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t t Sally Briar T: 312.727-0133
a & 225 W. Randolph St., Floor 27C F: 281.664.9709

Chicago, IL 60606

July 28, 2009

Ms. Sandra Paske

Secretary to the Commission

Public Service Commission of Wisconsin
P.O. Box 7854

Madison, Wisconsin 53707-7854

Re: Application for the Approval of an Interconnection Agreement negotiated between Wisconsin
Bell, Inc., d/b/a AT&T Wisconsin and Sprint Communications Company L.P., Sprint
Spectrum L.P.; Nextel West Corp.; and NPCR Inc. d/b/a Nextel Partners

Dear Ms. Paske:

Wisconsin Bell, Inc., d/b/a AT&T Wisconsin and Sprint Communications Company L.P., Sprint
Spectrum L.P.; Nextel West Corp.; and NPCR Inc. d/b/a Nextel Partners hereby request approval,
pursuant to 47 U.S.C. 252, of this Interconnection Agreement negotiated between Wisconsin Bell,
Inc., d/b/a AT&T Wisconsin and Sprint Communications Company L.P., Sprint Spectrum L.P.;
Nextel West Corp.; and NPCR Inc. d/b/a Nextel Partners.

I have been authorized by Sprint Communications Company L.P., Sprint Spectrum L.P.; Nextel
West Corp.; and NPCR Inc. d/b/a Nextel Partners to submit for Commission approval, pursuant to
47 U.S.C. s 252(e), the enclosed agreement.

Sprint Communications Company L.P.,
Sprint Spectrum L.P.; Nextel West Corp.;
and NPCR Inc. d/b/a Nextel Partners
Fred Broughton

Manager, ICA Solutions
KSOPHA0310-3B268

6330 Sprint Parkway

Overland Park, KS 66251

Tel: 913-762-4847

Sincerely,
/S/ Sally Briar
Sally Briar

Enclosure



AGREEMENT WITH:

SPRINT COMMUNICATIONS COMPANY L.P.,
SPRINT SPECTRUM L.P.,
NEXTEL WEST CORP.
AND NPCR INC. D/B/A NEXTEL PARTNERS
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AGREEMENT

THIS INTERCONNECTION AND RESALE AGREEMENT is made by and between one or more
of the AT&T Inc. owned 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 d/b/a AT&T Connecticut,
Southwestern Bell Telephone Company d/b/a AT&T Arkansas, AT&T Kansas, AT&T Missouri,
AT&T Oklahoma and AT&T Texas, and Wisconsin Bell, Inc. d/b/a AT&T Wisconsin
(*AT&T”), Sprint Communications Company L.P. and Sprint Communications L.P. d/b/a Sprint
Communications Company L.P. (collectively referred to as “Sprint CLEC”) *, and Sprint Spectrum
L.P., Nextel West Corp. and NPCR Inc. d/b/a Nextel Partners (collectively referred to as “Sprint
PCS”) (‘the Agreement”). When the terms and conditions apply to both Sprint CLEC and Sprint
PCS, the collective term “Sprint” shall be used. Otherwise, the applicable party shall be identified.
This Agreement may refer to either AT&T or Sprint or both as a “Party” or “Parties”, and is made
effective on the effective date as defined herein. (“Effective Date™) and is applicable to the State of
Wisconsin.

RECITALS

WHEREAS, AT&T is a local exchange telecommunications company authorized to
provide telecommunications services in the states of Arkansas, California, Connecticut, Illinois,
Indiana, Kansas, Michigan, Missouri, Nevada, Ohio, Oklahoma, Texas, and Wisconsin; and

WHEREAS, Sprint Communications Company L.P. is a Competitive Local Exchange
Carrier (“CLEC”) authorized to provide telecommunications services in the states of Arkansas,
California, Connecticut, Indiana, Kansas, Michigan, Missouri, Nevada, Ohio, Oklahoma, Texas,
and Wisconsin and Sprint Communications L. P. d/b/a Sprint Communications Company L.P. is a
CLEC authorized to provide telecommunications services in the state of Illinois; and

WHEREAS, Sprint Spectrum L.P., Nextel West Corp. and NPCR Inc. d/b/a Nextel
Partners are Commercial Mobile Radio Service (“CMRS”) providers licensed by the Federal
Communications Commission (“FCC”) to provide CMRS in the states of Arkansas, California,
Connecticut, Illinois, Indiana, Kansas, Michigan, Missouri, Nevada, Ohio, Oklahoma, Texas, and
Wisconsin; and

' Sprint CLEC’s operating name is Sprint Communications Company L.P. in AR, CA, CT, IN, KS, MI, MO, NV,
OH, OK, TX, and WI, and Sprint Communications L.P. d/b/a Sprint Communications Company L.P. in IL.
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WHEREAS, the Act places certain duties and obligations upon, and grants certain rights to
Telecommunications Carriers; and

WHEREAS, Sprint is a Telecommunications Carrier that has requested an Agreement with
AT&T for the provision of Interconnection, Unbundled Network Elements, and Ancillary Functions
as well as Telecommunications Services for resale, pursuant to the Telecommunications Act of 1996
(the “Act”) and in conformance with AT&T’s duties under the Act.

NOW THEREFORE, in consideration of the terms and agreements contained herein,
AT&T and Sprint mutually agree as follows:

1. PURPOSE

This Agreement specifies the rights and obligations of the parties with respect to the
establishment of local interconnection, the resale of telecommunications services, and
the purchase of unbundled network elements (“UNEs”). The Agreement was
entered into by AT&T, Sprint CLEC, and Sprint PCS. As such the Parties intend for
this Agreement to be applicable to both the CLEC and wireless interconnection
arrangements as a single unified interconnection arrangement.

2. TERM OF THE AGREEMENT

2.1 The term of this Agreement shall commence on the Effective Date and shall expire
on December 28, 2009. Upon mutual agreement of the Parties, the term of this
Agreement may be extended. If as of the expiration of this Agreement, a
Subsequent Agreement (as defined in Section 3.1 below) has not been executed by
the Parties, this Agreement shall continue on a month-to-month basis.

2.2 In the event of default, the non-defaulting Party may terminate this Agreement in
whole or in part provided that the non-defaulting Party so advises the defaulting
Party in writing of the event of the alleged default and the Defaulting Party does not
remedy the alleged default within 60 days after written notice thereof. Default is

defined as:
a. Either Party’s material breach of any of the terms or conditions hereof; or
b. Either Party’s insolvency or initiation of bankruptcy or receivership

proceedings by or against the Party.

2.3 The Effective Date of this Agreement shall be ten (10) calendar days after the
Commission approves this Agreement under Section 252(e) of the Act or, absent
such Commission approval, the date this Agreement is deemed approved under
Section 252(e)(4) of the Act.
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RENEWAL

The Parties agree that by no later than one hundred and eighty (180) days prior to
the expiration of this Agreement, they shall commence negotiations for a new
agreement to be effective beginning on the expiration date of this Agreement
(“Subsequent Agreement”).

If, within one hundred and thirty-five (135) days of commencing the negotiation
referred to in Section 3.1, above, the Parties are unable to negotiate new terms,
conditions and prices for a subsequent Agreement, either Party may petition the
Commission to establish appropriate terms, conditions and prices for the
Subsequent Agreement pursuant to 47 U.S.C. 252.

Notwithstanding the foregoing and except as set forth in Section 3.4 below, in the
event that as of the date of expiration of this Agreement and conversion of this
Agreement to a month-to-month term, the Parties have not entered into a
Subsequent Agreement and no arbitration proceeding has been filed in accordance
with Section 252 of the Act, or the Parties have not mutually agreed (where
permissible), to extend, then either Party may terminate this Agreement upon sixty
(60) days notice to the other Party. In the event that AT&T terminates this
Agreement as provided above, AT&T shall continue to offer services to Sprint
pursuant to AT&T's then current standard interconnection agreement or Sprint may
exercise its rights under Section 252 (i) of the Act. In the event that AT&T's
standard interconnection agreement becomes effective as between the Parties or
Sprint adopts another agreement, the Parties may continue to negotiate a Subsequent
Agreement, and the terms of such Subsequent Agreement shall be effective as of the
effective date stated in the Subsequent Agreement.

If an arbitration proceeding has been filed in accordance with Section 252 of the act
and if the Commission does not issue its order prior to the expiration of this
Agreement, this Agreement shall be deemed extended on a month-to-month basis
until the Subsequent Agreement becomes effective. The terms of such Subsequent
Agreement shall be effective as of the effective date stated in such Subsequent
agreement and shall not be applied retroactively to the expiration date of this
Agreement unless the Parties agree otherwise. Neither Party shall refuse to provide
services to the other Party during the negotiation of the Subsequent Agreement or
the transition from this Agreement to the Subsequent Agreement.

ORDERING PROCEDURES

For Sprint CLEC, the ordering procedures are as detailed in Attachment 6 Ordering
and Provisioning of this Agreement, incorporated herein by this reference. The
ordering and provision of all services purchased from AT&T by Sprint PCS shall be
set forth on the AT&T Prime Access website as that guide is amended by AT&T
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from time to time during the term of this Agreement.
PARITY

When Sprint CLEC purchases, pursuant to Attachment 1 of this Agreement,
telecommunications services from AT&T for the purposes of resale to end users,
AT&T shall provide said services so that the services are equal in quality, subject to
the same conditions, and provided within the same provisioning time intervals that
AT&T provides to its affiliates, subsidiaries and end users.

The quality of a Network Element, as well as the quality of the access to such
Network Element provided by AT&T to Sprint shall be at least equal in quality to
that which AT&T provides to itself or such access as would offer an efficient carrier
a meaningful opportunity to compete.

WHITE PAGES LISTINGS

AT&T shall provide Sprint CLEC and their customers access to white pages
directory listings under the following terms:

Listings. AT&T or its agent will include Sprint CLEC residential and business
customer listings in the appropriate White Pages (residential and business)
alphabetical directories. There will be no distinction made between Sprint CLEC and
AT&T customer listings.

Rates. Subscriber primary listing information in the White Pages shall be provided at
no charge to Sprint CLEC or its subscribers provided that Sprint CLEC provides
subscriber listing information to AT&T at no charge.

Procedures for Submitting Sprint Subscriber Information. Sprint CLEC will be
required to provide AT&T with directory listings and daily updates to those listings,
including new, changed, and deleted listings, in an industry-accepted format.
Methods, procedures and ordering information,, which are the same for resale and
Unbundled Network Element based services, are detailed in AT&T’s CLEC Online
website.

Non-listed/Non-Published Subscribers. Sprint CLEC will be required to provide to
AT&T the names, addresses and telephone numbers of all Sprint CLEC customers
that wish to be omitted from directories and designated accordingly as either non-
published or non-listed or deleted.

