms and Conditions. Nothing in this Attachment shall constitute
an admission by SBC TEXAS that ISP Bound traffic (as defined in Section 1.2) is in fact Section 251(b)(5)
Traffic (as defined below) subject to reciprocal compensation under the 1996 Federal Telecommunications
Act. For purposes of this Agreement, Section 251(b)(5) Traffic shall mean all Local Traffic (as defined in
Section 1.2). SBC TEXAS will make available to a CLEC that is similarly situated to another ILEC or CLEC
(i.e., similar traffic types and the same geographic areas as defined by rate centers) each compensation
arrangement for serving customers in optional or mandatory, one way or two way EAS, including ELCS,
area serviced by such ILEC or CLEC similar to the corresponding arrangement that SBC TEXAS has with
that ILEC or CLEC for serving those customers, provided the CLEC adopts the agreement containing the
compensation arrangement in its entirety, taking all rates, terms, and conditions from the adopted
agreement.

1.1 For purposes of compensation under this Agreement, the telecommunications traffic traded
between CLEC and SBC TEXAS will be classified as either Section 251(b)(5) Traffic (including
Local Traffic), ISP-bound Traffic, Transit Traffic, Optional EAS Traffic (or Optional Calling Area
Traffic), IntraLATA Interexchange Traffic, InterLATA Interexchange Traffic Meet Point Billing, FX
Traffic(Virtual, Dedicated and FX-type), FGA Traffic, or Cellular Traffic. The compensation
arrangement for terminating calls from a Cellular provider to CLEC or SBC TEXAS end users is set
forth in Section 14.0 of this Attachment and Appendix Cellular, attached hereto and incorporated by
reference. The compensation arrangement for the joint provision of Feature Group A (FGA)
Services is covered in Appendix FGA, attached hereto and incorporated by reference. The Parties
agree that, notwithstanding the classification of traffic under this Agreement, either Party is free to
define its own "local" calling area(s) for purposes of its provision of telecommunications services to
its end users. The provisions of this Attachment apply to calls originated over the originating
carrier’s facilities or over Unbundled Network Elements. The provisions of this Attachment do not
apply to traffic originated over services provided under local Resale service.

1.2 Calls originated by CLEC’s end users and terminated to SBC TEXAS'’ end users (or vice versa) will
be classified as Section 251(b)(5) Traffic  under this Agreement and subject to reciprocal
compensation if the call: (i) originates and terminates to such end-users in the same SBC TEXAS
exchange area; or (i) originates and terminates to such end-users within different SBC TEXAS
Exchanges, that share a common mandatory local calling area, e.g., mandatory Extended Area
Service (EAS), mandatory Extended Local Calling Service (ELCS), or other like types of mandatory
expanded local calling scopes. Calls originated by SBC TEXAS' end users and terminated to an
ISP served by a CLEC (or vice versa) will be classified as compensable “ISP-Bound Traffic” in
accordance with the FCC's Order on  Remand and Report and Order, In the Matter of
Implementation of the Local Competition Provisions in the Telecommunications Act of 1996,
Intercarrier Compensation for ISP-Bound Traffic, FCC 01-131, CC Docket Nos. 96-98, 99-68 (rel.
April 27,2001) (FCC ISP Compensation Order”).

1.3 CLEC may establish its own local calling areas or prices for purpose of retail telephone service
offerings.
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Pursuant to the Texas Commission Arbitration Award in Docket 24015, the transport and
termination compensation for Virtual FX, Dedicated FX, and FX-type Traffic will be “Bill
and Keep.”

Foreign Exchange (FX) services are retail service offerings purchased by FX customers
which allow such FX customers to obtain exchange service from a mandatory local calling
area other than the mandatory local calling area where the FX customer is physically
located. FX service enables particular end-user customers to avoid what might otherwise
be toll calls between the FX customer’s physical location and customers in the foreign
exchange. There are two types of FX service:

“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.

“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 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.

“FX Telephone Numbers” (also known as “NPA-NXX" codes) shall be those telephone
numbers with different rating and routing points relative to a given mandatory local calling
area. FX Telephone Numbers that deliver second dial tone and the ability for the calling
party to enter access codes and an additional recipient telephone number remain
classified as Feature Group A (FGA) calls, and are subject to the originating and
terminating carrier's tariffed Switched Exchange Access rates (also known as “Meet Point
Billed” compensation), or if jointly provisioned FGA service, subject to the terms and
conditions of Appendix FGA.

The Terminating Carrier shall be responsible for not billing any minutes of use on its
network that are “Virtual FX Traffic,” “FX-type Traffic,” or “Dedicated FX Service” as
defined herein. To the extent minutes of use are nevertheless billed and paid by the
originating carrier, but later found to be Virtual FX, Dedicated FX, or FX-type Traffic that
should have been subject to Bill and Keep, the terminating carrier will be responsible for
reimbursing the originating carrier the amount of compensation paid, plus interest at the
interest rate referenced in the General Terms & Conditions of this Agreement.
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With respect to CLEC's rights and obligations concerning CLEC and SBC TEXAS termination of
wireline traffic, CLEC shall select one of the three options set forth below upon execution of this
Agreement by making a designation on the signature page of the General Terms and Conditions of
the Agreement. If CLEC fails to select one of the billing options identified below upon execution of
this Agreement on the signature page in the General Terms and Conditions, Option 2 shall
automatically apply as the default billing option, for the duration of the Agreement. CLEC may
modify the default billing option made at the time of execution of this Agreement by providing
advance written notice to SBC TEXAS within thirty (30) days of execution of this Agreement. CLEC
will operate pursuant to the provisions of the billing option elected at the time of execution of this
Agreement until the 31st day of receipt of such written notice, at which time the rate terms and
condition of the new option election will become effective. The parties will work cooperatively to
amend the Agreement to reflect the new billing option elected within sixty (60) days of written
notification. CLEC may choose a different option if this Agreement is subsequently amended by
SBC TEXAS pursuant to the Change In Law provisions of this Agreement. CLEC may amend
Agreement to make a one-time election to modify its initial option selection made upon execution of
this Agreement. CLEC will operate pursuant to the provisions of the option elected at the time of
execution of this Agreement until such amendment is approved by the Commission.

141 Option 1: A reciprocal compensation arrangement for the transport and termination of
wireline Section 251(b)(5) Traffic and ISP-Bound Traffic based upon a long-term Bill and
Keep arrangement. “Bill and Keep” refers to an arrangement in which neither of the two
interconnecting parties charges each other for terminating traffic that originates on the
other network; instead, each Party recovers from its end-users the cost of both originating
traffic that it delivers to the other Party and terminating traffic that it receives from the
other Party. With this option, Parties agree to use SS7 interconnection and the terms and
conditions as more particularly described in Section 1.5 below.

1.4.2  Option 2: Exchange all ISP-Bound Traffic and All Section 251(b)(5) Traffic at the FCC’s
Interim ISP Terminating Compensation Plan Rate as contained below in Section 1.6; or

1.4.3 Option 3: Rates, terms and conditions for compensation (except those pertaining to Option 1
and 2) as awarded in Docket No. 21982 for Section 251(b)(5) Traffic contained below in
Section 3.0 and the FCC'’s interim ISP terminating compensation rate plan for ISP Bound
Traffic as contained below in Section 1.7.

Long-Term Local Bill and Keep Option (Option 1)

As an alternative to Option 2 or 3, a CLEC can elect long-term local Bill and Keep as the reciprocal
compensation arrangement for Section 251(b)(5) Traffic and ISP-Bound Traffic originated and
terminated between SBC TEXAS and CLEC in Texas so long as qualifying traffic between the
parties remains in balance in accordance with this Section 1.5 Long-term local Bill and Keep
applies only to Section 251(b)(5) Traffic as defined in Section 1.2 and ISP-Bound Traffic as defined
in Section 1.2 of this Attachment and does not include Optional Calling Area Traffic, IntraLATA
Interexchange Traffic, Meet Point Billing Traffic, FX Traffic, FGA Traffic or Cellular Traffic, which
shall be subject to compensation as provided in Appendix Cellular or described later in this
Attachment.

15.1  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
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compensation provided that Section 251(b)(5) Traffic and ISP-Bound Traffic exchanged
between the Parties is in balance within +/-5% of equilibrium (50%).

1.5.1.1 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.

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, Option 2 shall immediately apply to all Section 251(b)(5) Traffic and ISP-Bound
Traffic.

Once Option 2 applies to CLEC’s Section 251(b)(5)Traffic and ISP-Bound Traffic, it will
apply for the remaining term of this Agreement, until and unless CLEC makes a one-time
election to modify this compulsory option selection by entering into an Amendment or if
this Agreement is subsequently amended by SBC TEXAS pursuant to the Change In Law
provisions of this Agreement. CLEC will operate pursuant to the provisions of Option 2
as set forth in Section 1.6 until such amendment is approved by the Commission.

1.5.3.1 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.

1.5.3.2 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 were applicable under Section 1.5.1.

Upon reasonable belief that traffic other than Section 251(b)(5) Traffic defined in Section
1.2 and ISP-Bound Traffic as defined in Section 1.2 of this Attachment 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.

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 at the commercial paper rate as referenced in the General Terms and
Conditions of this Agreement.
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1.5.6  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.

1.5.7  The audit provisions set out in Sections 1.5.4 through 1.5.5 above do not alter or affect
audit provisions set out elsewhere in this Agreement.

Exchange All ISP-Bound Traffic and All Section 251(b)(5) Traffic at the FCC's ISP Terminating
Compensation Plan Rate (Option 2)

The CLEC may elect to take the rates, terms, and conditions contained in this Attachment in
Section 1.6.1 through 1.6.3 for all ISP-Bound Traffic and Section 251(b)(5) Traffic.

In the event CLEC and SBC TEXAS have not previously exchanged traffic for a full nine (9) month
period Bill and Keep will be the reciprocal compensation arrangement for Section 251(b)(5) Traffic
and ISP-Bound Traffic for the first nine (9) months after the date upon which the first commercial
call is terminated between SBC TEXAS and CLEC in Texas. The Parties will notify each other of
the date when the first commercial call is terminated in Texas between SBC TEXAS and CLEC
pursuant to this Section. Where CLEC and SBC TEXAS have exchanged traffic for less than nine
(9) months prior to entering this Agreement, Bill and Keep will be the compensation arrangement
for nine (9) months less the time traffic has already been exchanged under another Agreement. At
the completion of the nine month period, if the difference between the traffic volumes flowing
between the two networks in Texas exceeds ten percent of the larger volume of traffic, Section
251(b)(5) Traffic and ISP-Bound Traffic shall be subject to the FCC’s Interim ISP Terminating
Compensation Plan Rate (Option 2). The ten percent threshold should be calculated on a per-
minute basis. When traffic exceeds the ten percent threshold, SBC TEXAS and CLEC will
compensate each other for all calls unless the Parties agree to apply the compensation rates only
to the volume of traffic that exceeds ten percent. The reciprocal compensation rates as adopted
herein apply to calls that originate and terminate within the mandatory single or multi-exchange
local calling area of SBC TEXAS including the mandatory EAS/ELCS areas comprised of SBC
exchanges and the mandatory EAS/ELCS areas comprised of SBC exchanges and exchanges of
independent ILECs. Bill and Keep applies only to Section 251(b)(5) Traffic as defined in Section
1.2 and ISP-Bound Traffic as defined in Section 1.2 of this Attachment and does not include
Optional Calling Area Traffic, IntraLATA Interexchange Traffic, Meet Point Billing Traffic, FX Traffic,
FGA Traffic or Cellular Traffic.

1.6.1  Compensation Rate Schedule for ISP-Bound Traffic and Section 251(b)(5) Traffic:

1.6.1.1 The rates, terms, conditions in Sections 1.6.1 through 1.6.3 apply to the
termination of all ISP-Bound Traffic and all Section 251(b)(5) Traffic.

1.6.1.2 The Parties agree to compensate each other for the transport and termination of
ISP-Bound Traffic and Section 251(b)(5) Traffic on a minute of use basis, at
$.0007 per minute of use.

1.6.1.3  Under Option 2, payment of Intercarrier Compensation on ISP-Bound Traffic and
Section 251(b)(5) Traffic will not vary according to whether the traffic is routed
through a tandem switch or directly to an end office switch.

1.6.2  Each party will invoice the other party on a monthly basis for Section 251(b)(5) Traffic and
ISP-Bound Traffic at the rates set forth in Section 1.6.1.2 if Option two is elected.
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Contract Rates for Section 251(b)(5) Traffic and FCC’s Interim ISP Terminating
Compensation Plan rate for ISP-Bound Traffic (Option 3)

The CLEC may elect to take the rates, terms, and conditions for Section 251(b)(5) Traffic
contained in Section 3.0 of this Attachment, which are based on the compensation
awarded in Docket No. 21982 and the rates, terms and conditions for ISP-Bound Traffic in
Sections 1.7.1 through 1.7.5 which are based on the FCC ISP Compensation Order. In
the event CLEC and SBC TEXAS have not previously exchanged traffic for a full nine- (9)
month period, CLEC and SBC TEXAS will use the Bill and Keep compensation
arrangement described in Section 1.7.1 below.

In the event CLEC and SBC TEXAS have not previously exchanged traffic for a full nine
(9) month period Bill and Keep will be the reciprocal compensation arrangement for
Section 251(b)(5) Traffic and ISP-Bound Traffic for the first nine (9) months after the date
upon which the first commercial call is terminated between SBC TEXAS and CLEC in
Texas. The Parties will notify each other of the date when the first commercial call is
terminated in Texas between SBC TEXAS and CLEC pursuant to this Section. Where
CLEC and SBC TEXAS have exchanged traffic for less than nine (9) months prior to
entering this Agreement, Bill and Keep will be the compensation arrangement for nine (9)
months less the time traffic has already been exchanged under another Agreement. At the
completion of the nine month period, if the difference between the traffic volumes flowing
between the two networks in Texas exceeds ten percent of the larger volume of traffic,
Section 251(b)(5) Traffic and ISP-Bound Traffic shall be subject to the FCC'’s Interim ISP
Terminating Compensation Plan Rate (Option 1). The ten percent threshold should be
calculated on a per-minute basis. When traffic exceeds the ten percent threshold, SBC
TEXAS and CLEC will compensate each other for all calls unless the Parties agree to
apply the compensation rates only to the volume of traffic that exceeds ten percent. The
reciprocal compensation rates as adopted herein apply to calls that originate and terminate
within the mandatory single or multi-exchange local calling area of SBC TEXAS including
the mandatory EAS/ELCS areas comprised of SBC exchanges and the mandatory
EAS/ELCS areas comprised of SBC exchanges and exchanges of independent ILECs.
Bill and Keep applies only to Section 251(b)(5) Traffic as defined in Section 1.2 and ISP-
Bound Traffic as defined in Section 1.2 of this Attachment and does not include Optional
Calling Area Traffic, IntraLATA Interexchange Traffic, Meet Point Billing Traffic, FX Traffic,
FGA Traffic or Cellular Traffic. .

Intercarrier Compensation Rate for ISP-Bound Traffic:

The rates, terms, conditions in this Section 1.7.2 apply only to the termination of ISP-
Bound Traffic and ISP-Bound Traffic.  Notwithstanding anything contrary in this
Attachment, the rebuttable presumption will apply to CLEC and SBC TEXAS.

The Parties agree to compensate each other for ISP-Bound Traffic on a minute of use
basis at $.0007 per minute of use.
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Payment of Reciprocal 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.
Where the terminating party utilizes a hierarchical or two tier switching network, the Parties
agree that the payment of these rates in no way modifies, alters, or otherwise affects any
requirements to establish Direct End Office Trunking, or otherwise avoids the applicable
provisions of the Interconnection Agreement and industry standards for interconnection,
trunking, CPN, call transport, and switch usage recordation.

Intentionally Omitted
Intentionally Omitted
ISP-Bound Traffic Rebuttable Presumption

In accordance with Paragraph 79 of the FCC'’s ISP Compensation Order, CLEC and SBC
TEXAS agree that there is a rebuttable presumption that any of the combined Section
251(b)(5) Traffic and ISP-Bound traffic exchanged between CLEC and SBC TEXAS
exceeding a 3:1 terminating to originating ratio is presumed to be ISP-Bound Traffic
subject to the compensation and terms in this Section 1.7. Either Party has the right to
rebut the 3:1 ISP presumption by identifying the actual ISP-Bound Traffic by any means
mutually agreed by the Parties, or by any method approved by the Commission. If a Party
seeking to rebut the presumption takes appropriate action at the Commission pursuant to
section 252 of the Act and the Commission agrees that such Party has rebutted the
presumption, the methodology and/or means approved by the Commission for use in
determining the ratio shall be utilized by the Parties as of the date of the Commission
approval. During the pendency of any such proceedings to rebut the presumption, CLEC
and SBC TEXAS will remain obligated to pay the presumptive rates (reciprocal
compensation rates for traffic below a 3:1 ratio, the rates set forth in Section 1.7.2.2 for
traffic above the ratio) subject to a true-up upon the conclusion of such proceedings.

For combined Section 251(b)(5) Traffic and ISP-Bound Traffic exchanged between the
Parties which does not exceed a 3:1 terminating to originating ratio as set forth in Section
1.7.5 above, such traffic shall be defined as “In-Balance” traffic. Each party will invoice
the other party on a monthly basis for such “In-Balance” traffic at the reciprocal
compensation rates set forth in Section 3.0 for Section 251(b)(5) Traffic.

For combined Section 251(b)(5) Traffic and ISP-Bound Traffic exchanged between the
Parties exceeding a 3:1 terminating to originating ratio as set forth in Section 1.7.5 above,
such traffic shall be defined as “Out-of-Balance” traffic. The Carrier whose traffic is “Out-
of-Balance” will, on a monthly basis, calculate the amount of traffic that will be invoiced as
follows: (1) for Section 251(b)(5) traffic, the rates shall be the reciprocal compensation
rates set forth in Section 3.0; (2) for ISP-Bound Traffic, the rates shall be the FCC's
interim ISP terminating compensation rates set forth in Section 1.7.2.2.
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RESPONSIBILITIES OF THE PARTIES

2.1

2.2

2.3

24

Under any option, each Party to this Agreement will be responsible for the accuracy and quality of
its data as submitted to the respective Parties involved.

Each Party will include in the information transmitted to the other for each call being terminated on
the other's network (where technically available to the transmitting party), the originating Calling
Party Number (CPN). For all traffic including, without limitation, Interexchange Circuit-Switched
Traffic, IP Traffic and wireless traffic, each Party shall provide Calling Party Number as defined in
47 C.F.R. § 64.1600(c) ("CPN") in accordance with Section 2.4 and shall not strip, alter, modify,
add, delete, change, or incorrectly assign any CPN. CPN shall, at a minimum, include information
that accurately reflects the physical location of the end user that originated and/or dialed the call,
when including such information is technically feasible. 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.

If one Party is passing CPN but the other Party is not properly receiving information, the Parties will
work cooperatively to correct the problem.

For traffic which is delivered by SBC Texas or CLEC to be terminated on the other Party’s
network, if the percentage of calls passed with CPN is greater than ninety percent (90%),
calls exchanged without CPN information will be billed as either Section 251(b)(5) Traffic or
IntraLATA Toll Traffic in direct proportion to the MOUs of calls exchanged with CPN
information. If the percentage of calls passed with CPN is less than 90%, all calls passed without
CPN will be billed as Intrastate IntraLATA Toll Traffic.

RECIPROCAL COMPENSATION FOR TERMINATION OF SECTION 251(B)(5) TRAFFIC

3.1

3.2

3.3

If Option 3 is elected by the CLEC, in accordance with Section 1.7 of this Attachment, the
compensation set forth below will apply to all Section 251(b)(5) Traffic as defined in Section 1.2 of
this Attachment.

Applicability of Rates:

3.2.1  The rates, terms, conditions in this Section 3.0 apply only to the termination of Section
251(b)(5) Traffic, except as explicitly noted.

3.2.2 The Parties agree to compensate each other for the termination of Section 251(b)(5)
Traffic on a minute of use (MOU) basis and a Per Message basis.

Rate Elements:

3.3.1  Tandem Switching - compensation for the use of tandem switching functions. The
applicable rate is:

3.3.2  Tandem Switching $.000794 per MOU
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3.3.3 Tandem Transport - compensation for the transmission faciliies between the local
tandem and the end offices subtending that tandem. The applicable rates are:

a.) Common Transport Termination $.000135 per MOU
b.) Common Transport Facility $.000002 per MOU per mile

3.3.4  End Office Switching - compensation for the local end office switching and line termination
functions necessary to complete the transmission. It consists of a call set-up rate element
and a duration rate element and the applicable rates are as follows:

a.) End Office Setup $.0010887 per Message
b.) End Office Duration $.0010423 per MOU

4.0 RECIPROCAL COMPENSATION FOR SECTION 251(B)(5) TRAFFIC TERMINATED BY A PARTY
UTILIZING A HIERARCHICAL OR TWO-TIER SWITCH NETWORK

4.1

4.2

Transport and termination rates will vary according to whether the traffic is routed through a
tandem switch or directly to an end office switch. The transport and termination rates assessed on
the originating carrier shall reflect the functions performed by the terminating carrier in transporting
and terminating the calls. Where the terminating party utilizes a hierarchical or two-tier switch
network (i.e., separate switches performing tandem and end office functions), the compensation
rate for Section 251(b)(5) Traffic terminated to the party’s tandem switch shall consist of the
summation of the rates for tandem switching, tandem transport and end office switching as listed in
Section 3.3 above.

Where the terminating party utilizes a hierarchical or two-tier switch network, the End Office
Switching rate, as described in Section 3.3.4. above, applies to direct-routed Section 251(b)(5)
Traffic terminating at the carrier's End Office Switch. This includes direct-routed Section 251(b)(5)
Traffic that terminates to offices that have combined tandem and end office functions.

5.0 RECIPROCAL COMPENSATION FOR SECTION 251(B)(5) TRAFFIC TERMINATED BY A PARTY THAT
DOES NOT UTILIZE A HIERARCHICAL OR TWO-TIER SWITCH NETWORK

5.1

5.2

5.3

5.4

Page 219 of 495

For Section 251(b)(5) Traffic terminated by a LEC that does not have a two-tier or hierarchical
switch, but instead employs multiple-function switches, a tandem blended rate applies. This rate is
calculated as follows:

End Office Switching + .42 [Tandem Switching + (Common Transport Termination + (14 * Common
Transport Facility)]

For purposes of this tandem blended rate, the end office rate, the tandem switching rate, and the
tandem transport rates are the rates defined in Section 3.3.

The percentage is the approximate percentage of traffic terminated on SWBT's network using
tandems (42%), which serves as the proxy for SWBT traffic terminated on the CLECs’ networks
that involves the performance of tandem or tandem-like functions. This tandem blended rate
applies until a 3:1 ratio (terminating to originating traffic) threshold is reached. After the 3:1 ratio is
reached, only the end office rate applies, unless the terminating carrier demonstrates actual
tandem or tandem-like functionality.
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The terminating carrier may demonstrate actual tandem or tandem-like functionality in the delivery
of this "excess" traffic, in either an arbitration proceeding or other appropriate proceeding
designated by the Commission, such as a post-interconnection agreement dispute proceeding,
using various network design factors that demonstrate the existence of a network serving an area
comparable to the ILEC’s geographic area with tandem or tandem-like functions, a network
designed to both send and receive customer traffic for the purpose of serving a dispersed customer
base. Merely evidencing a capability to serve a comparable geographic area will not rebut the
presumption. The network design factors upon which a carrier may make its case include, but are
not limited to:

The number and capacity of central office switches;

the number of points of interconnection offered to other local exchange carriers;

the number of collocation cages;

the presence of SONET rings and other types of transport facilities;

the presence of local distribution facilities such as coaxial cable and/or unbundled loops; or

any other indicia reliably demonstrating that the carrier is transporting a significant volume of traffic
to a geographically dispersed area.

Upon a demonstration of actual tandem or tandem-like functionality, the terminating carrier will
receive, on a going-forward basis, compensation in the range of 0% to 100% of the tandem rate,
depending on the extent to which actual tandem or tandem-like functionality is proven to occur.
This rate shall prospectively apply to all of traffic terminated on the terminating carrier's network.

6.0 OTHER TELECOMMUNICATIONS TRAFFIC

7.0
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6.1

6.2

The Parties recognize and agree that traffic could also be traded outside of the applicable local
calling scope, or routed in ways that could make the rates and rate structure in Options 1, 2, and/or
3 above not apply to calls that fit the definitions of:

» Transit Traffic

Optional EAS Traffic

IntraLATA Interexchange Traffic

800, 888, 877, ("8YY") Traffic

»  FXTraffic

The Parties agree that, for the purposes of this Attachment, either Parties' end users remain free to
place on a “Non-Local” basis under any of the above classifications. The applicable rates, terms
and conditions for: Optional EAS Traffic are set forth in Section 8.0, “8YY” Traffic are set forth in
Section 10.0, FX Traffic are set forth in Section 1.3, IntraLATA Interexchange Traffic are set forth
in Section 10.0.

