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July 19, 2006

U 1001 C
Advice Letter No. 28618

Public Utilities Commission of the State of California

AT&T California (“AT&T”) attaches for filing Amendment No. 7 to
the Interconnection Agreement (“Agreement”) with Level 3
Communications, LLC, which became effective April 21, 2005,
pursuant to Resolution T-16933. This Amendment, attached to the
advice letter, is submitted under the review procedure authorized
in Rule 6.2 of ALJ-181 that states that any amendments to
Interconnection Agreements shall become effective 30 days from the
filing date.

Level 3 Communications, LLC and AT&T have negotiated this
Amendment to the Agreement in good faith.

This Amendment adds Structure Access-Poles, Conduits and ROW
Appendix to the Agreement.

In compliance with G.0. 96-A, copies of this advice letter and
agreement are being mailed to all LECs and to other interested
parties requesting such notification. Also in compliance, we are
mailing copies to parties on the service list for Resolution
ALJ-181, R.93-04-003/1.93-04-002/R.95-04-043/1.95-04-044 (service
list attached). We are also mailing a copy of this advice letter
to each customer named in the contract. In addition, we are
sending an e-mail copy of this advice letter to parties as
requested. This advice letter with attachments may be viewed on
AT&T California’s Web-Site https://ebiznet.sbc.com/calreg/. If
there are any questions regarding this advice letter call
415-778-1299.

Anyone may protest this advice letter to the California Public
Utilities Commission. The protest must set forth the specific
grounds on which it is based. Any such protest may only address
provisions of this Agreement that are alleged to be
anticompetitive or unduly discriminatory. A protest must be made
in writing and received within twenty (20) days of the date this
advice letter was filed with the Commission. The address for
mailing or delivering a protest to the Commission is:

Director, Telecommunications Division
505 Van Ness Avenue, Room 3210
San Francisco, CA 94102

IT you have e-mail capability, the protest must also be e-mailed
to the Telecommunications Division at TD_PAL@cpuc.ca.gov.



AT&T CALIFORNIA

A copy of the protest must be mailed or faxed (415.543.3766) to
AT&T California on the same date it is mailed or delivered to the
Commission. |IFf this advice letter was served via e-mail, the
protest must be served to AT&T California via e-mail at
regtss@att.com.

The address for mailing, delivering, or faxing a protest to AT&T
is:

Rhonda Johnson

Executive Director

AT&T California

525 Market Street, Room 1944
San Francisco, CA 94105

FAX Number: 415.543.3766

and

Contract Administration

Attn: Notices Manager
Southwestern Bell Communications
311 S. Akard, 9" Floor

Four Bell Plaza

Dallas, TX 75202-5398

The address for mailing or delivering a protest to Level 3
Communications, LLC is:

Director — Interconnection Services

1025 Eldorado Boulevard

Broomfield, CO 80021

We would like this filing to become effective August 18, 2006.

Yours truly,

AT&T California

(Signature on File)
Executive Director

Attachments
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MICHAEL J. THOMPSON

ATTORNEY AT LAW

WRIGHT & TALISMAN, PC

1200 G STREET, N.W., STE 600
WASHINGTON, DC 20005

MICHAEL B. HAZZARD

WOMBLE, CARLYLE, SANDRIDGE & RICE
1401 EYE STREET, SUITE 700
WASHINGTON D.C., WA 20006

RON DEL SESTO

BINGHAM MCCUTCHEN LLP

3000 K STREET NW SUITE 300
WASHINGTON, DC 20007-5116

JONATHAN E. CANIS

KELLEY DRYE & LLP

1200 19TH STREET N W, FIFTH FLOOR
WASHINGTON, DC 20036

JULIE K. CORSIG

DAVIS WRIGHT TERMAINE LLP
1500 K STREET, NW
WASHINGTON, DC 20005-1272

RICHARD M. RINDLER

BINGHAM MCCUTCHEN LLP

3000 K STREET, N.W., STE 300
WASHINGTON, DC 20007

COLIN STRETCH

KELLOGG HUBER HANSEN TODD & EVANS
1615 M STREET, NW, SUITE 400
WASHINGTON, DC 20036

MARK COOPER

CONSUMER FEDERATION OF AMERICA
1424 16TH STREET, N.W., SUITE 604
WASHINGTON, DC 20036



CARRINGTON PHILLIP

COX CALIFORNIA TELCOM INC.
1400 LAKE HEARN DRIVE NE
ATLANTA, GA 30319

ANN JOHNSON
VERIZON

HQEO2F61

600 HIDDEN RIDGE
IRVING, TX 75038

KATHERINE K. MUDGE

SENIOR COUNSEL

COVAD COMMUNICATIONS COMPANY

7000 NORTH MOPAC EXPRESSWAY, 2D FL
AUSTIN, TX 78731

REX KNOWLES

REGIONAL VICE PRESIDENT

XO COMMUNICATIONS SERVICES, INC.
111 EAST BROADWAY, SUITE 1000
SALT LAKE CITY, UT 84111

MICHAEL SHAMES

ATTORNEY AT LAW

UTILITY CONSUMERS®" ACTION NETWORK
3100 FIFTH AVENUE, SUITE B

SAN DIEGO, CA 92103

CHRISTINE MAILLOUX

ATTORNEY AT LAW

THE UTILITY REFORM NETWORK

711 VAN NESS AVENUE, SUITE 350
SAN FRANCISCO, CA 94102

REGINA COSTA

THE UTILITY REFORM NETWORK

711 VAN NESS AVENUE, SUITE 350
SAN FRANCISCO, CA 94102

RON WALTERS

REGIONAL VICE PRESIDENT
TRINSIC COMMUNICATIONS

601 SOUTH HARBOUR BLVD.
TAMPA, FL 33602

LEO A. WROBEL

PRESIDENT AND CEO

PREMIERE NETWORK SERVICE, INC.
1510 NORTH HAMPTON, SUITE 210
DE SOTO, TX 75115

HOWARD J. SIEGEL

IP COMMUNICATIONS CORPORATION
9430 RESEARCH BLVD., SUITE 340
AUSTIN, TX 78759

W. LEE BIDDLE

FERRIS AND BRITTON, APC
401 W. A ST., SUITE 1600
SAN DIEGO, CA 92101

MARC D. JOSEPH

ATTORNEY AT LAW

ADAMS BROADWELL JOSEPH & CARDOZO
601 GATEWAY BLVD. STE 1000

SOUTH SAN FRANCISCO, CA 94080

ELAINE M. DUNCAN

ATTORNEY AT LAW

VERIZON CALIFORNIA INC.

711 VAN NESS AVENUE, SUITE 300
SAN FRANCISCO, CA 94102

HELEN M. MICKIEWICZ

CALIF PUBLIC UTILITIES COMMISSION
LEGAL DIVISION

ROOM 5123

505 VAN NESS AVENUE

SAN FRANCISCO, CA 94102-3214



LIONEL B. WILSON SINDY J. YUN

CALIF PUBLIC UTILITIES COMMISSION CALIF PUBLIC UTILITIES COMMISSION
LEGAL DIVISION LEGAL DIVISION

ROOM 5132 ROOM 4300

505 VAN NESS AVENUE 505 VAN NESS AVENUE

SAN FRANCISCO, CA 94102-3214 SAN FRANCISCO, CA 94102-3214
STEPHEN B. BOWEN ED KOLTO

ATTORNEY AT LAW GENERAL ATTORNEY

BOWEN LAW GROUP SBC CALIFORNIA

235 MONTGOMERY STREET, SUITE 920 525 MARKET STREET, ROOM 2017
SAN FRANCISCO, CA 94104 SAN FRANCISCO, CA 94105
JAMES B. YOUNG MATA ETTINGER

ATTORNEY AT LAW LEGAL DIRECTOR

SBC CALIFORNIA WORKING ASSETS FUNDING SERVICE
525 MARKET ST., RM. 1904 101 MARKET STREET, NO. 700
SAN FRANCISCO, CA 94105 SAN FRANCISCO, CA 94105

MARY E. WAND NELSONYA CAUSBY

ATTORNEY AT LAW ATTORNEY AT LAW

MORRISON & FOERSTER LLP AT&T CALIFORNIA

425 MARKET STREET 525 MARKET ST., STE 2025

SAN FRANCISCO, CA 94105 SAN FRANCISCO, CA 94105
RICHARD B. SEVERY STEPHEN H. KUKTA

ATTORNEY AT LAW COUNSEL

WORLDCOM, [INC. SPRINT NEXTEL

201 SPEAR STREET 201 MISSION STREET, STE. 1400
SAN FRANCISCO, CA 94105 SAN FRANCISCO, CA 94105
WILLIAM C. HARRELSON GLENN STOVER

ATTORNEY AT LAW ATTORNEY AT LAW

WORLDCOM, [INC. STOVER LAW

201 SPEAR STREET, 9TH FLOOR 221 MAIN STREET, SUITE 800
SAN FRANCISCO, CA 94105 SAN FRANCISCO, CA 94105-1906
PETER A. CASCIATO ANNT CHUNG

ATTORNEY AT LAW ASIAN PACIFIC ISLANDER AMERICAN CONSUMER
PETER A. CASCIATO, A PROF. CORP. 407 SANSOME STREET, 3RD FLOOR
355 BRYANT STREET, SUITE 410 SAN FRANCISCO, CA 94111