Inclusion of Sprint CLEC Customers in Directory Assistance Database. AT&T will
include and maintain Sprint CLEC subscriber listings in AT&T’s directory assistance
databases at no charge. AT&T and Sprint CLEC will formulate appropriate
procedures regarding lead time, timeliness, format and content of listing information.
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Listing Information Confidentiality. AT&T will accord Sprint CLEC’s directory
listing information the same level of confidentiality that AT&T accords its own
directory listing information.  AT&T shall ensure that access to Sprint CLEC
customer proprietary listing information will be limited solely to those of AT&T and
AT&T’s directory publisher’s employees, agents and contractors that are directly
involved in the preparation of listings, the production and distribution of directories,
and the sale of directory advertising. AT&T will advise its own employees, agents
and contractors and its directory publisher of the existence of this confidentiality
obligation and will take appropriate measures to ensure their compliance with this
obligation.

Optional Listings. Additional listings and optional listings will be offered by AT&T
at tariffed rates as set forth in the applicable AT&T state tariff. In addition to a basic
White Pages listing, AT&T will provide, at the rates set forth in Attachment 1 of this
Agreement, tariffed White Pages listings (e.g., additional, alternate, foreign and non-
published listings) for Sprint CLEC to offer for resale to Sprint CLEC’s customers.

Delivery. AT&T or its agent shall deliver White Pages directories to Sprint CLEC
subscribers at no charge.

AT&T agrees to provide White Pages distribution services to Sprint CLEC
customers within ILEC’s service territory at no additional charge to Sprint CLEC.
AT&T represents that the quality, timeliness, and manner of such distribution
services will be at parity with those provided to AT&T and to other Sprint CLEC
customers.

AT&T agrees to serve as the single point of contact for all independent and Third
Party directory publishers who seek to include Sprint CLEC’s subscriber listing
information in an area directory, and to handle Sprint CLEC’s subscriber listing
information in the same manner as AT&T’s subscriber listing information. In
exchange for AT&T serving as the single point of contact and handling all subscriber
listing information equally, Sprint CLEC authorizes AT&T to include and use the
Sprint CLEC subscriber listing information provided to AT&T pursuant to this
Attachment in AT&T’s WP directory, AT&T’s Directory Assistance databases, and
to provide Sprint CLEC’s subscriber listing information with the exception of non-
published, non-listed subscriber listing information to directory publishers. Included
in this authorization is the release of Sprint CLEC listings to requesting competing
carriers as required by Section 271(c)(2)(B)(vii)(Il) and to directory publishers as
required in Section 251(b)(3) and any applicable regulations and orders. Also
included in this authorization is AT&T’s use of Sprint CLEC’s subscriber listing
information in AT&T’s directory assistance, directory assistance related products and
services, and publishing products and services.

AT&T further agrees not to charge Sprint CLEC for serving as the single point of
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contact with independent and third party directory publishers, no matter what number
or type of requests are fielded. In exchange for the handling of Sprint CLEC’s
subscriber list information to directory publishers, Sprint CLEC agrees that it will
receive no compensation for AT&T’s receipt of the subscriber list information or for
the subsequent release of this information to directory publishers. Such Sprint CLEC
subscriber list information shall be intermingled with AT&T’s subscriber list
information and the subscriber list information of other companies that have
authorized a similar release of their subscriber list information by AT&T.

BONA FIDE REQUEST FOR FURTHER UNBUNDLING

Any request by Sprint CLEC for access to a network element or interconnection
option that is not already available under this Agreement shall be treated as a Bona
Fide Request, and shall be submitted to AT&T pursuant to the Bona Fide Request
process set forth following. For those products and services that have been made
available to other CLECs, such services shall be made available to Sprint CLEC on
the same rates, terms and conditions through an amendment to this agreement.

A Bona Fide Request shall be submitted in writing by Sprint CLEC on a BFR
Application Form and shall specifically identify the required service date, technical
requirements, space requirements and/or such specifications that clearly define the
request such that AT&T has sufficient information to analyze and prepare a
response.

Although not expected to do so, Sprint CLEC may cancel, without penalty, a Bona
Fide Request in writing at any time. AT&T will then cease analysis of the request.

Within two (2) business days of its receipt of a fully complete and valid BFR, AT&T
shall acknowledge in writing, the receipt of the Bona Fide Request and identify a
single point of contact and any additional information needed to process the request
to the extent known at that time. Notwithstanding the foregoing, AT&T may
reasonably request additional information from sprint CLEC at any time during the
processing of the Bona Fide Request.

Except under extraordinary circumstances, within thirty (30) days of its receipt of a
Bona Fide Request, AT&T shall provide to Sprint CLEC a preliminary analysis of
the Bona Fide Request. The preliminary analysis will include AT&T’s proposed
price (plus or minus 25 percent) and state whether AT&T can meet Sprint CLEC’s
requirements, the requested availability date, or, if AT&T cannot meet such date,
provide an alternative proposed date together with a detailed explanation as to why
AT&T is not able to meet Sprint CLEC’s requested availability date. AT&T also
shall indicate in this analysis its agreement or disagreement with Sprint CLEC’s
designation of the request as being pursuant to the Act. If AT&T does not agree
that Sprint CLEC’s request meets the definition of a Bona Fide Request, it may
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utilize the procedures set forth in Section 14 of the General Terms and Conditions of
this Agreement. If AT&T determines that it is not able to provide Sprint CLEC with
a preliminary analysis within thirty (30) days of AT&T’s receipt of a Bona Fide
request, AT&T will inform Sprint CLEC as soon as practicable. Sprint CLEC and
AT&T will then determine a mutually agreeable date for receipt of the preliminary
analysis.

As soon as possible, but in no event more than ninety (90) days after receipt of the
request, AT&T shall provide Sprint CLEC with a firm Bona Fide Request quote
which will include, at a minimum, the firm availability date, the applicable rates and
the installation intervals, and a binding price quote.

Unless Sprint CLEC agrees otherwise, all proposed prices shall be the pricing
principles of this Agreement, in accordance with the Act, and any applicable FCC
and Commission rules and regulations. Payments for services purchased under a
Bona Fide Request will be made as specified in this Agreement, unless otherwise
agreed to by Sprint CLEC.

Within thirty (30) days after receiving the firm Bona Fide Request quote from
AT&T, Sprint CLEC will notify AT&T in writing of its acceptance or rejection of
AT&T’s proposal. If at any time an agreement cannot be reached as to the terms
and conditions or price of the request, or if AT&T responds that it cannot or will not
offer the requested item in the Bona Fide Request, and deems AT&T’s position to be
inconsistent with the Act, FCC or Commission regulations and/or the requirements
of this Agreement, the dispute may be resolved pursuant to Section 14 of the General
Terms and Conditions of this Agreement.

COURT ORDERED REQUESTS FOR CALL DETAIL RECORDS AND
OTHER SUBSCRIBER INFORMATION

To the extent technically feasible, AT&T maintains call detail records for Sprint end
users for limited time periods and can respond to subpoenas and court ordered
requests for this information. AT&T shall maintain such information for Sprint end
users for the same length of time it maintains such information for its own end users.

Sprint agrees that AT&T will respond to subpoenas and court ordered requests
delivered directly to AT&T for the purpose of providing call detail records when the
targeted telephone numbers belong to Sprint end users. Billing for such requests
will be generated by AT&T and directed to the law enforcement agency initiating the
request.

Sprint agrees that in cases where Sprint receives subpoenas or court ordered
requests for call detail records for targeted telephone numbers belonging to Sprint
end users, Sprint will advise the law enforcement agency initiating the request to
redirect the subpoena or court ordered request to AT&T. Billing for call detail
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information will be generated by AT&T and directed to the law enforcement agency
initiating the request.

In cases where the timing of the response to the law enforcement agency prohibits
Sprint from having the subpoena or court ordered request redirected to AT&T by
the law enforcement agency, Sprint will furnish the official request to AT&T for
providing the call detail information. AT&T will provide the call detail records to
Sprint and bill Sprint for the information. Sprint agrees to reimburse AT&T for the
call detail information provided.

Sprint will provide Sprint end user and/or other customer information that is
available to Sprint in response to subpoenas and court orders for their own customer
records. AT&T will redirect subpoenas and court ordered requests for Sprint end
user and/or other customer information to Sprint for the purpose of providing this
information to the law enforcement agency.

LIABILITY AND INDEMNIFICATION
Liabilities of AT&T. Unless expressly stated otherwise in this Agreement, the

liability of AT&T to Sprint resulting from any and all causes shall not exceed the
amounts owing Sprint under the agreement in total.

Liabilities of Sprint.  Unless expressly stated otherwise in this Agreement, the
liability of Sprint to AT&T resulting from any and all causes shall not exceed the
amounts owing AT&T under the agreement in total.

Each Party shall, to the greatest extent permitted by Applicable Law, include in its
local switched service tariff (if it files one in a particular state) or in any state where it
does not file a local service tariff, in an appropriate contract with its customers that
relates to the Services and Elements provided under this Agreement, a limitation of
liability (i) that covers the other Party to the same extent the first Party covers itself
and (ii) that limits the amount of damages a customer may recover to the amount
charged the applicable customer for the service that gave rise to such loss.

No Consequential Damages. Neither Sprint nor AT&T shall be liable to the other
Party for any indirect, incidental, consequential, reliance, or special damages
suffered by such other Party (including without limitation damages for harm to
business, lost revenues, lost savings, or lost profits suffered by such other parties
(collectively, “Consequential Damages™)), regardless of the form of action, whether
in contract, warranty, strict liability, or tort, including without limitation negligence
of any kind whether active or passive, and regardless of whether the parties knew of
the possibility that such damages could result. Each Party hereby releases the other
Party and such other Party’s subsidiaries and affiliates, and their respective officers,
directors, employees and agents from any such claim for consequential damages.
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Nothing contained in this section shall limit AT&T’s or Sprint’s liability to the other
for actual damages resulting from (i) willful or intentional misconduct (including
gross negligence); (ii) bodily injury, death or damage to tangible real or tangible
personal property caused by AT&T’s or Sprint’s negligent act or omission or that of
their respective agents, subcontractors or employees, nor shall anything contained in
this section limit the parties’ indemnification obligations as specified herein.

Obligation to Indemnify and Defend. Each Party shall, and hereby agrees to, defend
at the other’s request, indemnify and hold harmless the other Party and each of its
officers, directors, employees and agents (each, an “Indemnitee”) against and in
respect of any loss, debt, liability, damage, obligation, claim, demand, judgment or
settlement of any nature or kind, known or unknown, liquidated or unliquidated,
including without limitation all reasonable costs and expenses incurred (legal,
accounting or otherwise) (collectively, “Damages”) arising out of, resulting from or
based upon any pending or threatened claim, action, proceeding or suit by any third
Party (“a Claim”) (i) alleging any breach of any representation, warranty or covenant
made by such indemnifying Party (the “Indemnifying Party”) in this Agreement, (ii)
based upon injuries or damage to any person or property or the environment arising
out of or in connection with this Agreement that are the result of the Indemnifying
Party’s actions, breach of Applicable Law, or status of its employees, agents and
subcontractors, or (iii) for actual or alleged infringement of any patent, copyright,
trademark, service mark, trade name, trade dress, trade secret or any other
intellectual property right, now known or later developed (referred to as
“Intellectual Property Rights”) to the extent that such claim or action arises from
Sprint or Sprint’s Customer’s use of the Services and Elements provided under this
Agreement.