TRANSIT TRAFFIC COMPENSATION

7.1

SBC TEXAS will provide CLEC with SBC TEXAS’ Transit Service to deliver Local, Optional EAS
and intraLATA toll traffic to all Third Party Carriers with whom SBC TEXAS is interconnected. SBC
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TEXAS'’ Transit Service is a service provided to carriers, that are interconnected with SBC TEXAS,
for the transmission of Section 251(b)(5) Traffic, ISP-Bound Traffic, (collectively “Local Transit
Traffic”), Optional EAS traffic and/or IntraLATA Interexchange Traffic (“IntraLATA Toll Transit
Traffic”) as defined in Sections 7.2, 7.2.1, 7.2.2 and 7.2.3 below. At no time shall either Party
provide transit service to an Interexchange Carrier (IXC) or any other Third Party Carrier for the
purposes of avoiding paying appropriate access charges.

For the purposes of this Agreement, Transit Traffic is defined as traffic between CLEC'’s end users
and a Third Party Carrier's end user (e.g. Competitive Local Exchange Carriers, Incumbent Local
Exchange Carriers, or Commercial Mobile Radio Service providers) that is routed utilizing an SBC
TEXAS tandem switch where an SBC TEXAS end user is neither the originating nor the
terminating party.

7.2.1  Local Transit Traffic is defined as Transit Traffic between CLEC'’s local end users and the
local end users of a Third Party Carrier originated and terminated within the same
mandatory local calling area.

7.2.1.1  The SBC TEXAS Transit Service for local traffic shall be billed as follows:
Transit Compensation
Transit Rate $0.000960
Tandem Switching $0.000794

Common Transport Termination Facility/mile  $ 0.000002
(multiply this by 14 to develop average transit rate)
(* 14 =.000028)

Common Transport Termination MOU Statewide $0.000135

7.2.2  Optional EAS Transit Traffic is defined as Transit Traffic between CLEC's local end users
and the local end users of a Third Party Carrier originated and terminated within an
optional calling area. The transit rate applies when traffic transits SBC’s network but SBC
does not perform terminating switching.

7.22.1 The SBC TEXAS Optional EAS Transit Service shall be billed at $.001030 per
MOU.

7.2.3  IntraLATA Toll Transit Traffic is defined as Transit Traffic between CLEC'’s end users and
the end users of a Third Party Carrier originated in one mandatory local calling area and
terminated in a different mandatory local calling area but where both mandatory local
calling areas are within the same LATA. Switched Access rates found in the SBC TEXAS
Intrastate Switched Access Tariff shall apply for intralLATA Toll Transit Traffic.

7.24  CLEC shall establish direct interconnection to third parties as detailed in Attachment ITR.
When CLEC utilizes SBC TEXAS’ Transit Service, CLEC shall indemnify SBC TEXAS against any

and all charges levied by a Third Party Carrier upon SBC TEXAS, including any termination
charges related to such traffic as well as any attorneys fees and expenses. SBC TEXAS shall not
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be required to function as a billing intermediary, (e.g. clearinghouse) when SBC TEXAS’ Transit
Service is provided.

When a Third Party Carrier originates Local, Optional EAS or intraLATA toll traffic to be transited
by SBC TEXAS to CLEC SBC TEXAS agrees to pass the originating CPN information to the
terminating Party when the Third Party Carrier provides such information and/or the Originating
Carrier Information (OCN) identifying the carrier SBC TEXAS immediately receives traffic from
when such information is available.

CLEC shall not bill SBC TEXAS for terminating any traffic that is originated by a Third Party Carrier
whether that traffic or carrier is identified or unidentified, (i.e. whether CPN is sent or is not sent by
the Third Party Carrier or the OCN is or is not available) even though SBC TEXAS is acting as the
transit service provider.

The Parties agree to seek terminating compensation directly from the Third Party Carrier that is
originating traffic, not from the Party providing the transit service.

Each Party will calculate terminating interconnection minutes of use based on standard Automatic
Message Accounting (“AMA™) recordings made within each Party’s network that have been
converted to industry standard Electronic Message Interface (EMI). Except as may otherwise be
provided in this Agreement, these recordings will be the basis for each Party to generate bills to the
other Party and, in connection with Transit Traffic, if necessary, to third-party LECs. Each Party
agrees to forward to the other Party call information that may be used to identify the originating and
terminating telephone numbers for each call and each carrier involved in transmission of the call
(including for purposes of carrier identification, OCN, any equivalent local service identifier and
Carrier Identification Code, as appropriate). CLEC shall not bill SBC TEXAS for terminating any
traffic that is originated by a Third Party Carrier whether that traffic or carrier is identified or
unidentified, (i.e. whether CPN is sent or is not sent by the Third Party Carrier or the OCN
information is or is not available) even though SBC TEXAS is acting as the transit service provider.

The Parties agree to seek terminating compensation directly from the Third Party Carrier that is
originating traffic, not from the Party providing the transit service.

Each Party agrees that any third party (including without limitation an Affiliate of one Party) may
make use of that Party’s network to terminate traffic to the other Party. However, nothing in this
section precludes the other party from exercising its right to establish direct interconnections with
the third party. The other party shall accept the transit traffic if direct interconnection with the third
party is unavailable. If the Affiliate has a separate traffic termination agreement with the other
Party, the Parties agree that they will work cooperatively to develop an acceptable method for
accounting appropriately for that traffic. Unless CLEC requests otherwise, the rating for transit
calls when CLEC provides the transit service shall be the same between the Parties as the rating
for calls transited by SBC TEXAS to or from any similarly situated third party carrier

Transit Traffic does not include traffic originated from a third party subscriber line that a third party
provides using UNE-P. In such cases, when this traffic is terminated to CLEC (and CLEC is not
providing service to the terminating user via UNE-P) and CLEC is using terminating recordings to
bill reciprocal compensation, SBC TEXAS will provide detailed call records to identify UNE
originating traffic including OCN of the originating carrier to the originating UNE carrier and CLEC,
and CLEC will bill the originating UNE carrier for MOUs terminated on CLEC's network. CLEC may
obtain billing records identifying the originating carrier from SBC upon execution of a Non-
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Disclosure Agreement.

COMPENSATION FOR TERMINATION OF OPTIONAL EXTENDED AREA SERVICE TRAFFIC

8.1

8.2

8.3

Optional Extended Area Service (Optional EAS) - For extended area traffic including Optional Area
Traffic, except mandatory extended traffic addressed in Section 1.2 of this Attachment
compensation for termination of intercompany traffic will be the rates listed below. A list of such
areas will be provided by SBC to CLEC upon request. CLEC is not precluded from establishing its
own local calling areas or prices for purposes of retail telephone service offerings.

The following rates will apply as permanent rates for the transport and termination of optional
calling area traffic. This Optional EAS compensation rate applies to all terminating traffic for calls to
and from end users physically located in specific areas designated as Commission approved
Optional EAS route(s) in accordance with SBC TEXAS' tariffs. A list of such areas will be provided
by SBC to CLEC upon request. The transport and termination rate applies when SBC TEXAS
transports traffic and terminates it at its own switch.

8.2.1  Optional EAS Transport & Termination Rate $.002487 per MOU

When CLEC uses unbundled local switching to provide services associated with a
telephone number with a NXX which has an expanded 2-way area calling scope (EAS) in a
SBC TEXAS end office, CLEC will pay the charge contained on Attachment Pricing UNE -
Schedule of Prices labeled “EAS Additive per MOU”. The additives to be paid by CLEC to
SBC TEXAS are $0.024 per MOU for toll-free calls made by a SBC TEXAS customer from
a metro exchange to an exchange contiguous to a metro exchange and $0.0355 per MOU
for toll free calls made by a SBC TEXAS customer to CLEC’s optional 2-way EAS
customer for contiguous exchanges other than those contiguous to a metro exchange
within the scope of the 2-way calling area. These additives will apply in addition to cost-
based transport and termination rates for Optional EAS service set forth in the rates
spreadsheet. . SBC TEXAS agrees to extend to CLEC where CLEC is similarly situated to
another ILEC or CLEC (i.e., similar traffic types and the same geographic area as defined
by rate centers) the same terms and conditions that SBC TEXAS has with such ILEC or
CLEC for similar two-way arrangements in each area where SBC TEXAS offers optional
two-way EAS to allow CLEC to serve its customers in each such area in a manner
comparable to SBC TEXAS, provided CLEC adopts the agreement containing the Optional
EAS compensation arrangement in its entirety, taking all rates, terms, and conditions from
the adopted agreement. These additives are reciprocal in nature, and CLEC is entitled to
receive compensation from SBC TEXAS if CLEC agrees to waive charges for its
customers who call SBC TEXAS optional two-way EAS customers. These additives also
apply if CLEC chooses to adopt the transport and termination rates in effect between SBC
TEXAS and other ILECs for optional EAS traffic.

SEGREGATING AND TRACKING FX TRAFFIC

9.1

In order to ensure that Virtual FX, Dedicated FX, and FX-type Traffic is being properly segregated
from other types of intercarrier traffic, the terminating carrier will be responsible for keeping a
written record of all FX Telephone Numbers (whether Dedicated, Virtual, and FX-type) for which bill
and keep applies and providing an NXX level summary of the minutes of use to FX Telephone
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Numbers on its network to the originating carrier each month (or in each applicable billing period, if
not billed monthly).

Each Party shall maintain reports, records and data relevant to the billing of such FX services
addressed herein for a period of not less than twenty-four (24) months after creation thereof,
unless a longer period is required by Applicable Law.

Alternatively, CLEC may elect to assign a Percentage of FX Usage (PFX) which shall represent the
estimated percentage of minutes of use that is attributable to all Dedicated FX, Virtual FX, and FX-
type Traffic in a given usage month. Once the CLEC elects this method to estimate the percentage
of minutes of use that is attributable to FX traffic, Section 9.1 no longer applies, until and unless the
Parties mutually agree to segregate and track such traffic at an NXX level summary. If the parties
can not reach agreement on the appropriate FX Factor, the Parties shall engage in the dispute
resolution process set forth in this agreement. During the dispute resolution process, disputed
amounts for FX Traffic will remain unpaid by the Party billed and are not subject to interest during
the pendency of such Intercarrier Compensation dispute.

The PFX must be agreed upon in writing prior to the usage month (or other applicable billing
period) in which the PFX is to apply and may only be adjusted once each quarter. The parties may
agree to use traffic studies, retail sales of Dedicated FX lines, or any other agreed method of
estimating the FX traffic to be assigned the PFX.

COMPENSATION FOR TERMINATION OF INTRALATA INTEREXCHANGE TOLL TRAFFIC

10.1

10.2

10.3

IntraLATA Interexchange traffic, not considered EAS traffic and carried on the jointly-provided ILEC
network, is considered as IntraLATA Toll traffic and, is subject to tariff access charges. Billing
arrangements are outlined in Section 12.

Compensation for the termination of this traffic will be at terminating access rates for Message
Telephone Service (MTS) and originating access rates for 800 Service, including the Carrier
Common Line (CCL) charge, as set forth in each Party's intrastate access service tariff.

For interstate IntraLATA service, compensation for terminating of intercompany traffic will be at
terminating access rates for Message Telephone Service (MTS) and originating access rates for
800 Service, including the Carrier Common Line (CCL) charge, as set forth in each Party's
interstate access service tariff.

COMPENSATION FOR ORIGINATION AND TERMINATION OF SWITCHED ACCESS SERVICE
TRAFFIC TO OR FROM AN INTEREXCHANGE CARRIER (IXC) (MEET-POINT BILLING (MPB)
ARRANGEMENTS)

111

11.2

For interLATA traffic and intraLATA traffic, compensation for termination of intercompany traffic will
be at access rates as set forth in each Party's own applicable interstate or intrastate access tariffs.

The Parties will establish MPB arrangements in order to provide Switched Access Services to
Interexchange Carriers via a Party’s access tandem switch, in accordance with the MPB guidelines
adopted by and contained in the Ordering and Billing Forum's MECOD and MECAB documents.
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The Parties will maintain provisions in their respective federal and state access tariffs, or provisions
within the National Exchange Carrier Association (NECA) Tariff No. 4, or any successor tariff,
sufficient to reflect this MPB arrangement, including MPB percentages.

As detailed in the MECAB document, the Parties will exchange all information necessary to
accurately, reliably and promptly bill third parties for Switched Access Services jointly handled by
the parties via the MPB arrangement. The Parties will exchange the information in Exchange
Message Interface (EMI) format or via 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 exchange of Access Usage Records (“AURs”) to
accommodate meet point billing will be on a reciprocal, no charge basis. Each Party agrees to
provide the other Party with AURs based upon mutually agreed upon intervals. Each Party will act
as the Official Recording Company for switched Access usage when it is jointly provided between
the Parties. As described in the MECAB document, the Official Recording Company for tandem
routed traffic is: (1) the end office company for originating traffic, (2) the tandem company for
terminating traffic and (3) the SSP company for originating 800 traffic.

Initially, billing to interexchange carriers for the Switched Access Services jointly provided by the
parties via the MPB arrangement will be according to the multiple bill single tariff method. As
described in the MECAB document each Party will render a bill in accordance with its tariff for its
portion of the service. Each Party will bill its own network access service rates to the IXC. The
residual interconnection charge (RIC), if any, will be billed by the Party providing the End Office
function.

MPB will also apply to all jointly provided Switched Access MOUs bearing the 900, or toll free
NPAs (e.g., 800, 877, 866, and 888 NPAs or any other non-geographical NPAs). The Party that
performs the SSP function (launches the query to the 800 database) will bill the 800 Service
Provider for this function.

BILLING ARRANGEMENTS FOR TERMINATION OF SECTION 251(B)(5), OPTIONAL EAS  ISP-
BOUND TRAFFIC AND INTRALATA TOLL TRAFFIC

12.1

12.2

12.3

12.4

13.0

In SBC-TEXAS, each Party, unless otherwise agreed, will calculate terminating interconnection
minutes of use based on standard switch recordings made within the terminating carrier's network
for Section 251(b)(5) Traffic, Optional EAS Traffic, ISP-Bound Traffic and IntraLATA Toll Traffic.
These terminating recordings are the basis for each Party to generate bills to the other Party.

ISP-Bound Traffic will be calculated using the 3:1 Presumption as outlined in Sections 1.6.2 and
1.7.5 above.

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

In the event of a loss of data, both Parties shall cooperate to reconstruct the lost data within sixty
(60) days of notification and if such reconstruction is not possible, shall accept a reasonable
estimate of the lost data, based upon no more than three (3) to twelve (12) consecutive months of
prior usage data.

INTENTIONALLY OMITTED
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14.0 COMPENSATION FOR TERMINATING CELLULAR TRAFFIC

14.1

14.2

14.3

Appendix Cellular sets forth the terms and conditions under which the Parties will distribute
revenue from their joint provision of Wireless Interconnection Service for mobile to landline traffic
terminating through the Parties’ respective wireline switching networks within a LATA. If one Party
enters into an interconnection agreement with a Commercial Mobile Radio Service (CMRS)
provider, Appendix Cellular shall no longer be applicable between the Parties with respect to such
CMRS provider, and the other Party shall be obligated within a reasonable length of time to enter
into an agreement with such CMRS provider for the termination of wireless to landline traffic.

CLEC will pay the Local Transit Traffic rates (found in Section 7.0 of this Attachment) to SWBT for
calls that originate on CLEC’s network and are sent to SWBT for termination to a CMRS provider
as long as such Traffic can be identified as wireless traffic. SWBT will pay the same Local Transit
Traffic rate to CLEC for such calls that originate on SWBT's network and are sent through CLEC
for termination on a CMRS Provider's network. Each Party shall be responsible for interconnection
agreements with CMRS provider's network. The Parties agree to cooperate with each other
regarding third party compensation issues. In the event that the originating party does send traffic
through the transiting party’s network to a third party provider with whom the originating party does
not have a traffic interchange agreement, then the originating party agrees to indemnify the
transiting party for such traffic pursuant to Section 7.3 above.

When traffic is originated by either Party to a CMRS Provider and the traffic cannot be specifically
identified as wireless traffic for purposes of compensation between SBC TEXAS and the CLEC the
traffic will be rated either as local or access and the appropriate compensation rates shall be paid
by the transiting party to the terminating party.

15.0  COMPENSATION FOR THIRD PARTY UNE TRAFFIC

15.1

15.2

15.3

15.4

Page 226 of 495

Third Party UNE Terminated Traffic is defined as third party messages terminating to a UNE
customer to whom a CLEC provides local service utilizing Unbundled Ports purchased from SBC
TEXAS.

When a call is terminated to a CLEC using unbundled ports purchased from SBC Texas, SBC
TEXAS shall provide terminating billing records including OCN of the originating carrier to the
terminating CLEC for all calls terminated on the unbundled port to allow the terminating CLEC to
directly bill reciprocal compensation to the originating carrier.

Third Party UNE Originated Traffic is defined as third party messages originated by a UNE
customer to whom a CLEC provides local service utilizing Unbundled Ports purchased from SBC
TEXAS.

Where CLEC is using terminating recordings to bill reciprocal compensation, SBC TEXAS will
provide detailed calls records to identify UNE originating traffic including OCN of the originating
carrier to the originating and terminating carriers, and the terminating CLEC will bill the originating
UNE carrier for MOUs terminated on CLEC's network. The terminating carrier may obtain billing
records identifying the originating carrier from SBC upon execution of a Non-Disclosure
Agreement.
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Parties have been unable to agree as to whether and under what circumstances IP-Enabled Traffic should
be compensated as Exchange Access Traffic. Notwithstanding the foregoing, and without waiving any
rights with respect to either Party's position as to the jurisdictional nature of various forms of IP-Enabled
Traffic, the IP Enabled Service that is the subject of the FCC’s Order in WC Docket 02-361, Petition for
Declaratory Ruling that AT&T’s Phone to Phone IP Telephony Services are Exempt from Access Charges,
119 FCC Rcd. 7457 (Rel. April 21, 2004) shall be subject to compensation as Exchange Access.
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ATTACHMENT 13: ANCILLARY FUNCTIONS

Introduction

This Attachment 13: Ancillary Functions, and its Appendices set forth the Ancillary Functions that SBC
TEXAS agrees to offer to CLEC under this Agreement, and the requirements associated therewith. SBC
TEXAS will offer these Ancillary Functions to CLEC on rates, terms and conditions that are just, reasonable,
and non-discriminatory and in accordance with the terms and conditions of this Agreement.

Collocation

Certain provisions applicable to the Parties’ rights and obligations pertaining to physical collocation are set
forth in Appendix Collocation, attached hereto.

Rights of Way (ROW), Conduits and Pole Attachments

The provisions concerning CLEC's access to and use of space on or within a pole, duct, conduit, or right-of-
way owned or controlled by SBC TEXAS are set forth in Appendix Poles, Conduits, and Rights-Of-Way,
attached hereto.
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APPENDIX COLLOCATION

SBC TEXAS will provide caged, shared caged, common caged, cageless, and other physical collocation
arrangements within its Eligible Structures, and where space is Legitimately Exhausted inside an Eligible
Structure, SBC TEXAS will provide adjacent space for on-site collocation, and interconnection facilities to
access unbundled network elements through adjacent off-site collocation, for physical collocation as set
forth in Section 5 of the Local Access Service Tariff entitled “Physical Collocation.”

In addition, in SBC TEXAS’ Central Offices, and, at SBC TEXAS' other eligible structures (CEV's, huts, and
cabinets) where physical collocation space is available, SBC-TEXAS will provide Virtual collocation wherein
SBC TEXAS maintains and repairs the collocation equipment consistent with the terms of the amended
Sections 25 and 26 of the Access Service Tariff, or Virtual collocation wherein the CLEC maintains and
repairs the virtually collocated equipment consistent with the terms of the amended Section 26 of the
Access Service Tariff.

CLEC shall be permitted, at its option, to place its own BDFB in its physical collocation space; however,
SBC TEXAS may reject such installation if the structural integrity of the collocated space is jeopardized.

Tracking and Billing CLEC’s Power Usage

Note for Section 4: In accordance with Texas Public Utility Commission’s Arbitration Award in Docket No.
28821, on an interim basis, SBC TEXAS has elected to provide DC power consumption billing based on the
maximum current carrying capacity of either the A or B feed. The TPUC has ordered the parties to work
collaboratively to establish a metering arrangement and present a final solution to the Commission within 60
days of the final order in this proceeding.

Access to Information

SBC TEXAS shall make available to CLEC at no charge an enhancement to the APOT verification tool in
TOOLBAR to permit CLEC to enter a range of APOTS. Until such time as the enhancement is available,
SBC TEXAS shall allow CLEC to view the online TIRKS Reports at any time without charge.

Collocation Price Quotes

Each SBC TEXAS price quote, except for ICB quotes, for a collocation arrangement must include for every
individual price component, the applicable USOC, non-recurring charge(s) and monthly recurring charge(s).
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APPENDIX POLES, CONDUITS, AND RIGHTS-OF-WAY

MASTER AGREEMENT FOR ACCESS
TO POLES, DUCTS, CONDUITS, AND RIGHTS-OF-WAY

This Appendix is made by and between Southwestern Bell Telephone, L.P. d/b/a SBC Texas (‘SBC
TEXAS’) and (CLEC LEGALNAME) (“CLEC”). As
provided in this Appendix, SBC TEXAS will provide CLEC nondiscriminatory access, in accordance with the Pole
Attachment Act, the Telecommunications Act of 1996, and applicable rules, regulations, and commission orders, to
poles, ducts, conduits, and rights-of-way owned or controlled by SBC TEXAS and located in this state.

ARTICLE 1: PARTIES

1.01  Southwestern Bell Telephone, L.P. d/b/a SBC Texas. Southwestern Bell Telephone, L.P. d/b/a SBC Texas
(“SBC TEXAS") is a Texas Limited Partnership. SBC TEXAS' principal office is located at 175 E. Houston,
San Antonio, Texas 78205.

1.02  CLEC Legal Name. CLEC Legal Name (“CLEC") is a corporation chartered in the State of

. CLEC maintains an office at (spell out street names and state) example: 123 South

Main Street Boulevard (address), Dallas (city), Texas (state), 75202 (zip). CLEC is more fully described in
EXHIBIT Il (“Identification of CLEC”).

ARTICLE 2: PURPOSE OF APPENDIX

The Communications Act of 1934, as amended by the Telecommunications Act of 1996, states that each
local exchange carrier has the duty to afford access to the poles, ducts, conduits, and rights-of-way of such carrier on
rates, terms, and conditions that are consistent with the Pole Attachment Act, 47 U.S.C. § 224, as amended by the
Telecommunications Act of 1996. The primary purpose of this Appendix is to set forth the basic rates, terms,
conditions, and procedures under which CLEC shall have access to SBC TEXAS’ poles, ducts, conduits, and rights-
of-way. SBC TEXAS shall provide CLEC with nondiscriminatory access to poles, ducts, conduits, or rights-of-way
owned solely or in part by it, or controlled by it, as the term “nondiscriminatory access” is defined in the
Telecommunications Act of 1996. This Appendix is intended by the parties to implement, rather than abridge, their
respective rights and remedies under federal and state law.

2.01  Access Ancillary to Arrangements for Interconnection, Collocation, and Access to Unbundled Network
Elements. Nothing contained in this Appendix shall be construed as precluding CLEC from having such
additional access to SBC TEXAS' poles, ducts, conduits, and rights-of-way as may be necessary to
effectuate the terms of other arrangements between CLEC and SBC TEXAS relating to interconnection,
collocation, and access to unbundled network elements. To the extent that this Appendix does not provide
the access required, additional terms of access may be included in any tariff or agreement between the
parties establishing arrangements for interconnection, collocation, or access to unbundled network
elements.

ARTICLE 3: DEFINITIONS

3.01 Definitions In General. As used in this Appendix, the terms defined in this article shall have the meanings
set forth below in Sections 3.02 to 3.47 except as the context otherwise requires.

3.02  Anchor. The term “anchor” refers to a device, structure, or assembly which stabilizes a pole and holds it in
place. An anchor assembly may consist of a rod and fixed object or plate, typically embedded in the
ground, which is attached to a guy strand or guy wire which, in turn, is attached to the pole. The term
“anchor” does not include the guy stand which connects the anchor to the pole.

3.03  Appendix. When capitalized, the term “Appendix” refers to this Master Agreement for Access to Poles,
Ducts, Conduits, and Rights-of-Way. The term “Appendix” includes all appendices, attachments, and
addenda to this Appendix.