SAN FRANCISCO, CA 94107



CHRISTOPHER HILEN

ATTORNEY AT LAW

DAVIS WRIGHT TREMAINE, LLP

ONE EMBARCADERO CENTER, SUITE 600
SAN FRANCISCO, CA 94111

JAMES M. TOBIN
ESQUIRE

TWO EMBARCADERO CENTER, SUITE 1800
SAN FRANCISCO, CA 94111

JOHN L. CLARK
ATTORNEY AT LAW

GOODIN MACBRIDE SQUERI RITCHIE & DAY LLP

505 SANSOME STREET, SUITE 900
SAN FRANCISCO, CA 94111

SUSAN E. BROWN

ATTORNEY AT LAW

LATINO ISSUES FORUM

160 PINE STREET, SUITE 700
SAN FRANCISCO, CA 94111

DAVID J. MARCHANT

ATTORNEY AT LAW

DAVIS WRIGHT TREMAINE LLP

ONE EMBARCADERO CENTER, 6TH FLOOR
SAN FRANCISCO, CA 94111-3834

MARTIN A. MATTES

ATTORNEY AT LAW

NOSSAMAN GUTHNER KNOX & ELLIOTT, LLP
50 CALIFORNIA STREET, 34TH FLOOR

SAN FRANCISCO, CA 94111-4799

EARL NICHOLAS SELBY

ATTORNEY AT LAW

LAW OFFICES OF EARL NICHOLAS SELBY
418 FLORENCE STREET

PALO ALTO, CA 94301-1705

E. GARTH BLACK

ATTORNEY AT LAW

COOPER, WHITE & COOPER, LLP

201 CALIFORNIA STREET, 17TH FLOOR
SAN FRANCISCO, CA 94111

JEFFREY F. BECK

ATTORNEY AT LAW

COOPER, WHITE & COOPER ,L.L.P.
201 CALIFORNIA ST., 17TH FLOOR
SAN FRANCISCO, CA 94111

MARK LYONS

SIMPSON PARTNERS LLP
SUITE 1800

TWO EMBARCADERO CENTER
SAN FRANCISCO, CA 94111

TERRY J. HOULIHAN

BINGHAM MCCUTCHEN LLP

3 EMBARCADERO CENTER, 18TH FLOOR
SAN FRANCISCO, CA 94111

JOSE E. GUZMAN, JR.

NOSSAMAN GUTHNER KNOX & ELLIOTT LLP
50 CALIFORNIA STREET, 34TH FLOOR
SAN FRANCISCO, CA 94111-4799

SHIRLEY WOO

ATTORNEY AT LAW

PACIFIC GAS AND ELECTRIC COMPANY
PO BOX 7442

SAN FRANCISCO, CA 94120

MARYANNE MCCORMICK
CSBRT/CSBA

954 CAROL LANE
LAFAYETTE, CA 94549



LESLA LEHTONEN CHRIS VAETH

ATTORNEY AT LAW THE GREENLINING INSTITUTE
CALIFORNIA CABLE & TELECOM ASSOCIATION 1918 UNIVERSITY AVENUE, SECOND FLOOR
360 22ND STREET, SUITE 750 BERKELEY, CA 94704

OAKLAND, CA 94612

JOHN F. SUMPTER BARBARA O"CONNOR

VICE PRESIDENT REGULATORY COMMUNICATIONS PROFESSOR

PAC-WEST TELECOMM, INC. CALIFORNIA STATE UNIVERSITY

1776 WEST MARCH LANE, SUITE 250 6000 J STREET

STOCKTON, CA 95207 SACRAMENTO, CA 95819

MARK P. TRINCHERO ANDREW O. ISAR

ATTORNEY AT LAW DIRECTOR, INDUSTRY RELATIONS
DAVIS WRIGHT TREMAINE LLP TELECOMMUNICATIONS RESELLERS ASSN.
1300 SW 5TH AVENUE, SUITE 2300 7901 SKANSIE AVE 240

PORTLAND, OR 97201 GIG HARBOR, WA 98335-8349

PENNY H. BEWICK

NEW EDGE NETWORKS, INC.

3000 COLUMBIA HOUSE BLVD., 106
VANCOUVER, WA 98661

Information Only

KAREN M. POTKUL RUSSELL M. BLAU

XO CALIFORNIA, INC. COUNSEL

1601C TRAPELO ROAD BINGHAM MCCUTCHEN LLP
WALTHAM, MA 02451 3000 K STREET, N.W. SUITE 300

WASHINGTON, DC 20007

ERIC J. BRANFMAN JOSHUA M. BOBECK
BINGHAM MCCUTCHEN LLP SWINDLER BERLIN SHEREFF FRIEDMAN LLP
3000 K ST., N.W. STE. 300 3000 K STREET, NW. SUITE 300

WASHINGTON, DC 20007-5116 WASHINGTON, DC 20007-5116



DIRECTOR, REGULATORY AND STATE AFFAIRS
COMPETITIVE TELECOMMUNICATIONS ASSOCIATI
1900 M STREET, NW, SUITE 800

WASHINGTON, DC 20036

WILLIAM WEBER

CBEYOND COMMUNICATIONS

320 INTERSTATE NORTH PARKWAY SE, STE.300
ATLANTA, GA 30339

GARY YAQUINTO

VP GOVT. AND REGULATORY AFFAIRS
GST TELECOM INC.

3003 N CENTRAL AVE., SUITE 1600
PHOENIX, AZ 85012

JANE Z. DELAHANTY

AVP - REGULATORY AFFAIRS

U.S. TELEPACIFIC HOLDINGS CORP.
515 SOUTH FLOWER ST. 49TH FLOOR
LOS ANGELES, CA 90071-2201

THOMAS K. BRAUN

SOUTHERN CALIFORNIA EDISON COMPANY
LAW DEPARTMENT, GO-1

2244 WALNUT GROVE AVENUE

ROSEMEAD, CA 91770

BONNIE K. ALEXANDER
ALEXANDER CONSULTING

4944 CORTE PLAYA DE CASTILLA
SAN DIEGO, CA 92124-4126

JOHN MARSCH

TMC COMMUNICATIONS

125 EAST DE LA GUERRA ST. STE. 201
SANTA BARBARA, CA 93101

JOSE SANTIAGO

NCS

13510 HEATHBROOK ROAD
MIDLOTHIAN, VA 23112

STEPHEN W. CRAWFORD

SENIOR VP & ASSOCIATE GENERAL COUNSEL

EL PASO NETWORKS, LLC
1001 LOUISIANA STREET
HOUSTON, TX 77002

MARC O"KRENT

THE TELEPHONE CONNECTION

9911 WEST PICO BLVD., ROOM 680
LOS ANGELES, CA 90035-2710

NIKAYLA NAIL THOMAS

CALTEL

515 S FLOWER ST., STE 47
LOS ANGELES, CA 90071-2201

ESTHER NORTHRUP

COX CALIFORNIA TELCOM
5159 FEDERAL BLVD.
SAN DIEGO, CA 92105

KIMBERLY M. KIRBY
MEDIASPORTSCOM P.C.

3 PARK PLAZA, SUITE 1650
IRVINE, CA 92614

SHERI GROSE

TMC COMMUNICATIONS

125 EAST DE LA GUERRA ST. STE. 201
SANTA BARBARA, CA 93101



MIKE MULKEY

ARRIVAL COMMUNICATIONS PUBLIC ADVOCATES, INC.

1807 19TH STREET 131 STEUART STREET, SUITE 300
BAKERSFIELD, CA 93301 SAN FRANCISCO, CA 94105
LOUISA LAM MARGARET TOBIAS

ATTORNEY AT LAW ATTORNEY AT LAW

AT&T COMMUNICATIONS OF CALIFORNIA, INC. 460 PENNSYLVANIA AVENUE

525 MARKET ST. 18TH FLOOR 31 SAN FRANCISCO, CA 94107

SAN FRANCISCO, CA 94105

JUuDY PAU EVELYN C. LEE

DAVIS WRIGHT TREMAINE LLP ATTORNEY AT LAW

ONE EMBARCADERO CENTER, SUITE 600 PACIFIC GAS & ELECTRIC COMAPANY
SAN FRANCISCO, CA 94111-3834 PO BOX 7442

SAN FRANCISCO, CA 94120

LAURA E. ARSAGA TRACI NUTTER

ASSOCIATE CALIFORNIA PAYPHONE ASSOCIATION
LAW OFFICES OF E. NICHOLAS SELBY 1866 CLAYTON ROAD, SUITE 213
418 FLORENCE CONCORD, CA 94520