Defense; Notice; Cooperation. Whenever the Indemnitee knows or should have
known of a claim arising for indemnification under this Section 9, it shall promptly
notify the Indemnifying Party of the claim in writing within 30 calendar days and
request the Indemnifying Party to defend the same. Failure to so notify the
Indemnifying Party shall not relieve the Indemnifying Party of any liability that the
Indemnifying Party might have, except to the extent that such failure prejudices the
Indemnifying Party’s ability to defend such Claim. The Indemnifying Party shall have
the right to defend against such liability or assertion in which event the Indemnifying
Party shall give written notice to the Indemnitee of acceptance of the defense of such
Claim and the identity of counsel selected by the Indemnifying Party. Except as set
forth below, such notice to the relevant Indemnitee shall give the Indemnifying Party
full authority to defend, adjust, compromise or settle such Claim with respect to
which such notice shall have been given, except to the extent that any compromise
or settlement shall prejudice the Intellectual Property Rights of the relevant
Indemnitees. The Indemnifying Party shall consult with the relevant Indemnitee
prior to any compromise or settlement that would affect the Intellectual Property
Rights or other rights of any Indemnitee, and the relevant Indemnitee shall have the
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right to refuse such compromise or settlement and, at the refusing Party’s or refusing
Parties’ cost, to take over such defense, provided that in such event the
Indemnifying Party shall not be responsible for, nor shall it be obligated to indemnify
the relevant Indemnitee against, any cost or liability in excess of such refused
compromise or settlement. With respect to any defense accepted by the
Indemnifying Party, the relevant Indemnitee shall be entitled to participate with the
Indemnifying Party in such defense if the Claim requests equitable relief or other
relief that could affect the rights of the Indemnitee and also shall be entitled to
employ separate counsel for such defense at such Indemnitee’s expense. In the
event the Indemnifying Party does not accept the defense of any indemnified Claim
as provided above, the relevant Indemnitee shall have the right to employ counsel for
such defense at the expense of the Indemnifying Party. Each Party agrees to
cooperate and to cause its employees and agents to cooperate with the other Party in
the defense of any such Claim and the relevant records of each Party shall be
available to the other Party with respect to any such defense.

INTELLECTUAL PROPERTY RIGHTS AND INDEMNIFICATION

No License. No patent, copyright, trademark or other proprietary right is licensed,
granted or otherwise transferred by this Agreement. Unless otherwise mutually
agreed upon, neither Party shall publish or use the other Party’s logo, trademark,
service mark, name, language, pictures, or symbols or words from which the other
Party’s name may reasonably be inferred or implied in any product, service,
advertisement, promotion, or any other publicity matter, except that nothing in this
paragraph shall prohibit a Party from engaging in valid comparative advertising. This
paragraph 10.1 shall confer no rights on a Party to the service marks, trademarks and
trade names owned or used in connection with services by the other Party or its
Affiliates, except as expressly permitted by the other Party.

Dispute Resolution. Any claim arising under Section 10.1 shall be excluded from
the dispute resolution procedures set forth in Section 14 and shall be brought in a
court of competent jurisdiction.

Ownership of Intellectual Property. Any intellectual property which originates from
or is developed by a Party shall remain in the exclusive ownership of that Party.
Except for a limited license to use patents or copyrights to the extent necessary for
the Parties to use any facilities or equipment (including software) or to receive any
service solely as provided under this Agreement, no license in patent, copyright,
trademark or trade secret, or other proprietary or intellectual property right now or
hereafter owned, controlled or licensable by a Party, is granted to the other Party or
shall be implied or arise by estoppel. It is the responsibility of each Party to ensure
at no additional cost to the other Party that it has obtained any necessary licenses in
relation to intellectual property of third Parties used in its network that may be
required to enable the other Party to use any facilities or equipment (including
software), to receive any service, or to perform its respective obligations under this
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Agreement.

Indemnification. The Party providing a service pursuant to this Agreement will
defend the Party receiving such service or data provided as a result of such service
against claims of infringement arising solely from the use by the receiving Party of
such service and will indemnify the receiving Party for any damages awarded based
solely on such claims in accordance with Section 9 of this Agreement.

Claim of Infringement. In the event that use of any facilities or equipment (including
software), becomes, or in reasonable judgment of the Party who owns the affected
network is likely to become, the subject of a claim, action, suit, or proceeding based
on intellectual property infringement, then said Party shall promptly and at its sole
expense:

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

(b) obtain a license sufficient to allow such use to continue.

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

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

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

TREATMENT OF PROPRIETARY AND CONFIDENTIAL INFORMATION

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

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

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

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

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

Recipient agrees not to publish or use the Information for any advertising, sales or
marketing promotions, press releases, or publicity matters that refer either directly or
indirectly to the Information or to the Discloser or any of its affiliated companies.

The disclosure of Information neither grants nor implies any license to the
Recipient under any trademark, patent, copyright, application or other intellectual
property right that is now or may hereafter be owned by the Discloser.



11.7

11.8

11.9

11.10

12.

12.1

13.

GENERAL TERMS AND CONDITIONS - PART A/AT& T WISCONSIN
PAGE 16 OF 36
SPRINT

072409

Survival of confidentiality Obligations. The Parties’ rights and obligations under
this Section 11 shall service and continue in effect until two (2) years after the
expiration or termination date of this Agreement with regard to all Information
exchanged during the term of this Agreement. Thereafter, the Parties’ rights and
obligations hereunder survive and continue in effect with respect to any Information
that is a trade secret under applicable law.

AT&T shall not use proprietary carrier information pursuant to Section 222 (b) of
the Act received from Sprint for purposes of soliciting or winning back Sprint’s
customers.

Sprint shall not use proprietary carrier information pursuant to Section 222 (b) of
the Act received from AT&T for purposes of soliciting or winning back AT&T’s
customers.

Equitable Relief. Recipient acknowledges and agrees that any breach or threatened
breach of this Section is likely to cause Discloser irreparable harm for which money
damages may not be an appropriate or sufficient remedy. Recipient therefore agrees
that Discloser or its Affiliates, as the case may be, are entitled to seek injunctive or
other equitable relief to remedy or prevent any breach or threatened breach of this
Agreement. Such remedy is not the exclusive remedy for any breach or threatened
breach of this Agreement, but is in addition to all rights and remedies pursuant to
this Agreement.

PUBLICITY

Neither Party shall produce, publish, or distribute any press release or other publicity
referring to the other Party or its Affiliates, or to this Agreement, without the prior
written approval of the other Party. Each party shall obtain the other Party’s prior
approval before discussing this Agreement in any press or media interviews. In no
event shall either Party intentionally mischaracterize the contents of this Agreement
in any public statement or in any representation to a governmental entity or member
thereof.

ASSIGNMENTS

Sprint may not assign or transfer (whether by operation of law or otherwise) this
Agreement, or any rights or obligations hereunder, to a third person without the
prior written consent of AT&T, provided that Sprint may assign or transfer this
Agreement with notice, but without the prior written consent of AT&T, to any
entity that is certified as a Competitive Local Exchange Carrier by the relevant state
regulatory Commission or is otherwise authorized by the commission or licensed
Commercial Mobile Radio Service provider to provide local exchange services.

AT&T may not assign or transfer (whether by operation of law or otherwise) this
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Agreement, or any rights or obligations hereunder, to a third person without the prior
written consent of Sprint, provided that AT&T may assign or transfer this
Agreement with notice, but without the prior written consent of Sprint, to any entity
provided such entity, is and shall be, for the remainder of the term of this
Agreement, a successor or assign of AT&T pursuant to § 251 (h) (1) of the Act,
subject to all of the same 88 251 and 252 obligations as AT&T.

If during the Term of this Agreement, AT&T sells, assigns or otherwise transfers
any ILEC Territory or ILEC Assets to a person other than an Affiliate or subsidiary,
AT&T shall provide Sprint not less than ninety (90) days prior written notice of such
sale, assignment or transfer. Upon the consummation of such sale, assignment or
transfer, Sprint acknowledges that AT&T shall have no further obligations under
this Agreement with respect to the ILEC Territories and/or ILEC Assets subject to
such sale, assignment or transfer, and that Sprint must establish its own Section 251
and 252 arrangement with the successor to such ILEC Territory and/or ILEC Assets.

RESOLUTION OF DISPUTES

Except as otherwise stated in this Agreement, if any dispute arises as to the
interpretation of any provision of this Agreement or as to the proper implementation
of this Agreement, then if the aggrieved Party elects to pursue such dispute, the
aggrieved Party may petition the FCC or Commission for a resolution of the dispute.
Until the dispute is finally resolved, each Party shall continue to perform its
obligations under this Agreement and shall continue to provide all services and
payments as prior to the dispute provided, however, that neither Party shall be
required to act in any unlawful fashion. If the issue is as to how or whether ot
perform an obligation, the Parties shall continue to operate under the Agreement as
they were at the time the dispute arose. This provision shall not preclude the Parties
from seeking other legal remedies. Each Party reserves any rights it may have to seek
judicial review of any ruling made by the Commission concerning this Agreement.

The foregoing Section 14.1 notwithstanding, except to the extent the Commission is
authorized to grant temporary equitable relief with respect to a dispute arising as to the
enforcement of terms and conditions of this Agreement, and/or as to the interpretation
of any provision of this Agreement, this Section 14 shall not prevent either Party from
seeking any temporary equitable relief, including a temporary restraining order, in a
court of competent jurisdiction.

TAXES

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

Taxes and Fees Imposed Directly On Either Providing Party or Purchasing Party.

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

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

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

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

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

If the purchasing Party determines that in its opinion any such taxes or fees are not
lawfully due, the providing Party shall not bill such taxes or fees to the purchasing
Party if the purchasing Party provides written certification, reasonably satisfactory
to the providing Party, stating that it is exempt or otherwise not subject to the tax
or fee, setting forth the basis therefore, and satisfying any other requirements under
applicable law. If any authority seeks to collect any such tax or fee that the
purchasing Party has determined and certified not to be lawfully due, or any such tax
or fee that was not billed by the providing Party, the purchasing Party may contest
the same in good faith, at its own expense. In the event that such contest must be
pursued in the name of the providing Party, the providing Party shall permit the
purchasing Party to pursue the contest in the name of providing Party and the
providing Party shall have the opportunity to participate fully in the preparation of
such contest. In any such contest, the purchasing Party shall promptly furnish the
providing Party with copies of all filings in any proceeding, protest, or legal
challenge, all rulings issued in connection therewith, and all correspondence between
the purchasing Party and the taxing authority.
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In the event that all or any portion of an amount sought to be collected must be paid
in order to contest the imposition of any such tax or fee, or to avoid the existence of
a lien on the assets of the providing Party during the pendency of such contest, the
purchasing Party shall be responsible for such payment and shall be entitled to the
benefit of any refund or recovery.