Page 230 of 495
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Assigned. When used with respect to pole, duct, conduit, or right-of-way space, the term “assigned” refers
to space that is occupied by, or has been designated for occupancy by, either party or by another
telecommunications carrier, cable television system, provider of telecommunications services, governmental
entity, or other person or entity having occupancy rights. Except as otherwise specifically provided in this
Appendix, no person or entity shall have the right to occupy space assigned to another person or entity
(other than on a temporary basis in the event of emergency) until the assignment has been released or
lapsed. Assignment is further described in Article 8 of this Appendix.

Authorized contractor. “Authorized contractors” are contractors selected by CLEC who may, subject to
CLEC'’s direction and control, perform facilities modification or make-ready work which would ordinarily be
performed by SBC TEXAS or persons acting on SBC TEXAS' behalf. As used in this Appendix, the term
“authorized contractor” does not refer to contractors performing routine installation, maintenance, or repair
work on CLEC'’s behalf or other contractors who may be selected by CLEC to perform work on CLEC’s
behalf without SBC TEXAS' approval. More specifically, the term “authorized contractor” refers only to
those contractors included on a list of contractors mutually approved by CLEC and SBC TEXAS to perform
one or more of the following tasks within a specified SBC TEXAS construction district: (a) installation of
those sections of CLEC’s ducts or facilities which connect to SBC TEXAS’ conduit system as provided in
Section 6.08(c); (b) installation of inner duct as provided in Section 10.02(b); (c) excavation work in
connection with the removal of retired or inactive (dead) cables as provided in Section 10.02(c); or (d) make-
ready work as provided in Sections 10.04 and 10.05. A person or entity approved as an authorized
contractor is only an authorized contractor with respect to those tasks for which such person or entity has
been approved by both parties and is an authorized contractor only in those SBC TEXAS construction
districts agreed to by both parties. Designation of an authorized contractor for a specific category of tasks
shall not be deemed to be the designation of such person or entity as an authorized contractor for other
purposes, nor shall approval of an authorized contractor by one SBC TEXAS construction district constitute
approval of such authorized contractor for the area served by a different SBC TEXAS construction district;
provided, however, that if a specific construction job extends beyond the boundaries of a single construction
district, an authorized contractor shall, for the purposes of that job, be deemed to have been approved by all
SBC TEXAS construction districts in which the work is to be performed.

Available. When used with respect to pole, duct, conduit, and right-of-way space, the term “available” refers
to space that is not occupied or assigned. In conduit systems owned or controlled by SBC TEXAS,
maintenance ducts shall not be considered “available” for assignment. All other unassigned ducts, inner
ducts, sub-ducts, and partitioned conduits in a conduit system owned or controlled by SBC TEXAS shall be
deemed available for assignment.

Cables. The term “cable” includes but is not limited to twisted-pair copper, coaxial, and fiber optic cables.
Cables are transmissions media which may be attached to or placed in poles, ducts, conduits, and rights-of-
way but are not themselves poles, ducts, conduits, or rights-of-way. Nothing contained in this Appendix
shall be construed as a grant of access to cables attached to SBC TEXAS' poles or placed in SBC TEXAS’
ducts, conduits, or rights-of-way.

Conduit. The term “conduit” refers to all SBC TEXAS conduits subject to the Pole Attachment Act and the
provisions of the Telecommunications Act of 1996 codified as 47 U.S.C. §§ 251(b)(4) and 271(c)(2)(B)(iii).
In general, conduits are tubes or structures, usually underground or on bridges, containing one or more
ducts used to enclose cables, wires, and associated transmission equipment. Except as the context
otherwise requires, the term “conduit” refers only to conduit owned or controlled by SBC TEXAS, including
the re-enterable manholes and handholes used to connect ducts and provide access to the cables, wires,
and facilities within the ducts. As used in this Appendix, the term “conduit” refers only to conduit structures
(including ducts, manholes, and handholes) and space within those structures and does not include
(a) cables and other telecommunications equipment located within conduit structures or (b) central office
vaults, controlled environment vaults, or other SBC TEXAS structures (such as huts and cabinets) which
branch off from SBC TEXAS’ conduit.
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Conduit occupancy. The term “conduit occupancy” refers to the presence of wire, cable, optical conductors,
or other within any part of SBC TEXAS’ conduit system.

Conduit system. The term “conduit system” refers to any combination of ducts, conduits, manholes, and
handholes joined to form an integrated whole. As used in this Appendix, the term “conduit system” refers
only to conduit systems owned, or controlled by SBC TEXAS and does not include (a) cables and other
telecommunications equipment located within conduit structures or (b) central office vaults, controlled
environment vaults, or other SBC TEXAS structures (such as huts and cabinets) which branch off from SBC
TEXAS'’ conduit.

Construction District. The term “construction district” refers to the SBC TEXAS organization responsible for
outside plant construction in a specified geographic area. The term “construction district” connotes
responsibility for handling a function and not to the official name of the organization responsible for outside
plant construction matters.

Cost/Cost-based. The terms “cost” and “costs” refer to costs determined in a manner consistent with the
Pole Attachment Act and applicable rules, regulations, and commission orders. The term “cost-based”
refers to rates, fees, and other charges which are based on costs and determined in a manner consistent
with the Pole Attachment Act and applicable rules, regulations, and commission orders.

Duct. The term “duct” refers to all SBC TEXAS ducts subject to the Pole Attachment Act and the provisions
of the Telecommunications Act of 1996 codified as 47 U.S.C. §§ 251(b)(4) and 271(c)(2)(B)(iii). In general,
a duct is a single enclosed tube, pipe, or channel for enclosing and carrying cables, wires, and other
facilities. As used in this Appendix, the term “duct” includes “inner ducts” created by subdividing a duct into
smaller channels. Except as the context otherwise requires, the term “duct” refers only to ducts owned or
controlled by SBC TEXAS and space within those ducts and does not include cables and other
telecommunications equipment located within such ducts.

Exhibit. The capitalized term “EXHIBIT” refers to one of the following exhibits to this Appendix.

EXRIBIT I: Pole and Conduit Attachment Rates
EXHIBIT II: Identification of CLEC

EXRIBIT Il Administrative Forms and Notices
EXHIBIT IV: Insurance Requirements

EXHIBIT V: Nondisclosure Agreement
EXHIBIT VI: Notices to CLEC

EXHIBIT VII: Notices to SBC TEXAS
EXHIBIT VIIIl:  Identification of Utility Liaison Supervisor (ULS)

SW-9433: Pole Attachments

SW-9434: Access Application and Make-Ready Authorization Work

SW-9435: Conduit Occupancy

SW-9436A: Notification of Surrender or Modification of Pole Attachment License by Licensee

SW-9436B: Notification of Surrender or Modification of Conduit Occupancy License by CLEC
SW-9436C: Notification of Unauthorized Attachments by CLEC

Facilities. The terms “facility” and “facilities” refer to any property, equipment, or items owned or controlled
by any person or entity.

ECC. The acronym “FCC” refers to the Federal Communications Commission.

First Interconnection Order. The term “First Interconnection Order” refers to the First Report and Order
adopted by the FCC on September 1, 1996, and released on September 8, 1996, in CC Docket No. 96-98,
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In the Matter of Implementation of the Local Competition Provisions in the Telecommunications Act of 1996
and CC Docket No. 95-185, In the Matter of Interconnection between Local Exchange Carriers and
Commercial Mobile Radio Service Providers. Access to poles, ducts, conduits, and rights-of-way is
addressed in the First Interconnection Order in Paragraphs 1119-1240.

Handhole. The term “handhole” refers to a structure similar in function to a manhole, but which is too small
for personnel to enter. As used in this Appendix, the term “handhole” refers only to handholes which are
part of SBC TEXAS’ conduit system and does not refer to handholes which provide access to buried cables
not housed within SBC TEXAS ducts or conduits. As used in this Appendix, the term “handhole” refers only
to handhole structures owned or controlled by SBC TEXAS and does not include cables and other
telecommunications equipment located within handhole structures.

Interconnection agreement. The term “interconnection agreement” refers to the interconnection agreement,
if any, to which this Appendix has been made an appendix, attachment, or exhibit, or, as the context may
require, any other interconnection agreement between the parties.

Jacket. The term “jacket” refers to a single enclosed outer covering containing communications wires,
fibers, or other communications media. As used in this Appendix, the term “jacket” refers to the outermost
sheath or jacket of a cable.

Joint user. The term “joint user” refers to any person or entity which has entered or may enter into an
agreement or arrangement with SBC TEXAS permitting it to attach its facilities to SBC TEXAS' poles or
anchors or place its facilities in SBC TEXAS' conduit system.

License. The term “license” refers to a written instrument confirming that SBC TEXAS has afforded CLEC
or another joint user access to specific space on or within a pole, duct, conduit, or right-of-way owned or
controlled by SBC TEXAS in accordance with applicable federal and state laws and regulations. The term
“license” includes licenses issued by SBC TEXAS pursuant to this Appendix and may, if the context
requires, refer to licenses issued by SBC TEXAS prior to the date of this Appendix.

Local service provider (“LSP”). The terms “local service provider” and “LSP” refer to telecommunications
carriers authorized by applicable federal and state laws and regulations to provide local exchange service.
As used in this Appendix, these terms include SBC TEXAS.

Maintenance duct. The term “maintenance duct’ generally refers to a full-sized duct (typically three inches
in diameter or larger) which may be used by SBC TEXAS and joint users (including CLEC) on a short-term
basis for maintenance, repair, or emergency restoration activities. Maintenance ducts will be available, on a
nondiscriminatory basis, to all persons and entities (including SBC TEXAS, CLEC, other local service
providers, and other joint users) with facilities in the conduit section in which the maintenance duct is located
for (a) short-term emergency repairs as provided in Article 15 of this Appendix and (b) short-term non-
emergency maintenance or repair activities as provided in Articles 12 and 13 of this Appendix. No more
than one full-sized duct within any given conduit system cross-section shall be designated by SBC TEXAS
as the maintenance duct. In those locations where, on the effective date of this Appendix, there is not a full-
sized duct available to be used as a maintenance duct, SBC TEXAS will designate an inner duct, if one is
available, as the maintenance duct although such inner duct may be too small to accommodate some of the
cables occupying the conduit section in which such inner duct is located. The term “maintenance duct” does
not include ducts and conduits extending from a SBC TEXAS manhole to customer premises. Maintenance
ducts shall not be considered “available” (as defined in Section 3.06) for assignment to SBC TEXAS, CLEC,
or joint users for purposes other than short-term use as contemplated in this section; provided, however,
that SBC TEXAS may assign the duct currently designated as a maintenance duct if another suitable full-
sized duct will be made available to serve as a replacement maintenance duct and may assign an inner duct
currently designated as a maintenance duct if another inner duct will be made available to serve as a
replacement maintenance duct. Maintenance duct designations may change from time to time and may or
may not be reflected in SBC TEXAS' outside plant records. When only one usable full-sized duct remains in
a conduit section, that duct shall be deemed to be the maintenance duct.
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Make-ready work. The term “make-ready work” refers to all work performed or to be performed to prepare
SBC TEXAS' poles, ducts, conduits, and rights-of-way and related facilities for the requested occupancy or
attachment of CLEC's facilities. Make-ready work does not include the actual installation of CLEC’s
facilities. “Make-ready work” includes, but is not limited to, clearing obstructions (e.g., by “rodding” ducts to
ensure clear passage), the rearrangement, transfer, replacement, and removal of existing facilities on a pole
or in a conduit system where such work is required to accommodate CLEC's facilities (as contrasted from
work performed on SBC TEXAS' behalf in furtherance of SBC TEXAS' own business needs, or
convenience). “Make-ready work” may require “dig-ups” of existing facilities and may include the repair,
enlargement or modification of SBC TEXAS' facilities (including, but not limited to, conduits, ducts,
handholes and manholes), or the performance of other work required to make a pole, anchor, duct, conduit,
manhole, handhole or right-of-way usable for the initial placement of CLEC’s facilities. All splicing and
associated wire work related to any make ready request will be completed by the owner of the facilities
involved. The cost for performing this work will be paid for by the party requiring the make ready.

Manhole. The term “manhole” refers to an enclosure, usually below ground level and entered through a
hole on the surface covered with a cast iron, cast aluminum, steel, or concrete manhole cover, which
personnel may enter and use for the purpose of installing, operating, and maintaining facilities in a conduit.
The term “handhole” refers to a structure similar in function to a manhole, but which is usually too small for
personnel to enter. As used in this Appendix, the term “manhole” refers only to manhole structures owned
or controlled by SBC TEXAS and does not include cables and other telecommunications equipment located
within manhole structures.

Occupancy. The term “occupancy” refers to the physical presence of facilities on a pole, in a conduit or
duct, or within a right-of-way.

Overlashing. The term “overlashing” refers to the practice of placing an additional cable or inner duct by
lashing spinning wire over both existing cables and existing strands supporting those cables or inner ducts.

Person acting on CLEC’s behalf. The terms “person acting on CLEC’s behalf,” “personnel performing work
on CLEC's behalf,” and similar terms include both natural persons and firms and ventures of every type,
including, but not limited to, corporations, partnerships, limited liability companies, sole proprietorships, and
joint ventures. The terms “person acting on CLEC’s behalf,” “personnel performing work on CLEC's behalf,”
and similar terms specifically include, but are not limited to, CLEC, its officers, directors, employees, agents,
representatives, attorneys, contractors, subcontractors, and other persons or entities performing services at
the request of or as directed by CLEC and its respective officers, directors, employees, agents, and
representatives. An authorized contractor selected by CLEC to perform make-ready work shall be deemed
to be a person acting on CLEC's behalf while performing such work at CLEC’s request.

Person acting on SBC TEXAS' behalf. The terms “person acting on SBC TEXAS' behalf,” “personnel
performing work on SBC TEXAS’ behalf,” and similar terms include both natural persons and firms and
ventures of every type, including but not limited to corporations, partnerships, limited liability companies,
sole proprietorships, and joint ventures. The terms “person acting on SBC TEXAS' behalf,” “personnel
performing work on SBC TEXAS' behalf,” and similar terms specifically include, but are not limited to, SBC
TEXAS, its officers, directors, employees, agents, representatives, attorneys, contractors, subcontractors,
and other persons or entities performing services at the request or on behalf of SBC TEXAS and its
respective officers, directors, employees, agents, and representatives. An authorized contractor selected by
SBC TEXAS to perform make-ready work shall be deemed to be a person acting on SBC TEXAS' behalf
while performing such work at SBC TEXAS’ request.

Pole. The term “pole” refers to all SBC TEXAS poles subject to the Pole Attachment Act and the provisions
of the Telecommunications Act of 1996 codified as 47 U.S.C. §§ 251(b)(4) and 271(c)(2)(B)(iii). Except as
the context otherwise requires, the term “pole” refers only to utility poles and anchors which are either
owned or controlled by SBC TEXAS and does not include cables and other telecommunications equipment
attached to pole structures.

Pole Attachment. As defined in the Pole Attachment Act, 47 U.S.C. § 224(a)(4), the term “pole attachment”
refers to “any attachment by a cable television system or provider of telecommunications service to a pole,
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duct, conduit, or right-of-way owned or controlled by a utility.” In this Appendix, except as the context
otherwise requires, the term “pole attachment” refers to any attachment by a cable television system or
provider of telecommunications service to a pole (and associated anchors) owned or controlled by SBC
TEXAS. The term “pole attachment” includes all such facilities attached to or supported by a SBC TEXAS
pole, including but not limited to cables, risers and U-guards, equipment boxes, drop wires, anchors, bolts,
clamps, drive rings, guys, hooks, strands, and other hardware affixed to the pole. Groupings of associated
pole attachments for billing purposes shall be consistent with the Pole Attachment Act and applicable rules,
regulations, and commission orders. Except as otherwise authorized by applicable FCC rules, regulations,
or orders, CLEC’s pole attachments occupying the same usable space (or otherwise associated with
facilities occupying the same usable space on a pole) shall be treated as a single attachment for billing
purposes.

Pole Attachment Act. The term “Pole Attachment Act” refers to those provisions of the Communications Act
of 1934, as amended by the Telecommunications Act of 1996, now codified as 47 U.S.C. § 224, as those
provisions may be amended from time to time.

Pre-license survey. The term “pre-license survey” refers to work and activities performed or to be performed
by SBC TEXAS or by persons acting on SBC TEXAS' behalf for the primary purpose of:

(@) confirming or determining the existing availability and capacity of a pole duct, conduit, or right-of-way
and identifying capacity, safety, reliability, or engineering concerns, if any, relating to CLEC's
application;

(b) confirming or determining the extent, if any, to which modifications to SBC TEXAS' poles, ducts,
conduits, or rights-of-way are required to accommodate CLEC's facilities;

(c) confirming or determining what make-ready work, if any, will be required to prepare SBC TEXAS' poles,
ducts, conduits, or rights-of-way to accommodate CLEC's facilities; and

(d) estimating the costs, if any, that CLEC will be required to pay for any such make-ready work or
facilities modifications.

Pre-occupancy survey. The term “pre-occupancy survey” refers to work and activities performed or to be
performed by CLEC or persons acting on behalf of CLEC for the primary purpose of enabling CLEC to
determine:

(@) whether SBC TEXAS' poles, ducts, conduits, or rights-of-way, in their existing condition, are suitable for
CLEC’s intended use;

(b) the extent, if any, to which modifications of SBC TEXAS' poles, ducts, conduits, or rights-of-way will be
proposed by CLEC to expand the capacity of SBC TEXAS' poles, ducts, conduits, or rights-of-way to
accommodate CLEC's facilities; and

(c) what make-ready work, if any, is required to prepare the poles, conduits, or conduit system to
accommodate CLEC's facilities.

Primary point of contact. The term “primary point of contact” refers to the persons designated by CLEC and
SBC TEXAS, respectively, to coordinate arrangements for CLEC’s access to SBC TEXAS' poles, ducts,
conduits, and rights-of-way and records relating to such poles, ducts, conduits, and rights-of-way. SBC
TEXAS'’ designated primary point of contact shall be the Utility Liaison Supervisor unless the parties have
arranged for that function to be performed by a designated account representative who will serve as an
intermediary between CLEC and the Utility Liaison Supervisor.

Rights-of-way. As used in this Appendix, the term “rights-of-way” refers generally to legal rights to pass
over or use the land of another for limited purposes as defined in a statute, ordinance, easement, grant or
other conveyance. Rights-of-way include, but are not limited to public rights-of-way authorizing SBC TEXAS
to locate facilities on, under, or over public lands and roadways servitudes created by private easements or
obtained through the exercise of eminent domain authority enabling SBC TEXAS to pass over, place
facilities on, and have rights of ingress and egress to the and of another. Rights-of-way also include



Page 203 of 462

3.38

3.39

3.40

3.41
3.42

343

3.44

3.45

3.46

3.47

4.01

4.02

Page 236 of 495

APPENDIX: POLES, CONDUITS, AND RIGHTS-OF-WAY/SOUTHWESTERN BELL TELEPHONE, L.P.
SBC TEXAS/KMC TELECOM HOLDINGS, INC.
082505

easements which, at the time of land development or subdivision, were dedicated for use by public or
private utilities and are being occupied, in whole or in part, by SBC TEXAS'’ facilities.

Sheath. The term “sheath” refers to an enclosed covering containing communications wires, fibers, or other
communications media. A cable may include both inner and outer sheaths.

Spinning. The term “spinning” refers to a method of attaching a cable or inner-duct to a supporting strand.
“Spinning” is sometimes referred to as “lashing.”

State. When capitalized, the term “State” (as used in terms such as “this State”) refers to the State of
Texas.

State Commission. The term “State Commission” refers to the Public Utility Commission of Texas.

Strand. The term “strand” refers to support wires, typically stranded together, or other devices attached to a
pole and connecting that pole to an anchor or to another pole for the purpose of increasing pole stability or
supporting wires, cables, and associated facilities. The term “strand” includes, but is not limited to, strands
sometimes referred to as “anchor strands,” “anchor/guy strands,” “down guys,” “guy strands,” “pole-to-pole
guys,” and “messengers.”

Telecommunications Act of 1996. The term “Telecommunications Act of 1996” refers to the
Telecommunications Act of 1996, Pub. L. No. 104-104, 110 Stat. 56, enacted February 8, 1996.

Third party. The terms “third party” and “third parties” refer to persons and entities other than the parties to
this Appendix (that is, persons and entities other than CLEC and SBC TEXAS).

Utility Liaison Supervisor (‘ULS”). The terms “Utility Liaison Supervisor” and “ULS” refer to the person or
persons designated by SBC TEXAS to be responsible for handling and processing requests for access to
SBC TEXAS' poles, ducts, conduits, and rights-of-way in this State. The term “ULS” connotes responsibility
for handling a function and is not a job title. Except as otherwise specifically provided in this Appendix or in
the parties’ interconnection agreement, if any, the ULS shall serve as CLEC’s single point of contact for
arranging access to SBC TEXAS' poles, ducts, conduits, and rights-of-way and access to SBC TEXAS’
records relating to SBC TEXAS' poles, ducts, conduits, and rights-of-way. The Utility Liaison Supervisor for
this State is identified in EXHIBIT VIII.

Vault. The term “vault” includes central office vaults and controlled environment vaults (“*CEVs”). Vaults
may be connected to, but are not considered part of, SBC TEXAS’ conduit system. Access, if any, to vaults
(and to ducts, conduits, and risers which serve no purpose other than to provide a means of entry to and
exit from such vaults) shall be governed by the tariffs, agreements, or commission orders, if any,
establishing arrangements for interconnection, collocation, and access to unbundled network elements, and
not by this Appendix.

Vicinity of ...."  When used in terms such as “vicinity of SBC TEXAS’ conduit system,” “vicinity of SBC
TEXAS' poles,” “vicinity of SBC TEXAS'’ rights-of-way,” or “vicinity of SBC TEXAS' poles, ducts, conduits, or
rights-of-way,” the term “vicinity of ...” includes sites on, within, near to, surrounding, or adjoining SBC
TEXAS' poles, ducts, conduits, and rights-of-way. These sites include, but are not limited to, all sites within
a distance of 10 feet of any SBC TEXAS pole, duct, conduit, or right-of-way.

ARTICLE 4: NATURE AND SCOPE OF AGREEMENT

Scope of Agreement. This Appendix establishes procedures for grants of non-discriminatory access to SBC
TEXAS poles, ducts, conduits, and rights-of-way located within this State, without regard to whether the site
is located on public or private property.

No Transfer of Property Rights. Nothing contained in this Appendix or any license issued hereunder shall
create or vest (or be construed as creating or vesting) in either party any right, title, or interest in or to any
real or personal property owned by the other. The payment of fees and charges as provided by this
Appendix and licenses issued hereunder shall not create or vest (or be construed as creating or vesting) in
either party any right, title, or interest in or to any real or personal property owned by the other. No use,
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however extended, of SBC TEXAS' poles, ducts, conduits, or rights-of-way shall create or vest (or be
construed as creating or vesting) in CLEC any right, title, or interest in or to any real or personal property
owned by SBC TEXAS, and the placement of CLEC’s facilities on or in SBC TEXAS' poles, ducts, conduits
and rights-of-way shall not create or vest in SBC TEXAS any right, title, or interest in such facilities.

No Effect on SBC TEXAS' Right to Abandon, Convey or Transfer Poles, Ducts, Conduits, or Rights-of-Way.
Except as provided in subsections (a)-(b) of this section, nothing contained in this Appendix or any license
subject to this Appendix shall in any way affect SBC TEXAS'’ right to abandon, convey, or transfer to any
other person or entity SBC TEXAS' interest in any of SBC TEXAS' poles, ducts, conduits, or rights-of-way.

(@) SBC TEXAS shall give CLEC no less than 60 days written notice prior to abandoning, conveying, or
transferring any pole, duct, conduit, or right-of-way (1) to or in which CLEC has attached or placed
facilities pursuant to this Appendix or (2) with respect to which CLEC has been assigned pole
attachment or conduit occupancy space. The notice shall identify the transferee, if any, to whom any
such pole, duct, conduit, or right-of-way is to be conveyed or transferred.

(b) Transfers or conveyances of poles, ducts, conduits, or rights-of-way to any entity controlling, controlled
by, or under common control with SBC TEXAS or to any entity which acquires or succeeds to
ownership of substantially all of SBC TEXAS' assets shall be subject to CLEC’s rights under this
Appendix and licenses subject to this Appendix.