PALO ALTO, CA 94301

DANE JASPER CHARLES E. BORN

SONIC.NET MANAGER, STATE GOVERNMENT AFFAIRS

2260 APOLLO WAY FRONTIER, A CITIZENS TELECOMM COMPANY
SANTA ROSA, CA 95407 PO BOX 340

ELK GROVE, CA 95759

JEANNINE ENGLISH MARGARET FELTS

LEHMAN ENGLISH KELLY & O"KEEFE LLC PRESIDENT

1215 K STRET, SUITE 1010 CALIFORNIA COMMUNICATIONS ASSN
SACRAMENTO, CA 95814 1851 HERITAGE LANE, STE 255

SACRAMENTO, CA 95815



State Service

LOS ANGELES DOCKET OFFICE

CALIFORNIA PUBLIC UTILITIES COMMISSION
320 W. 4TH STREET, SUITE 500

LOS ANGELES, CA 90013

DALE PIIRU

CALIF PUBLIC UTILITIES COMMISSION
TELECOMMUNICATIONS & CONSUMER ISSUES BRA
ROOM 4108

505 VAN NESS AVENUE

SAN FRANCISCO, CA 94102-3214

JACQUELINE A. REED

CALIF PUBLIC UTILITIES COMMISSION
DIVISION OF ADMINISTRATIVE LAW JUDGES
ROOM 5017

505 VAN NESS AVENUE

SAN FRANCISCO, CA 94102-3214

JOHN M. LEUTZA

CALIF PUBLIC UTILITIES COMMISSION
TELECOMMUNICATIONS DIVISION

ROOM 3210

505 VAN NESS AVENUE

SAN FRANCISCO, CA 94102-3214

JOSEPH A. ABHULIMEN

CALIF PUBLIC UTILITIES COMMISSION
ELECTRICITY RESOURCES & PRICING BRANCH
ROOM 4209

505 VAN NESS AVENUE

SAN FRANCISCO, CA 94102-3214

MICHAEL C. AMATO

CALIF PUBLIC UTILITIES COMMISSION
MARKET STRUCTURE BRANCH

ROOM 3203

505 VAN NESS AVENUE

SAN FRANCISCO, CA 94102-3214

PETER Y. CHANG

CALIF PUBLIC UTILITIES COMMISSION
MARKET STRUCTURE BRANCH

320 WEST 4TH STREET SUITE 500

LOS ANGELES, CA 90013

DOROTHY DUDA

CALIF PUBLIC UTILITIES COMMISSION
DIVISION OF ADMINISTRATIVE LAW JUDGES
ROOM 5109

505 VAN NESS AVENUE

SAN FRANCISCO, CA 94102-3214

JERALD J. KERSCHMAN

CALIF PUBLIC UTILITIES COMMISSION
MARKET STRUCTURE BRANCH

AREA 3-D

505 VAN NESS AVENUE

SAN FRANCISCO, CA 94102-3214

JONATHAN LAKRITZ

CALIF PUBLIC UTILITIES COMMISSION
DIVISION OF ADMINISTRATIVE LAW JUDGES
ROOM 5020

505 VAN NESS AVENUE

SAN FRANCISCO, CA 94102-3214

KAREN MILLER

CALIF PUBLIC UTILITIES COMMISSION
PUBLIC ADVISOR OFFICE

ROOM 2103

505 VAN NESS AVENUE

SAN FRANCISCO, CA 94102-3214

NATALIE BILLINGSLEY

CALIF PUBLIC UTILITIES COMMISSION
TELECOMMUNICATIONS & CONSUMER ISSUES BRA
ROOM 4108

505 VAN NESS AVENUE

SAN FRANCISCO, CA 94102-3214



PAUL KING

CALIF PUBLIC UTILITIES COMMISSION
CARRIER BRANCH

AREA 3-E

505 VAN NESS AVENUE

SAN FRANCISCO, CA 94102-3214

PHYLLIS R. WHITE

CALIF PUBLIC UTILITIES COMMISSION
MARKET STRUCTURE BRANCH

AREA 3-D

505 VAN NESS AVENUE

SAN FRANCISCO, CA 94102-3214

WILLTAM JOHNSTON
CALIF PUBLIC UTILITIES COMMISSION

TELECOMMUNICATIONS & CONSUMER ISSUES BRA

ROOM 4101
505 VAN NESS AVENUE
SAN FRANCISCO, CA 94102-3214
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PHILLIP ENIS

CALIF PUBLIC UTILITIES COMMISSION
ADMINISTRATIVE BRANCH

AREA 3-E

505 VAN NESS AVENUE

SAN FRANCISCO, CA 94102-3214

TERRIE D. PROSPER

CALIF PUBLIC UTILITIES COMMISSION
EXECUTIVE DIVISION

ROOM 5301

505 VAN NESS AVENUE

SAN FRANCISCO, CA 94102-3214



List 1.95-04-044 — Via e-mail

aisar@millerisar.com
ann.johnson@verizon.com
bonniea@adnc.com
cborn@czn.com
chrishilen@dwt.com
chrisv@greenlining.org
cmailloux@turn.org
cstretch@khhte.com
davidmarchant@dwt.com
dgp@cpuc.ca.gov
dot@cpuc.ca.gov
ecl8@pge.com
ed.kolto@sbc.com
ejbranfman@swidlaw.com
elaine.duncan@verizon.com
ens@loens.com
esther.northrup@cox.com
gblack@cwclaw.com
glenn@stoverlaw.net
hmm@cpuc.ca.gov
hsiegel@ip.net
info@tobiaslo.com
jaa@cpuc.ca.gov
jar@cpuc.ca.gov
jcanis@kelleydrye.com
jclark@gmssr.com
jdelahanty @telepacific.com
jdm@tmccom.com
jeannine@lehmanenglish.com
jguzman@nossaman.com
jim@tobinlaw.us
jik@cpuc.ca.gov
JMBobeck@swidlaw.com
jml@cpuc.ca.gov
jol@cpuc.ca.gov
jsantiago@ncs.com
jsumpter@pacwest.com
judypau@dwt.com
juliecorsig@dwt.com
jy2378@sbc.com
karen.potkul@xo.com
katherine.mudge@covad.com
kkirby@mediasportscom.com
knr@cpuc.ca.gov
LAdocket@cpuc.ca.gov
Ibiddle @ferrisbritton.com

Ibw@-cpuc.ca.gov
learsaga@wenet.net
lifcentral@lif.org
ll@calcable.org
markcooper@aol.com
marklegal@sbcglobal.net
mca@cpuc.ca.gov
mcf@calcomwebsite.com
mdjoseph@adamsbroadwell.com
mhazzard@wcsr.com
mmattes@nossaman.com
mmcsba@yahoo.com
mmulkey@arrival.com
mshames@ucan.org
mwand@mofo.com
nelsonya.causby@att.com
nnail@caltel.org
nxb@cpuc.ca.gov
pbewick@newedgenetworks.com
pcasciato@sbcglobal.net
pje@cpuc.ca.gov
prw@cpuc.ca.gov
pwk@cpuc.ca.gov
pyc@cpuc.ca.gov
rcosta@turn.org
rejohnson@att.com
rex.knowles@xo.com
richard.b.severy@mci.com
richard.rindler@bingham.com
rmarcantonio@publicadvocates.org
rwalters@trinsic.com
saw0@pge.com
sgrose@tmccom.com
sjy@cpuc.ca.gov
smalllecs@cwclaw.com
stephen.h.kukta@sprint.com
steve.bowen@bowenlawgroup.com
support@sonic.net
tdp@cpuc.ca.gov
terry.houlihan@bingham.com
thomas.k.braun@sce.com
thompson@wrightlaw.com
wej@cpuc.ca.gov
william.harrelson@mci.com
william.weber@cbeyond.net



AT&T California Advice Letter Service List

U.S. Mail

Arch Wireless

Jim Mossbarger

P.O. Box 397
Rosemead, CA 91770

Cox California Telcom, Inc.
Doug Garrett

2200 Powell Street, Suite 1035
Emeryville, CA 94608

California Public Utilities Commission
Honorable Thomas R. Pulsifer

505 Van Ness Avenue, Room 5020
San Francisco, CA 94102

Goodin, MacBride, Squeri, Schlotz &
Ritchie

Thomas J. MacBride, Jr./John Clark
505 Sansome St., Suite 900

California Public Utilities Commission
Advice Letter Coordinator

ORA, Telecom Branch

505 Van Ness Avenue, Room 4001
San Francisco, CA 94102

Orion Telecom
Fred W. Daniel
P.O. Box 9227
Newport Beach, CA 92658-9227

San Francisco, CA 94111

Via e-mail

ahuston@vycera.com
AJBILY@AOL.COM
angelika.jacob@verizon.com
asia.powell@verizon.com
bwilde@creatint.com
cw6514@att.com
daniel.ostroff@xo.com
dd2526@att.com
delly.c.wong@mci.com
DIANE.PETERS@GLOBALCROSSING.COM
esther.northrup@cox.com
fernb@valleyyellowpages.com
GARYJ@NATIONALBRANDS.COM

GERALD.VARCAK@BANKOFAMERICA.COM

gina.wybel@netwolves.com
glenn@stoverlaw.net
jchicoin@czn.com
jcompton@telscape.net
JG3231@att.com
JKRIDER@PACWEST.COM
john_gutierrez@cable.comcast.com
judypau@dwt.com
kathy.mcmahon@sprint.com
katienelson@dwt.com

kI5725@att.com
KM1429@att.com
kmiller@interainc.com
Ic3055@att.com
lorrie.bernstein@mossadams.com
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AMENDMENT
T0

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

between one or more of

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

Southwestern Bell Telephone, L.P., d/b/a AT&T Oklahoma, AT&T Missouri, AT&T Kansas,

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

and

Level 3 Communications, LLC

The Interconnection Agreement by and between lllinois Bell Telephone Company db/a AT&T lllinois,

Indiana Bell Telephone Company Incorporated d/b/a AT&T Indiana, Michigan Bell Telephone Company d/b/a AT&T
Michigan, Nevada Bell Telephone Company d/b/a AT&T Nevada, The Ohio Bell Telephone Company d/b/a AT&T
Ohio, Pacific Bell Telephone Company d/b/a AT&T California, The Southern New England Telephone Company d/b/a
AT&T Connecticut, Southwestern Bell Telephone, L.P., db/a AT&T Oklahoma, AT&T Missouri, AT&T Kansas, AT&T
Arkansas and AT&T Texas, and Wisconsin Bell, Inc. db/a AT&T Wisconsin' (“AT&T-13STATE”) and Level 3
Communications, LLC (*CLEC”) (“Agreement”) is hereby amended as follows:

l.

Appendix for Access to AT&T-13STATE Structures (Poles, Conduits, and Rights of Way) which is attached
hereto and incorporated herein by this reference shall be added to the Agreement.