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

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

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

Taxes and Fees Imposed on Seller But Passed On To Purchasing Party.

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

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

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



154.4

15.4.5

15.4.6

154.7

15.4.8

GENERAL TERMS AND CONDITIONS - PART A/AT& T WISCONSIN
PAGE 20 OF 36
SPRINT

072409

purchasing Party’s expense. In the event that such contest must be pursued in the
name of the providing Party, providing Party shall permit purchasing Party to pursue
the contest in the name of providing Party and the providing Party shall have the
opportunity to participate fully in the preparation of such contest.

If, after consultation in accordance with the preceding Section, the purchasing Party
does not agree with the providing Party’s final determination as to the application or
basis of a particular tax or fee, and if the providing Party, after receipt of a written
request by the purchasing Party to contest the imposition of such tax or fee with the
imposing authority, fails or refuses to pursue such contest or to allow such contest by
the purchasing Party, the purchasing Party may utilize the procedures in Section 14
of the General Terms and Conditions of this Agreement. Utilization of the dispute
resolution process shall not relieve the purchasing Party from liability for any tax or
fee billed by the providing Party pursuant to this subsection during the pendency of
such dispute resolution proceeding. In the event that the purchasing Party prevails in
such dispute resolution proceeding, it shall be entitled to a refund in accordance with
the final decision therein. Notwithstanding the foregoing, if at any time prior to a
final decision in such dispute resolution proceeding the providing Party initiates a
contest with the imposing authority with respect to any of the issues involved in
such dispute resolution proceeding, the dispute resolution proceeding shall be
dismissed as to such common issues and the final decision rendered in the contest
with the imposing authority shall control as to such issues.

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

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

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

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

Mutual Cooperation. In any contest of a tax or fee by one Party, the other Party
shall cooperate fully by providing records, testimony and such additional information
or assistance as may reasonably be necessary to pursue the contest. Further, the other
Party shall be reimbursed for any reasonable and necessary out-of-pocket copying
and travel expenses incurred in assisting in such contest. Each Party agrees to
indemnify and hold harmless the other Party from and against any losses, damages,
claims, demands, suits, liabilities and expenses, including reasonable attorney’s fees,
that arise out of its failure to perform its obligations under this section.

FORCE MAJEURE

In the event performance of this Agreement, or any obligation hereunder, is either
directly or indirectly prevented, restricted, or interfered with by reason of fire flood,
earthquake or like acts of God, wars, revolution, riots, insurrections, explosion,
terrorists acts, nuclear accidents, power blackouts, embargo, acts of the government
in its sovereign capacity, labor difficulties, including without limitation, strikes,
slowdowns, picketing, or boycotts, unavailability of equipment from vendor, or any
other circumstances beyond the reasonable control and without the fault or
negligence of the Party affected, the Party affected, upon giving prompt notice to the
other Party, shall be excused from such performance on a day-to-day basis to the
extent of such prevention, restriction, or interference (and the other Party shall
likewise be excused from performance of its obligations on a day-to-day basis until
the delay, restriction or interference has ceased); provided however, that the Party so
affected shall use diligent efforts to avoid or remove such causes of non-
performance and both Parties shall proceed whenever such causes are removed or
cease.

ADOPTION OF AGREEMENTS

AT&T shall make agreements available to Sprint in accordance with 47 USC § 252(i)
and 47 C.F.R. § 51.809.

MODIFICATION OF AGREEMENT

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

If Sprint changes its name or makes changes to its company structure or identity due to a
merger, acquisition, transfer or any other reason, it is the responsibility of Sprint to notify
AT&T of said change and request that an amendment to this Agreement, if necessary, be
executed to reflect said change.
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Execution of this Agreement by either Party does not confirm or infer that the executing
Party agrees with any decision(s) issued pursuant to the Telecommunications Act of 1996
and the consequences of those decisions on specific language in this Agreement. Neither
Party waives its rights to appeal or otherwise challenge any such decision(s) and each
Party reserves all of its rights to pursue any and all legal and/or equitable remedies,
including appeals of any such decision(s).

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

If any provision of this Agreement, or part thereof, shall be held invalid or unenforceable
in any respect, the remainder of the Agreement or provision shall not be affected thereby,
provided that the Parties shall negotiate in good faith to reformulate such invalid
provision, or part thereof, or related provision, to as closely reflect the original intent of
the Parties as possible, consistent with applicable law, and to effectuate such portions
thereof as may be valid without defeating the intent of such provision. In the event the
Parties are unable to mutually negotiate such replacement language, either Party may
elect to pursue the dispute resolution process set forth in Section 14.

To the extent the BFR process set forth herein does not apply, upon delivery of
written notice of at least thirty (30) days, either Party may request negotiations of the
rates, prices and charges, terms, and conditions not now covered by this Agreement.

Nothing in this Agreement shall preclude Sprint from purchasing any services or facilities
under any applicable and effective AT&T tariff. Each party hereby incorporates by
reference those provisions of its tariffs that govern the provision of any of the services or
facilities provided hereunder. In the event of a conflict between a provision of this
Agreement and a provision of an applicable tariff, the Parties agree to negotiate in good
faith to attempt to reconcile and resolve such conflict. If any provisions of this
Agreement and an applicable tariff cannot be reasonably construed or interpreted to avoid
conflict, and the Parties cannot resolve such conflict through negotiation, such conflict
shall be resolved as follows:

Unless otherwise provided herein, if the service or facility is ordered from the tariff, the
terms and conditions of the tariff shall prevail.

If the service is ordered from this Agreement (other than resale), and the Agreement
expressly references a term, condition or rate of a tariff, such term, condition or rate of the
tariff shall prevail.
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If the service is ordered from this Agreement, and the Agreement references the tariff for
purposes of the rate only, then to the extent of a conflict as to the terms and conditions in
the tariff and any terms and conditions of this Agreement, the terms and conditions of this
Agreement shall prevail.

If the service is a resale service, the terms and conditions of the Agreement shall prevail.

The Parties intend that any additional services agreed to by both Parties relating to the
subject matter of this Agreement will be incorporated into this Agreement by
amendment.

WAIVERS

A failure or delay of either Party to enforce any of the provisions hereof, to exercise any
option which is herein provided, or to require performance of any of the provisions
hereof shall in no way be construed to be a waiver of such provisions or options, and each
Party, notwithstanding such failure, shall have the right thereafter to insist upon the
specific performance of any and all of the provisions of this Agreement.

GOVERNING LAW

This Agreement shall be governed by, and construed and enforced in accordance
with, the laws of the State in which the services are being ordered, without regard to
its conflict of laws principles.

AUDITS AND EXAMINATIONS

Unless or until such time as a billing accuracy certification program has been
implemented pursuant to Section 3 of Attachment 7, the audit process provided in
this Section 21.1 shall apply.

Subject to AT&T’s reasonable security requirements and except as may be
otherwise specifically provided in this Agreement, Sprint may audit AT&T’s books,
records and other documents once in each 12 month period for the purpose of
evaluating the accuracy of AT&T’s billing and invoicing. Such audit may include
examination of the flow of call detail records from AT&T’s switch to AT&T’s
internal systems to the usage file transmitted to Sprint. Sprint mayemploy other
persons or firms for this purpose. Such audit shall take place at a time and place
agreed on by the Parties no later than sixty (60) days after notice thereof to AT&T.

AT&T shall promptly correct any billing error that is revealed in an audit, including
making refund of any overpayment by Sprint in the form of a credit on the invoice for
the first full billing cycle after the Parties have agreed upon the accuracy of the audit
results. Any disputes concerning audit results shall be resolved pursuant to the
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procedures described in Section 14, Resolution of Disputes, of the General Terms
and Conditions of this Agreement.

AT&T shall cooperate fully in any such audit, providing reasonable access to any and
all appropriate AT&T employees and books, records and other documents
reasonably necessary to assess the accuracy of AT&T’s bills.

Third party audits requested by Sprint shall be at Sprint’s expense, subject to
reimbursement by AT&T in the event that an audit finds an adjustment in the charges
or in any invoice paid or payable by Sprint hereunder by an amount that is, on an
annualized basis, greater than two percent (2%) of the aggregate charges for the
Services and Elements during the period covered by the audit. In the event the audit
is not conducted by a third party, each Party shall bear its own expense incurred in
conducting the audit.

Upon (i) the discovery by AT&T of overcharges not previously reimbursed to Sprint
or (ii) the resolution of disputed audits, AT&T shall promptly reimburse Sprint the
amount of any overpayment times the highest interest rate (in decimal value) which
may be levied by law for commercial transactions, compounded daily for the number
of days from the date of overpayment to and including the date that payment is
actually made. In no event, however, shall interest be assessed on any previously
assessed or accrued late payment charges.

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

REMEDIES

In addition to any other rights or remedies, and unless specifically provided here and
to the contrary, either Party may sue in equity for specific performance, where
authorized under applicable law.

Except as otherwise provided herein, all rights of termination, cancellation or other
remedies prescribed in this Agreement, or otherwise available, are cumulative and are
not intended to be exclusive of other remedies to which the injured Party may be
entitled at law or equity in case of any breach or threatened breach by the other Party
of any provision of this Agreement, and use of one or more remedies shall not bar
use of any other remedy for the purpose of enforcing the provisions of this
Agreement.

BRANDING

The incoming OS/DA call is automatically answered by a pre-recorded greeting
loaded into the OS/DA switch itself, prior to being handled by automated
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equipment or a live operator. It is not technically feasible to avoid the automatic
pre-recorded announcement function in these OS/DA switches, therefore Sprint
agrees that it shall establish a pre-recorded greeting to play for every OS or DA
call dialed by Sprint’s end user, and this greeting is mandatory, not optional, when
AT&T is the OS/DA provider.

Sprint will provide announcement phrase information, via Operator Services
Translations Questionnaire (OSTQ), to AT&T in conformity with the format,
length, and other requirements specified for all CLECs on the AT&T CLEC
Online website.

AT&T will then perform all of the loading and testing of the announcement for
each applicable OS/DA switch prior to live traffic. Sprint may also change its
pre-recorded announcement at any time by providing a new announcement phrase
in the same manner, for subsequent loading and testing charges.

If Sprint does not wish to brand the OS/DA calls, Sprint may also have their end
user hear silence upon connecting with the OS/DA switch by having AT&T load
a recording of silence into the automatic, pre-recorded announcement slot, set for
the shortest possible duration allowed by the switch, to then be routed to
automated or live operators as with all other OS/DA calls, for which brand
loading charges will still apply.

Sprint understands that silent announcements may not be perceived by dialing end
users as ordinary mechanical handling of OS/DA calls.

Sprint agrees that if it does not brand the call, Sprint shall indemnify and hold
AT&T harmless from any regulatory violation, consumer complaint, or other
sanction for failing to identify the OS/DA provider to the dialing end user.

AT&T must make the silent recording play for the shortest possible duration
technically feasible for each applicable OS/DA switch, but otherwise has no
responsibility if a silent announcement is chosen by Sprint.