No Effect on SBC TEXAS' Rights to Manage its Facilities. Except to the extent expressly provided by the
provisions of this Appendix and subject to the provisions of the Telecommunications Act of 1996 and other
applicable laws, rules, and regulations, nothing contained in this Appendix shall be construed as limiting or
interfering with SBC TEXAS' rights to:

(@) locate, relocate, move, replace, modify, maintain, and operate its own facilities (including but not limited
to SBC TEXAS' poles, ducts, conduits and rights-of-way, and any of SBC TEXAS' facilities attached
thereto or located therein) at any time and in any manner which SBC TEXAS deems appropriate to
serve its own customers, avail itself of new business opportunities, or otherwise meet its own business
needs; or

(b) enter into new agreements or arrangements with other persons or entities permitting them to attach or
place their facilities on or in SBC TEXAS'’ poles, ducts, conduits, or rights-of-way,

provided, however, that such relocations, moves, replacements, modifications, maintenance, and
operations or new agreements or arrangements shall not interfere with CLEC'’s pole attachment, right-
of-way, or conduit occupancy use rights provided pursuant to this Appendix.

No Effect on CLEC’s Rights to Manage its Own Facilities. This Appendix shall not be construed as limiting
or interfering with CLEC'’s right to conduct its normal business operations in serving its customers or to avail
itself of new business opportunities except to the extent expressly provided by the provisions of this
Appendix or by the Telecommunications Act of 1996 or other applicable laws, rules or regulations.

No Right to Interfere with Facilities of Others. Except to the extent expressly provided by the provisions of
this Appendix or by the Telecommunications Act of 1996 or other applicable laws, rules, or regulations, the
provisions of this Appendix shall not be construed as authorizing either party to this Appendix, or persons
acting on their behalf, to rearrange or interfere in any way with the facilities of the other party or joint users
or with the use of or access to such facilities by the other party or joint users.

ARTICLE 5: ACCESS TO RIGHTS-OF-WAY

Public Rights-of-Way. SBC TEXAS and CLEC agree that neither party has the right to restrict or interfere
with the other party’s access to public rights-of-way. SBC TEXAS and CLEC shall each be responsible for
obtaining their own rights-of-way and permission to use real or personal property owned or controlled by any
governmental body, subject to the procedures set forth in Section 5.03 below.

Private Rights-of-Way Not Owned or Controlled by SBC TEXAS. SBC TEXAS and CLEC agree that neither
party has the right to restrict or interfere with the other party’s access to private rights-of-way not owned or
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controlled by SBC TEXAS. Each party shall make its own, independent legal assessment of its right to
enter upon or use the land or property of third-party property owners and shall bear all expenses, including
legal expenses, involved in making such determinations, subject to the procedures set forth in Section 5.03
below.

Access to Associated Rights-of-Way. Each pole attachment and conduit occupancy license made under
this Appendix shall include access to and use of all associated rights-of-way, including, but not limited to,
rights-of-way required by CLEC for ingress, egress, or other access to any sites where SBC TEXAS’ solely
or partly owned or controlled poles, manholes, conduit, ducts, or other parts of SBC TEXAS' solely or partly
owned or controlled conduit system are located, but only to the extent, if any, that SBC TEXAS has the legal
authority to grant such access and use. SBC TEXAS also agrees to provide nondiscriminatory access to
rights-of-way containing Controlled Environment Vaults (CEVs), huts, cabinets, and other similar structures
to the extent that collocation to such facilities is agreed or required by order of any court or governmental
agency having jurisdiction over the subject matter. SBC TEXAS agrees that it shall place no restrictions on
CLEC'’s ability to construct, maintain, and monitor its facilities at these sites that are more restrictive than
those SBC TEXAS places on itself.

(@) Although SBC TEXAS shall afford access to rights-of-way owned or controlled by it and permit CLEC to
utilize SBC TEXAS' rights-of-way to the extent that SBC TEXAS has legal authority to do so, CLEC
acknowledges that SBC TEXAS may not own or control certain rights-of-way to the extent necessary to
permit CLEC full access to such rights-of-way. The following general principles shall be applied with
respect to access to rights-of-way on third-party real estate:

(1) CLEC shall first attempt to obtain right-of-way directly from the property owner.

(2) If SBC TEXAS has legal authority to permit access by CLEC to a right-of-way on third-party
property, SBC TEXAS will not restrict CLEC’s use of the right-of-way.

(3) If CLEC has the right of eminent domain under state law, CLEC shall independently attempt to
obtain the right-of-way it seeks through the exercise of that right.

(b) SBC TEXAS and CLEC agree that dark fiber and unused four-wire copper cable are not considered
"poles, conduits, and rights-of-way".

Access to Rights-of-Way Incident to the Use of CEVs and Similar Structures. SBC TEXAS will provide
CLEC nondiscriminatory access, consistent with the requirements of the Pole Attachment Act and
Telecommunications Act of 1996, and as provided in Sections 5.03 above, to rights-of-way containing
Controlled Environment Vaults (CEVs), huts, cabinets, and other similar structures. SBC TEXAS will place
no restrictions on access to such rights-of-way that are more restrictive than those SBC TEXAS places on
itself; provided, however, that neither party shall conduct activities on such rights-of-way which interfere with
the facilities of the other party, with the privacy of communications carried over the other party’s network, or
with the other party’s access to and use of its own facilities. This section relates only to access to rights-of-
way and shall not be construed as granting access to the CEVs, huts, cabinets, and similar structures
located on such rights-of-way. Access, if any, to CEVs, huts, cabinets, and similar structures, and to ducts,
conduits, and risers which serve no purpose other than to provide a means of entering or exiting such
structures, shall be governed by the tariff, agreement, or order, if any, granting CLEC access to such
structures.

ARTICLE 6: SPECIFICATIONS

Compliance with Requirements, Specifications, and Standards. CLEC agrees that CLEC'’s facilities
attached to SBC TEXAS' poles or occupying space in its ducts, conduits, and rights-of-way shall be
attached, placed, constructed, maintained, repaired, and removed in full compliance with the requirements,
specifications, and standards specified in this Appendix.

Design to Minimize the Need for Access to SBC TEXAS' Poles, Ducts, and Conduits. The parties shall
each design their facilities to minimize the need for the parties to access SBC TEXAS' poles, ducts, and
conduits.
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Infrequent Construction Techniques and Connectivity Solutions.  Unless precluded by documented
engineering criteria or written guidelines SBC TEXAS applied to itself as of January 1, 1996, consistent with
considerations of safety, reliability, and or engineering practices, SBC TEXAS agrees to permit CLEC at its
own expense to utilize the following techniques to avoid high or unusual expenditures: (a) placement of
pole attachments on both the “field” side and “road” side of a pole; (b) placement of extension arms or
stand-off brackets on poles; and (c) building conduit branches into SBC TEXAS’ conduit systems. CLEC
acknowledges that use of the above techniques will be rare, and will be permitted only on a case-by-case
basis.

Published Standards. SBC TEXAS and CLEC agree that the following standards equally apply to either
party with respect to facilities attached to or placed in SBC TEXAS' poles, ducts, conduits, and rights-of-way
and further agree that facilities shall be placed, constructed, maintained, repaired, and removed in
accordance with, current (as of the date when such work is performed) editions of the following publications:

(@) the Blue Book Manual of Construction Procedures, Special Report SR-TAP-001421, published by Bell
Communications Research, Inc. (“Bellcore”), and sometimes referred to as the “Blue Book”;

(b) the National Electrical Safety Code (“NESC”), published by the Institute of Electrical and Electronic
Engineers, Inc. (“lEEE”); and

(c) the National Electrical Code (“NEC"), published by the National Fire Protection Association (“NFPA”).

Additional Electrical Design Specifications: Conduit. The parties agree that, in addition to the specifications
and requirements referred to in Sections 6.01 through 6.04 above, facilities placed in SBC TEXAS’ conduit
system after the effective date of this Appendix shall meet all of the electrical design specifications set forth
in this Section.

(@) No facilities shall be placed in SBC TEXAS’ conduit system in violation of FCC regulations, including
regulations relating to electrical interference. In addition, neither party shall place any facility in SBC
TEXAS' conduit system which causes or may cause electrical interference with the facilities of the other
party or joint users sufficient to jeopardize network integrity or degrade the quality of any
communications services offered by either party or a joint user. If either party is notified by the other
party or a joint user that its facilities are causing, or have the potential to cause, unacceptable levels of
electrical interference, the party notified shall either correct the problem, remove the facility, or initiate
good faith negotiations with the complaining party or joint user to resolve the issue.

(b) Facilities placed in SBC TEXAS’ conduit system shall not be designed to use the earth as the sole
conductor for any part of the circuits.

(c) Facilities placed in SBC TEXAS' conduit system and carrying more than 50 volts AC (rms) to ground or
135 volts DC to ground shall be enclosed in an effectively grounded sheath or shield.

(d) No coaxial cable shall be placed in SBC TEXAS’ conduit system unless such cable meets the voltage
limitations of Article 820 of the National Electrical Code.

(e) Coaxial cable placed in SBC TEXAS’ conduit system may carry continuous DC voltages up to 1800
volts to ground where the conductor current will not exceed one-half ampere and where such cable has
two separate grounded metal sheaths or shields and a suitable insulating jacket over the outer sheath
or shield. The power supply shall be so designed and maintained that the total current carried over the
outer sheath shall not exceed 200 microamperes under normal conditions. Conditions which would
increase the current over this level shall be cleared promptly.

() CLEC shall not circumvent the corrosion mitigation measures of SBC TEXAS or joint users.

Additional Physical Design Specifications: Conduit. Facilities placed in SBC TEXAS' conduit system
following the effective date of this Appendix shall meet all of the following physical design specifications:

(@) Except as otherwise specifically agreed in this Appendix or licenses issued hereunder CLEC'’s facilities
shall enter SBC TEXAS' conduit system at locations consistent with the physical design specifications
that SBC TEXAS applies to itself (typically through a manhole) or at such other designated locations
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agreed upon in writing (e.g., through the licensing process) by the parties in accordance with Section
6.03 (infrequent construction techniques and connectivity solutions).

(b) Cables bound or wrapped with cloth or having any kind of fibrous coverings or impregnated with an
adhesive material shall not be placed in SBC TEXAS’ conduit or ducts.

(c) The integrity of SBC TEXAS' conduit system and overall safety of personnel require that “dielectric
cable” be used within SBC TEXAS' conduit system when a cable facility utilizes a duct or route shared
in the same trench by any electric transmissions facility such as the facilities of a power utility.

(d) New construction splices in cables (including but not limited to fiber optic and twisted pair cables) shall
be located in manholes, pull boxes or handholes.

Efficient Use of Conduit. To ensure efficient use of conduits, SBC TEXAS will, when cable diameters
permit, install inner ducts in multiples that fully utilize duct space (typically three or four inner ducts in a full
four-inch duct) as needed for SBC TEXAS’ own business purposes and to accommodate CLEC and other
joint users; provided, however, that SBC TEXAS shall not be required to install inner duct in anticipation of
potential future requests for access by CLEC and other joint users.

Specifications Applicable to Connections: Conduit. Except as otherwise specifically agreed in this
Appendix or licenses issued hereunder, or as mutually agreed upon by the parties in writing, the following
specifications apply to connections of CLEC’s conduit to SBC TEXAS’ conduit system:

(@) CLEC shall not bore, make, or enlarge any hole in, or otherwise structurally modify or alter any
manhole, handhole, duct, conduit, or other facility which is part of SBC TEXAS’ conduit system except
as provided in this Appendix or licenses issued hereunder, or as mutually agreed upon by the parties in
writing.

(b) Nothing contained in subsection (a) shall be construed as precluding CLEC or qualified personnel
acting on CLEC’s behalf from reattaching cable racks or performing similar routine work which is minor
in nature and associated with the placing and splicing of cable.

(c) Where CLEC’s duct or facility physically connects with SBC TEXAS' manhole the section of CLEC's
facility which connects to SBC TEXAS' manhole shall be installed by SBC TEXAS or its contractor at
CLEC’s expense (which shall be SBC TEXAS’ actual costs or the price charged SBC TEXAS by the
contractor). SBC TEXAS will perform this work in an interval consistent with the intervals SBC TEXAS
performs work for itself. If SBC TEXAS' interval for beginning or completing this work does not meet
CLEC’s needs, CLEC as an authorized contractor may perform the work itself or use subcontractor(s)
selected by CLEC from a list of mutually agreeable qualified “bidders” developed by SBC TEXAS and
CLEC.

(d) SBC TEXAS will have the option to monitor the entrance and exit of CLEC'’s facilities into SBC TEXAS’
conduit system and the physical placement of CLEC'’s facilities in SBC TEXAS’ conduit system. Notice
requirements for, and expenses associated with, this monitoring are addressed in Section 6.11 of this
Appendix.

(e) If CLEC constructs or utilizes a duct connected to SBC TEXAS' conduit system, the duct and all
connections between that duct and SBC TEXAS' conduit system shall be sealed to prevent the entry of
gases or liquids into SBC TEXAS' conduit system. If CLEC’s duct enters a building, it shall also be
sealed where it enters the building and at all other locations necessary to prevent the entry of gases
and liquids from the building into SBC TEXAS' conduit system.

General Requirements Relating to Personnel, Equipment, Materials, and Public Safety. The parties
contemplate that CLEC, its contractors, and other persons acting on its behalf will perform work for CLEC
on, within, and in the vicinity of SBC TEXAS’ poles, ducts, conduits, and rights-of-way. The provisions of
this Section are intended to protect the integrity of the networks, facilities and operations of SBC TEXAS,
CLEC and joint users, to protect the health and safety of persons working on, within, or in the vicinity of SBC
TEXAS' poles, ducts, conduits, and rights-of-way, and to protect the public at large.
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Neither party nor any person acting on such party’s behalf shall permit any person to climb on or work
on SBC TEXAS' poles or in the vicinity of SBC TEXAS' poles, or enter SBC TEXAS' manholes or work
within or in the vicinity of SBC TEXAS' conduit system, unless such person has the training, skill, and
experience required to recognize potentially dangerous conditions relating to the pole or conduit system
and to perform the work safely.

Neither party nor any person acting on such party’s behalf shall permit any person acting on its behalf
to perform any work on, within, or in the vicinity of SBC TEXAS'’ poles, ducts, conduits, or rights-of-way
without first verifying, to the extent practicable, on each date when such work is to be performed, that
conditions at the work site (including but not limited to the physical condition of the pole or any part of
SBC TEXAS’ conduit system) are sufficiently safe for the work to be performed. If CLEC or any person
acting on CLEC’s behalf determines that the condition of the pole, duct, conduit, conduit system, or
rights-of-way is not safe enough for the work to be performed, CLEC shall notify SBC TEXAS of the
condition of the pole or conduit system in question and shall not proceed with the work until CLEC is
satisfied that the work can be safely performed.

Neither party nor any person acting on such party’s behalf shall knowingly permit defective equipment
or materials to be used on, within, or in the vicinity of SBC TEXAS' poles, ducts, conduits, or rights-of-
way.

When CLEC or personnel performing work on its behalf are working on, within, or in the vicinity of SBC
TEXAS' poles, ducts, conduits, or rights-of-way located within, under, over, adjacent to, or in the vicinity
of streets, highways, alleys or other traveled rights-of-way, CLEC and all personnel performing work on
CLEC’s behalf shall follow procedures which CLEC deems appropriate for the protection of persons
and property. CLEC and its contractors shall be responsible, at all times, for determining and
implementing the specific steps required to protect persons and property at the site. CLEC or its
designated contractor will provide all traffic control and warning devices required to protect pedestrian
and vehicular traffic, workers, and property from danger. CLEC and its contractors shall have sole
responsibility for the safety of all personnel performing work on CLEC's behalf, for the safety of
bystanders, and for insuring that all operations conform to current OSHA regulations and all other
governmental rules, ordinances or statutes.

Neither party nor any persons acting on such party’'s behalf shall engage in any conduct which
damages public or private property in the vicinity of SBC TEXAS' poles, ducts, conduits, or rights-of-
way or creates a hazard or nuisance on such property (including but not limited to a hazard or nuisance
resulting from any abandonment of or failure to remove its facilities or any construction debris from the
property, failure to erect warning signs or barricades as may be necessary to give notice to others of
unsafe conditions on the premises while work performed on its behalf is in progress, or failure to restore
the property to a safe condition after such work has been completed).

CLEC shall promptly suspend activities on, within, or in the vicinity of SBC TEXAS’ poles, ducts, or
conduits, if notified by SBC TEXAS that such activities create an unreasonable risk of injury to persons
or property (including unreasonable risks of service interruptions). CLEC shall not resume such
activities on or in the vicinity of CLEC’s poles until CLEC is satisfied that the work may safely proceed
and that any hazardous conditions at the site have been rectified and shall not resume such activities
within or in the vicinity of SBC TEXAS’ conduit system until both CLEC and SBC TEXAS are satisfied
that the work may safely proceed and that any hazardous conditions at the site have been rectified. In
the event that SBC TEXAS requires CLEC to suspend work activities and it is later determined that the
there was no reasonable basis for the work suspension, SBC TEXAS agrees to compensate CLEC for
the cost resulting from the delay.

All personnel acting on CLEC’s behalf shall, while working on or in SBC TEXAS’ poles, ducts, conduits,
or rights-of-way, carry with them suitable identification and shall, upon the request of any SBC TEXAS
employee or representative, produce such identification.

CLEC (and any person acting on CLEC’s behalf) may report unsafe conditions on, within, or in the
vicinity of SBC TEXAS' poles or conduit system to SBC TEXAS.
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Specific Requirements Relating to Personnel, Equipment, Materials, and Construction Practices Within or in

the Vicinity of SBC TEXAS' Conduit Systems. When SBC TEXAS or CLEC, their contractors, and other

persons acting on their behalf perform work on, within, or in the vicinity of SBC TEXAS’ ducts, conduits, and
rights-of-way where such ducts or conduits are located, they will be guided by the following:

(a)

Except as may be mutually agreed upon by the parties in writing, CLEC shall not “rod” or clear any duct
or inner duct in SBC TEXAS' conduit system other than a duct or inner duct assigned to CLEC.
Following the assignment of a specific duct or inner duct to CLEC, CLEC may request that SBC TEXAS
rod or clear the duct or inner duct. If the duct or inner duct cannot be cleared, SBC TEXAS shall assign
to CLEC the next available duct or inner duct. CLEC’s request for assignment of the next available duct
shall be in writing, may be transmitted to SBC TEXAS via fax or other transmission media mutually
agreed upon by the parties, and shall be processed within the same intervals applicable to the
processing of similar requests by SBC TEXAS’ own personnel.

Personnel performing work within SBC TEXAS’ conduit system on either party’s behalf shall not climb
on, step on, or otherwise disturb the cables, air pipes, equipment, or other facilities located in any
manhole or other part of SBC TEXAS’ conduit system.

Personnel performing work within or in the vicinity of SBC TEXAS’ conduit system (including any
manhole) on either party’s behalf shall, upon completing their work, make reasonable efforts to remove
all tools, unused materials, wire clippings, cable sheathing and other materials brought by them to the
work site.

All of CLEC's facilities shall be firmly secured and supported in accordance with Bellcore and industry
standards and any applicable construction standards adopted by SBC TEXAS and applicable to SBC
TEXAS’ own facilities.

CLEC’s facilities shall be plainly identified with CLEC’s name in each manhole with a firmly affixed
permanent tag that meets the identification standards set by SBC TEXAS for its own facilities.

Manhole pumping and purging required in order to allow work operations to proceed shall be performed
in accordance with the requirements of Sections 6.14 and 6.15.

Planks or other types of platforms shall be supported only by cable racks.

Any leak detection liquid or device used by CLEC or personnel performing work on CLEC’s behalf
within or in the vicinity of SBC TEXAS’ conduit system shall be of a type approved by SBC TEXAS and
included on SBC TEXAS' then-current list of approved types of leak-detection liquids and devices;
provided, however, that CLEC may use any type of leak detection liquid or device which meets
Bellcore’s published standards if SBC TEXAS has not provided CLEC SBC TEXAS’ list of approved
types of leak detection liquids or devices at least 60 days in advance of CLEC’s work.

CLEC and its contractors shall be responsible for providing proper ventilation while work is being
performed in SBC TEXAS' conduit system on CLEC'’s behalf. Except for protective screens, no
temporary cover shall be placed over an open manhole unless it is at least four feet above the surface
level of the manhole opening.

Smoking or the use of any open flame is prohibited in manholes, in any other portion of the conduit
system, or within 10 feet of any open manhole entrance.

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

Neither SBC TEXAS nor CLEC nor personnel performing work on its behalf shall allow any combustible
gas, vapor, liquid, or material to accumulate in SBC TEXAS’ conduit system (including any manhole)
during work operations performed within or in the vicinity of SBC TEXAS’ conduit system.

(m) All parties shall abide by any laws, regulations, and ordinances regarding the use of spark producing

tools, equipment, or devices (including but not limited to such tools as electric drills and hammers,
meggers, breakdown sets, induction sets, and the like) in manholes or in any other portions of the
conduit system.
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(n) Cable lubricants used in conduit systems shall be of a type or types approved by SBC TEXAS and
included on SBC TEXAS' then-current list of approved types of cable lubricants; provided, however,
that CLEC may use any type of cable lubricant which meets Bellcore’s published standards if SBC
TEXAS has not provided CLEC SBC TEXAS' list of approved types of cable lubricants at least 60 days
in advance of CLEC’s work.

Opening of Manholes and Access to Conduit. The following requirements apply to the opening of SBC
TEXAS' manholes and access to SBC TEXAS’ conduit system.

(@) CLEC will notify SBC TEXAS not less than 5 business days in advance before entering SBC TEXAS'
conduit system to perform non-emergency work operations. Such operations shall be conducted during
normal business hours except as otherwise agreed by the parties. The notice shall state the general
nature of the work to be performed.

(b) The parties contemplate that CLEC may need to perform operations in SBC TEXAS' conduit system
other than during normal business hours and may occasionally require access to manholes on shorter
notice than contemplated in subsection (a) above. Under these circumstances, CLEC shall notify SBC
TEXAS as soon as is reasonably possible of its intent to enter and perform work in the conduit system
and SBC TEXAS shall not, without due cause and justification, insist on literal compliance with the
scheduling requirements of subsection (a) in such circumstances. SBC TEXAS will establish
procedures enabling SBC TEXAS to receive notices from CLEC under this subsection 24 hours a day,
seven days a week.

(c) Each party must obtain any necessary authorization from appropriate authorities to open manholes for
such party’s own conduit work and operations therein.

(d) Where CLEC personnel, certified based on industry standards, perform installation, maintenance and
similar routine work at SBC TEXAS sites, SBC TEXAS may, at its option, send one or more employees
to review such work. CLEC and SBC TEXAS shall share the cost of a single SBC TEXAS employee
reviewing the work during emergency and non-emergency situations. SBC TEXAS will not be
compensated by CLEC for any additional employees reviewing the work. The SBC TEXAS employees
assigned for review and inspection of CLEC personnel work must be available during all normal
business hours for such assignments to minimize inconvenience to CLEC. If the work at SBC TEXAS
sites is performed by a contractor agreed upon by CLEC and SBC TEXAS, SBC TEXAS shall be
responsible for the costs of its employees sent to inspect the contractor's work. However, if the CLEC
personnel perform work at the site of an interconnection point where the participation of SBC TEXAS
personnel is integral for the successful completion of the work, CLEC is responsible for paying the costs
of SBC TEXAS personnel reasonably needed for such work.

OSHA Compliance. Each party agrees:

(a) its facilities attached to SBC TEXAS'’ poles or placed in SBC TEXAS’ ducts, conduits, and rights-of-way
shall be constructed, placed, maintained, repaired, and removed in accordance with the Occupational
Safety and Health Act (OSHA) and all rules and regulations promulgated thereunder and

(b) all persons shall, when working on, within, or in the vicinity of SBC TEXAS’ poles or conduit system,
comply with OSHA and all rules and regulations thereunder.

Environmental Contaminants in SBC TEXAS' Conduit System. CLEC acknowledges that, from time to time,
environmental contaminants may enter SBC TEXAS’ conduit system and accumulate in manholes or other
conduit facilities.

(@) CLEC may, at its expense, perform such inspections and tests at the site of any pole, duct, conduit, or
right-of-way occupied by or assigned to CLEC as CLEC may deem necessary to determine the
presence at such sites of environmental contaminants. SBC TEXAS will assist CLEC, at CLEC’s
request and expense, in the performance of such inspections and tests.

(b) SBC TEXAS makes no representations to CLEC or personnel performing work on CLEC’s behalf that
SBC TEXAS' poles, ducts, conduits, or rights-of-way will be free from environmental contaminants at
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any particular time. Before entering a manhole or performing any work within or in the vicinity of SBC
TEXAS’ conduit system or any other site subject to access under this Appendix, CLEC or personnel
acting on CLEC's behalf shall independently determine, to their satisfaction, whether such
contaminants are present and conduct their work operations accordingly.