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

' The AT&T-13STATE ILECs previously operated under d/b/a's that had “AT&T" instead of “AT&T" in the d/b/a names set forth hereinabove.,
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FCC's MDU Reconsideration Order (FCC 04-191) (rel. Aug. 9, 2004) and the FCC's Order on
Reconsideration (FCC 04-248) (rel. Oct. 18, 2004), and the FCC’s Biennial Review Proceeding; the FCC's
Order on Remand (FCC 04-290), WC Docket No. 04-313 and CC Docket No. 01-338 (rel. Feb. 4, 2005)
(“TRO Remand Order”); the FCC's Report and Order and Notice of Proposed Rulemaking (FCC 05-150),
CC Docket Nos. 02-33, 01-337, 95-20, 98-10 and WC Docket Nos. 04-242 and 05-271 (rel. Sept. 23, 2005)
(“Title | Order”); the FCC’s Supplemental Order Clarification (FCC 00-183) (rel. June 2, 2000), in CC Docket
96-98; and the FCC's Order on Remand and Report and Order in CC Dockets No. 96-98 and 99-68, 16
FCC Red 9151 (2001), (rel. April 27, 2001) (ISP Compensation Order’), which was remanded in
WorldCom, Inc. v. FCC, 288 F.3d 429 (D.C. Cir. 2002), and as to the FCC’'s Notice of Proposed
Rulemaking as to Intercarrier Compensation, CC Docket 01-92 (Order No. 01-132) (rel. April 27, 2001)
(collectively “Government Actions”); provided, however, to the extent CLEC has entered into a 13-state
Amendment Superseding Certain Compensation, Interconnection and Trunking Provisions (“First
Amendment”), nothing in this paragraph is intended nor should be construed as modifying or superseding
the rates, terms and conditions in the Parties’ First Amendment, in which the Parties waived certain rights
they may have under the Intervening/Change in Law provisions(s) in the Agreement with respect to any
reciprocal compensation or Total Compensable Local Traffic (as defined in the First Amendment), POIs or
trunking requirements that are the subject of the First Amendment for the period from January 1, 2005
through December 31, 2006. Notwithstanding anything to the contrary in this Agreement (including this and
any other amendments to the Agreement), AT&T-13STATE shall have no obligation to provide UNEs,
combinations of UNEs, combinations of UNE(s) and CLEC's own elements or UNEs in commingled
arrangements beyond those required by the Act, including the lawful and effective FCC rules and associated
FCC and judicial orders. Further, neither Party will argue or take the position before any state or federal
regulatory commission or court that any provisions set forth in this Agreement and this Amendment
constitute an agreement or waiver relating to the appropriate routing, treatment and compensation for Voice
Over Internet Protocol traffic and/or traffic utilizing in whole or part Internet Protocol technology; rather, each
Party expressly reserves any rights, remedies, and arguments they may have as to such issues including
but not limited, to any rights each may have as a result of the FCC's Order In the Matter of Petition for
Declaratory Ruling that AT&T's Phone-to-Phone IP Telephony Services are Exempt from Access Charges,
WC Docket No. 02-361 (rel. April 21, 2004). Notwithstanding anything to the contrary in the Agreement and
this Amendment and except to the extent that AT&T-13STATE has adopted the FCC ISP terminating
compensation plan (‘FCC Plan”) in an AT&T-13STATE state in which this Agreement is effective, and the
Parties have incorporated rates, terms and conditions associated with the FCC Plan into this Agreement,
these rights also include but are not limited to AT&T-13STATE's right to exercise its option at any time to
adopt on a date specified by AT&T-13STATE the FCC Plan, after which date ISP-bound traffic will be
subject to the FCC Plan's prescribed terminating compensation rates, and other terms and conditions, and
seek conforming modifications to this Agreement. If any action by any state or federal regulatory or
legislative body or court of competent jurisdiction invalidates, modifies, or stays the enforcement of laws or
regulations that were the basis or rationale for any rate(s), term(s) and/or condition(s) (“Provisions”) of the
Agreement and this Amendment and/or otherwise affects the rights or obligations of either Party that are
addressed by the Agreement and this Amendment, specifically including but not limited to those arising with
respect to the Govemment Actions, the affected Provision(s) shall be immediately invalidated, modified or
stayed consistent with the action of the regulatory or legislative body or court of competent jurisdiction upon
the written request of either Party (“Written Notice”). With respect to any Written Notices hereunder, the
Parties shall have sixty (60) days from the Written Notice to attempt to negotiate and arrive at an agreement
on the appropriate conforming madifications to the Agreement. If the Parties are unable to agree upon the
conforming modifications required within sixty (60) days from the Written Notice, any disputes between the
Parties concerning the interpretation of the actions required or the provisions affected by such order shall be
resolved pursuant to the dispute resolution process provided for in this Agreement.
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EXCEPT AS MODIFIED HEREIN, ALL OTHER TERMS AND CONDITIONS OF THE UNDERLYING
AGREEMENT AS AMENDED SHALL REMAIN UNCHANGED AND IN FULL FORCE AND EFFECT.

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

CLEC and AT&T-13STATE hereby enter into an interim arrangement, effective upon signature by both
parities, for early implementation prior to the approval of the Amendment by the applicable state
commission. This interim arrangement will be governed by the terms of the Amendment until the applicable
state commission approves the Amendment.

If the applicable state commission refuses to approve the Amendment, CLEC and AT&T-13STATE agree
that, within ten (10) business days of receipt of written notice of such state commission refusal, the Parties
shall either (i) meet to negotiate a new amendment or (ii) sign a revised amendment that complies with any
modifications required by the applicable state commission. If CLEC does neither (i) nor (i) within the
prescribed ten (10) business day interval, and such failure is not due in whole or in part to any action or
inaction on the part of AT&T-13STATE, or if CLEC terminates the Agreement before approval, CLEC (a)
shall promptly reimburse AT&T-13STATE for any and all actual and demonstrable costs incurred by AT&T-
13STATE to engage in such early implementation activities (regardless of whether AT&T-13STATE is
entitled to independently recover for such services under the Amendment, Agreement or under applicable
tariffs), and (b) approve the disconnection of any products, services and facilities ordered by CLEC and
contemplated under the terms of the Amendment. Notwithstanding the foregoing, CLEC does not waive
and hereby expressly reserves all of its rights and remedies with respect to any such products, services and
facilities. |f AT&T-13STATE fails to do either (i) or (ii) above, then AT&T-13STATE shall not be entitled to
disconnect or otherwise terminate any affected products, services or facilities. Upon Commission approval,
this Section VI expires.
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IN WITNESS WHEREOF, this Amendment to the Agreement was exchanged in triplicate on this 3 OM’(’jay of
SYN , 2006, by AT&T-13STATE, signing by and through its duly authorized representative, and
CLEC, signing by and through its duly authorized representative.

Level 3 Communications, LLC

Signature:

Name: %r\ém_q_ GCaiic V&S

(Print or Type)

Title_ Vice Preside~T

(Print or Type)

Date. € |27 /o€

FACILITIES-BASED OCN # % % 2.6
ACNA_] vc

lllinois Bell Telephone Company d/b/a AT&T lllinois;
Indiana Bell Telephone Company Incorporated d/b/a
AT&T Indiana; Michigan Bell Telephone Company d/bla
AT&T Michigan; Nevada Bell Telephone Company d/b/a
AT&T Nevada; The Ohio Bell Telephone Company d/b/a
AT&T Ohio; Pacific Bell Telephone Company d/b/a AT&T
California, The Southern New England Telephone
Company d/b/a AT&T Connecticut; Southwestern Bell
Telephone, L.P., d/b/a AT&T Oklahoma, AT&T Missouri,
AT&T Kansas, AT&T Arkansas and AT&T Texas;
Wisconsin Bell, Inc. d/b/a AT&T Wisconsin by AT&T
Operations, Inc., its authorized agent

S|gnature/2A4/M J/ﬁj Q\M

‘Name: Rebecca L. Sparks
(Print or Type)
Title: Executive Director-Regulatory

Date: (-5’ J‘SO/D(Q
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APPENDIX FOR ACCESS TO AT&T COMMUNICATION INC.'S STRUCTURE

(POLES, CONDUITS, AND RIGHTS OF WAYYS)

1. INTRODUCTION

11

21

2.2

2.3

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

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

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

1.1.3 AT&T-13STATE - As used herein, AT&T-13STATE means AT&T SOUTHWEST REGION 5-
STATE, AT&T MIDWEST REGION 5-STATE, AT&T-2STATE and AT&T SNET the applicable
AT&T-owned ILEC(s) doing business in Arkansas, California, Connecticut, lllinois, Indiana, Kansas,
Michigan, Missouri, Nevada, Ohio, Oklahoma, Texas, and Wisconsin.

1.1.4 AT&T MIDWEST REGION 5-STATE - As used herein, AT&T MIDWEST REGION 5-STATE means
Illinois Bell Telephone Company d/b/a AT&T lllinois, Indiana Bell Telephone Company Incorporated
d/b/a AT&T Indiana, Michigan Bell Telephone Company d/b/a AT&T Michigan, The Ohio Bell
Telephone Company d/b/a AT&T Ohio, and/or Wisconsin Bell, Inc. d/b/a AT&T Wisconsin, the
applicable AT&T-owned ILEC(s) doing business in lllinois, Indiana, Michigan, Ohio, and Wisconsin.

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

1.1.6 AT&T SOUTHWEST REGION 5-STATE - As used herein, AT&T SOUTHWEST REGION 5-STATE
means Southwestern Bell Telephone, L.P. d/b/a AT&T Arkansas, AT&T Kansas, AT&T Missouri,
AT&T Oklahoma and/or AT&T Texas the applicable above listed ILEC(s) doing business in
Arkansas, Kansas, Missouri, Oklahoma, and Texas.

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

DEFINITIONS

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

Conduit. The term “conduit” refers to tubes or structures, usually underground or on bridges, containing
one or more ducts used to enclose cables, wires, and associated transmission equipment. As used in this
Appendix, the term “conduit” refers only to conduit structures (including ducts, manholes and hand holes)
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 AT&T-
13STATE structures (such as huts and cabinets) which branch off from or are connected to AT&T-
13STATE's conduit.