AT&T will be responsible for loading the Sprint-provided recording or the silent
announcement into all applicable OS and/or DA switches prior to live traffic,
testing the announcement for sound quality at parity with that provided to AT&T
retail end users. Sprint will be responsible for paying the initial recording or
silent announcement loading charges, and thereafter, the per-call charge as well as
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any subsequent loading charges if a new recordings or silent announcements are
provided as specified above.

Branding/Silent Announcement load charges are assessed per loaded recording,
per OCN, per switch. (For example, a CLEC Reseller may choose to brand under
a different name than its facility-based operations, and therefore two separate
recordings could be loaded into each switch, each incurring the Branding/Silent
Announcement charge). These charges are mandatory, nonrecurring, and are
found in the attached Pricing Schedule.

In all current AT&T OS/DA switches, the applicable Sprint-charged retail OS/DA
rates and a Sprint-provided contact number (e.g., reference to a Sprint business
office or repair call center) are loaded into the system utilized by the OS/DA
Operator.

AT&T will be responsible for loading the Sprint-provided OS/DA retail rates and
the Sprint-provided contact number(s) into the OS/DA switches. Sprint will be
responsible for paying the initial reference and rate loading charges.

Rate/Reference load charges are assessed per loaded set of rates/references, per
OCN, per state. (For example, a CLEC Reseller may choose to rate differently
than its facility-based CLEC operations, or may change its rates/references during
the life of the contract, and therefore separate sets of rates/references could be
loaded for each OCN, per state, each loading incurring the Rate/Reference
charge). These charges are mandatory, nonrecurring and are found in the attached
Pricing Schedule.

Converting End Users from Prior Branded Service to Sprint or Silent-Branded
Service, or between Resale and facilities-based service.

To the extent that Sprint has already established the Branding/Silent
Announcement recording in AT&T OS/DA switches for both Resale and
facilities-based service, then no Non-Recurring Charges apply to the conversion
of End Users from prior Resale OS/DA wholesale service to facilities-based
OS/DA wholesale service, or vice versa.

To the extent that Sprint has not established the Branding/Silent Announcement
recording in AT&T OS/DA switches for Resale and/or facilities-based service,
then Non-Recurring Charges apply to set up the OS/DA call for the new type of
service at the rates set forth in the attached Pricing Schedule.
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Sprint shall provide the exclusive interface to Sprint subscribers, except as Sprint
shall otherwise specify. In those instances where Sprint requests AT&T personnel to
interface with Sprint subscribers, such AT&T personnel shall inform Sprint
subscribers that they are representing Sprint, or such brand as Sprint may specify and
shall not identify themselves as representing AT&T.

The Parties agree that the services offered by Sprint that incorporate Services and
Elements made available to Sprint pursuant to this Agreement shall be branded as
Sprint services. All forms, business cards or other business materials furnished by
AT&T to Sprint customers shall be made available for Sprint’s review. In no event
shall AT&T, acting on behalf of Sprint pursuant to this Agreement, provide
information to Sprint local service customers about AT&T products or services. For
installation and repair services, AT&T shall utilize generic leave behind material for
Sprint customers that bears no corporate name, logo, trademark or trade name.

In no event shall AT&T provide information to Sprint’s subscribers about Sprint’s
products or services during installation, maintenance or repair Vvisits.

AT&T shall train its employees to meet its branding obligations and to provide
service on a non-discriminatory basis.

NETWORK SECURITY
Protection of Service and Property

AT&T shall exercise the same level of care it provides itself to prevent harm or
damage to Sprint, its employees, agents or customers, or their property. AT&T
agrees to take reasonable and prudent steps to ensure the adequate protection of
Sprint property located within AT&T premises including, but not limited to:

Restricting access to Sprint equipment, support equipment, systems, tools and data, or

spaces which, contain or house Sprint equipment enclosures, to Sprint employees and

other authorized non-Sprint personnel to the extent necessary to perform their specific
job function.

Assuring that the physical security and the means of ingress and admission to spaces
that house Sprint equipment or equipment enclosures are equal to or exceed those
provided for AT&T pursuant to AT&T Admissions Practices.

Limiting the keys used in its keying systems for spaces which contain or house print
equipment or equipment enclosures to its employees and representatives for
emergency access only. Sprint shall further have the right to change locks on all
spaces where deemed necessary for the protection and security of such spaces. In
such an event, Sprint shall provide AT&T with replacement keys.
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Insuring that doors that provide access to Sprint equipment enclosures are equipped
to protect against removal of hinge pins.

Installing controls and logical security: to disconnect a user for a pre-determined period
of inactivity on authorized ports; to protect customer proprietary information; and to
databases to ensure both ongoing operational and update integrity. to assure that all
approved system and modem access be secured through security servers and that access
to or connection with a network element shall be established through a secure network or
security gateway to provide security in accordance with AT&T’s “Competitive Local
Exchange Carrier (CLEC) Operations Support System Interconnection
Procedures”.

Revenue Protection

Where AT&T services are being resold and where Sprint CLEC is using an AT&T port,
Sprint CLEC will have the use of all present and future fraud prevention or revenue
protection features, including prevention, detection, or control functionality embedded
within any of the network elements available to AT&T. These features include, but are
not limited to, screening codes, call blocking of international, 800, 900 and 976 numbers.
Sprint CLEC and AT&T will work cooperatively to prevent and research any fraud
situation.

The party causing a provisioning, maintenance or signal network routing error that results
in uncollectible or unbillable revenues to the other party shall be liable for the amount of
the revenues lost by the party unable to bill or collect the revenues. The process for
determining the amount of the liability will be as set forth in Attachment 7 of this
Agreement.

Uncollectible or unbillable revenues resulting from the accidental or malicious alternation
of software underlying Network Elements or their subtending operational support
systems by unauthorized third Parties shall be the responsibility of the Party having
administrative control of access to said Network Element or operational support system
software to the extent such unbillable or uncollectible revenue results from the negligent
or willful act or omission of the Party having such administrative control.

AT&T shall be responsible for any uncollectible or unbillable revenues resulting from the
unauthorized physical attachment to loop facilities from the Main Distribution Frame up
to and including the Network Interface Device, including clip-on fraud to the extent such
unbillable or uncollectible revenue results form the negligent or willful act or omission of
AT&T. AT&T shall provide soft dial tone to allow only the completion of calls to final
termination points required by law.

Law Enforcement Interface

AT&T shall provide seven day a week/twenty-four hour a day installation and
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information retrieval pertaining to traps, assistance involving emergency traces and
information retrieval on customer invoked CLASS services, including call traces
requested by Sprint CLEC Security/Network services. AT&T shall provide all necessary
assistance to facilitate the execution of wiretap or dialed number recorder orders from law
enforcement authorities.

RELATIONSHIP OF PARTIES

It is the intention of the Parties that AT&T be an independent contractor and nothing
contained herein shall constitute the Parties as joint ventures, partners, employees, or
agents of one another, and neither party shall have the right or power to bind or obligate
the other.

NO THIRD PARTY BENEFICIARIES

The provisions of this Agreement are for the benefit of the Parties hereto and not for any
other person. This Agreement shall not provide any person not a party hereto with any
remedy, claim, liability, reimbursement, claim of action, or other right in excess of those
existing without reference hereto.

SURVIVAL

Any provision of this Agreement or its Attachments, that by its nature should
survive the expiration or termination of this Agreement, shall so survive.

RESPONSIBILITY FOR ENVIRONMENTAL HAZARDS

Sprint shall in no event be liable to AT&T for any costs whatsoever resulting from
the presence or release of any Environmental Hazard that Sprint did not cause or
introduce to the affected work location. AT&T hereby releases, and shall also
indemnify, defend (at Sprint’s request) and hold harmless Sprint and each of Sprint’s
officers, directors and employees from and against any losses and expenses that arise
out of or result from (i) any Environmental Hazard that AT&T, its contractors,
tenants, collocating 3™ parties or its agents introduce to the work locations or (ii)
any other presence or release of any Environmental Hazard at any work location,
except as provided in Section 28.2.

Prior to Sprint or its employees, contractors, or agents introducing an
Environmental Hazard into a work location Sprint shall fully inform AT&T in
writing of its planned actions at such work location and shall receive AT&T’s
written permission for such actions and Sprint warrants that it shall comply with all
legal and regulatory obligations it has with respect to such Environmental Hazard
and notices it is required to provide with respect thereto. AT&T shall in no event be
liable to Sprint for any costs whatsoever resulting from the presence or release of
any Environmental Hazard that Sprint causes or introduces to the affected work
location. Sprint shall indemnify, defend (at AT&T’s request) and hold harmless
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AT&T and each of AT&T’s officers, directors and employees from and against any
losses and expenses that arise out of or result from any Environmental Hazard that
Sprint, its contractors or its agents cause or introduce to the work location. Sprint
shall be responsible for obtaining, including payment of associated fees, all
environmental permits, licenses and/or registrations required for Environmental
Hazards Sprint causes or introduces to the affected work location.

In the event any suspect material within AT&T-owned, operated or leased facilities
are identified to be asbestos-containing, Sprint will notify AT&T before commencing
any activities and ensure that to the extent any activities which it undertakes in the
facility disturb any asbestos-containing materials (ACM) or presumed asbestos
containing materials (PACM) as defined in 29 CFR Section 1910.1001, such Sprint
activities shall be undertaken in accordance with applicable local, state and federal
environmental and health and safety statutes and regulations. Except for abatement
activities undertaken by Sprint or equipment placement activities that result in the
generation or disturbance of asbestos containing material, Sprint shall not have any
responsibility for managing, nor be the owner of, nor have any liability for, or in
connection with, any asbestos containing material. Both Parties agree to
immediately notify the other if the Party undertakes any asbestos control or asbestos
abatement activities that potentially could affect Sprint equipment or operations,
including, but not limited to, contamination of equipment.

Within ten (10) business days of Sprint’s request for any space in AT&T owned or
controlled facility, AT&T shall provide any information in its possession regarding
the known environmental conditions of the space provided for placement of
equipment and interconnection including, but not limited to, the existence and
condition of any and all known or suspected asbestos containing materials, lead
paint, hazardous or regulated substances, or any evidence of radon. Information is
considered in AT&T’s possession under this Agreement if it is in the possession of
an employee, agent, or authorized representative of AT&T.

If the space provided for the placement of equipment, interconnection, or provision
of service contains known environmental contamination or hazardous material,
particularly but not limited to hazardous levels of friable ashestos, lead paint or
hazardous levels of radon, which causes the placement of such equipment or
interconnection to pose a threat to human health that cannot be properly remedied
according to AT&T procedures, AT&T shall offer an alternative space, if available,
for Sprint’s consideration.  If interconnection is complicated by the presence of
environmental contamination or hazardous materials, and an alternative route is
available, AT&T shall make such alternative route available for Sprint’s
consideration.

Subject to this Section and to AT&T’s standard security procedures, which
procedures will be provided to Sprint, AT&T shall allow Sprint at Sprint’s expense
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to perform any environmental site investigations, including, but not limited to,
asbestos surveys, which Sprint deems to be necessary in support of its collocation

needs.