(c) Each party shall promptly notify the other of environmental contaminants known by such party to be
present on, within or in the vicinity of poles, ducts, conduits, or rights-of-way occupied by or assigned to
CLEC if, in the sole judgment of such party, such environmental contaminants create a serious danger
to (1) the health or safety of personnel working within or in the vicinity of the conduit or (2) the physical
condition of the other party’s facilities placed or to be placed within the conduit.

(d) Nothing contained in this Appendix (including but not limited to the acknowledgments and
representations set forth in this Section) shall relieve either party from its responsibility to comply with
all applicable environmental laws or its responsibility for any liability arising out of such party’s failure to
comply with such laws.

Compliance with Environmental Laws and Regulations. CLEC and SBC TEXAS agree to comply with the
following provisions relating to compliance with environmental laws and regulations.

(@) All persons acting on CLEC’s or SBC TEXAS’ behalf, including but not limited to CLEC’s or SBC
TEXAS' employees, agents, contractors, and subcontractors, shall, when working on, within or in the
vicinity of SBC TEXAS' poles, ducts, conduits, or rights-of-way, comply with all applicable federal, state,
and local environmental laws, including but not limited to all environmental statutes, ordinances, rules,
and regulations.

Compliance with Other Governmental Requirements (Including Aeronautical Navigation Safeguards). CLEC
and SBC TEXAS agree that their facilities attached to SBC TEXAS' poles or placed in SBC TEXAS’ ducts,
conduits, and rights-of-way shall be constructed, placed, maintained, repaired, and removed in accordance
with the ordinances, rules, and regulations of any governing body having jurisdiction of the subject matter
(including but not limited to any valid ordinances, rules, and regulations requiring permits, certificates,
licenses or the like). CLEC and SBC TEXAS shall comply with all statutes, ordinances, rules, regulations,
and other laws requiring the marking and lighting of aerial wires, cables, and other structures to ensure that
such wires, cables, and structures are not a hazard to aeronautical navigation.

Responsibility for Condition of Facilities. Each party will be responsible at all times for the condition of its
facilities (including but not limited to those extending from SBC TEXAS’ poles, ducts, conduits, or rights-of-
way directly to any other location) and for its compliance with the requirements and specifications of this
article and all applicable laws, rules, regulations, and ordinances.

ARTICLE 7: PRIMARY POINTS OF CONTACT, ACCESS TO RECORDS,
AND PRE-OCCUPANCY INSPECTIONS

Designation of Primary Points of Contact. Each party will, at the request of the other party, designate a
primary point of contact to facilitate communications between the parties and the timely processing of
CLEC'’s applications for access to SBC TEXAS' poles, ducts, conduits, and rights-of-way located within this
State. Designations of primary points of contact will be made by written notices including the name, title,
address, phone number, and fax number of the person designated as the primary point of contact; provided,
however, that unless and until a different designation is made, SBC TEXAS’ primary point of contact shall
be the Utility Liaison Supervisor identified in EXHIBIT VIII. Designation of primary points of contact pursuant
to this Section shall not affect notice requirements or other legal requirements set forth in other provisions of
this Appendix or the parties’ interconnection agreement.

Determinations by CLEC of Suitability and Availability. CLEC shall make its own, independent assessment
of the suitability of SBC TEXAS' poles, ducts, conduits, and rights-of-way for CLEC'’s intended purposes.

Access to Records Relating to SBC TEXAS' Poles, Ducts, Conduits, and Rights-of-Way. This Section
establishes procedures through which certain records and information relating to SBC TEXAS' poles, ducts,
conduits, and rights-of-way will be made available to CLEC. Access to such records and information shall
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be conditioned on CLEC’s execution of a nondisclosure agreement equivalent in substance to the
Nondisclosure Agreement (SBC TEXAS Pole, Duct, Conduit, and Rights-of-Way) attached to this Appendix
as Exhibit V or such other nondisclosure agreement as shall be mutually acceptable to the parties, and no
person acting on CLEC’s behalf shall be granted access to such records and information without first
signing such a nondisclosure agreement. CLEC shall reimburse SBC TEXAS for all reasonable costs
incurred by SBC TEXAS in granting CLEC’s requests for access to records and information under this
Section.

(@) CLEC shall, after the effective date of this Appendix, have reasonable access to SBC TEXAS' pole and
conduit maps and records. CLEC shall be permitted to examine these records during regular business
hours at a location where copies of such records are maintained or at such other location as may be
mutually agreed upon by the parties. Access to such maps and records shall be by appointment only,
and SBC TEXAS shall make such maps and records available for inspection by CLEC on two business
days notice; provided, however, that CLEC shall, as a courtesy, whenever feasible, provide SBC
TEXAS with additional advance notice (e.g., 10 business days) of its intent to examine such records.

(b) The access described in subsection (a) shall include the right to make copies, at CLEC’s expense. In
all instances, such access shall include the ability to take notes and make drawings with references to
those maps and records. No references to cable counts or circuit information may be included in any
such copies, notes, or drawings. With respect to customer-specific information, CLEC copies, notes,
or drawings may include only such information as needed for bona fide engineering and construction
purposes. CLEC’s copies, notes, and drawings may include estimates regarding the physical
characteristics (such as size and weight) of cables when necessary to make engineering
determinations regarding the capacity, safety, reliability, or suitability of SBC TEXAS’ poles, ducts,
conduits, and rights-of-way for CLEC’s intended uses.

SBC TEXAS shall provide CLEC the best information available from SBC TEXAS’ current pole and
conduit maps and records. SBC TEXAS represents that such records reflect approximate geographical
locations of the facilities depicted and may not accurately reflect information such as:

(1) the exact location of the facilities depicted;
(2) the physical size, characteristics, or condition of the facilities depicted;

(3) the ducts or inner ducts presently occupied, assigned, or available within any particular conduit
segment or manhole;

(4) the arrangement of facilities attached to a pole, the position of facilities suspended between poles
or their relationship to each other and to the ground, or the positioning of cables and other facilities
housed within ducts, conduits, manholes or other portions of SBC TEXAS’ conduit system; and

(5) other information which must be assessed before it can be determined that space is available on or
in a pole, duct, or conduit for the attachment or occupancy of CLEC’s facilities or that the pole,
duct, or conduit depicted is suitable for CLEC'’s intended use.

Pre-Occupancy Inspection of Poles, Ducts, Conduits, and Rights-of-Way. CLEC shall be permitted to view
and inspect specified poles, ducts, conduits, and rights-of-way on a pre-occupancy basis as provided in this
Section.

(@) After the effective date of this Agreement, SBC TEXAS shall permit CLEC to view specified poles,
ducts, conduits, and rights-of-way on a pre-occupancy basis. Nothing contained in this Section shall
preclude CLEC from visually inspecting SBC TEXAS' poles, ducts, conduits, or rights-of-way from any
vantage point lawfully accessible to CLEC without SBC TEXAS' permission.

(b) CLEC shall not enter any SBC TEXAS manhole for the purpose of performing a pre-occupancy
inspection without complying will all applicable requirements set forth in Article 6 of this Appendix,
including but not limited to the provisions of Section 6.11 relating to the opening of manholes.
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ARTICLE 8: POLE, DUCT, AND CONDUIT SPACE ASSIGNMENTS

Selection of Space. SBC TEXAS will select or approve CLEC's selection of the space CLEC will occupy on
poles or in conduit systems based upon the same criteria SBC TEXAS applies to itself as referenced in
Article 6. In conduit systems owned or controlled by SBC TEXAS, maintenance ducts (as defined in
Section 3.24) shall not be considered available for CLEC's use except as specifically provided elsewhere in
this Appendix. All other ducts, inner ducts, sub-ducts, and partitioned conduits which are not assigned or
occupied shall be deemed available for use by SBC TEXAS, CLEC, and third parties entitied to access
under the Pole Attachment Act.

Pole, Duct, and Conduit Space Assignments. Pole, duct, and conduit space will be assigned to CLEC as
provided in this Section. Information received by SBC TEXAS in connection with this Section shall be
subject to the provisions of Article 23 of this Appendix (Confidentiality of Information).

(@) On receipt of CLEC’s application for a pole attachment or conduit occupancy license, the associated
pole, duct, and conduit space shall be assigned to CLEC for a pre-occupancy period not to exceed 12
months, beginning with the date of such assignment. The assignment (and date and time) of
assignment shall be logged and recorded in the appropriate SBC TEXAS records.

(b) CLEC's obligation to pay semi-annual pole attachment or conduit occupancy fees shall commence from
the date the assignment or provisional assignment is logged and recorded in the appropriate SBC
TEXAS records.

(c) During the 12-month assignment period following the date space is assigned to CLEC and entered into
the appropriate SBC TEXAS record, SBC TEXAS shall not occupy or use such space without CLEC’s
permission, shall not assign such space to any party other than CLEC, and shall not knowingly permit
any party other than CLEC to occupy or use such space without CLEC’s permission except as
otherwise specifically provided in this Appendix. The assignment to CLEC shall automatically lapse 12
months after the date the assignment has been entered into the appropriate SBC TEXAS record if
CLEC has not occupied such assigned space within such 12-month period; provided, however, that if
CLEC's failure to occupy the space within such 12-month period results from SBC TEXAS' failure to
perform make-ready work on schedule, the parties shall negotiate a single extension of the assignment
period, which extension shall not extend the assignment period beyond three months from the date of
completion of SBC TEXAS’ make-ready work; and, provided further, that if CLEC can demonstrate that
its failure to occupy the space within such 12-month period results from the actions of SBC TEXAS or
third parties other than persons acting on CLEC’s behalf, or from acts of God, the assignment may be
extended for a period no longer than three months from the date CLEC is first able to commence
construction activities at the site involved. Assignments to third parties shall be subject to the same
rules applicable to CLEC under this subsection. Extensions permitted under this subsection must be
requested in writing before expiration of the original 12-month period and shall be recorded on the
appropriate SBC TEXAS records available for inspection under Section 7.03.

(d) SBC TEXAS may assign space to itself by making appropriate entries in the same records used to log
assignments to CLEC and third parties. If SBC TEXAS assigns pole, duct, or conduit space to itself,
such assignment shall automatically lapse 12 months after the date the assignment has been entered
into the appropriate SBC TEXAS record if SBC TEXAS has not occupied such assigned space within
such 12-month period; provided, however, that if SBC TEXAS' failure to occupy the space within such
12-month period results from the actions of CLEC or third parties other than persons acting on SBC
TEXAS' behalf, or from acts of God, SBC TEXAS’ assignment may be extended for a period no longer
than three months from the date SBC TEXAS is able to commence construction at the site involved.
Extensions permitted under this subsection must be recorded before expiration of the original 12-month
period on the appropriate SBC TEXAS records available for inspection under Section 7.03.

(e) If facilities modifications, capacity expansions, or other make-ready work are required due to the
assignment of space to CLEC or SBC TEXAS under this Section, the party to whom such space has
been assigned shall reimburse the person or entity incurring the costs for such facilities modifications,
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capacity expansions, or make-ready work, if the party to whom such space has been assigned fails to
occupy the assigned space within the 12-month assignment period or any extension thereof.

() Except as provided in subsections (c)-(d) above, assignments shall not be extended, renewed, or
sequentially repeated in any manner (other than by actual occupancy) that enables CLEC, SBC
TEXAS, or any joint user to preclude access by others to unused pole attachment or conduit occupancy
space for any period greater than 12 months after the date of initial assignment.

Immediate Occupancy. This Section implements the parties’ stipulation (Stipulation CLEC 62, made a part
of the Arbitration Award in Texas PUC Docket No. 16226) that SBC TEXAS “make available to CLEC for
immediate occupancy any duct, conduit, or pole space that is not currently assigned to a local service
provider, or other entity” in @ manner consistent with the parties’ stipulations (Stipulations CLEC 59, 60, and
66 made a part of the Arbitration Award in Texas PUC Docket No. 16226) dealing with the performance of
make-ready work, inner duct installation, and removal of retired or inactive cables. SBC TEXAS shall, within
60 days after the effective date of this Appendix, adopt interim procedures which will provide CLEC the
ability to attach or place facilities on or in SBC TEXAS' poles, ducts, conduits, and rights-of-way on an
immediate basis when such space is available for CLEC’s use and no make-ready work or infrequent
construction techniques or connectivity solutions are required. SBC TEXAS may, on 60 days advance
notice to CLEC, revise or terminate such interim procedures if they prove to be unworkable, in which event
CLEC may seek renegotiation of this Appendix or challenge SBC TEXAS' decision in accordance with
procedures available to CLEC under applicable federal and state laws, regulations, and commission orders.
The special procedures established under this Section shall supplement, rather than replace, the regular
assignment and licensing procedures set forth in Articles 8-10 of this Appendix, are intended to be used only
under special circumstances (e.g., when the regular procedures allow insufficient time to meet customer
service commitments or resolve non-routine construction or network contingencies), shall not be used on a
routine basis, and shall be consistent with subsections (a)-(f) below.

(@) Upon giving SBC TEXAS the notice required by this subsection, CLEC may immediately occupy space
assigned or provisionally assigned to CLEC pursuant to Section 8.02 of this Appendix. The notice shall
be contained in either a notice of intent to occupy as provided in Section 8.02(b) or a license application
under Section 9.02. CLEC shall not give such notice or occupy such space without first reviewing SBC
TEXAS' records and determining that the records reflect that the space sought is available.

(b) CLEC shall not occupy space which has not been assigned or provisionally assigned to CLEC. The
assignment must be recorded on the appropriate SBC TEXAS records, as provided in Section 8.02,
prior to CLEC’s occupancy. If CLEC subsequently determines that the records are inaccurate and that
the space assigned to CLEC is not available, or that the space assigned is not suitable for CLEC’s
intended use, CLEC shall, within one business day, notify SBC TEXAS in writing that it no longer
intends to occupy the space earlier assigned and is releasing the assignment. Except as otherwise
provided in this subsection, CLEC shall not occupy other space on the pole or in the duct or conduit
without first obtaining an assignment or provisional assignment of the space which CLEC will occupy.
To avoid high or unusual expenditures resulting from unanticipated conditions at the site, CLEC may
occupy space not assigned to CLEC subject to the following terms and conditions.

(1) CLEC may occupy the next available space shown on SBC TEXAS' records as available at the
time of CLEC's last review of the records. CLEC shall not knowingly occupy space occupied by or
assigned to SBC TEXAS or any third party without consent of the party to whom the space has
been assigned.

(2) Within one business day after occupying such space, CLEC shall submit to SBC TEXAS a written
notice of intent to occupy or an application for the space occupied showing the reason for CLEC'’s
use of the space occupied.

(3) CLEC shall bear the risk that space occupied by CLEC pursuant to this Section was assigned to
SBC TEXAS or a third party during the period between CLEC's last review of the records and
CLEC’s occupancy of such space. After occupying space not previously assigned to CLEC, CLEC
shall review the records and promptly notify the affected party if CLEC determines that it has
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occupied space assigned to such party. At the request of the party to whom such space has been
assigned, CLEC shall, within 24 hours, or within such other period of time mutually agreed to by
the parties affected, remove its facilities from the space in question if the parties affected cannot
reach an acceptable alternative solution. SBC TEXAS and CLEC anticipate that all parties affected
will act in good faith to work out acceptable solutions and that the parties affected will not insist on
strict adherence to the 24-hour removal requirement unless there is a legitimate business need for
compelling removal within such time period.

(4) SBC TEXAS shall be entitled to recover from CLEC actual costs, if any, directly incurred by SBC
TEXAS as a result of CLEC’s decision under this subsection to occupy space subject to a valid
prior assignment to SBC TEXAS. CLEC shall indemnify, on request defend, and save SBC
TEXAS harmless from any injury, loss, damage, liability, or claim asserted against SBC TEXAS by
any third party resulting from CLEC’s decision under this subsection to occupy space assigned to
such third party.

(c) Nothing in this Section authorizes CLEC to place its facilities on or in any pole, duct, or conduit space
already occupied by the facilities of SBC TEXAS or a third party, even if the presence of such facilities
is not reflected on SBC TEXAS' records.

(d) Nothing in this Section authorizes CLEC, without first obtaining SBC TEXAS’ written authorization, to
(1) place its facilities on any pole or in any duct or conduit that requires make-ready work (other than
third-party make-ready work arranged directly by CLEC) or (2) utilize any infrequent construction
technique or connectivity solution described in Section 6.03.

(e) If CLEC has not done so already, within 24 hours after occupying space pursuant to this Section, CLEC
will submit to SBC TEXAS an application for the space occupied as provided in Section 9.02 of this
Appendix. The application may be submitted by fax.

() CLEC will bear all risks resulting from the possibility that assigned space which appears from the
records to be available is not available or in suitable condition to be used by CLEC and shall indemnify,
on request defend, and hold SBC TEXAS harmless from any injury, loss, damage, claim, or liability
(including but not limited to third-party claims) resulting from CLEC’s occupancy of space in violation of
this Section.

ARTICLE 9: APPLICATIONS AND PRE-LICENSE SURVEYS

Licenses Required. CLEC shall apply in writing for and receive a license before attaching facilities to
specified SBC TEXAS poles or placing facilities within specified SBC TEXAS ducts or conduits manholes, or
handholes. License applications and information received by SBC TEXAS in connection with such
applications shall be subject to the provisions of Article 23 of this Appendix (Confidentiality of Information).

Application Form. To apply for a pole attachment or conduit occupancy license under this Appendix, CLEC
shall submit to SBC TEXAS two signed copies of the appropriate application forms. SBC TEXAS represents
that the forms specified in subsections (a) and (b) are forms in use prior to the effective date of this
Appendix and that SBC TEXAS plans to revise such forms to conform to the provisions of this Appendix and
to streamline the application process. The parties therefore agree that the forms specified in subsections (a)
and (b) shall be interim forms only. SBC TEXAS reserves the right to change the format and content of
these forms upon 60 days written notice to CLEC.

(@) To apply for a pole attachment license, CLEC shall submit to SBC TEXAS two signed copies of SBC
TEXAS’ Form SW-9434 (“Access Application and Make-Ready Authorization”) together with completed
Form SW-9433. An application for a pole attachment license shall not be complete or subject to
processing by SBC TEXAS until these forms have been submitted to SBC TEXAS; provided, however,
that such forms shall be deemed to be substantially complete if they contain the information specified in
subsections (c)-(g) below, as applicable. Copies of Forms SW-9433 and SW-9434, are attached to this
Appendix as parts of Exhibit Il.
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To apply for a conduit occupancy license, CLEC shall submit to SBC TEXAS two signed copies of SBC
TEXAS’ Form SW-9434 (“Access Application and Make-Ready Authorization”) together with completed
Form SW-9435 (“Conduit Occupancy”). An application for a conduit occupancy license shall not be
complete or subject to processing by SBC TEXAS until these forms have been submitted to SBC
TEXAS; provided, however, that such forms shall be deemed to be substantially complete if they
contain the information specified in subsections (c)-(g) below, as applicable. Copies of Forms SW-9434
and SW-9435, are attached to this Appendix as parts of Exhibit IIl.

Each application for a license under this Appendix shall include the following information, at a minimum:

(1) the poles, ducts, and conduits (including all manholes) along CLEC’s proposed route to or within
which CLEC desires to attach or place its facilities, as well as associated maps and manhole
detailed butterfly drawings;

(2) a description of the facilities to be attached to SBC TEXAS' poles and a description of the facilities
to be placed within each component of SBC TEXAS’ conduit system (including but not limited to
ducts, conduits, manholes, and handholes) along the proposed route; and

(3) for poles, the proposed points of attachment.

(4) if applicable, a conspicuous notation that the space requested is not to be assigned (or billed) to
CLEC until SBC TEXAS has received CLEC’s written instruction to make such assignment or
issued a license authorizing CLEC to occupy the space requested; and

(5) if applicable, a conspicuous statement (e.g., the words “immediate occupancy” in capital letters) or
indication that CLEC intends to occupy the space before the issuance of a license, as provided in
Section 8.03 of this Appendix.

Facilities descriptions which apply to multiple pole attachments or conduit occupancies need only be
described once on any form. Facilities descriptions shall include, at a minimum, the following
information:

(1) the number and types of cables, including the physical size (diameter) and weight (weight per foot);

(2) the number and types of strands, if any, which will be used to support the cables, including the
rated holding capacity expressed in thousand pound increments (e.g., 2.2M) of such strands; and,

(3) sufficient information to identify and describe the physical characteristics (size, dimensions, and
weight) of permitted apparatus enclosures and other facilities to be attached to SBC TEXAS' poles
or placed in SBC TEXAS’ conduit system.

When it appears to CLEC that facilities modification, capacity expansion, or make-ready work, may be
required to accommodate CLEC'’s access requests, CLEC shall describe the facilities modification,
capacity expansion or make-ready work which CLEC proposes. CLEC shall also describe its intent to
use any infrequent construction techniques or connectivity solutions under Section 6.03 to avoid high or
unusual expenditures and its reasons for the utilization of such techniques or solutions.

CLEC acknowledges that the poles along a particular pole line or route may include poles owned by
firms (such as electric utilities) other than SBC TEXAS, that it may be necessary for SBC TEXAS to
rearrange its facilities or perform other make-ready work on poles other than poles it owns or controls in
order to accommodate CLEC's request for access to SBC TEXAS’ poles and that, at the time an
application is submitted, CLEC shall identify all poles utilized by SBC TEXAS (without regard to
ownership) along the proposed route. If CLEC does not identify all poles, CLEC may contract with SBC
TEXAS to do so, at CLEC’s expense.

Each application for a license under this Appendix shall be accompanied by a construction schedule
showing CLEC's projected dates for beginning and completing construction at the sites specified in the
application. Information on this schedule may be used by SBC TEXAS’ engineering and outside plant
construction personnel in scheduling work required to process CLEC’s applications and scheduling
such capacity expansions, make-ready work, and facilities modifications, if any, as may be necessary to
accommodate CLEC's facilities.



Page 217 of 462

9.03

9.04

9.05

APPENDIX: POLES, CONDUITS, AND RIGHTS-OF-WAY/SOUTHWESTERN BELL TELEPHONE, L.P.
SBC TEXAS/KMC TELECOM HOLDINGS, INC.
082505

Cooperation in the Application Process. The orderly processing of applications submitted by CLEC and
other parties seeking access to SBC TEXAS' poles, ducts, conduits, and rights-of-way requires good faith
cooperation and coordination between SBC TEXAS' personnel and personnel acting on behalf of CLEC and
other firms seeking access. The parties therefore agree to the following transitional procedures which shall
remain in effect during the term of this Appendix unless earlier modified by mutual agreement of the parties.

(a) Before submitting a formal written application for access to SBC TEXAS’ poles, ducts, conduits, and
rights-of-way, CLEC shall make a good faith determination that it actually plans to attach facilities to or
place facilities within the poles, ducts, conduits, or rights-of-way specified in the application.
Applications shall not be submitted for the purpose of holding or reserving space which CLEC does not
plan to use or for the purpose of precluding SBC TEXAS or any other provider of telecommunications
services from using such poles, ducts, conduits, or rights-of-way.

(b) CLEC shall only submit applications for access to poles, ducts, conduits, and rights-of-way which it
plans to use within one year following the date access is granted and will use its best efforts to submit
applications in an orderly manner in accordance with CLEC’s needs. If CLEC contemplates the need to
submit more than 10 applications within any 45-day period with respect to poles, ducts, conduits, and
rights-of-way within the territory of any single SBC TEXAS construction district, CLEC shall give SBC
TEXAS 30 days notice with a priority list as noted in 9.04.

(c) No more than 300 poles (and their associated anchors and anchor/guy strands) shall be the subject of
any single pole attachment license application.

(d) No more than 20 manholes shall be the subject of any single conduit occupancy license application.

CLEC’s Priorities. When CLEC has multiple applications on file within a single SBC TEXAS construction
district, CLEC shall, at SBC TEXAS' request, designate its desired priority of completion of pre-license
surveys, capacity expansions, make-ready work, and facilities modifications with respect to all such
applications.

Pre-license Survey. A pre-license survey (including a review of records and field inspection, if necessary)
will be completed by SBC TEXAS after CLEC has submitted its written license application as specified in
Section 9.02 of this Appendix. SBC TEXAS will not, without due cause and justification, repeat pre-
occupancy survey work performed by CLEC.