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

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

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

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

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

Make-ready work. The term “make-ready work” refers to all work performed or to be performed to prepare
AT&T-13STATE's poles, ducts, conduits, rights-of-way, and related facilities for the requested occupancy
or attachment of Attaching Party’s facilities.

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

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

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

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

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

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

2.14 Structure. The term “Structure” refers collectively to poles, ducts, conduits and rights-of-way.

3. SCOPE OF APPENDIX

31

3.2

3.3

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

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

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

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

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

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

No Effect on AT&T-13STATE's Right to Abandon, Convey or Transfer Structure Nothing contained in this
Appendix, or any occupancy permit subject to this Appendix, shall in any way affect AT&T-13STATE's right
to abandon, convey, or transfer to any other person or entity AT&T-13STATE’s interest in any of AT&T-
13STATE's Structure. AT&T-13STATE shall give Attaching Party at least 60 days written notice prior to
abandoning, conveying, or transferring any Structure to which Attaching Party has already attached its
facilities, or any Structure on which Attaching Party has already been assigned 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.

INTENTIONALLY LEFT BLANK

5. GENERAL PROVISIONS

51

52

5.3

5.4

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

Prior Agreements Superseded. This Appendix supersedes all prior Agreements and understandings,
whether written or oral, between Attaching Party and AT&T-13STATE relating to the placement and
maintenance of Attaching Party’s facilities on and within AT&T-13STATE's poles, ducts, and conduits
within this State.

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

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

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

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

Force Majeure. Except as otherwise specifically provided in this Appendix, neither party will be liable for
any delay or failure in performance of any part of this Appendix caused by a Force Majeure condition,
including acts of the United States of America or any state, territory, or political subdivision thereof, acts of
God or a public enemy, fires, floods, disputes, freight embargoes, earthquakes, volcanic actions, wars, civil
disturbances, cable cuts, or other causes beyond the reasonable control of the party claiming excusable
delay or other failure to perform; provided, however, that Force Majeure will not include acts of any
governmental authority relating to 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 condition 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. Each Party agrees to treat the other in parity with the manner in which it treats itself with regard
to a Force Majeure Event.

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

Choice of Law. Except to the extent that federal law controls any aspect of this Appendix, the validity of this
Appendix, the construction and enforcement of its terms, and the interpretation of the rights and duties of
the parties will be governed by the laws of this State, applied without regard to the provisions of this State’s
laws relating to conflicts-of-laws.

Changes in the Law. The parties agree to negotiate in good faith changes to this Appendix to conform to
changes applicable law pertaining to access to poles, ducts, conduits and rights-of-way, including the Pole
Attachment Act.

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

DISCLAIMER OF WARRANTIES

6.1

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

DISPUTE RESOLUTION

7.1

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

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

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

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

8.2.2 the violation of any law by any employee of the indemnified party or other person acting on the
indemnified party’s behalf;

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

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

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

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

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

Claims Brought Against Either Party by Vendors, Suppliers and Customers of the Other Party. Each party
shall indemnify, on request defend, and hold the other party harmless from any and all Claims (other than
workplace injury claims subject to Section 8.3, or other claims subject to Section 8.4) made, brought, or
sought against the indemnified party by any vendor, supplier, or customer of the indemnifying party.

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

Indemnification for Environmental Claims.

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

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

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

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

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

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

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

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

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

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

9.1

9.2

9.3

94

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

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

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

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

INSURANCE
10.1 Atalltimesinwhich the Attaching Party has attachments to AT&T-13STATE poles, or is occupying AT&T-

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

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

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

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

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

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

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

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

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

10.5. Attaching Party agrees to provide AT&T-13STATE 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.
Should any of the above described policies be cancelled before the expiration date thereof, the issuing
company will mail 30 days written notice to the certificate holder named. Failure to mail such notice shall
impose no obligation or liability upon the company or its agents or representatives.

11.  ASSIGNMENT OF RIGHTS

11.1 Assignment Permitted. Neither party may assign or otherwise transfer its rights or obligations under this
Appendix except as provided in this section.

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

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

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

11.1.2.2 The Overlashing entity must obtain written approval from the Attaching Party and provide a
copy to AT&T-13STATE prior to submitting a request for access to structure.

11.1.2.3 The Overlashing party must submit a written request for access to structure, and indicate
on the request that the request is for Overlashing of an existing attachment of the Attaching
Party.
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11.1.2.4 The Overlashing entity is responsible for paying the fees for Overlashing in APPENDIX |
and/or APPENDIX PRICING which are separate and in addition to the fees paid by the
Attaching Party.

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

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

Incorporations, Mergers, Acquisitions, and Other Changes in Attaching Party’s Legal Identity. Attaching
Party may assign or otherwise transfer this Appendix to any Affiliate of Attaching Party, or to any entity into
which Attaching Party may be merged or consolidated or which purchases all or substantially all of the
assets of Attaching Party provided, however, the Affiliate or entity to whom Attaching Party is assigning its
rights is entitled to attach to AT&T-13STATE's poles and conduit as a communications carrier or cable
provider or otherwise under the law. Any assignee or transferee shall continue to be subject to all of the
terms and conditions of this Appendix. “Affiliate”, for purposes of this Appendix, shall mean, with respect to
any specified Person, any other Person that directly or indirectly, through one or more intermediaries,
controls, is controlled by, or is under common control with, such specified Person (“control,” “controlled by”
and “under common control with” shall mean the possession, directly or indirectly, of the power to direct or
cause the direction of the management and policies of a Person, whether through ownership of voting
securities, by contract or credit arrangement, as trustee or executor, or otherwise). “Person” shall mean any
natural person, corporation, partnership, limited liability company, business trust, joint venture, association,
company or governmental authority.
Assignment Shall Not Relieve Attaching Party of Prior Obligations. Except as otherwise expressly agreed
by AT&T-13STATE in writing, no assignment permitted by AT&T-13STATE under this Agreement shall
relieve Attaching Party of any obligations arising under or in connection with this Agreement, including but
not limited to indemnity obligations under Section 8 of this Agreement or the interconnection agreement, if
any.

Satisfaction of Existing Obligations and Assumption of Contingent Liabilities. AT&T-13STATE may
condition its approval of any requested assignment or transfer on the assignee’s or successor's payment
or satisfaction of all outstanding obligations of Attaching Party under this Agreement and the assignee’s or
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successor's assumption of any liabilities, or contingent liabilities, of Attaching Party arising out of or in
connection with this Agreement.

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

TERMINATION OF APPENDIX OR OCCUPANCY PERMITS; REMEDIES FOR BREACHES

12.1

12.2

12.3

124

12.5

12.6

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

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

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

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.

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

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

12.5.2 the breaching party fails 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.

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

FAILURE TO ENFORCE
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No Waiver. The failure by either party to take action to enforce compliance with any of the terms or
conditions of this Agreement, to give notice of any breach, or to terminate this Agreement or any occupancy
permit or authorization subject to this Agreement shall not constitute a waiver or relinquishment of any term
or condition of this Agreement, a waiver or relinquishment of the right to give notice of breach, or waiver or
relinquishment of any right to terminate this Agreement.

14.  CONFIDENTIALITY OF INFORMATION

14.1

14.2

14.3

144

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

Access Limited to Persons with a Need to Know. Confidential or proprietary information provided by
Attaching Party to AT&T-13STATE in connection with this Agreement shall not be disclosed to, shared
with, or accessed by any person or persons other than those who have a need to know such information for
the limited purposes set forth in Sections 14.3-14.6.

Permitted Uses of Attaching Party’s Confidential Information. Notwithstanding the provisions of Sections
14.1 and 14.2 above, AT&T-13STATE and persons acting on AT&T-13STATE'’s behalf may utilize
Attaching Party’s confidential or proprietary information for the following purposes:

14.3.1 posting information, as necessary, to AT&T-13STATE's outside plant records;

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

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

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

14.3.5 preparing cost studies;

14.3.6 responding to regulatory requests for information;

14.3.7 maintaining AT&T-13STATE's financial accounting records; and
14.3.8 complying with other legal requirements relating to Structure.

Defense of Claims. In the event of a dispute between AT&T-13STATE and any person or entity, including
Attaching Party, concerning AT&T-13STATE's performance of this Agreement, 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, AT&T-13STATE may utilize confidential or proprietary information
submitted by Attaching Party 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
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orders, or reasonable discovery requests; provided, however, that AT&T-13STATE shall not disclose
Attaching Party’s proprietary or confidential information without first, at AT&T-13STATE'’s option:

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

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

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

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

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

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

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

15.  ACCESS TO RIGHTS-OF-WAY

151

15.2

15.3

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

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

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

16. SPECIFICATIONS

16.1 Compliance with Requirements, Specifications, and Standards. Attaching Party’s facilities attached to
AT&T-13STATE's poles or occupying space in AT&T-13STATE's 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 and the Administrative Guide,
provided that such Guide and any updates are first provided to the Attaching Party.

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

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

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

16.2.2 the National Electrical Safety Code (“NESC"), published by the Institute of Electrical and Electronic
Engineers, Inc. (“IEEE”);

16.2.3the National Electrical Code (“NEC”), published by the National Fire Protection Association
(“NFPAM;

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

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

16.3 Opening of Manholes and Access to Conduit. The following requirements apply to the opening of AT&T-
13STATE's manholes and access to AT&T-13STATE'’s conduit system.