The parties will comply with all additional environmental requirements stated in
other sections of this agreement. In the event of a conflict between other such

sections and this Section 28, this Section 28 shall control.

When used in the context of environmental hazards, " Release” means any release,
spill, emission, leaking, pumping, injection, deposit, disposal, discharge, dispersal,
leaching, or migration, including without limitation, the movement of Environmental
Hazards through or in the air, soil, surface water or groundwater, or any action or
omission that causes Environmental Hazards to spread or become more toxic or

more expensive to investigate or remediate.

NOTICES

Every notice, consent, approval, or other communications required or contemplated
by this Agreement shall be in writing and shall be delivered in person or given by

postage prepaid mail, address to:
AT&T

AT&T Contract Management
311 S. Akard, 9 Floor

Four AT&T Plaza

Dallas, TX 75202

Sprint

Sprint

Manager, ICA Solutions

6330 Sprint Parkway

Mailstop KSOPHA0310-3B268

Overland Park, KS 66251

Phone: (913) 762-4847 (overnight mail only)

P.O. Box 7954
Shawnee Mission, KS 66207-0954

With a copy to:

Legal/Telecom Management Privacy Group
Mailstop: KSOPKN0214-2A568
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6450 Sprint Parkway
Overland Park, KS 66251

Legal/Telecom Mgmt Privacy Group

P.O. Box 7966

Overland Park, KS 66207-0966

Phone: (913) 315-9348 (overnight mail only)

or at such other address as the intended recipient previously shall have designated by
written notice to the other Party.

Where specifically required, notices shall be by certified or registered mail. Unless
otherwise provided in this Agreement, notice by mail shall be effective on the date it
is officially recorded as delivered by return receipt or equivalent, and in the absence
of such record of delivery, it shall be presumed to have been delivered the fifth day,
or next business day after the fifth day, after it was deposited in the mails.

Notwithstanding the foregoing, AT&T may provide Sprint notice via Internet
posting of price changes and changes to the terms and conditions of services
available for resale. AT&T shall provide notice of discontinuance of resold services
and notice of rate increases on resold services ten (10) days prior to Sprint’s
obligation to provide advanced notice to its End Users pursuant to Commission
order or Rule. AT&T will post on its website changes to business processes and
policies, notices of new service offerings, and changes to service offerings not
requiring an amendment to this Agreement, notices required to be posted, and any
other information of general applicability to CLECs.

AT&T shall not discontinue any interconnection arrangement, Network Element or
combination provided or required hereunder without providing Sprint CLEC forty-
five (45) days’ prior written notice of such discontinuation of such service, element
or arrangement. AT&T agrees to cooperate with Sprint CLEC with any transition
resulting from such discontinuation of service and to minimize the impact to
customers which may result from such discontinuance of service. If available,
AT&T will provide substitute services and elements.

AT&T shall provide notice of network changes and upgrades as required by Section
51.325 through 51.335 of Title 47 of the Code of Federal Regulations or other
applicable FCC and/or Commission rules.

RULE OF CONSTRUCTION

No rule of construction requiring interpretation against the drafting Party hereof shall
apply in the interpretation of this Agreement.
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HEADINGS OF NO FORCE OR EFFECT

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

MULTIPLE COUNTERPARTS

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

IMPLEMENTATION OF AGREEMENT

Within 60 days of the execution of this Agreement (or such other time period as the
parties mutually agree upon) the Parties will adopt a schedule for the implementation
of the Agreement. The schedule shall state with specificity time frames for
submission of including but not limited to, network design, interconnection points,
collocation arrangement requests, pre-sales testing and full operational time frames
for the business and residential markets. An implementation template to be used for
the implementation schedule is contained in Attachment 10 of this Agreement.

The Parties understand that the arrangements and provision of services described in
this Agreement shall require technical and operational coordination between the
Parties. The Parties further agree that it is not feasible for this Agreement to set forth
each of the applicable and necessary procedures, guidelines, specifications, and
standards that will promote the Parties provision of Telecommunications Services to
their respective Customers. This Agreement will therefore address the overall
standards of performance for services, processes, and systems capabilities that the
Parties will provide to each other, and the intervals at which those services,
processes and capabilities will be provided. The Parties agree to identify, develop,
and document operational processes and procedures, supporting industry standards
and guidelines in the development of business rules and software specifications, as
well as negotiate and implement any additional terms and conditions necessary to
support the terms and intent of this Agreement.

Existing AT&T operating procedures and interface documentation shall be made
available for Sprint’s review within 30 days of execution of this agreement. The
parties agree to negotiate any modifications to these procedures which may be
required to support the terms and conditions of this Agreement. In the event that
there are existing operations manuals, AT&T informational or instructional web
sites, documented change controls processes, or joint implementation plans,
currently in place or previously negotiated by the parties, Sprint and AT&T agree
that they will be reviewed for accuracy and validity under this Agreement and
updated, modified, or replaced as necessary. AT&T will advise Sprint of changes to
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the operating procedures and interface documentation on a mutually agreeable basis.
The operating procedures and interface documentation shall address the following
matters, and may include any other matters agreed upon by the Implementation
Team:

the respective duties and responsibilities of the Parties with respect to the
administration and maintenance of the interconnections (including signaling),
including standards and procedures for notification and discoveries of trunk
disconnects;

disaster recovery and escalation provisions;

access to Operations Support Systems functions provided hereunder, including
gateways and interfaces;

escalation procedures for ordering, provisioning, billing, and maintenance;
single points of contact for ordering, provisioning, billing, and maintenance;

service ordering and provisioning procedures, including manual processes and
provision of the trunks and facilities;

provisioning and maintenance support;
change control procedures for modifications to any and all points of interface,
electronic or automated interfaces, as well as operational interface processes and

procedures impacting on-going operation between the parties;

conditioning and provisioning of collocation space and maintenance of Virtually
collocated equipment;

procedures and processes for Directories and Directory Listings;

billing processes and procedures;

network planning components including time intervals;

joint systems readiness and operational readiness plans;

appropriate testing of services, equipment, facilities and network elements;
monitoring of inter-company operational processes;

procedures for coordination of local PIC changes and processing;
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physical and network security concerns; and

such other matters specifically referenced in this Agreement that are to be agreed
upon by the Implementation Team and/or contained in the Implementation Plan.

The Implementation Plan may be modified from time to time as deemed appropriate
by both parties.

FILING OF AGREEMENT

Upon execution of this Agreement it shall be filed with the appropriate state
regulatory agency pursuant to the requirements of Section 252 of the Act. AT&T
and Sprint shall use their best efforts to obtain approval of this Agreement by any
regulatory body having jurisdiction over this Agreement and to make any required
tariff modifications in their respective tariffs, if any. In the event any governmental
authority or agency rejects any provision hereof, the Parties shall negotiate promptly
and in good faith make such revisions as may reasonably be required to achieve
approval. If the regulatory agency imposes any filing or public interest notice fees
regarding the filing or approval of the Agreement, Sprint shall be responsible for
publishing the required notice and the publication and/or notice costs shall be borne
by Sprint.

APPLICATION OF ATTACHMENTS

This Agreement was negotiated between AT&T, Sprint CLEC and Sprint PCS for
the purpose of creating a single interconnection arrangement between AT&T and
Sprint. At the date of the signing of this Agreement, Sprint PCS has elected not to
opt into the terms and conditions of the following Attachments: 1 Resale, 5 Access
to Numbers, 6 Ordering and Provisioning, 9 Performance Measurements, and 11
Disaster Recovery. Should Sprint PCS desire to operate under the terms and
conditions of those Attachments, prior to the expirations of the term of this
Agreement, Sprint PCS and AT&T shall negotiate an amendment to this Agreement.
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ENTIRE AGREEMENT

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

INDIVISIBILITY

The Parties acknowledge that they have assented to all of the covenants and promises
in this Agreement as a single whole and that all of such covenants and promises,
taken as a whole, constitute the essence of the contract. The Parties further
acknowledge that this Agreement is intended to constitute a single transaction, that
the obligations of the Parties under this Agreement are interdependent, and that
payment obligations under this Agreement are intended to be recouped against other
payment obligations under this Agreement.
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Definitions

“911 Service” means a universal telephone number which gives the public direct
access to the Public Safety Answering Point (PSAP). Basic 911 service collects 911
calls from one or more local exchange switches that serve a geographic area. The calls
are then sent to the correct authority designated to receive such calls.

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

“Affiliate” is defined as a person that (directly or indirectly) owns or controls, is
owned or controlled by, or is under common ownership or control with, another
person. For purposes of this paragraph, the term “own” means to own an equity
interest (or equivalent thereof) of more than 10 percent.

"Advanced Intelligent Network (AIN)" is a network functionality that permits
specific

conditions to be programmed into a switch which, when met, directs the switch to
suspend call processing and to receive special instructions for further call handling
instructions in order to enable carriers to offer advanced features and services.

“ALI/DMS” (Automatic Location Identification/Data Management System) means
the

emergency service (E911/911) database containing subscriber location information
(including name, address, telephone number, and sometimes special information from
the local service provider) used to determine to which Public Safety Answering Point
(PSAP) to route the call.

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

“AT&T” means the following ILECs: Illinois Bell Telephone Company d/b/a
AT&T Illinois, 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 Company 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.
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“AT&T Inc.” 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 d/b/a AT&T Connecticut, Southwestern Bell
Telephone Company 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.

“AT&T-2STATE” - As wused herein, AT&T-2STATE means AT&T
CALIFORNIA and AT&T NEVADA (and previously referred to as “SBC-
2STATE”), the applicable AT&T-owned ILEC(s) doing business in California and
Nevada.

“AT&T-ASTATE” - As used herein, AT&T-4ASTATE means Southwestern Bell
Telephone Company d/b/a AT&T Arkansas, AT&T Kansas, AT&T Missouri, and
AT&T Oklahoma (and previously referred to as “SBC-4STATE”), the applicable
AT&T-owned ILEC(s) doing business in Arkansas, Kansas, Missouri and
Oklahoma.

“AT&T-7STATE” - As wused herein, AT&T-7STATE means AT&T
SOUTHWEST REGION 5-STATE, AT&T CALIFORNIA and AT&T NEVADA
(and previously referred to as “SBC-7STATE”), the applicable AT&T-owned
ILEC(s) doing business in Arkansas, California, Kansas, Missouri, Nevada,
Oklahoma and Texas.

“AT&T-8STATE” - As wused herein, AT&T-8STATE means AT&T
SOUTHWEST REGION 5-STATE, AT&T CALIFORNIA, AT&T NEVADA, and
AT&T CONNECTICUT (and previously referred to as “SBC-8STATE”), the
applicable AT&T-owned ILEC(s) doing business in Arkansas, California,
Connecticut, Kansas, Missouri, Nevada, Oklahoma and Texas.