(@) The field inspection portion of the pre-license survey, which includes the visual inspection of existing
pole and conduit facilities, shall be performed by SBC TEXAS or its authorized representative. Primary
purposes of the field inspection will be to enable SBC TEXAS to (1) confirm or determine the facilities
modification, capacity expansion, and make-ready work, if any, necessary to accommodate CLEC’s
facilities; (2) plan and engineer the facilities modification, capacity expansion, and make-ready work, if
any, required to prepare SBC TEXAS' poles, ducts, conduits, rights-of-way, and associated facilities for
CLEC'’s proposed attachments or occupancy; and (3) estimate the costs associated with such facilities
modification, capacity expansion, or make-ready work.

(b) The administrative processing portion of the pre-license survey (which includes processing the
application and reviewing records) will be performed by SBC TEXAS.

(c) Before performing any portion of the pre-license survey, SBC TEXAS shall obtain CLEC’s written
authorization to perform such work. Authorization may be given, when possible, when the application is
submitted.

ARTICLE 10: ISSUANCE AND DENIAL OF LICENSES

(INCLUDING FACILITIES MODIFICATIONS, CAPACITY EXPANSIONS, AND MAKE-READY WORK)

10.01
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Response Within 45 Days. Within 45 days of CLEC’s submission of a license application pursuant to
Section 9.02 of this Appendix, or within such other period of time as may be mutually agreed upon in writing
by the parties, SBC TEXAS shall respond to the application. The response shall state whether the
application is being granted or denied. If denial is anticipated, or if SBC TEXAS personnel involved in the
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processing of CLEC’s request for access become aware of hazardous substances at the site requested by
CLEC, SBC TEXAS shall promptly advise CLEC and shall, at CLEC’s request, discuss alternatives to denial
and issues associated with the presence of such hazardous substances.

(@) If access is granted, SBC TEXAS shall, no later than 45 days after CLEC’s submission of the license
application, further advise CLEC in writing (1) what facilities modifications, capacity expansions, or
make-ready work, if any, will be required to prepare SBC TEXAS' pole or conduit facilities (2) provide
CLEC an estimate of charges for such facilities modifications, capacity expansions, or make-ready
work, (3) disclose to CLEC any hazardous substances known by SBC TEXAS to be present at the site.

(b) If access is denied, SBC TEXAS will confirm the denial in writing by the 45th day after the receipt by
SBC TEXAS of CLEC’s completed application. The denial of access shall be specific, shall include all
relevant evidence and information supporting the denial, and shall explain how such evidence and
information relates to a denial of access for reasons of lack of capacity, safety, reliability, or generally
applicable engineering purposes. If CLEC in its completed application sets forth in writing specific
proposals for expanding capacity, the denial statement shall specifically address such proposals.

(c) CLEC agrees that if, at any time prior to the 45th day, it has determined that it no longer seeks access
to specific poles, ducts, or conduit facilities, CLEC shall promptly withdraw or amend its application,
thereby minimizing the administrative burdens on SBC TEXAS of processing and responding to the
application.

(d) Notwithstanding the 45-day deadline, SBC TEXAS will, pursuant to Section 8.03 of this Appendix, make
available to CLEC for immediate occupancy any duct, conduit, or pole space not currently assigned, not
designated as the maintenance duct, and not subject to applicable make-ready requirements.
Availability shall be based on the appropriate SBC TEXAS records to be maintained by SBC TEXAS
but which will be made available for viewing by CLEC on two business days notice as provided in
Section 7.03 of this Appendix. CLEC will bear all risks resulting from the possibility that space which
appears from the records to be available is not in suitable condition to be used by CLEC.

(e) If SBC TEXAS fails to respond in writing within 30 days of SBC TEXAS' documented receipt of a
license application pursuant to Section 9.02 of this Appendix, or within such other period of time as may
be mutually agreed upon in writing by the parties, CLEC may by written notice inquire whether SBC
TEXAS intends to deny CLEC’s request for access. After such notice has been given and receipt by
SBC TEXAS of a properly submitted license application has been confirmed, SBC TEXAS' failure to
respond in writing within 15 days after receipt of the notice shall be deemed to constitute approval of
the request for access. In such event, CLEC shall be entitled to occupy the space requested without
the formality of a license; provided, however, that nothing contained in this subsection shall authorize
CLEC to occupy space already occupied or subject to a prior valid space assignment to SBC TEXAS or
any third-party; and provided further that nothing in this subsection authorizes CLEC, without first
obtaining SBC TEXAS' written authorization, to (1) place its facilities on any pole or in any duct or
conduit that requires make-ready work (other than third-party make-ready work arranged directly by
CLEC) or (2) utilize any infrequent construction technique or connectivity solution described in Section
6.03.

Obligation to Construct or Modify Facilities; Capacity Expansions. The parties agree that SBC TEXAS may
grant access subject to CLEC’s approval of such make-ready work or facilities modifications as may be
required to expand capacity to accommodate CLEC's request, in which event CLEC shall either accept such
conditions, initiate good faith negotiations to explore other potential accommodations, or withdraw its
request for access. If SBC TEXAS does not offer to expand capacity and denies CLEC’s request for
access, SBC TEXAS shall promptly notify CLEC of such determination. SBC TEXAS shall not deny CLEC’s
request for access on lack of capacity grounds when capacity can be expanded as provided in this Section
and in Section 6.03 of this Appendix dealing with infrequent construction techniques and connectivity
solutions:

(@) SBC TEXAS agrees to modify its outside plant facilities to the extent that CLEC agrees to pay for the
modification at cost, such as but not limited to cable consolidations, as long as such modifications are
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consistent with capacity, safety, reliability, and engineering considerations which SBC TEXAS would
apply to SBC TEXAS if the work were performed for its own benefit. SBC TEXAS may recover from
CLEC the costs of modifying its outside plant facilities for CLEC’s space. SBC TEXAS will require
payment of the full amount in advance, subject to true-up of the estimated costs with the actual costs.
To facilitate the sharing of costs by all parties benefiting from the modification, SBC TEXAS notify
CLEC if any entity attaches facilities to additional capacity on SBC TEXAS' poles or conduits created at
CLEC’s expense.

(b) SBC TEXAS agrees to install inner duct in a timely manner to accommodate CLEC’s space needs in
accordance with the same time interval SBC TEXAS provides to itself If SBC TEXAS' interval for
beginning or completing make-ready work does not meet CLEC's needs, CLEC, as a qualified
contractor, may perform the inner-duct installation itself or utilize authorized subcontractor(s) selected
by CLEC from a list of qualified “bidders” developed by SBC TEXAS and CLEC. When inner duct is
installed by CLEC or an authorized contractor in SBC TEXAS' conduit system, CLEC shall bear all
installation expenses. Inner duct installed by CLEC or an authorized contractor shall be installed in
accordance with the same standards and practices which would be followed if the inner duct were being
installed by SBC TEXAS or SBC TEXAS' contractors. CLEC will indemnify SBC TEXAS for damages,
resulting from CLEC's self-provisioning of the inner-duct.

(c) SBC TEXAS agrees to, remove cables at its expense that are retired or inactive (dead) to free-up
requested duct and pole space, provided that such removal is reasonably feasible (i.e. cable pulls
easily without incident). If a section of cable is “frozen” in a duct and would require excavation to
remove, CLEC, at its option, may excavate the obstruction or request that SBC TEXAS excavate the
obstruction. The excavation would be at CLEC’s expense; removal of the cable would be at SBC
TEXAS' expense.

Issuance of Licenses and Immediate Access When No Make-ready Work is Required. If, on the basis of
CLEC’s representations or SBC TEXAS' field inspection, if any, SBC TEXAS determines that no make-
ready work is necessary to accommodate CLEC’s facilities, SBC TEXAS will issue a license without
performing make-ready work and pole attachment or conduit occupancy space will be made available to
CLEC for immediate occupancy. Immediate occupancy prior to the issuance of a license shall be governed
by Section 8.03.

Performance of Make-ready Work. Except as otherwise specifically provided in Section 10.02 and in this
Section, make-ready work shall be performed by SBC TEXAS or by authorized contractors or other persons
acting on SBC TEXAS’ behalf and shall be performed by SBC TEXAS in accordance with the same time
intervals which would be applicable if SBC TEXAS were performing the work for itself.

(@) SBC TEXAS will maintain the list of authorized contractors who may be selected by CLEC to perform
make-ready work when SBC TEXAS' interval for beginning or completing such make ready work does
not meet CLEC'’s needs.

(b) If SBC TEXAS' interval for beginning or completing make-ready work does not meet CLEC’s needs,
CLEC may, as an authorized contractor, perform the make-ready work itself or arrange for the work to
be performed by an authorized contractor selected by CLEC from the applicable list of authorized
contractors. Subject to the availability of personnel, CLEC may also request that SBC TEXAS perform
the work on an expedited basis; provided, however, that make-ready work will not be performed on an
expedited basis unless CLEC first approves any overtime or premium rates or charges associated with
performance of the work on an expedited basis.

(c) From time to time, additional contractors or other vendors may be approved by CLEC and SBC TEXAS
to perform make-ready work in the event that the workload exceeds the capacity of the authorized
contractors on the approved list to perform the make-ready work in a timely manner.

(d) Nothing contained in this Section authorizes CLEC, any authorized contractor selected by CLEC, or any
other person acting on CLEC’s behalf to consolidate SBC TEXAS' cables, remove slack or perform any
splicing (wire work).
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10.05 Make-ready Work. If SBC TEXAS determines that make-ready work will be necessary to accommodate
CLEC's facilities, SBC TEXAS shall promptly notify CLEC of the make-ready work proposed to enable the
accommodation of CLEC’s facilities.

10.06

10.07
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(b)

The notice shall be given in writing no later than 45 days after the receipt by SBC TEXAS of CLEC’s
completed application pursuant to Section 9.02 of this Appendix or within such other period of time as
may be mutually agreed upon in writing by the parties.

The notice will include SBC TEXAS' estimate of make-ready charges, which estimate shall be stated on
SBC TEXAS Form SW-9434 (“Access Application and Make-Ready Authorization”), a copy of which is
attached hereto as part of EXHIBIT IIl.

CLEC shall have 20 days (the “acceptance period”) after receiving SBC TEXAS' estimate of make-
ready charges to authorize completion of the make-ready work proposed by SBC TEXAS or to advise
SBC TEXAS of its willingness to perform the proposed make-ready work itself. If CLEC advises SBC
TEXAS that it is willing to perform the make-ready work proposed by SBC TEXAS in accordance with a
design approved by SBC TEXAS, and SBC TEXAS’ specifications, SBC TEXAS will not, without due
cause and justification, refuse to accept CLEC’s offer to perform the work. Authorization shall be
accomplished by CLEC’s signing the estimate and returning it to SBC TEXAS within the 20-day
acceptance period.

Within the 20-day acceptance period, the parties may negotiate modifications of the make-ready work
to be performed. If the parties reach agreement through negotiation, a new estimate shall be prepared
and authorization shall be accomplished by CLEC's signing the revised estimate and returning it to SBC
TEXAS within the original 20-day acceptance period, or within such period of time as may be mutually
agreed upon by the parties.

If CLEC does not sign and return the estimate within the 20-day acceptance period, or within such other
period of time as may be mutually agreed upon in writing by the parties, CLEC shall notify SBC TEXAS
in writing by the 20th day whether CLEC is withdrawing its application, electing to perform the make-
ready work itself as provided in subsection (c) or electing to treat SBC TEXAS' make-ready
requirements as a denial of access.

(1) If no such notice is given by the 20th day, or such later date as may be mutually agreed upon by
the parties, SBC TEXAS shall contact CLEC to determine whether CLEC intends to withdraw its
application. CLEC shall be deemed to have withdrawn its application if, in response to SBC
TEXAS' inquiry, CLEC does not immediately sign and return the estimate to SBC TEXAS.

(2) If CLEC timely notifies SBC TEXAS that it is electing to treat SBC TEXAS' make-ready
requirements as a denial of access, SBC TEXAS shall, within 20 days after receiving the notice,
provide CLEC with a written statement explaining its decision to grant access only if the specified
make-ready work is performed. The statement shall be specific, shall include all relevant evidence
and information supporting SBC TEXAS'’ decision to grant access only if the specified make-ready
work is performed, and shall explain how such evidence and information relates to SBC TEXAS'
decision for reasons of lack of capacity, safety, reliability, or generally applicable engineering
purposes. The statement shall also set forth the basis for SBC TEXAS’ make-ready proposals and
specifically address SBC TEXAS' rationale for rejecting CLEC’s alternative written proposals, if
any.

Multiple Applications. Applications shall be processed on a first-come, first-served basis. Applications filed

on the same date shall be treated as having been filed simultaneously and shall be processed accordingly.

Payments to Others for Expenses Incurred in Transferring or Arranging Their Facilities. CLEC shall make

arrangements with the owners of other facilities attached to SBC TEXAS' poles or occupying space in SBC
TEXAS' conduit system regarding reimbursement for any expenses incurred by them in transferring or
rearranging their facilities to accommodate the attachment or placement of CLEC's facilities to or in SBC
TEXAS' poles, ducts, and conduits.
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Reimbursement for the Creation or Use of Additional Capacity. If any additional capacity is created as a
result of make-ready work performed to accommodate CLEC facilities, CLEC shall not have a preferential
right to utilize such additional capacity in the future and shall not be entitled to any fees subsequently paid to
SBC TEXAS for the use of such additional capacity. If SBC TEXAS utilizes additional space or capacity
created at CLEC’s expense, SBC TEXAS will reimburse CLEC on a pro rata basis for SBC TEXAS' share, if
any, of CLEC’s capacity expansion costs, to the extent reimbursement is required by applicable rules,
regulations, and commission orders. SBC TEXAS will notify CLEC if any entity, including SBC TEXAS,
attaches facilities to additional capacity on SBC TEXAS' structure created at CLEC's expense. SBC TEXAS
shall not be required to collect or remit any such amounts to CLEC, to resolve or adjudicate disputes over
reimbursement between CLEC and Other Users.

License and Attachment. After all required make-ready work is completed, SBC TEXAS will issue a license
confirming that CLEC may attach specified facilities to SBC TEXAS' poles or place specified facilities in
SBC TEXAS' conduit system. CLEC shall have access to attach or place only those facilities specifically
described in licenses subject to this Appendix, and no others, except as otherwise specifically provided in
(a) Sections 8.03 and 12.03 or other provisions of this Appendix, (b) any other written agreement between
the parties providing for such access, or (c) the provisions of any applicable tariffs or commission orders.

ARTICLE 11: CONSTRUCTION OF CLEC’S FACILITIES

Responsibility for Attaching and Placing-Facilities. Each party shall be responsible for the actual attachment
of its facilities to SBC TEXAS' poles and the actual placement of its facilities in SBC TEXAS’ ducts,
conduits, and rights-of-way and shall be solely responsible for all costs and expenses incurred by it or on its
behalf in connection with such activities. In this regard, each party shall be solely responsible for (a) paying
all persons and entities who provide materials, labor, access to real or personal property, or other goods or
services in connection with the construction and attachment of its facilities and (b) directing the activities of
all such personnel while they are physically present on, within, or in the vicinity of SBC TEXAS'’ poles, ducts,
conduits, and rights-of-way.

Construction Schedule. After the issuance of a license, CLEC shall provide SBC TEXAS with an updated
construction schedule and shall thereafter keep SBC TEXAS informed of anticipated changes in the
construction schedule. Construction schedules received by SBC TEXAS shall be subject to the provisions
of Article 27 of this Appendix (Confidentiality of Information). Construction schedules required by this
Section shall include, at a minimum, the following information:

(@) the name, title, business address, and business telephone number of the manager responsible for
construction of the facilities;

(b) the names of each contractor and subcontractor that will be involved in the construction activities;
(c) the estimated dates when construction will begin and end; and

(d) the approximate dates when CLEC or personnel working on CLEC’s behalf will be performing
construction work in connection with the attachment of CLEC'’s facilities to SBC TEXAS’ poles or the
placement of CLEC’s facilities in any part of SBC TEXAS’ conduit system.

ARTICLE 12: USE AND ROUTINE MAINTENANCE
OF CLEC’S FACILITIES

Use of CLEC's Facilities. Each license granted under this Appendix authorizes CLEC to have access to
CLEC's facilities on or within SBC TEXAS'’ poles, ducts, and conduits as needed for the purpose of serving
CLEC’s customers.

Routine Maintenance of CLEC’s Facilities. Each license granted under this Appendix authorizes CLEC to
engage in routine maintenance of facilities located on or within SBC TEXAS’ poles, ducts, and conduits
pursuant to such license. Routine maintenance does not include the replacement or modification of CLEC's
facilities in any manner which results in CLEC’s attachments differing substantially in size, weight, or
physical characteristics from the attachments described in CLEC’s license.
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Installation of Drive Rings and J-Hooks. CLEC may install drive rings and J-hooks on SBC TEXAS’ poles

for the attachment of drop wires as specified in this Section.

(a)
(b)

(9)

Drive rings and J-hooks may be installed as specified in pole attachment licenses issued to CLEC.

If attachment space has already been licensed to CLEC on a given SBC TEXAS pole, CLEC may install
drive rings and J-hooks within the space assigned to CLEC (e.g., typically six inches above and six
inches below CLEC’s point of attachment on the pole if the point of attachment is in the center of the
space assigned to CLEC) without applying for or obtaining a new or amended license. No additional
attachment charges shall apply with respect to drive rings and J-hooks installed in CLEC’s licensed
attachment space.

CLEC's first choice for placement of drive rings and J-hooks shall be the licensed attachment space
assigned to CLEC as provided in subsections (a) and (b) above; provided, however, that if attachment
space already licensed to CLEC on a given SBC TEXAS pole is not adequate for CLEC's drive rings or
J-hooks, CLEC may, when necessary, and without applying for or obtaining a new or amended license,
install such drive rings and J-hooks above or below CLEC's licensed attachment space as described in
subsection (b) above. No additional attachment charges shall apply with respect to drive rings and J-
hooks installed outside CLEC's licensed attachment space as provided in this subsection.

If CLEC has not already been licensed attachment space on a given pole, CLEC may, when necessary,
install drive rings and J-hooks on unassigned space on such pole without first obtaining a license for
such attachment and shall, promptly following such installation, notify SBC TEXAS of the attachment.
Such notification shall be made on a form to be developed by SBC TEXAS for this purpose and shall
constitute an application for a license. Such application may be conditionally granted without a
prelicense survey or other inquiry by SBC TEXAS, and SBC TEXAS shall not be required to process
the application, log the attachment as an assignment in its outside plant records, or issue a permanent
license unless its specifically requested by CLEC to do so; provided, however, that a conditionally
granted application under this subsection shall be subject to revocation if it is subsequently determined
that such attachment has been made in violation of subsection (e) of this Section or other provisions of
this Appendix. Drive-rings and J-hooks installed pursuant to this subsection are pole attachments and
charges for such attachments shall be determined in accordance with the Pole Attachment Act and
applicable rules, regulations, and commission orders.

Notwithstanding the provisions of subsections (c)-(d) above, CLEC may not install drive rings and J-
hooks in space assigned to SBC TEXAS or another joint user without the approval of SBC TEXAS or
such other joint user and may not install drive rings and J-hooks in unassigned space in any manner
which will block or preclude the subsequent occupancy or use of such space by SBC TEXAS or other
joint users. If the presence of such CLEC facilities in space not assigned to CLEC will block or preclude
the use of assigned or otherwise assignable space by SBC TEXAS or other joint users, CLEC shall, on
SBC TEXAS' request, promptly relocate the facilities in order to accommodate the facilities of other
users and shall bear all expenses associated with such relocation.

SBC TEXAS may not install drive rings and J-hooks in space assigned to CLEC without CLEC’s
approval and shall, at CLEC'’s request, promptly relocate the facilities in order to accommodate CLEC's
facilities and bear all expenses associated with such relocation. If SBC TEXAS drive rings or J-hooks
have been installed in space subsequently assigned to CLEC, or if the presence of SBC TEXAS drive
rings or J-hooks blocks or precludes the use of otherwise assignable space on SBC TEXAS' poles,
SBC TEXAS shall, at CLEC’s request, relocate such facilities, if it is feasible to do so, as make-ready
work.

CLEC shall, at the request of SBC TEXAS or another joint user, at CLEC’s expense, promptly relocate
or, if necessary, remove any drive rings and J-hooks placed on SBC TEXAS’ poles other than as
permitted in this Section.

Short-term Use of Maintenance Ducts for Repair and Maintenance Activities. Maintenance ducts shall be

available, on a nondiscriminatory basis, for short-term (not to exceed 30 days) non-emergency maintenance
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or repair activities by any person or entity (including but not limited to SBC TEXAS, CLEC, other local
service providers, and other joint users) with facilities in the conduit section in which the maintenance duct is
located; provided, however, that use of the maintenance duct for non-emergency maintenance and repair
activities must be scheduled by SBC TEXAS. A person or entity using the maintenance duct for non-
emergency maintenance or repair activities shall immediately notify SBC TEXAS of such use and must
either vacate the maintenance duct within 30 days or, with SBC TEXAS’ consent, which consent shall not be
unreasonably withheld, rearrange its facilities to ensure that at least one full-sized replacement maintenance
duct (or, if a designated maintenance duct was an inner duct, a suitable replacement inner duct) is available
for use by all occupants in the conduit section within 30 days after such party occupies the maintenance
duct. Cables temporarily placed in the maintenance duct on a non-emergency basis shall be subject to
such accommodations as may be necessary to rectify emergencies which may occur while the maintenance
duct is occupied.

Responsibility for Maintenance of Facilities. Each party shall be solely responsible for maintaining its own
facilities and (a) paying all persons and entities who provide materials, labor, access to real or personal
property, or other goods or services in connection with the maintenance of such party’s facilities and (b)
directing the activities of all such personnel while they are physically present on, within, or in the vicinity of
SBC TEXAS' poles, ducts, conduits, and rights-of-way.

Information Concerning the Maintenance of CLEC’s Facilities. Promptly after the issuance of a license,
CLEC shall provide SBC TEXAS with the name, title, business address, and business telephone number of
the manager responsible for routine maintenance of CLEC's facilities and shall thereafter notify SBC TEXAS
of changes to such information. The manager responsible for routine maintenance of CLEC's facilities shall,
on SBC TEXAS' request, identify any authorized contractor or other person performing maintenance
activities on CLEC’s behalf at a specified site.

ARTICLE 13: MODIFICATION OF CLEC’S FACILITIES

Notification of Planned Modifications. CLEC shall notify SBC TEXAS in writing at least 30 days before
adding to, relocating, replacing or otherwise modifying its facilities attached to a pole, or located in any SBC
TEXAS duct or conduit. The notice shall contain sufficient information to enable SBC TEXAS to determine
whether the proposed addition, relocation, replacement, or modification is permitted under CLEC’s present
license or requires a new or amended license. No notice shall be required for such routine modifications as
the installation or placement of drive rings or J-hooks, terminals, and other ancillary apparatus routinely
used in providing service to customers, having no effect on the structural integrity of SBC TEXAS' poles,
ducts, or conduits, and having no effect on the ability of SBC TEXAS or joint users to use or have access to
SBC TEXAS' poles, ducts, conduits, or rights-of-way.

New or Amended License Required. A new or amended license will be required if the proposed addition,
relocation, replacement, or modification:

(@) requires that CLEC occupy additional space on SBC TEXAS’ poles (except on a temporary basis in the
event of an emergency);

(b) requires that CLEC occupy additional space (other than space in the maintenance duct in accordance
with Sections 12.04, 13.03, and 15.02 of this Appendix) in any SBC TEXAS duct or conduit except on a
temporary basis in the event of an emergency;

(c) results in the facilities attached being different from those described as authorized attachments in
CLEC’s present application, current license, notice of intent to occupy, or license application and
supplemental documentation (e.g., different duct or size increase causing a need to re-calculate storm
loadings, guying, or pole class);

(d) requires additional holding or loading capacity on a permanent basis.

13.03  Use of Maintenance Duct in Connection with Facility Modifications and Replacements. Non-emergency
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access to the maintenance duct in connection with facilities modifications and replacements shall be
subject to the provisions of Section 12.04 of this Appendix.
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Replacement of Facilities and Spinning/Overlashing Additional Cables. CLEC may replace existing
facilities with new facilities occupying the same pole, duct, or conduit space, and may spin or overlash
additional cables to its own existing facilities; provided, however, that such activities shall not be
considered to be routine maintenance and shall be subject to the requirements of this article. CLEC will be
required to ensure pole loadings are not exceeded.

Streamlined Procedures for the Issuance of Amended Licenses. SBC TEXAS may streamline procedures
for the issuance of amended licenses with respect to proposed additions, relocations, replacements, or
modifications of CLEC'’s facilities when it appears to SBC TEXAS that the proposed additions, relocations,
replacements, or modifications will not require make-ready work by SBC TEXAS, will not interfere with
SBC TEXAS’ use of its poles, conduit systems, or facilities attached or connected thereto or contained
therein, and will not interfere with the use of existing facilities attached or connected thereto or contained
therein by joint users.