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

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

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

17.  ACCESS TO RECORDS

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

AT&T-13STATE will provide information currently available on the AT&T-13STATE’'s maps and/or records
regarding:

17.3.1the location of Structure and street addresses for manholes and poles as shown on AT&T-
13STATE'’s maps;

17.3.2 the footage between manholes or lateral ducts lengths, as shown on AT&T-13STATE'’s maps;
17.3.3 the footage between poles, if shown on AT&T-13STATE’S maps;

17.3.4 the total capacity of the Structure;

17.3.5 the existing utilization of the Structure.

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

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

APPLICATIONS AND PRE-OCCUPANCY PERMIT SURVEYS

18.1

18.2

18.3

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

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

Make-Ready Survey. A Make-Ready survey must be completed by AT&T-13STATE or the Attaching Party
before an occupancy permit is issued. The parties will exert best efforts to ensure that the Make-Ready
Survey is completed as promptly as possible, and in a time frame that is no longer than each Party would
use for its own operations. The primary purposes of the make ready survey will be to enable AT&T-
13STATE to

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

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

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

POLE, DUCT, AND CONDUIT SPACE ASSIGNMENTS

19.1

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

Pole, Duct, and Conduit Space Assignments:

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

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

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

19.2.4 AT&T CALIFORNIA: Space assignment is 9 months in California.
19.2.5 Notices and applications including assignment requests will be date-and time-stamped on receipt.

ISSUANCE OF OCCUPANCY PERMITS (INCLUDING MAKE-READY WORK)

20.1

20.2

20.3

20.4

20.5

Response Within 45 Days. Within 45 days of Attaching Party's submission of a request for access to
AT&T-13STATE Structure, AT&T-13STATE shall provide a written response to the application. The
response shall state whether the request is being granted or denied, and if the request is denied, provide
the reasons why the request is being denied. If denial of access is proposed, AT&T-13STATE will meet
with the Attaching Party and explore in good faith reasonable alternatives to accommodate the proposed
attachment. The Attaching Party must request such meeting within ten (10) business days of receipt of a
notice of denial. AT&T-13STATE will schedule the meeting within ten (10) business days of receipt of the
Attaching Party's written request for a meeting.

If access is granted the response will further advise Attaching Party in writing of:

20.2.1what modifications, capacity expansions, or make-ready work, if any, will be required to prepare
AT&T-13STATE's Structure, and

20.2.2 an estimate of charges for such modifications, capacity expansions, or make-ready work.

Make-ready Work. Ifitis determined that make ready work will be necessary to accommodate Attaching
Party’s facilities, Attaching Party shall have 45 days (the “acceptance period”) to either

20.3.1 submit payment for the estimate authorizing AT&T-13STATE or its contractor to complete the make-
ready work; or

20.3.2 advise AT&T-13STATE of its willingness to perform the proposed make-ready work itself if
permissible in the application area.

Make-ready work performed by Attaching Party, or by an authorized contractor selected by Attaching Party,
shall be performed in accordance with AT&T-13STATE's specifications and in accordance with the same
standards and practices which would be followed if such work were being performed by AT&T-13STATE or
AT&T-13STATE's contractors. Neither Attaching Party nor authorized contractors selected by Attaching
Party shall conduct such work in any manner which degrades the integrity of AT&T-13STATE's Structures
or interferes with any existing use of AT&T-13STATE's facilities or the facilities of any Other User.

Payments to Others for Expenses Incurred in Transferring or Arranging Their Facilities. Attaching Party
shall make arrangements with the Other Users with facilities attached to AT&T-13STATE's poles or
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occupying space in AT&T-13STATE's conduit system regarding reimbursement for any reasonable and
demonstrable expenses incurred by the Other Users in transferring or rearranging the Other Users’ facilities
to accommodate the attachment or placement of Attaching Party’s facilities to or in AT&T-13STATE’s
poles, ducts, conduits and rights of ways.

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 Attaching Party’s facilities, Attaching Party shall not
have a preferential right to utilize such additional capacity in the future and shall not be entitled to any fees
subsequently paid to AT&T-13STATE for the use of such additional capacity. If AT&T-13STATE utilizes
additional space or capacity created at Attaching Party's expense, AT&T-13STATE will reimburse
Attaching Party on a pro-rata basis for AT&T-13STATE'’s share, if any, of Attaching Party’s capacity
expansion costs, to the extent reimbursement is required by applicable rules, regulations, and commission
orders. AT&T-13STATE will notify the Attaching Party if any entity, including AT&T-13STATE, attaches
facilities to additional capacity on AT&T-13STATE's Structure created at the Attaching Party’s expense.
AT&T-13STATE shall not be required to collect or remit any such amounts to Attaching Party, to resolve or
adjudicate disputes over reimbursement between Attaching Party and Other Users.

If Attaching Party utilizes space or capacity on any AT&T-13STATE Structure created at AT&T-13STATE'S
expense after February of 1996, the Attaching Party will reimburse Attaching Party on a pro-rata basis for
the Attaching Party’s share, if any, of AT&T-13STATE's capacity creation costs.

20.8 Occupancy Permit and Attachment. After all required make-ready work is completed, AT&T-13STATE will

issue an occupancy permit confirming that Attaching Party may attach specified facilities to AT&T-
13STATE's Structure.

20.9 The Attaching Party must occupy the assigned space within a period not to exceed twelve (12) months from

the issuance of the occupancy permit. If the Attaching Party does not occupy the assigned space within the
twelve (12) month period, the Occupancy Permit will lapse and the space will considered available for use
by AT&T-13STATE or Other User.

*AT&T CALIFORNIA only: Space assignment shall not exceed nine (9) months in California.

20.10The Attaching Party’s obligation to pay semiannual pole attachment or conduit occupancy fees will
commence on the date the Occupancy Permit is provided by AT&T-13STATE to the Attaching Party.

CONSTRUCTION OF ATTACHING PARTY'S FACILITIES

211

21.2

Responsibility for Attaching and Placing Facilities. The Attaching Party shall be responsible for the actual
attachment of its facilities to AT&T-13STATE's poles and the placement of such facilities in AT&T-
13STATE's ducts, conduits, and rights-of-way and shall be solely responsible for all costs and expenses
incurred by it or on its behalf in connection with such activities.

Construction Schedule. After the issuance of an occupancy permit, Attaching Party shall provide AT&T-
13STATE with a construction schedule and thereafter keep AT&T-13STATE informed of anticipated
changes in the construction schedule.

USE AND ROUTINE MAINTENANCE OF ATTACHING PARTY’S FACILITIES

221

Routine Maintenance of Attaching Party’s Facilities. Each occupancy permit subject to this Agreement
authorizes Attaching Party to engage in routine maintenance of facilities located on or within AT&T-
13STATE's poles, ducts, and conduits. Routine maintenance does not include the replacement or
modification of Attaching Party’s facilities in any manner which results in Attaching Party’s facilities differing
substantially in size, weight, or physical characteristics from the facilities described in Attaching Party’s
occupancy permit.
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Short-term Use of Maintenance Ducts for Repair and Maintenance Activities. Maintenance ducts shall be
available, on a nondiscriminatory basis, for short-term (not to exceed 30 days) non-emergency
maintenance or repair activities by any entity with facilities in the conduit section in which the maintenance
duct is located; provided, however, that use of the maintenance duct for non-emergency maintenance and
repair activities must be scheduled by AT&T-13STATE. A person or entity using the maintenance duct for
non-emergency maintenance or repair activities shall immediately notify AT&T-13STATE of such use and
must either vacate the maintenance duct within 30 days or, with AT&T-13STATE's consent, which consent
shall not be unreasonably withheld, rearrange its facilities to ensure that at least one full-sized replacement
maintenance duct (o, if the designated maintenance duct was an inner duct, a suitable replacement inner
duct) is available for use by all occupants in the conduit section within 30 days after such person or entity
occupies the maintenance duct. Cables temporarily placed in the maintenance duct on a non-emergency
basis shall be subject to such accommodations as may be necessary to rectify emergencies which may
occur while the maintenance duct is occupied.

MODIFICATION OF ATTACHING PARTY’S FACILITIES

231

23.2

Notification of Planned Modifications. Attaching Party shall notify AT&T-13STATE in writing at least 30
days before adding to, relocating, replacing or otherwise modifying its facilities already attached to a AT&T-
13STATE Structure. The notice shall contain sufficient information to enable AT&T-13STATE to determine
whether the proposed addition, relocation, replacement, or modification is within the scope of Attaching
Party’s present occupancy permit or requires a new or amended occupancy permit.

Replacement of Facilities and Overlashing Additional Cables. Attaching Party may replace existing facilities
with new facilities occupying the same AT&T-13STATE Structure, and may overlash additional 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.

REQUIRED REARRANGEMENTS OF ATTACHING PARTY’S FACILITIES

24.1

24.2

Required Rearrangement of Attaching Party’s Facilities. Attaching Party agrees that Attaching Party will
cooperate with AT&T-13STATE and Other Users in making rearrangements to AT&T-13STATE Structure
as may be necessary, and that costs incurred by Attaching Party in making such rearrangements shall, in
the absence of a specific agreement to the contrary, be reimbursed by Other Users if such rearrangement
is made for Other User’s purposes.

Whenever feasible, AT&T-13STATE shall give Attaching Party not less than 30 days prior written notice of
the need for Attaching Party to rearrange its facilities pursuant to this section. The notice shall state the
date by which such rearrangements are to be completed. Attaching Party shall complete such
rearrangements within the time prescribed in the notice. If Attaching Party does not rearrange facilities
within noted time, AT&T-13STATE will rearrange at Attaching Party’s expense.

EMERGENCY REPAIRS AND POLE REPLACEMENTS

251

Responsibility for Emergency Repairs; Access to Maintenance Duct. In general, each party shall be
responsible for making emergency repairs to its own facilities and for formulating appropriate plans and
practices enabling such party to make such repairs.