“AT&T-10STATE” - As wused herein, AT&T-10STATE means AT&T
SOUTHWEST REGION 5-STATE and AT&T MIDWEST REGION 5-STATE
(and previously referred to as “SBC-10STATE”), the applicable AT&T-owned
ILEC(s) doing business in Arkansas, Illinois, Indiana, Kansas, Michigan, Missouri,
Ohio, Oklahoma, Texas and Wisconsin.

“AT&T-12STATE” - As used herein, AT&T-12STATE means AT&T
SOUTHWEST REGION 5-STATE, AT&T MIDWEST REGION 5-STATE and
AT&T-2STATE (and previously referred to as “SBC-12STATE”), the applicable
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AT&T-owned ILEC(s) doing business in Arkansas, California, Illinois, Indiana,
Kansas, Michigan, Missouri, Nevada, Ohio, Oklahoma, Texas and Wisconsin.

“AT&T-13STATE” - As wused herein, AT&T-13STATE means AT&T
SOUTHWEST REGION 5-STATE, AT&T MIDWEST REGION 5-STATE,
AT&T-2STATE and AT&T CONNECTICUT (and previously referred to as “SBC-
13STATE”"), the applicable AT&T-owned ILEC(s) doing business in Arkansas,
California, Connecticut, lllinois, Indiana, Kansas, Michigan, Missouri, Nevada,
Ohio, Oklahoma, Texas and Wisconsin.

“AT& T ARKANSAS” - As used herein, AT&T ARKANSAS means Southwestern
Bell Telephone Company d/b/a AT&T Arkansas (and previously referred to as
“SBC Arkansas”), the applicable AT&T-owned ILEC doing business in Arkansas.

“AT&T CALIFORNIA” - As used herein, AT&T CALIFORNIA means Pacific
Bell Telephone Company d/b/a AT&T California (and previously referred to as
“SBC California”), the applicable AT&T-owned ILEC doing business in California.

“AT&T CONNECTICUT” - As used herein, AT&T CONNECTICUT means The
Southern New England Telephone Company d/b/a AT&T Connecticut (and
previously referred to as “SBC Connecticut”), the applicable above listed ILEC
doing business in Connecticut.

“AT&T KANSAS” - As used herein, AT&T KANSAS means Southwestern Bell
Telephone Company d/b/a AT&T Kansas (and previously referred to as “SBC
Kansas”), the applicable AT&T-owned ILEC doing business in Kansas.

“AT&T ILLINOIS” - As used herein, AT&T ILLINOIS means Illinois Bell
Telephone Company d/b/a AT&T Illinois (and previously referred to as “SBC
Illinois™), the applicable AT&T-owned ILEC doing business in Illinois.

“AT&T INDIANA” - As used herein, AT&T INDIANA means Indiana Bell
Telephone Company, Incorporated d/b/a AT&T Indiana (and previously referred to
as “SBC Indiana”), the applicable AT&T-owned ILEC doing business in Indiana.

“AT&T MICHIGAN?” - As used herein, AT&T MICHIGAN means Michigan Bell
Telephone Company d/b/a AT&T Michigan (and previously referred to as “SBC
Michigan”), the applicable AT&T-owned ILEC doing business in Michigan.

“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 (and
previously referred to as “SBC MIDWEST REGION 5-STATE”), the applicable
AT&T-owned ILEC(s) doing business in lIllinois, Indiana, Michigan, Ohio and
Wisconsin.
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“AT&T MISSOURI™ - As used herein, AT&T MISSOURI means Southwestern
Bell Telephone Company d/b/a AT&T Missouri (and previously referred to as
“SBC Missouri”), the applicable AT&T-owned ILEC doing business in Missouri.

“AT&T NEVADA” - As used herein, AT&T NEVADA means Nevada Bell
Telephone Company d/b/a AT&T Nevada (and previously referred to as “SBC
Nevada”), the applicable AT&T-owned ILEC doing business in Nevada.

“AT&T OHIO” - As used herein, AT&T OHIO means The Ohio Bell Telephone
Company d/b/a AT&T Ohio (and previously referred to as “SBC Ohio”), the
applicable AT&T-owned ILEC doing business in Ohio.

“AT&T OKLAHOMA” - As used herein, AT&T OKLAHOMA means
Southwestern Bell Telephone Company d/b/a AT&T Oklahoma (and previously
referred to as “SBC Oklahoma”), the applicable AT&T-owned ILEC doing business
in Oklahoma.

“AT&T SOUTHWEST REGION 5-STATE” - As used herein, AT&T
SOUTHWEST REGION 5-STATE means Southwestern Bell Telephone Company
d/b/a AT&T Arkansas, AT&T Kansas, AT&T Missouri, AT&T Oklahoma and/or
AT&T Texas (and previously referred to as “SBC SOUTHWEST REGION 5-
STATE”), the applicable above listed ILEC(S) doing business in Arkansas, Kansas,
Missouri, Oklahoma and Texas.

“AT&T TEXAS” - As used herein, AT&T TEXAS means Southwestern Bell
Telephone Company d/b/a AT&T Texas (and previously referred to as “SBC
Texas”), the applicable AT&T-owned ILEC doing business in Texas.

“AT&T WISCONSIN” - As used herein, AT&T WISCONSIN means Wisconsin
Bell, Inc. d/b/a AT&T Wisconsin (and previously referred to as “SBC Wisconsin™),
the applicable AT&T-owned ILEC doing business in Wisconsin.

“Authorized Services” means those services (cellular, broadband, Personal
Communications Services (PCS), covered Specialized Mobile Radio (SMR)) which a
Wireless Service Provider (WSP) may lawfully provide pursuant to applicable Law,
including the Act, and that are considered to be CMRS.

“CABS” means the Carrier Access Billing System which is defined in a document
prepared under the direction of the Billing Committee of the OBF. The Carrier Access
Billing System document is published by Telcordia in Volumes 1, 1A, 2, 3, 3A, 4 and
5 as Special Reports SR-OPT-001868, SR-OPT-0011869, SR-OPT-001871, SR-
OPT-001872, SR-OPT-001873, SR-OPT001874, and SR-OPT-001875, respectively,
and contains the recommended guidelines for the billing of access and other
connectivity services.
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“Carrier Identification Codes (CIC)” A CIC code is assigned by the North
American Numbering Plan administrator to identify the entity who purchases access
services. This code is primarily used for billing and routing from the local exchange
network to the access purchaser.

“CCS” (Common Channel Signaling) means a method of digitally transmitting call
set-up and network control data over a digital signaling network fully separate from
the public switched telephone network that carries the actual call.

“Central Office” means a telephone company facility where subscribers’ lines are
joined to switching equipment for connecting to other subscribers, locally or long
distance.

“Centralized Message Distribution System” is the Telcordia (formerly BellCore)
administered national system, based in Kansas City, Missouri, used to exchange
Exchange Message Interface (EMI) formatted data among host companies.

“CENTREX” means a Telecommunications Service associated with a specific
grouping of lines that uses central office switching equipment for call routing to handle
direct dialing of calls, and to provide numerous private branch exchange-like features.

“CLASS” (Custom Local Area Signing service) (Service mark of Telcordia) means
service features that utilize the capability to forward a calling party’s number between
end offices as part of call setup. Features include Automatic Callback, Automatic
Recall, Caller ID, Call Trace, and Distinctive Ringing.

“Collocation Space” means the right of Sprint to occupy that certain area designated
by AT&T within an AT&T Premises, of a size which is specified by Sprint and agreed
to by AT&T which agreement should not be unreasonably withheld.

“Commission” is defined as the appropriate telecommunications regulatory agency in
Arkansas, California, Connecticut, lllinois, Indiana, Kansas, Michigan, Missouri, Nevada,
Ohio, Oklahoma, Texas, and Wisconsin.

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

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

“Daily Usage File” is the compilation of messages or copies of messages in standard
Exchange Message Interface (EMI) format exchanged from AT&T to Sprint.

“Dedicated Transport” provides a local interoffice transmission path between AT&T
and/or Sprint central offices. Dedicated Transport is limited to the use of a single
customer and does not require switching at a Tandem.

“Defaulting Party” is a Party in breach of a material term or condition of the
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Agreement.

“Directory Assistance Database” refers to a collection of subscriber records used by
AT&T in its provision of live or automated operator-assisted directory assistance
including but not limited to 411, 555-1212, NPA-555-1212.

“Directory Assistance Service” provides local end user telephone number listings
with the option to complete the call at the callers direction separate and distinct from
local switching.

“DSLAM” (Digital Subscriber Line Access Multiplexer) is a network multiplexing
device that receives signals from multiple customer Digital Subscriber Line (DSL)
connections and puts the signals on a high speed backbone line. DSLAMs connect
DSL lines with some combination of asynchronous transfer mode (ATM), frame relay
or IP networks.

“E911” (Enhanced 911 Service) means a telephone communication service which will
automatically route a call dialed "911" to a designated public safety answering point
(PSAP) attendant and will provide to the attendant the calling party’s telephone
number and, when possible, the address from which the call is being placed and the
emergency response agencies responsible for the location from which the call was
dialed.

“EDI” (Electronic Data Interchange) is the computer application to computer
application exchange of standard business data between trading partners in a standard
format. These standard formats, developed by the American National Standards
Institute (ANSI) Accredited Standards Committee X12 (ASC X12) are utilized within
the EDI environment. The Telecommunications Industry Forum (TCIF) (a committee
sponsored by the Alliance for Telecommunications Industry Solutions [ATIS]) creates
guidelines using specific ANSI ASC X12 transaction sets to conduct specific business
transactions in the telecommunications industry. This allows for an industry standard
exchange of product and service ordering data between CLECs and ILECs.

“Environmental Hazard” means any substance the presence, use, transport,
abandonment or disposal of which (i) requires investigation, remediation,
compensation, fine or penalty under any Applicable Law (including, without limitation,
the Comprehensive Environmental Response Compensation and Liability Act,
Superfund Amendment and Reauthorization Act, Resource Conservation Recovery
Act, the Occupational Safety and Health Act and provisions with similar purposes in
applicable foreign, state and local jurisdictions) or (ii) poses risks to human health,
safety or the environment (including, without limitation, indoor, outdoor or orbital
space environments) and is regulated under any Applicable Law.

“Exchange Message Interface” is the nationally administered standard format for the
exchange of data among the Exchange Carriers within the telecommunications
industry.
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“Grandfathered Service” means a service which can be resold only to existing
subscribers of the grandfathered service.

“Hazardous Materials” means any hazardous or toxic substance, material or waste
listed in the United States Department of Transportation HAZARDOUS
MATERIALS Table at 49 CFR 172.101; any hazardous substance listed by the
Environmental Protection Agency (EPA) under the Comprehensive Environmental,
Response, Compensation, and Liability Act (CERCLA), 42 U.S.C. 88 9601 et. seq., as
amended, and found at 40 CFR Part 302; any hazardous waste listed under the
Resource Conservation and Recovery Act (RCRA), 42 U.S.C. 88 6901 et. seq., as
amended, and found at 40 CFR Part 261; any toxic substance regulated by the Toxic
Substances Control Act, 15 U.S.C. 8§ 2601 et. seq., as amended; any insecticide,
fungicide, or rodenticide regulated by the Federal Insecticide, Fungicide, and
Rodenticide Act, 7 U.S.C. 88 136 et. seq.; and the following specified substances or
materials, that may or may not be regulated by the above: (1) asbestos or asbestos-
containing materials; (2) petroleum or petroleum-based or derived products or by-
products; (3) polychlorinated biphenyls (PCBs); and (4) radon.