ARTICLE 14: REARRANGEMENT OF CLEC’S FACILITIES

Notice of Planned Modifications. The parties acknowledge that the Pole Attachment Act recites in part that
“Whenever the owner of a pole, duct, conduit, or right-of-way intends to modify or alter such pole, duct,
conduit, or right-of-way, the owner shall provide written notification of such action to any entity that has
obtained an attachment to such conduit or right-of-way so that such entity may have a reasonable
opportunity to add to or modify its existing attachment.” The parties further acknowledge that the FCC, in
its First Report and Order in CC Docket No. 96-98, recites that “... absent a private agreement establishing
notification procedures, written notification of a modification must be provided to parties holding
attachments on the facility to be modified at least 60 days prior to the commencement of the physical
modification itself.”  This article is intended by the parties to alter the above-described notification
requirements only as provided in Section 14.02(b) below.

Rearrangement of CLEC'’s Facilities at SBC TEXAS' Request. CLEC acknowledges that, from time to
time, it may be necessary or desirable for SBC TEXAS to rearrange facilities on or within its poles or
conduit systems, change out poles, add poles to a pole line, relocate or reconstruct poles, pole lines,
conduit segments, or conduit runs, enlarge manholes, reinforce conduit, or otherwise modify poles, pole
lines, or portions of its conduit system and that such changes may be necessitated by SBC TEXAS’ own
business needs or by factors outside of SBC TEXAS’ control, such as the decision by a municipality to
widen streets or the decision by another person or entity to seek access to SBC TEXAS' poles, ducts,
conduits, or rights-of-way.

(@) CLEC agrees that CLEC will cooperate with SBC TEXAS and joint users in making such
rearrangements as may be necessary to enable such changes to be made and that costs incurred by
CLEC in making such rearrangements shall, in the absence of a specific agreement to the contrary, be
borne by the parties in accordance with then-applicable statutes, rules, regulations, and commission
orders, including the Pole Attachment Act and rules, regulations and commission orders thereunder.

(b) CLEC shall make all rearrangements of its facilities within 60 days after receiving written notification by
SBC TEXAS of the required rearrangements. SBC TEXAS may request that such modification be
made within a shorter period of time, in which event CLEC shall not refuse to comply such request
without due cause and justification. In determining due cause and justification, the following factors,
among others, may be considered:

(1) the circumstances under which the rearrangements are sought (e.g., street-widening project,
request by a competing provider for access);

(2) the timeliness of SBC TEXAS' request to CLEC;
(3) the nature and number of rearrangements sought;
(4)

()

the impact on the ability of the parties and joint users to meet customer service needs; and
risks of service interruption to customers of the parties and joint users.
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(c) Nothing contained in this article shall preclude CLEC from advising SBC TEXAS, within 60 days from
the date of the notice, of its desire to add to or modify its existing attachments.

ARTICLE 15: EMERGENCY REPAIRS AND POLE REPLACEMENTS

Applicability. The parties acknowledge that in the event of an emergency, services provided by the parties
and joint users to their respective customers may be interrupted, that it may not be possible for all service
providers with facilities attached to SBC TEXAS' poles to restore service to all customers at the same time,
that disputes may arise between the parties concerning the manner in which emergency repairs shall be
made, that it is essential that decisions be made quickly and that it is highly desirable that all service
providers utilizing SBC TEXAS' poles, ducts, and conduits enter into appropriate arrangements relating to
emergency repairs and service restoration. In the absence of prearranged agreements it is expected that
disputes will be immediately resolved at the site among the affected parties based upon the criteria set forth
in Section 15.05 of this Appendix. The parties further agree that the provisions of this article shall apply in
the absence of more comprehensive agreements relating to emergency repairs.

Responsibility for Emergency Repairs; Access to Maintenance Duct. In general, each party plans and
practices which will enable it to make such emergency repairs.

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

(b) Maintenance ducts shall be available, on a nondiscriminatory basis, for emergency repair activities by
any person or entity (including but not limited to SBC TEXAS, CLEC, other local service providers, and
other joint users) with facilities in the conduit section in which the maintenance duct is located;
provided, however, that a party using the maintenance duct for emergency repair activities shall
immediately notify SBC TEXAS of such use and must either vacate the maintenance duct within 30
days or, with SBC TEXAS'’ consent, which consent shall not be unreasonably withheld, rearrange its
facilities to ensure that at least one full-sized replacement maintenance duct (or, if a designated
maintenance duct was an inner duct, a suitable replacement inner duct) is available for use by all
occupants in the conduit section within 30 days after such party occupies the maintenance duct. The
parties agree not to exceed 30 days’ use except in unusual emergencies that may require longer than
30 days to rectify.

(c) If necessary, other unoccupied ducts may be used on a short-term basis when the maintenance duct is
unavailable. Any such use shall be subject to the same rules applicable to the maintenance duct and
shall be subject to the rights of any party or joint user to whom such duct has been assigned.

Designation of Emergency Repair Coordinators and Other Information. For each SBC TEXAS construction
district, CLEC shall provide SBC TEXAS with the emergency contact number of CLEC’s designated point of
contact for coordinating the handling of emergency repairs of CLEC’s facilities and shall thereafter notify
SBC TEXAS of changes to such information.

Reporting of Conditions Requiring Emergency Repairs. CLEC shall notify SBC TEXAS at the earliest
practicable opportunity after discovering any condition on or in any of SBC TEXAS' poles, ducts, conduits,
or rights-of-way requiring emergency repairs to SBC TEXAS'’ facilities and SBC TEXAS shall notify CLEC at
the earliest practicable opportunity after discovering any condition on or in any of SBC TEXAS' poles, ducts,
conduits, or rights-of-way requiring emergency repairs to CLEC'’s facilities.

Order of Precedence of Work Operations; Access to Maintenance Duct and Other Unoccupied Ducts in
Emergency Situations. When notice and coordination are practicable, SBC TEXAS, CLEC, and other
affected parties shall coordinate repair and other work operations in emergency situations involving service
disruptions. Disputes will be immediately resolved at the site by the affected parties in accordance with the
following principles:

(@) Emergency service restoration work requirements shall take precedence over other work operations.
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(b) Except as otherwise agreed upon by the parties, restoration of lines for emergency services providers
(e.g., 911, fire, police, and hospital lines) shall be given the highest priority and temporary occupancy of
the maintenance duct (and, if necessary, other unoccupied ducts) shall be assigned in a manner
consistent with this priority. Secondary priority shall be given to restoring services to the local service
providers with the greatest numbers of local lines out of service due to the emergency being rectified.
The parties shall exercise good faith in assigning priorities and shall base their decisions on the best
information then available to them at the site in question, and may, by mutual agreement at the site,
take other factors into consideration in assigning priorities and sequencing service restoration activities.

(c) SBC TEXAS shall determine the order of precedence of work operations and assignment of duct space
in the maintenance duct (and other unoccupied ducts) only if the affected parties are unable to reach
prompt agreement; provided, however, that these decisions shall be made by SBC TEXAS on a
nondiscriminatory basis in accordance with the principles set forth in this Section.

Unilateral Corrective Action. When SBC TEXAS or CLEC reasonably believes that, due to the condition of
either party’s facilities placed on, within, or in the vicinity of SBC TEXAS' poles, ducts, conduits, or rights-of-
way, there is an immediate or imminent threat to the safety or health of employees or any other person, to
the physical integrity or functioning of SBC TEXAS' or CLEC's facilities, or SBC TEXAS' or CLEC'’s ability to
meet its service obligations, SBC TEXAS or CLEC may unilaterally perform such limited corrective work as
may be necessary to prevent or mitigate against the injury threatened. For example, if facilities have
become detached or partially detached from a pole, or detached or partially detached from supporting racks
or wall supports within a manhole, SBC TEXAS or CLEC may reattach them as provided in this Section but
shall not be obligated to do so.

(a) Before performing any corrective work involving facilities, SBC TEXAS or CLEC shall attempt to notify
the other party. After such notice has been given, the parties shall coordinate corrective work.

(b) When an emergency situation exists such that advance notice and coordination are not practicable,
SBC TEXAS or CLEC may perform corrective work without first giving notice to the other, and shall
promptly notify the other of the corrective work performed and the reason why notice was not given.

Emergency Pole Replacements. CLEC agrees to cooperate fully with SBC TEXAS when emergency pole
replacements are required.

(@) When emergency pole replacements are required, SBC TEXAS shall promptly make a good faith effort
to contact CLEC to notify CLEC of the emergency and to determine whether CLEC will respond to the
emergency in a timely manner.

(b) If notified by SBC TEXAS that an emergency exists which will require the replacement of a pole, CLEC
shall transfer its facilities immediately, provided such transfer is necessary to rectify the emergency. If
the transfer is to a SBC TEXAS replacement pole, the transfer shall be in accordance with SBC TEXAS’
placement instructions.

(c) If CLEC is unable to respond to the emergency situation immediately, CLEC shall so advise SBC
TEXAS and thereby authorize SBC TEXAS (or any joint user sharing the pole with SBC TEXAS) to
perform such emergency-necessitated transfers (and associated facilities rearrangements) on CLEC’s
behalf.

Expenses Associated with Emergency Repairs. Each party shall bear all reasonable expenses arising out
of or in connection with any emergency repairs of its facilities and transfers or rearrangements of its facilities
associated with emergency pole replacements made in accordance with the provisions of this article.

(@) Each party shall be solely responsible for paying all persons and entities who provide materials, labor,
access to real or personal property, or other goods or services in connection with any such repair,
transfer, or rearrangement of such party’s facilities.

(b) CLEC agrees to reimburse SBC TEXAS for the costs incurred by SBC TEXAS for work performed by
SBC TEXAS on CLEC'’s behalf in accordance with the provisions of this article; provided, however, that
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when the costs incurred by SBC TEXAS are for work performed in part for CLEC and in part for SBC
TEXAS and third parties, CLEC shall only reimburse SBC TEXAS for CLEC’s share of the costs.

ARTICLE 16: INSPECTION BY SBC TEXAS OF CLEC’S FACILITIES

SBC TEXAS' Right to Make Periodic or Spot Inspections. SBC TEXAS shall have the right, but not the duty,
to make periodic or spot inspections at any time of CLEC's facilities attached to SBC TEXAS’ poles or
placed within SBC TEXAS’ ducts, conduits, or rights-of-way. Such inspection may be conducted for the
purpose of determining whether facilities attached to SBC TEXAS' poles or placed in SBC TEXAS' conduit
system are in compliance with the terms of this Appendix and licenses hereunder, SBC TEXAS may charge
CLEC for inspection expenses only if the inspection reflects that CLEC is in substantial noncompliance with
the terms of this Appendix. If the inspection reflects that CLEC's facilities are not in compliance with the
terms of this Appendix, CLEC shall bring its facilities into compliance promptly after being notified of such
noncompliance and shall notify SBC TEXAS in writing when the facilities have been brought into
compliance.

Report of Inspection Results. SBC TEXAS will provide CLEC the results of any inspection of CLEC’s
facilities performed under Section 16.01 of this Appendix.

ARTICLE 17: TAGGING OF FACILITIES AND
UNAUTHORIZED ATTACHMENTS

Facilities to Be Marked. CLEC shall tag or otherwise mark all of CLEC’s facilities placed on or in SBC
TEXAS' poles, ducts, conduits, and rights-of-way in a manner sufficient to identify the facilities as CLEC’s
facilities.

Removal of Untagged or Unauthorized Facilities. Subject to the provisions of subsections (a)-(c) of this
Section, SBC TEXAS may, without notice to any person or entity, remove from SBC TEXAS’ poles or any
part of SBC TEXAS’ conduit system any untagged or unmarked facilities, including any such facilities owned
or used by CLEC, if SBC TEXAS determines that such facilities are not the subject of any current license
authorizing their continued attachment to SBC TEXAS' poles or occupancy of SBC TEXAS’ conduit system
and are not otherwise lawfully present on SBC TEXAS' poles or in SBC TEXAS' conduit system.

(a) Before removing any such untagged or unmarked facilities, SBC TEXAS shalll first attempt to determine
whether the facilities are being used by CLEC or any other firm, are authorized by any license subject
to this Appendix, or are otherwise lawfully present on SBC TEXAS' poles or in SBC TEXAS’ conduit
system.

(b) SBC TEXAS shall not remove untagged or unmarked facilities which are thought to be operational
without first making reasonable efforts to (1) determine the identity of the owner or other person or
entity thought to be responsible for the facilities and (2) give advance written notice to such person or
entity.

(c) If the facilities appear to be facilities which are subject to a current license granted to CLEC, SBC
TEXAS shall give written notice to CLEC requesting CLEC to tag or mark the facilities within 60 days
and CLEC shall either tag the facilities within 60-day period, advise SBC TEXAS in writing of its
schedule for tagging the facilities, or notify SBC TEXAS in writing that it disclaims ownership of or
responsibility for the facilities. If CLEC disclaims ownership of or responsibility for the facilities, CLEC
shall disclose to SBC TEXAS the identity of the owner or other party thought by CLEC to be responsible
for the facilities.

(d) Ifany of CLEC's facilities for which no license is presently in effect are found attached to SBC TEXAS’
poles or within any part of SBC TEXAS’ conduit system or rights-of-way, SBC TEXAS shall send a
written notice to CLEC advising CLEC that no license is presently in effect with respect to the facilities.
Within 30 days of receiving such notice, CLEC shall acknowledge receipt of the notice and submit to
SBC TEXAS, in writing, an application for a new or amended license with respect to such facilities.
CLEC shall be liable to SBC TEXAS for all fees and charges associated with the unauthorized
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attachments. Such fees and charges shall continue to accrue until the unauthorized attachments are
removed from SBC TEXAS' poles, conduits or rights-of-way or until a new or amended occupancy
permit is issued and shall include, but not be limited to, all fees and charges which would have been
due and payable if CLEC and its predecessors had continuously complied with all applicable SBC
TEXAS licensing requirements. In addition, CLEC shall be liable for an unauthorized attachment fee in
the amount of 5 times the annual attachment and occupancy fees in effect on the date CLEC is notified
by SBC TEXAS of the unauthorized attachment or occupancy. CLEC shall also rearrange or remove its
unauthorized facilities at SBC TEXAS' request to comply with applicable placement standards and shall
remove its facilities from any space occupied by or assigned to SBC TEXAS or another entity within 30
days of receiving notice to do so. CLEC shall pay SBC TEXAS for all costs incurred by SBC TEXAS in
connection with any rearrangements, modifications or replacements necessitated as a result of the
presence of CLEC’s unauthorized facilities. All fees and charges associated with the unauthorized
attachments shall be due and payable 30 days after the date of the bill or invoice stating such fees and
charges. If CLEC does not obtain a new or amended license with respect to unauthorized facilities
within the specified period of time, SBC TEXAS shall by written notice advise CLEC to remove its
unauthorized facilities with 60 days from the date of notice and CLEC shall remove the facilities within
the time specified in the notice. If the facilities have not been removed within the time specified in the
notice, SBC TEXAS may, at SBC TEXAS'’ option, remove CLEC's facilities at CLEC’s expense.

17.03  Updating of Plant Location Records. CLEC shall furnish SBC TEXAS, upon request, with such information
as may from time to time be necessary for SBC TEXAS to correct and update SBC TEXAS' pole and
conduit maps and records, cable plat maps, and other plant location records, if any, recording or logging
assignments of pole, duct, and conduit space.

18.01

18.02
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ARTICLE 18: REMOVAL OF CLEC’S FACILITIES

Responsibility for Removing Facilities. CLEC shall be responsible for and shall bear all expenses arising

out of in connection with the removal of its facilities from SBC TEXAS' poles, ducts, conduits, and rights-of-
way. Such removals shall be performed in accordance with the provisions of this article.

(a)

CLEC shall give SBC TEXAS, when practicable, at least 30 days’ advance notice in writing of its intent
to remove facilities from any part of SBC TEXAS’ conduit system and the proposed method of removal.
The notice shall include the locations of the facilities to be removed, the name, telephone number of the
manager responsible for the removal of the facilities, and the estimated dates when the removal of the
facilities will begin and end.

CLEC shall, if requested by SBC TEXAS to do so, place a pull mandrel (slug) through all or any
specified part of the duct which was occupied by CLEC.

Except as otherwise agreed upon in writing by the parties, CLEC must, after removing its facilities, plug
all previously occupied ducts at the entrances to SBC TEXAS' manholes (if SBC TEXAS would itself
plug the ducts under the same circumstances) in accordance with the standards set by SBC TEXAS for
its operations, provided that such standards have been communicated in writing to CLEC at least 10
days in advance of the removal of CLEC's facilities.

CLEC shall be solely responsible for the removal of its own facilities and for (1) paying all persons and
entities which provide materials, labor, access to real or personal property, or other goods or services in
connection with the removal of CLEC’s facilities from SBC TEXAS'’ poles, ducts, conduits, or rights-of-
way and (2) directing the activities of all such personnel while they are physically present on, within, or
in the vicinity of SBC TEXAS' poles, ducts, conduits, or rights-of-way.

When CLEC no longer intends to occupy space on a pole or in a conduit CLEC will provide written
notification to SBC TEXAS that it wishes to terminate the license with respect to such space and will
remove its facilities from the space described in the notice. Upon removal of CLEC’s facilities, the
license shall terminate and the space shall be available for reassignment.

Removal of Facilities Not in Active Use. At SBC TEXAS' request, CLEC shall remove from SBC TEXAS’

poles, ducts, conduits, and rights-of-way any of CLEC'’s facilities which are no longer in active use; provided,
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however, that CLEC shall not be required to remove such facilities when due cause and justification exists
for allowing them to remain in place. CLEC shall not be required to remove retired or inactive (dead) cables
that have been overlashed by other facilities which remain in active use unless removal expenses are paid
by the person or entity requesting removal of such facilities. CLEC shall not be required to remove cables
that would require excavation to remove unless the person or entity requesting removal of such cables
bears the expenses of such excavation in a manner analogous to the provisions of Section 10.02(c) of this
Appendix. CLEC shall not abandon any of its facilities by leaving them on SBC TEXAS’ poles, in SBC
TEXAS' ducts, conduits, or rights-of-way, at any location where they may block or obstruct access to SBC
TEXAS' poles or any part of SBC TEXAS’ conduit system, or on any public or private property (other than
property owned or controlled by CLEC) in the vicinity of SBC TEXAS' poles, ducts, conduits, or rights-of-
way.

Removal Following Termination of License. CLEC shall remove its facilities from SBC TEXAS' poles, ducts,
conduits, or rights-of-way within 60 days, or within such other period of time as shall be mutually agreeable
to the parties, after termination of the license authorizing the attachment of such facilities to SBC TEXAS’
poles or the placement of such facilities in SBC TEXAS’ ducts, conduits, or rights-of-way.

Removal Following Replacement of Facilities. Except as provided in Section 18.02, CLEC shall remove
facilities no longer in service from SBC TEXAS' poles or conduit system within 60 days, or within such other
period of time as shall be mutually agreeable to the parties, after the date CLEC replaces existing facilities
on a pole or in a conduit with substitute facilities on the same pole or in the same conduit; provided,
however, that removal of facilities from the maintenance duct shall be governed by Sections 12.04, 13.03,
and 15.02 of this Appendix and not by this subsection.

Notice of Completion of Removal Activities. CLEC shall give written notice to SBC TEXAS stating the date
on which the removal of its facilities from SBC TEXAS’ poles, ducts, conduits, and rights-of-way has been
completed. Charges shall continue to accrue with respect to such facilities until CLEC’s facilities have been
removed, pull mandrels (slugs) have been pulled if required by Section 18.01(b) of this Appendix, CLEC has
plugged all previously occupied ducts at the entrances to SBC TEXAS' manholes as required by Section
18.01(c) of this Appendix, and the notice required by this Section has been given.

Notice of SBC TEXAS' Intent to Remove Facilities. If CLEC fails to remove its facilities from SBC TEXAS’
poles or conduit system, in accordance with the provisions of Sections 18.01 and 18.05 of this Appendix,
SBC TEXAS may remove such facilities 60 days after giving CLEC written notice of its intent to do so. The
notice shall state:

(@) the date when SBC TEXAS plans to commence removal of CLEC’s facilities, and that CLEC may
remove the facilities at CLEC’s sole cost and expense at any time before the date specified;

(b) SBC TEXAS' plans with respect to disposition of the facilities removed; and

(c) that CLEC's failure to remove the facilities or make alternative arrangements with SBC TEXAS for
removal and disposition of the facilities shall constitute an abandonment of the facilities and of any
interest therein.

Removal of Facilities by SBC TEXAS. If SBC TEXAS removes any of CLEC’s facilities pursuant to this
article, CLEC shall reimburse SBC TEXAS for SBC TEXAS' costs in connection with the removal, storage,
delivery, or other disposition of the removed facilities.

Reattachment or Subsequent Attachment Following Removal. After CLEC’s facilities have been properly
removed pursuant to the provisions of this article, neither the removed facilities nor replacement facilities
shall be attached to SBC TEXAS' poles or placed in SBC TEXAS' conduit system until CLEC has first
submitted new applications for the facilities and complied with the provisions of this Appendix.

Termination of Licenses After Removal of Facilities. CLEC agrees to provide written notice to SBC TEXAS
when it ceases to use facilities attached to SBC TEXAS' poles or placed in any part of SBC TEXAS’ conduit
system. Upon the giving of such notice and the removal of such facilities, CLEC'’s license with respect to
such facilities and the space occupied by those facilities shall terminate.
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ARTICLE 19: RATES, FEES, CHARGES, AND BILLING

Application Fee. SBC TEXAS will charge CLEC an Application Fee for each application requesting access
to poles, conduits and rights-of-way as set forth in the Pricing Schedule.

Semiannual Attachment and Occupancy Fees. SBC TEXAS' semiannual fees for attachments to SBC
TEXAS’ poles and occupancy of SBC TEXAS' ducts and conduits are specified in Exhibit I. For all
attachments to SBC TEXAS'’ poles and occupancy of SBC TEXAS’ ducts and conduits, CLEC agrees to pay
SBC TEXAS’ semiannual charges as specified in Exhibit I.

Billing for Attachment and Occupancy Fees. Semiannual attachment and occupancy fees under this
Appendix and licenses issued hereunder shall be payable in advance. Fees for pole attachments shall be
based on the number of poles attachments for which licenses have been issued as of the date of billing by
SBC TEXAS, shall be determined in accordance with the schedule of charges set forth in Exhibit |, and shall
be payable semiannually in advance. Fees for conduit occupancy shall be based on the number of duct feet
subject to occupancy by CLEC under licenses issued as of the date of billing by SBC TEXAS, shall be
determined in accordance with the schedule of charges set forth in Exhibit I, and shall be payable
semiannually in advance. Pole attachment and conduit occupancy space assigned to CLEC prior to the
issuance of a license shall be billed in the same manner as if a license had been issued.

(@) Bills shall be submitted to CLEC for two semiannual billing periods, the first period including charges for
the months of January through June and the second including charges for the months of July through
December.

(b) Charges associated with newly licensed pole attachments and conduit occupancy shall be prorated on
a daily basis and billed with the next semiannual bill.

(c) Charges shall be adjusted and retroactively prorated on a daily basis following the removal of CLEC'’s
facilities (in accordance with Article 18) and shall be retroactively adjusted as a credit on the next
semiannual bill.

Pre-license Survey Fees. With respect to pre-license surveys conducted by SBC TEXAS pursuant to
Section 9.05 of this Appendix, SBC TEXAS may charge CLEC cost-based pre-license survey fees pursuant
to such methodologies as shall be approved by the Public Utility Commission of Texas following the filing of
SBC TEXAS of any required study providing cost justification for the imposition of pre-license survey fees.

Make-Ready Charges. CLEC agrees to pay make-ready charges, if any, as specified in this Section. SBC
TEXAS may recover from CLEC the costs of make-ready work performed by SBC TEXAS or persons acting
on SBC TEXAS' behalf. SBC TEXAS will require payment of the full amount in advance, subject to true-up
of the estimated costs with the actual costs.

Charges for Work Performed by SBC TEXAS Employees. Except as otherwise specifically required by
applicable commission orders, SBC TEXAS' charges to CLEC for worked performed by SBC TEXAS
employees pursuant to this Appendix shall be computed by multiplying the fully loaded hourly rates for such
employees times the number of hours required to perform the work. Disputes over SBC TEXAS’ charges
for work performed by SBC TEXAS employees, including disputes between the parties concerning the
number of hours required to perform the work, shall be subject to the dispute resolution procedures of
Article 30. Notwithstanding the execution of this Appendix, CLEC shall have the right to challenge the
methodology utilized by SBC TEXAS to determine hourly rates for SBC TEXAS employees at any time in
any forum having jurisdiction over the subject matter.