25.1.1 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.

25.1.2 Maintenance ducts shall be available, on a nondiscriminatory basis, for emergency repair activities
by any entity with facilities in the conduit section in which the maintenance duct is located; provided,
however, that an entity using the maintenance duct for emergency repair activities will notify AT&T-
13STATE within 12 hours of the current business day (or first business day following a non-business
day) that such entity is entering the AT&T-13STATE conduit system and using the maintenance
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duct for emergency restoral purposes. The notice will include a description of the emergency and
non-emergency services involved and an estimate of the completion time. Maintenance ducts will
be used to restore the highest priority services, as defined in Section 2.7, first. Existing spare ducts
may be used for restoration purposes providing the spare ducts are restored after restoration work is
complete. Any spare ducts not returned will be included be assigned to the user of the duct and an
occupancy permit issued.

25.1.3 The Attaching Party shall either vacate the maintenance duct within 30 days or, with AT&T-
13STATE's consent, rearrange its facilities to ensure that at least one full-sized replacement
maintenance duct (or, if the designated maintenance duct was an inner-duct, a suitable replacement
inner-duct) is available for use by all occupants in the conduit section within 30 days after such
person or entity occupies the maintenance ducts. Entities not vacating the maintenance duct must
provide an immediate maintenance duct at the entity’s cost.

Designation of Emergency Repair Coordinators and Other Information. For each AT&T-13STATE
construction district, Attaching Party shall provide AT&T-13STATE with the emergency contact number of
Attaching Party’s designated point of contact for coordinating the handling of emergency repairs of
Attaching Party’s facilities and shall thereafter notify AT&T-13STATE of changes to such information.

Order of Precedence of Work Operations; Access to Maintenance Duct and Other Unoccupied Ducts in
Emergency Situations. When notice and coordination are practicable, AT&T-13STATE, Attaching Party,
and other affected parties shall coordinate repair and other work operations in emergency situations
involving service disruptions. Disputes will be immediately resolved at the site by the affected parties
present in accordance with the following principles.

25.3.1 Emergency service restoration work requirements shall take precedence over other work operations.

25.3.2 Except as otherwise agreed upon by the parties, restoration of lines for emergency services
providers (e.g., 911, fire, police, national security and hospital lines) shall be given the highest
priority and temporary occupancy of the maintenance duct (and, if necessary, other unoccupied
ducts) shall be assigned in a manner consistent with this priority. Secondary priority shall be given
to restoring services to the local service providers with the greatest numbers of local lines out of
service due to the emergency being rectified. The parties shall exercise good faith in assigning
priorities, shall base their decisions on the best information then available to them at the site in
question, and may, by mutual agreement at the site, take other factors into consideration in
assigning priorities and sequencing service restoration activities.

25.3.3 AT&T-13STATE shall determine the order of precedence of work operations and assignment of duct
space in the maintenance duct (and other unoccupied ducts) only if the affected parties present are
unable to reach prompt agreement; provided, however, that these decisions shall be made by
AT&T-13STATE on a nondiscriminatory basis in accordance with the principles set forth in this
section.

Emergency Pole Replacements.

25.4.1 When emergency pole replacements are required, AT&T-13STATE shall promptly make a good
faith effort to contact Attaching Party to notify Attaching Party of the emergency and to determine
whether Attaching Party will respond to the emergency in a timely manner.

25.4.2 If notified by AT&T-13STATE that an emergency exists which will require the replacement of a pole,
Attaching Party shall transfer its facilities immediately, provided such transfer is necessary to rectify
the emergency. If the transfer is to an AT&T-13STATE replacement pole, the transfer shall be in
accordance with AT&T-13STATE's placement instructions.

25.4.3 If Attaching Party is unable to respond to the emergency situation immediately, Attaching Party shall
so advise AT&T-13STATE and thereby authorize AT&T-13STATE (or any Other User sharing the
pole with AT&T-13STATE) to perform such emergency-necessitated transfers (and associated
facilities rearrangements) on Attaching Party’s behalf.
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Expenses Associated with Emergency Repairs. Each party shall bear all reasonable expenses arising out
of or in connection with emergency repairs of its own facilities and transfers or rearrangements of such
facilities associated with emergency pole replacements made in accordance with the provisions of this
article.

25.5.1 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.

25.5.2 Attaching Party shall reimburse AT&T-13STATE for the costs incurred by AT&T-13STATE for work
performed by AT&T-13STATE on Attaching Party’s behalf in accordance with the provisions of this
article.

INSPECTION BY AT&T OF ATTACHING PARTY’S FACILITIES

26.1

26.2

26.3

264

Post-Construction Inspections. AT&T-13STATE will, at the Attaching Party’s expense, conduct a post-
construction inspection of the Attaching Party’s attachment of facilities to AT&T-13STATE's Structures for
the purpose of determining the conformance of the attachments to the occupancy permit. AT&T-13STATE
will provide the Attaching Party advance written notice of proposed date and time of the post-construction
inspection. The Attaching Party may accompany AT&T-13STATE on the post-construction inspection.

Right to Make Periodic or Spot Inspections. AT&T-13STATE shall have the right, but not the obligation, to
make periodic or spot inspections of all facilities attached to AT&T-13STATE's Structure. These inspections
will not be made more often than once every 2 years unless in AT&T-13STATE's judgement such
inspections are required for reasons involving safety or because of an alleged violation of the terms of this
Agreement.

If Attaching Party’s facilities are in compliance with this Appendix, there will be no charges incurred by the
Attaching Party for the periodic or spot inspection. If Attaching Party’s facilities are not in compliance with
this Appendix, AT&T-13STATE may charge Attaching Party for the inspection. The costs of Periodic
Inspections will be paid by those Attaching Parties with 2% or greater of their attachments in violation. The
amount paid by the Attaching Party shall be the percentage that their violations bear to the total violations of
all Attaching Parties found during the inspection.

If the inspection reflects that Attaching Party’s facilities are not in compliance with the terms of this
Appendix, Attaching Party shall bring its facilities into compliance within 30 days after being notified of such
noncompliance. If any make ready or modification work to AT&T-13STATE's Structures is required to bring
Attaching Party’s facilities into compliance, the Attaching Party shall provide notice to AT&T-13STATE and
the make ready work or modification will be treated in the same fashion as make ready work or
modifications for a new request for attachment.

TAGGING OF FACILITIES AND UNAUTHORIZED ATTACHMENTS

27.1

27.2

27.3

Facilities to Be Marked. Attaching Party shall tag or otherwise mark all of Attaching Party's facilities placed
onorin AT&T-13STATE's Structure in a manner sufficient to identify the facilities as those belonging to the
Attaching Party.

Removal of Untagged Facilities. AT&T-13STATE may, without notice to any person or entity, remove from
AT&T-13STATE's poles or any part of AT&T-13STATE's conduit system the Attaching Party’s facilities, if
AT&T-13STATE determines that such facilities are not the subject of a current occupancy permit and are
not otherwise lawfully present on AT&T-13STATE's poles or in AT&T-13STATE’s conduit system.

Notice to Attaching Party. If any of Attaching Party’s facilities for which no occupancy permit is presently in
effect are found attached to AT&T-13STATE's poles or anchors or within any part of AT&T-13STATE's
conduit system, AT&T-13STATE, without prejudice to other rights or remedies available to AT&T-13STATE
under this Appendix, and without prejudice to any rights or remedies which may exist independent of this
Agreement, shall send a written notice to Attaching Party advising Attaching Party that no occupancy permit
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is presently in effect with respect to the facilities and that Attaching Party must, within 30 days, respond to
the notice as provided in Section 27.6 of this Appendix.

27.4  Attaching Party’s Response. Within 60 days after receiving a notice under Section 27.5 of this Appendix,
Attaching Party shall acknowledge receipt of the notice and submit to AT&T-13STATE, in writing, an
application for a new or amended occupancy permit with respect to such facilities.

27.5 Approval of Request and Retroactive Charges. If AT&T-13STATE approves Attaching Party’s application
for a new or amended occupancy permit, Attaching Party shall be liable to AT&T-13STATE for all fees and
charges associated with the unauthorized attachments as specified in Section 27.10 of this Appendix. The
issuance of a new or amended occupancy permit as provided by this article shall not operate retroactively
or constitute a waiver by AT&T-13STATE of any of its rights or privileges under this Appendix or otherwise.

27.6 Attachment and occupancy fees and charges shall continue to accrue until the unauthorized facilities are
removed from AT&T-13STATE'’s poles, conduit system or rights of way or until a new or amended
occupancy permitis issued and shall include, but not be limited to, all fees and charges which would have
been due and payable if Attaching Party and its predecessors had continuously complied with all applicable
AT&T-13STATE licensing requirements. Such fees and charges shall be due and payable 30 days after
the date of the bill or invoice stating such fees and charges. In addition, the Attaching Party shall be liable
for an unauthorized attachment fee in the amount of 5 times the annual attachment and occupancy fees in
effect on the date Attaching Party is notified by AT&T-13STATE of the unauthorized attachment or
occupancy. Payment of such fees shall be deemed liquidated damages and not a penalty. In addition,
Attaching Party shall rearrange or remove its unauthorized facilities at AT&T-13STATE'’s request to comply
with applicable placement standards, shall remove its facilities from any space occupied by or assigned to
AT&T-13STATE or another Other User, and shall pay AT&T-13STATE for all costs incurred by AT&T-
13STATE in connection with any rearrangements, modifications, or replacements necessitated as a result
of the presence of Attaching Party’s unauthorized facilities.