Due Date for Payment. For all fees and charges other than make ready charges, each bill or invoice
submitted by SBC TEXAS to CLEC for any fees or charges under this Appendix shall state the date that
payment is due, which date shall be not less than 60 days after the date of the bill or invoice. CLEC agrees
to pay each such bill or invoice on or before the stated due date.
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ARTICLE 20: PERFORMANCE AND PAYMENT BONDS

Bond May Be Required. SBC TEXAS may require CLEC, authorized contractors, and other persons acting
on CLEC’s behalf to execute performance and payment bonds (or provide other forms of security) in
amounts and on terms sufficient to guarantee the performance of their respective obligations arising out of
or in connection with this Appendix only as provided in subsections (a)-(b) of this Section. Bonds shall not
be required for entities meeting all self-insurance requirements of Section 21.02 of this Appendix.

(@) If CLEC elects to perform facilities modification, capacity expansion, or make-ready work under Section
6.08(c) or Sections 10.02 through 10.05 of this Appendix, SBC TEXAS may require CLEC, authorized
contractors, and other persons acting on CLEC’s behalf to execute bonds equivalent to those which
would be required by SBC TEXAS if the work had been performed by contractors, subcontractors, or
other persons selected directly by SBC TEXAS. No bonds shall be required of CLEC, authorized
contractors, or other persons acting on CLEC’s behalf except in those situations where a bond would
be required if the work were being performed on SBC TEXAS' behalf.

(b) No other bond shall be required of CLEC to secure obligations arising under this Appendix absence of
due cause and justification.

(c) If a bond or similar form of assurance is required of CLEC, an authorized contractor, or other person
acting on CLEC’s behalf, CLEC shall promptly submit to SBC TEXAS, upon request, adequate proof
that the bond remains in full force and effect and provide certification from the company issuing the
bond that the bond will not be canceled, changed or materially altered without first providing SBC
TEXAS 60 days written notice.

(d) SBC TEXAS may communicate directly with the issuer of any bond issued pursuant to this Section to
verify the terms of the bond, to confirm that the bond remains in force, and to make demand on the
issuer for payment or performance of any obligations secured by the bond.

ARTICLE 21: INSURANCE

Insurance Required. CLEC shall comply with the insurance requirements specified in this Section.

(@) Unless CLEC has provided proof of self-insurance as permitted in Section 21.02 below, CLEC shall
obtain and maintain in full force and effect, for so long as this Appendix remains in effect, insurance
policies specified in Exhibit IV of this Appendix. Each policy shall name SBC TEXAS as an additional
insured and shall include provisions requiring the insurer to give SBC TEXAS notice of any lapse,
cancellation, or termination of the policy or any modification to the policy affecting SBC TEXAS' rights
under the policy, including but not limited to any decrease in coverage or increase in deductibles.

(b) Exclusions from coverage or deductibles, other than those expressly permitted in EXHIBIT IV, must be
approved in writing by SBC TEXAS.

(c) Authorized contractors and other contractors performing work on, within, or in the vicinity of SBC
TEXAS' poles, ducts, conduits, or rights-of-way on CLEC’s behalf shall be required to meet the same
insurance requirements applicable to contractors performing similar work on SBC TEXAS' behalf.
CLEC shall be responsible for securing compliance by its contractors with this requirement and shall be
liable to SBC TEXAS for any damages resulting from its failure to do so.

(d) Self-insurance shall be permitted for persons and entities (including but not limited to CLEC and
authorized contractors) meeting the self-insurance requirements set forth in Section 21.02 of this
Appendix.

Proof of Insurance or Self-insurance. Proof of insurance or self-insurance shall be made pursuant to the

provisions of this Section.

(@) CLEC shall submit to SBC TEXAS adequate proof (as determined by SBC TEXAS) that the companies
insuring CLEC are providing all coverages required by this Appendix. CLEC’s insurers shall provide
SBC TEXAS with certifications that the required coverages will not be canceled, changed, or materially



Page 232 of 462

21.03

21.04

22.01

22.02

22.03

Page 265 of 495

APPENDIX: POLES, CONDUITS, AND RIGHTS-OF-WAY/SOUTHWESTERN BELL TELEPHONE, L.P.
SBC TEXAS/KMC TELECOM HOLDINGS, INC.
082505

altered (e.g., by increasing deductibles or altering exclusions from coverages) except after 30 days
written notice to SBC TEXAS.

(b) SBC TEXAS will accept certified proof of a person or entity’s qualification as a self-insurer for Workers’
Compensation and Employers Liability, where self-insurance is permitted, upon receipt of a current
copy of a Certificate of Authority to Self-insure issued by the Workers’ Compensation Commission of
this State. SBC TEXAS will accept self-insurance by a person or entity in lieu of other Commercial
General Liability and Automobile Liability Coverage if such person or entity warrants that its net worth,
as shown by its most recent audited financial statement with no negative notes, is a least 10 times the
minimum liability limits set forth in Exhibit [V and SBC TEXAS is satisfied that such person or entity will
be able to meet its liability obligations under this Appendix.

Licensing Contingent on Proof of Insurance. All insurance required in accordance with Exhibit IV, or self-
insurance as permitted in Section 21.02, must be in effect before SBC TEXAS will issue pole attachment or
conduit occupancy licenses under this Appendix and shall remain in force until all of CLEC'’s facilities have
been removed from SBC TEXAS'’ poles, ducts, conduits, and rights-of-way.

Failure to Obtain or Maintain Coverage. CLEC's failure to obtain and maintain the required levels and types
of insurance coverage required under this Appendix may be grounds for termination of this Appendix and
licenses subject to policies of insurance required under this Appendix will be canceled or changed in any
manner which will result in CLEC's failure to meet the requirements of this Appendix, SBC TEXAS may
terminate this Appendix and all licenses subject to this Appendix not less than 60 days after giving CLEC
written notice of its intention to do so, and such termination shall be effective on the termination date
specified in the notice unless CLEC has obtained (or made arrangements satisfactory to SBC TEXAS to
obtain) the required coverage from another source. In the alternative, SBC TEXAS may, in its sole
discretion, elect to take such action as may be necessary to keep the policy in effect with the required
coverages.

ARTICLE 22: TERMINATION OF AGREEMENT OR LICENSES;
REMEDIES FOR BREACHES

Termination of Appendix Due to Non-Use of Facilities. CLEC shall, by written notice to SBC TEXAS,
terminate this Appendix if CLEC ceases to do business in this State, or ceases to make active use of SBC
TEXAS' poles, ducts, conduits, and rights-of-way in this State.

Limitation, Termination, or Refusal of Access Due to Certain Material Breaches. CLEC’s access to SBC
TEXAS' poles, ducts, conduits, and rights-of-way will not materially interfere with or impair service over any
facilities of SBC TEXAS or any joint user, cause material damage to SBC TEXAS’ plant or the plant of any
joint user, impair the privacy of communications carried over the facilities of SBC TEXAS or any joint user,
or create serious hazards to health or safety of any persons working on, within, or in the vicinity of SBC
TEXAS' poles, ducts, rights-of-way or to the public. Upon reasonable notice and opportunity to cure, SBC
TEXAS may limit, terminate or refuse access if CLEC violates this provision; provided, however, that such
limitation, termination or refusal will be limited to CLEC’s access to poles, ducts, conduits, and rights-of-way
located in the SBC TEXAS construction district in which the violation occurs, shall be as narrowly limited in
time and geographic scope as may be necessary to enable CLEC to adopt suitable controls to prevent
further violations, and shall be subject to review, at CLEC’s request, pursuant to the dispute resolution
procedures set forth in this Appendix (or, if applicable, the parties’ Interconnection Agreement) or, as
permitted by law, before any court, agency, or other tribunal having jurisdiction over the subject matter. In
the event CLEC invokes dispute resolution procedures or seeks review before a court, agency, or other
tribunal having jurisdiction over the subject matter, the limitation, termination, or refusal of access may be
stayed or suspended by agreement of the parties or by order of the tribunal having jurisdiction over the
parties’ dispute.

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

(@) The notice shall set forth in reasonable detail:
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(1) the conduct or circumstances complained of, together with the complaining party’s legal basis for
asserting that a breach has occurred;

(2) the action believed necessary to cure the alleged breach; and
(3) any other matter the complaining party desires to include in the notice.

(b) Except as provided in Section 22.02 and subsection (c) of this Section, the complaining party shall not
be entitled to pursue any remedies available under this Appendix or relevant law unless such notice is
given and (1) the breaching party fails to cure the breach within 30 days of such notice, if the breach is
one which can be cured within 30 days, or (2) the breaching party fails to commence promptly and
pursue diligently a cure of the breach, if the required cure is such that more than 30 days will be
required to effect such cure; provided, however, that nothing contained in this Section shall preclude
either party from invoking the dispute resolution procedures set forth in Article 30 of this Appendix, or
any complaint or dispute resolution procedures offered by the FCC or State Commission, at any time.

(c) Nothing contained in this Section shall preclude either party from filing a complaint or bringing suit in
any court, agency, or other tribunal of competent jurisdiction to restrain or enjoin any conduct of the
other party which threatens the complaining party with irreparable injury, loss or damage without first
giving the notice otherwise required by subsection (b).

ARTICLE 23: CONFIDENTIALITY OF INFORMATION

Information Provided by CLEC to SBC TEXAS. Except as otherwise specifically provided in this Appendix,
all company-specific and customer-specific information submitted by CLEC to SBC TEXAS in connection
with this Appendix (including but not limited to information submitted in connection with CLEC'’s applications
for the assignment of pole attachment and occupancy space and for pole attachment and conduit
occupancy licenses) shall be deemed to be “Confidential” or “Proprietary” information of CLEC and shall be
subject to the terms set forth in this article. Confidential or Proprietary information specifically includes
information or knowledge related to CLEC's review of records regarding a particular market area, or relating
to assignment of space to CLEC in a particular market area, and further includes knowledge or information
about the timing of CLEC’s request for or review of records or its inquiry about SBC TEXAS facilities. This
article does not limit the use by SBC TEXAS of aggregate information relating to the occupancy and use of
SBC TEXAS'’ poles, ducts, conduits, and rights-of-way by firms other than SBC TEXAS (that is, information
submitted by CLEC and aggregated by SBC TEXAS in a manner that does not directly or indirectly identify
CLEC).

Access Limited to Persons with a Need to Know. Confidential or Proprietary information provided by CLEC
to SBC TEXAS in connection with this Appendix shall not be disclosed to, shared with, or accessed by any
person or persons (including but not limited to personnel involved in sales, marketing, competitive
intelligence, competitive analysis, strategic planning, and similar activities) other than those who have a
need to know such information for the limited purposes set forth in Sections 23.03 to 23.06.

Permitted Uses of CLEC’s Confidential or Proprietary Information. SBC TEXAS and persons acting on SBC
TEXAS' behalf, except for personnel involved in sales, marketing, competitive intelligence, competitive
analysis, strategic planning, and similar activities, may utilize CLEC’s Confidential or Proprietary information
for the following purposes (a) posting information, as necessary, to SBC TEXAS’ outside plant records; (b)
placing, constructing, installing, operating, utilizing, maintaining, monitoring, inspecting, repairing, relocating,
transferring, conveying, removing, or managing SBC TEXAS'’ poles, ducts, conduits, and rights-of-way and
any SBC TEXAS facilities located on, within, or in the vicinity of such poles, ducts, conduits, and rights-of-
way; (c) performing SBC TEXAS' obligations under this Appendix and similar agreements with third parties;
(d) performing SBC TEXAS' general obligations to afford nondiscriminatory access to telecommunications
carriers and cable television systems under the Pole Attachment Act; (e) determining which of SBC TEXAS’
poles, ducts, conduits, and rights-of-way are (or may in the future be) available for SBC TEXAS' own use,
and making planning, engineering, construction, and budgeting decisions relating to SBC TEXAS' poles,
ducts, conduits, and rights-of-way; (f) preparing cost studies; (g) responding to regulatory requests for




Page 234 of 462

23.04

23.05

23.06

23.07

Page 267 of 495

APPENDIX: POLES, CONDUITS, AND RIGHTS-OF-WAY/SOUTHWESTERN BELL TELEPHONE, L.P.
SBC TEXAS/KMC TELECOM HOLDINGS, INC.
082505

information; (h) maintaining SBC TEXAS’ financial accounting records; and (i) complying with other legal
requirements relating to poles, ducts, conduits, and rights-of-way.

Access by Third Parties. Information reflecting the assignment of pole attachment and conduit occupancy
space to CLEC may be made available to personnel of third parties seeking access to SBC TEXAS' records
under provisions, and subject to protections, equivalent to those contained in and required by Section 7.03
of this Appendix.

Defense of Claims. In the event of a dispute between SBC TEXAS and any person or entity, including
CLEC, concerning SBC TEXAS' performance of this Appendix, satisfaction of obligations under similar
agreements with third parties, compliance with the Pole Attachment Act, compliance with the
Telecommunications Act of 1996, or compliance with other federal, state, or local laws, regulations,
commission orders, and the like, SBC TEXAS may utilize Confidential or Proprietary information submitted
by CLEC in connection with this Appendix as may be reasonable or necessary to demonstrate compliance,
protect itself from allegations of wrongdoing, or comply with subpoenas, court orders, or reasonable
discovery requests; provided, however, that SBC TEXAS shall not disclose CLEC’s Proprietary or
Confidential Information without first, at SBC TEXAS’ option, (a) obtaining an agreed protective order or
nondisclosure agreement that preserves the confidential and proprietary nature of the information; (b)
seeking such a protective order as provided by law if no agreed protective order or nondisclosure
agreement can be obtained; or (c) providing CLEC notice of the subpoena or order and the opportunity to
protect the Proprietary or Confidential Information.

Response to Subpoenas, Court Orders, and Agency Orders. Nothing contained in this article shall be
construed as precluding SBC TEXAS from complying with any subpoena, civil or criminal investigative
demand, or other order issued or entered by a court or agency of competent jurisdiction; provided, however,
that SBC TEXAS shall not disclose CLEC’s proprietary or confidential information without first, at SBC
TEXAS' option: (a) obtaining an agreed protective order or nondisclosure agreement that preserves the
confidential and proprietary nature of CLEC’s information; (b) seeking such a protective order as provided
by law if no agreed protective order or nondisclosure agreement can be obtained; or (c) providing CLEC
notice of the subpoena, demand, or order and an opportunity to take affirmative steps of its own to protect
such proprietary or confidential information.

Other Uses of Confidential Information. No other uses of Confidential or Proprietary information received
from CLEC pursuant to this Appendix are authorized or permitted without CLEC’s express written consent.




APPENDIX: POLES, CONDUITS, AND RIGHTS-OF-WAY/SOUTHWESTERN BELL TELEPHONE, L.P.

SBC TEXAS/KMC TELECOM HOLDINGS, INC.
Page 235 of 462 082505

THIS AGREEMENT CONTAINS A BINDING ARBITRATION PROVISION WHICH MAY BE ENFORCED BY THE
PARTIES.

SOUTHWESTERN BELL TELEPHONE, L.P. d/b/a SBC TEXAS
BY SBC OPERATIONS INC., ITS AUTHORIZED AGENT

o Signature of SBC TEXAS’ Authorized Officer/Employee:
Name of SBC TEXAS' Authorized Officer/Employee (Printed or Typed)
Position/Title of SBC TEXAS’ Authorized Officer/Employee
Date

CLEC

By:

Signature of CLEC’s Authorized Officer/Employee

Name of CLEC'’s Authorized Officer/Employee (Printed or
Typed)

Title of CLEC’s Authorized Officer/Employee

Date
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EXHIBIT |
POLE AND CONDUIT ATTACHMENT RATES

SBC TEXAS may charge reasonable, cost based ancillary fees to recover administrative costs incurred in processing
CLEC's request for pole attachments and conduit space. The rates are set forth in the Pricing Schedule.
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EXHIBIT Il
IDENTIFICATION OF APPLICANT (TEXAS)

This Exhibit is an integral part of the Master Agreement for Access to Poles, Ducts, Conduits, and Rights-of-
Way to which it is attached.

Applicant’s legal name is:

Applicant’s principal place of business is located in the State of

Applicant does business under the following assumed names:

Applicant is:
[] a corporation organized under the laws of the State of ,
charter no. ;
[] a partnership organized under the laws of the State of
[] Zgother entity, as follows:

Applicant represents that Applicant is:

[1 (1 a cable system (as defined in 47 U.S.C. §§ 153(37) and 522(7)) seeking a pole attachment or
conduit occupancy license solely to provide cable service (as defined in 47 U.S.C. § 522(6);

[1 (2 a telecommunications carrier, as defined in 47 U.S.C. § 153(49), as modified by 47 U.S.C. § 224;
or

[1 () a person or entity which is neither (1) nor (2) above, as follows:
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EXHIBIT 1li
ADMINISTRATIVE FORMS AND NOTICES (TEXAS)

This Exhibit is an integral part of the Master Agreement for Access to Poles, Ducts, Conduits, and Rights-of-
Way to which it is attached and contains administrative forms referred to in the Master Agreement or used in
connection with the provision of access to SBC TEXAS' poles, ducts, conduits, and rights-of-way. The forms are
forms presently in use and have not been fully conformed to the Master Agreement. The forms may be further
revised by SBC TEXAS to conform to the Master Agreement and revised from time to time to reflect changes in the
applicable law, changes in the Master Agreement, and changes in the procedures through which access to poles,
ducts, conduits, and rights-of-way is afforded by SBC TEXAS to CLEC and others.

SW-9433: Pole Attachments

SW-9434: Access Application and Make-Ready Authorization

SW-9435: Conduit Occupancy

SW-9436A: Notification of Surrender or Modification of Pole Attachment License by Licensee

SW-9436B: Notification of Surrender or Modification of Conduit Occupancy License by Applicant
SW-9436C: Notification of Unauthorized Attachments by Applicant
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EXHIBIT IV
INSURANCE REQUIREMENTS (TEXAS)

This Exhibit is an integral part of the Master Agreement for Access to Poles, Ducts, Conduits, and Rights-of-
Way to which it is attached.

1) Premises. As used in this Exhibit, the term “premises” refers to any site located on, within, or in the
vicinity of SBC TEXAS' poles, ducts, conduits, or rights-of-way and any location where CLEC or any person acting on
CLEC's behalf may be physically present while traveling to or departing from any such site.

2) Requirements Applicable to CLEC and All Persons and Entities Acting on CLEC'’s Behalf. CLEC shall
maintain, at all imes during the term of this Agreement, all insurance and coverages set forth below. Such insurance
and coverages shall not only cover CLEC but all contractors, subcontractors, and other persons or entities acting on
CLEC's behalf at the premises described in 1) above. CLEC should require that all contractors, subcontractors, and
other persons or entities acting on CLEC'’s behalf at premises described in 1) above obtain the same insurance and
coverages.

3) Workers’ Compensation Insurance. CLEC shall maintain, at all times during the term of the Agreement,
Workers’ Compensation Insurance and Employer’s Liability Insurance with minimum limits of $100,000 for bodily
injury-each accident, $100,000 for bodily injury by disease-each employee, and $500,000 for bodily injury by disease-
policy limits, for all employees performing work or otherwise present on the premises described in 1) above. Such
insurance must comply with the Workers’ Compensation laws of this State and shall provide coverage, at a minimum,
for all benefits required by such Worker's Compensation laws. CLEC shall require any contractor, subcontractor, or
other person or entity acting on CLEC’s behalf to provide Workers’ Compensation Insurance and Employer’s Liability
Insurance for their respective employees unless such employees are covered by the protection afforded by CLEC.

4) General Liability Insurance. To protect SBC TEXAS from any liability for bodily injury or property
damage, CLEC shall maintain, at all times during the term of the Master Agreement, General Liability insurance
satisfactory to SBC TEXAS. SBC TEXAS shall be added as an additional insured in the standard policy or an
endorsement thereto. CLEC shall also require any contractor, subcontractor, or other person or entity acting on
CLEC’s behalf to provide General Liability coverage with the same limits and with SBC TEXAS added as an
additional insured unless such contractor, subcontractor, or other person or entity is covered by the General Liability
protection afforded by CLEC.

a) The following coverages must be included in (and may not be excluded from) the policy or policies
obtained to satisfy the General Liability insurance requirements of CLEC and any contractor,
subcontractor, or other person or entity acting on CLEC’s behalf. The coverages may be provided by
the standard policy or endorsements thereto. Exclusion endorsements deleting these coverages will
not be accepted.

1) Personal Injury and Advertising Injury coverage.

2) Premises/Operations coverage, including also coverage for any newly acquired ownership or
controlled premises or operations.

3) Independent Contractors coverage to provide protection for CLEC's contractors, subcontractors,
and other persons or entities acting on CLEC's behalf.

4) Explosion, Collapse, and Underground Hazard (XCU) coverage.

5) Completed Operations coverage providing for bodily injury and property damage liabilities which
may occur once the operations have been completed or abandoned.

6) Contractual Liability coverage to provide financial responsibility for CLEC to meet its
indemnification obligations.

7) Broad Form Property Damage (BFPD) coverage for damage to property in the care or custody of
CLEC and damage to work performed by or on behalf of CLEC.

Page 272 of 495



EXHIBIT IV INSURANCE REQUIREMENTS (TEXAS)/SOUTHWESTERN BELL TELEPHONE, L.P.
SBC TEXASKMC TELECOM HOLDINGS, INC.
Page 240 of 462 PAGE 2 OF 3

081605

b) Minimum policy limits shall be as follows:
General Aggregate Limit: $1,000,000.

Sublimit for all bodily injury, property damages, or medical expenses incurred in any one occurrence:
$1,000,000.

Sublimit for personal injury and advertising: $1,000,000.
Products/Operations Aggregate Limit: $1,000,000.
Each occurrence sublimit for Products/Operations: $1,000,000.

c) No coverage shall be deleted from the standard policy without notification of individual exclusions being
attached for review and acceptance.

d) Policy language or endorsements adding SBC TEXAS as an additional insured shall not include
exclusions or exceptions which defeat the purpose of protecting SBC TEXAS from any liability for bodily
injury or property damage arising out of CLEC's operations.

5) Automobile Liability Insurance. The parties contemplate that CLEC and personnel acting on CLEC's
behalf will utilize automobiles, trucks, and other motor vehicles on public and private property, including public rights-
of-way, in the vicinity of SBC TEXAS'’ poles, ducts, conduits, and rights-of-way. Accordingly, CLEC shall maintain, at
all times during the term of the Agreement, Automobile Liability insurance with minimum limits of $1,000,000
combined single limits per occurrence for bodily injury and property damage which may arise out of the operation or
use of motor vehicles of any type. Coverage shall extend to “any auto” -- that is, coverage shall be extended to all
owned, non-owned, and hired vehicles used by CLEC or by any person or entity acting on CLEC’s behalf in
connection with any work performed, or to be performed, on, within, or in the vicinity of SBC TEXAS' poles, ducts,
conduits, or rights-of-way.

6) Layering of General Liability and Automobile Liability coverages. CLEC’s insurance may be written via
a primary policy with either an excess or umbrella form over the primary policy. If coverage is written in this manner,
the total of the combined policy limits must meet or exceed the minimum limits specified in the Agreement.

7) Deductibles. No deductibles shall be allowed without the express written consent of SBC TEXAS.

8) Claims Made Policies. Claims Made Policies will not be accepted.

9) Proof of Insurance. Certificates of Insurance stating the types of insurance and policy limits provided
the insured, or other proof of insurance satisfactory to SBC TEXAS, must be received by SBC TEXAS prior to the
issuance of any licenses pursuant to the Agreement and before CLEC or any person acting on CLEC'’s behalf
performs any work on the premises described in 1) above.

a) Certificates of Insurance using the insurance industry standard ACORD form are preferred.

b) Certificates provided with respect to General Liability policies and certificates provided with respect to
Automobile Liability policies shall indicate SBC TEXAS as an Additional Insured.

c) Deductibles, if permitted, shall be listed on the Certificate of Insurance.
d) The cancellation clause on the certificate of insurance shall be amended to read as follows:

‘SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED OR MATERIALLY
CHANGED BEFORE THE EXPIRATION DATE, THE ISSUING COMPANY WILL MAIL 30 DAYS
WRITTEN NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT.”

A certificate which does not include the phrase “or materially changed” does not meet SBC TEXAS’
requirements. A certificate reciting that the issuing company will “endeavor to” mail 30 days written
notice to the certificate holder does not meet SBC TEXAS' requirements. The language “but failure to
mail such notice shall impose no obligation or liability of any kind upon the company, its agents, or
representatives” or similar language must be deleted from the certificate.
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e) The certificate holder shall be:

Southwestern Bell Tel