27.7 Removal of Unauthorized Attachments. If Attaching Party does not obtain a new or amended occupancy
permit with respect to unauthorized facilities within the specified period of time, AT&T-13STATE shall by
written notice advise Attaching Party to remove its unauthorized facilities not less than 60 days from the
date of notice and Attaching Party shall remove the facilities within the time specified in the notice. If the
facilities have not been removed within the time specified in the notice, AT&T-13STATE may, at AT&T-
13STATE's option, remove Attaching Party's facilities at Attaching Party’s expense.

27.8 No Ratification of Unpermitted Attachments or Unauthorized Use of AT&T-13STATE's Facilities. No actor
failure to act by AT&T-13STATE with regard to any unauthorized attachment or occupancy or unauthorized
use of AT&T-13STATE's Structure shall be deemed to constitute a ratification by AT&T-13STATE of the
unauthorized attachment or occupancy or use, nor shall the payment by Attaching Party of fees and
charges for unauthorized pole attachments or conduit occupancy exonerate Attaching Party from liability for
any trespass or other illegal or wrongful conduct in connection with the placement or use of such
unauthorized facilities.

28. REMOVAL OF ATTACHING PARTY’S FACILITIES

28.1 When Applicant no longer intends to occupy space on a AT&T-13STATE pole or in a AT&T-13STATE duct
or conduit, Applicant will provide written notification to AT&T-13STATE that it wishes to terminate the
occupancy permit with respect to such space and will remove its facilities from the space described in the
notice. Upon removal of Applicant’s facilities, the occupancy permit shall terminate and the space shall be
available for reassignment.

28.1.1 Attaching Party shall be responsible for and shall bear all expenses arising out of or in connection
with the removal of its facilities from AT&T-13STATE's Structure.
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28.1.2 Except as otherwise agreed upon in writing by the parties, Applicant must, after removing its
facilities, plug all previously occupied ducts at the entrances to AT&T-13STATE's manholes.

28.1.3 Applicant shall be solely responsible for the removal of its own facilities from AT&T-13STATE's
Structure.

At AT&T-13STATE's request, Attaching Party shall remove from AT&T-13STATE's Structure any of
Attaching Party’s facilities which are no longer in active use. Upon request, the Attaching Party will provide
proof satisfactory to AT&T-13STATE that an Attaching Party’s facility is in active service. Attaching Party
shall not abandon any of its facilities by leaving such facilities on or in AT&T-13STATE's Structure.

Removal Following Termination of Occupancy permit. Attaching Party shall remove its facilities from AT&T-
13STATE's poles, ducts, conduits, or rights-of-way within 60 days after termination of the occupancy
permit.

Removal Following Replacement of Facilities. Attaching Party shall remove facilities no longer in service
from AT&T-13STATE's Structures within 60 days after the date Attaching Party replaces existing facilities
on a pole or in a conduit with substitute facilities on the same pole or in the same conduit.

Removal to Avoid Forfeiture. If the presence of Attaching Party’s facilities on or in AT&T-13STATE's
Structure would cause a forfeiture of the rights of AT&T-13STATE to occupy the property where such
Structure is located, AT&T-13STATE will promptly notify Attaching Party in writing and Attaching Party shall
not, without due cause and justification, refuse to remove its facilities within such time as may be required
to prevent such forfeiture. AT&T-13STATE will give Attaching Party not less than 60 days from the date of
notice to remove Attaching Party’s facilities unless prior removal is required to prevent the forfeiture of
AT&T-13STATE's rights. At Attaching Party’s request, the parties will engage in good faith negotiations
with each other, with Other Users, and with third-party property owners and cooperatively take such other
steps as may be necessary to avoid the unnecessary removal of Attaching Party’s facilities.

Removal of Facilities by AT&T-13STATE: Notice of Intent to Remove. If Attaching Party fails to remove its
facilities from AT&T-13STATE's Structure in accordance with the provisions of Sections 28.1-28.6 of this
Appendix, AT&T-13STATE may remove such facilities and store them at Attaching Party’s expense in a
public warehouse or elsewhere without being deemed guilty of trespass or conversion and without
becoming liable to Attaching Party for any injury, loss, or damage resulting from such actions so longs as
AT&T-13State exercises reasonable care to protect and account for the Attaching Party’s facilities. AT&T-
13STATE shall give Attaching Party not less than 60 days prior written notice of its intent to remove
Attaching Party’s facilities pursuant to this section.

Removal of Facilities by AT&T-13STATE. If AT&T-13STATE removes any of Attaching Party’s facilities
pursuant to this article, Attaching Party shall reimburse AT&T-13STATE for AT&T-13STATE'’s reasonable,
actual costs in connection with the removal, storage, delivery, or other disposition of the removed facilities.

RATES, FEES, CHARGES, AND BILLING

20.1

29.2

Rates, Charges and Fees Subject to Applicable Laws, Regulations, Rules, and Commission Orders. All
rates, charges and fees outlined in this Appendix will be set forth in APPENDIX PRICING as part of the
Interconnection Agreement. All rates, charges and fees shall be subject to all applicable federal and state
laws, rules, regulations, and commission orders.

Changes to Rates, Charges and Fees. Subject to applicable federal and state laws, rules, regulations and
orders, AT&T-13STATE shall have the right to change the rates, charges and fees outlined in this
Appendix. AT&T-13STATE will provide the Attaching Party 60 days written notice, advising the Attaching
Party of the specific changes being made and the effective date of the change. If the changes outlined in
the notice are not acceptable to the Attaching Party, Attaching Party may either (1) seek renegotiation of
this Appendix, (2) terminate this Appendix, or (3) seek relief through the dispute resolution process in the
General Terms and Conditions of this Agreement.
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30. PERFORMANCE AND PAYMENT BONDS

30.1 Bond May Be Required. AT&T-13STATE may require Attaching Party, authorized contractors, and other
persons acting on Attaching Party’s behalf to execute performance and payment bonds (or provide other
forms of security) in amounts and on terms sufficient to guarantee the performance of the Attaching Party’s
obligations arising out of or in connection with this Appendix.

30.1.11f a bond or similar form of assurance is required of Attaching Party, an authorized contractor, or
other person acting on Attaching Party’s behalf, Attaching Party shall promptly submit to AT&T-
13STATE adequate proof that the bond remains in full force and effect and provide certification from
the company issuing the bond that the bond will not be cancelled, changed or materially altered
without first providing AT&T-13STATE 60 days written notice.

30.2 Payment and Performance Bonds in Favor of Contractors and Subcontractors. Attaching Party shall be
responsible for paying all employees, contractors, subcontractors, mechanics, materialmen and other
persons or entities performing work or providing materials in connection with Attaching Party’s performance
under this Appendix. In the event any lien, claim or demand is made on AT&T-13STATE by any such
employee, contractor, subcontractor, mechanic, materialman, or other person or entity providing such
materials or performing such work, AT&T-13STATE may require, in addition to any security provided under
Section 30.1 of this Appendix, that Attaching Party execute payment or performance bonds, or provide such
other security, as AT&T-13STATE may deem reasonable or necessary to protect AT&T-13STATE from
any such lien, claim or demand.

31. NOTICES

31.1 Notices to Attaching Party. All written notices required to be given to a party shall be delivered or mailed to
the party’s duly authorized agent or attorney, as designated in this section.

31.1.1 Such notice may be delivered to the party’s duly authorized agent or attorney in person or by agent
or courier receipted delivery.

31.1.2 Such notice may be mailed to the party’s duly authorized agent or attorney by registered or certified
mail, return receipt requested. When notice is given by mail, such notice shall be complete upon
deposit of the notice, enclosed in a postpaid, properly addressed wrapper, in a post office or official
depository under the care and control of the United States Postal Service and shall be deemed to
have been given three days after the date of deposit.

31.1.3 Notices to a party shall be sent to the authorized agent or attorney designated below:

NOTICE CONTACT ATTACHING PARTY AT&T-13STATE CONTACT
NAME/TITLE Richard Thayer Contract Administration
Director-Interconnection Services ATTN: Notices Manager
STREET ADDRESS 1025 Eldorado Blvd. 311 S. Akard, 9™ Floor
Four AT&T Plaza
CITY/STATE/ZIP CODE Broomfield, CO 80021 Dallas, TX 75202-5398
FACSIMILE NUMBER 720-888-5134 214-464-2006
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31.2 Changes in Notice Requirements. Either party may, from time to time, change notice addressees and
addresses by giving written notice of such change to the other party. Such notice shall state, at a minimum,
the name, title, firm, and full address of the new addressee.

32.  APPLICABILITY OF OTHER RATES, TERMS AND CONDITIONS

32.1 Everyinterconnection, service and network element provided hereunder, shall be subject to all rates, terms
and conditions contained in this Appendix which are legitimately related to such interconnection, service or
network element. Without limiting the general applicability of the foregoing, the following terms and
conditions of the General Terms and Conditions are specifically agreed by the Parties to be legitimately
related to, and to be applicable to, each interconnection, service and network element provided hereunder:
definitions, interpretation, construction and severability; notice of changes; general responsibilities of the
Parties; effective date, term and termination; fraud; deposits; billing and payment of charges; non-payment
and procedures for disconnection; dispute resolution; audits; disclaimer of representations and warranties;
limitation of liability; indemnification; remedies; intellectual property; publicity and use of trademarks or
service marks; no permit; confidentiality; intervening law; governing law; regulatory approval; changes in
End User local exchange service provider selection; compliance and certification; law enforcement; no third
party beneficiaries; disclaimer of agency; relationship of the Parties/independent contractor; subcontracting;
assignment; responsibility for environmental contamination; force majeure; taxes; non-waiver; network
maintenance and management; signaling; transmission of traffic to third parties; customer inquiries;
expenses; conflicts of interest; survival, scope of agreement; amendments and modifications; and entire
Agreement.