“INP* (Interim Number Portability) is as defined in Attachment 5, Section 3.1.

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

“Intermediary function” is defined as the delivery of traffic from Sprint; a CLEC
other than Sprint or another telecommunications carrier through the network of
AT&T or Sprint to an end user of Sprint; a CLEC other than Sprint or another
telecommunications carrier.

“ISP-Bound Traffic” is defined as telecommunications traffic delivered to an
information service provider (“ISP”). ISP-Bound Traffic is not considered Local
Traffic subject to reciprocal compensation but instead is classified as information
access.

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

“Local Interconnection” is as described in the Telecommunications Act of 1996 and
refers to the linking of two networks for the mutual exchange of traffic. This term
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does not include the transport and termination of traffic.

"Local Number Portability (LNP)" means Interim Number Portability (INP) or
Permanent Number Portability (PNP) (long term database method for number
portability) as defined in 47 CFR 52.21 - 52.33.

“Local Service Request” (LSR) means an industry standard form used by the Parties
to add, establish, change or disconnect local services. The LSR format and industry
standards govern all local service requests, i.e. Resale, Unbundled Elements, and
Combinations of Unbundled Elements.

“Message Distribution” is routing determination and subsequent delivery of message
data from one company to another. Also included is the interface function with
CMDS, where appropriate.

“Mobile Switching Center” or “MSC” is a switching facility that is an essential
element of the CMRS network which performs the switching for the routing of calls
between and among its mobile subscribers and subscribers in other mobile or landline
networks. The MSC is used to interconnect trunk circuits between and among End
Office Switches and Tandem Switches, aggregation points, points of termination, or
points of presence and also coordinates inter-cell and inter-system call hand-offs and
records all system traffic for analysis and billing.

“Multiple Exchange Carrier Access Billing (“MECAB”)” means the document
prepared by the Billing Committee of the Ordering and Billing Forum (*“OBF:), which
functions under the auspices of the Carrier Liaison Committee of the Alliance for
Telecommunications Industry Solutions (“ATIS”) and by Telcordia (formerly
BellCore) as Special Report SR-BDS-000983, containing the recommended guidelines
for the billing of Exchange Service access provided by two or more LECs and/or
CLECs or by one LEC in two or more states within a single LATA.

“NANP” (North American Numbering Plan), the system or method of telephone
numbering employed in the United States, Canada, and certain Caribbean countries. It
denotes the three digit Numbering Plan Area code and a seven digit telephone number
made up of a three digit Central Office code plus a four digit station number.

“Network Element” is defined to mean a facility or equipment used in the provision of
a telecommunications service. Such term may include, but is not limited to, features,
functions, and capabilities that are provided by means of such facility or equipment,
including but not limited to, subscriber numbers, databases, signaling systems, and
information sufficient for billing and collection or used in the transmission, routing, or
other provision of a telecommunications service. The agreement of the parties as to
the provision of Network Elements is as set forth in Attachment 2 of this Agreement.

“Network Interface Device” (NID) is as defined in Attachment 2, Section 2.7.1.

“Non-Intercompany Settlement System (NICS)” is the Telcordia (formerly
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BellCore) system that calculates non-intercompany settlements amounts due from one
company to another within the same RBOC region. It includes credit card, third
number and collect messages.

“NPA” (Numbering Plan Area) (sometimes referred to as an area code) is the three
digit indicator which is designated by the first three digits of each 10-digit telephone
number within the NANP.

“NXX”, “NXX Code”, or “Central Office Code”, or “CO Code” is the three-digit
switch entity indicator which is defined by the fourth, fifth and sixth digits of a 10 digit
telephone number within the North America Numbering Plan (“NANP”).

“OBF” means the Ordering and Billing Forum, which functions under the auspices of
the Carrier Liaison Committee (CLC) of the Alliance for Telecommunications Industry
Solutions (ATIS).

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

“Percent Local Usage (PLU)” The PLU is calculated by dividing the Local MOU
delivered to a Party for termination by the total MOU delivered to a Party for
termination.

"Permanent Number Portability (PNP)" means the use of the long-term database
method for number portability that complies with the performance criteria set forth in
47 CFR 52.23 (a).

"Physical Collocation” means the right of Sprint to occupy that certain area
designated by AT&T within an AT&T Premises, of a size which is specified by Sprint
and agreed to by AT&T which agreement should not be unreasonably withheld. Types
of Physical Collocation include Shared, Caged, Cageless, and Adjacent.

“PSAP” (Public Safety Answering Point) is the public safety communications center
where 911 calls placed by the public for a specific geographic area will be answered.

“Reseller” is a category of Local Exchange service providers who obtain dial tone and
associated Telecommunications Services from another provider for resale to their end
user subscribers.

“Revenue Accounting Office (RAO) Status Company” is a local exchange
company/alternate local exchange company that has been assigned a unique RAO
code. Message data exchanged among RAO status companies is grouped (i.e. packed)
according to From/To/Bill RAO combinations.

“Service Control Point (“SCP”)” is a specific type of Database functionality
deployed in a Signaling System 7 (SS7) network that executes service application
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logic in response to SS7 queries sent to it by a switching system also connected to the
SS7 network.

“Shared Transport” is as defined in Attachment 3.

“Signaling Transfer Point (“STP”)” are packet switches that provide CCs message
routing and transport. They are stored programmed switches that use information
contained in the message, in conjunction with information stored in memory, to route
the message to the appropriate destination signaling point.

“SONET?” is an optical interface standard that allows interworking of transmission
products from multiple vendors (i.e. mid-span meets) with a base rate of 51.84
Mbps(OC-1/STS-1).

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

“Switched Exchange Access Services” is as defined in Attachment 3.

“Tandem”, “Tandem Switching” serves to connect central offices by connecting one
trunk to another. A tandem switch is an intermediate switch or connection between an
originating telephone call location and the final destination of the call.

“Technically Feasible” Interconnection, access to unbundled network elements,
collocation, and other methods of achieving interconnnection or access to unbundled
network elements at a point in the network shall be deemed technically feasible absent
technical or operational concerns that prevent the fulfillment of a request by a
telecommunications carrier for such interconnection, access, or methods. A
determination of technical feasibility does not include consideration of economic,
accounting, billing, space, or site concerns, except that space and site concerns may be
considered in circumstances where there is no possibility of expanding the space
available.

“Telecommunications” means the transmission, between or among points specified
by the user, of information of the user’s choosing, without change in the form or
content of the information as sent and received.

“Telecommunications Carrier” means any provider of telecommunications services,
except that such term does not include aggregators of telecommunications services.

“Telecommunications Service” means the offering of telecommunications for a fee
directly to the public, or to such classes of users as to be effectively available directly to
the public, regardless of the facilities used.

“Telecommunications Act of 1996 (“Act”)” means Public Law 104-104 of the
United States Congress effective February 8, 1996. The Act amended the
Communications Act of 1934 (47, U.S.C. Section 1 et. seq.).
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"Waste" means all hazardous and non-hazardous substances and materials which are
intended to be discarded, scrapped, or recycled, associated with activities Sprint or
AT&T or their respective contractors or agents perform at work locations. It shall be
presumed that all substances or materials associated with such activities, that are not in
use or incorporated into structures (including without limitation damaged components
or tools, leftovers, containers, garbage, scrap, residues or byproducts), except for
substances and materials that Sprint, AT&T or their respective contractors or agents
intend to use in their original form in connection with similar activities, are Waste.
"Waste" shall not include substances, materials or components incorporated into
structures (such as cable routes) even after such components or structure are no longer
in current use.

“Wire Center” is the location where subscriber outside cable plant is terminated. A
Wire Center can also denote a building in which one or more central offices, used for
the provision of Basic Exchange Services and access services, are located.
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This Attachment 1 is subject to the General Terms and Conditions of this Agreement
1. DISCOUNT RATES

The rates pursuant by which Sprint CLEC is to purchase services from AT&T for
resale shall be at a discount rate off of the retail rate for the telecommunications
service. The discount rates shall be as set forth in Exhibit A, attached hereto and
incorporated herein by this reference.

2. DEFINITION OF TERMS

2.1 CUSTOMER OF RECORD means the entity responsible for placing application for
service; requesting additions, rearrangements, maintenance or discontinuance of
service; payment in full of charges incurred such as non-recurring, monthly recurring,
toll, directory assistance, etc.

2.2 DEPOSIT means assurance provided by a customer in the form of cash, surety bond
or bank letter of credit to be held by AT&T.

2.3 END USER means the ultimate user of the telecommunications services.

2.4 END USER CUSTOMER LOCATION means the physical location of the premises
where an end user makes use of the telecommunications services.

2.5 NEW SERVICES means functions, features or capabilities that are not currently
offered by AT&T. This includes packaging of existing services or combining a new
function, feature or capability with an existing service.

2.6 OTHER/COMPETITIVE LOCAL EXCHANGE COMPANY (OLEC/CLEC)
means an entity certificated by the public service commissions of AT&T’s franchised
area to provide local exchange service within AT&T's franchised area.

2.7 RESALE means an activity wherein a certificated CLEC, such as Sprint CLEC
purchases for resale at wholesale rates any telecommunications service that AT&T
provides at retail to subscribers who are not telecommunications carriers.

2.8 RESALE SERVICE AREA means the area, as defined in a public service
commission approved certificate of operation, within which a CLEC, such as Sprint
CLEC, may offer resold local exchange telecommunications service.
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GENERAL PROVISIONS

At the request of Sprint CLEC, and pursuant to the requirements of the Act, and
FCC and Commission Rules and Regulations, AT&T shall make available to Sprint
CLEC for resale all Telecommunications Services that AT&T currently provides or
may provide hereafter at retail to subscribers who are not telecommunications
carriers. Notwithstanding the foregoing, the exclusions and limitations on services
available for resale will be as set forth in Exhibit B, attached hereto and incorporated
herein by this reference.

AT&T agrees to make available for resale all features and functions available in
connection with Telecommunications Services, including but not limited to the
following:

Dial tone and ring

Capability for either dial pulse or touch tone recognition
Capability to complete calls to any location

Same extended local calling area

1+ IntraLATA toll calling

PIC 1+ service

CIC dialing (L01XXXX)

Same access to vertical features and functions

Call detail recording capability required for end user billing
Flat and Measured Service

International Calling

911, 500, 700, 800, 888, 900, 976 dialing Ringing

Repeat dial capability

Multi-line hunting

PBX trunks and DID service

Stand-alone vertical services and/or vertical features (pursuant to Section 3.1.2
below)

Resale of Custom Calling Services.

Intentionally Left Blank

Intentionally Left Blank

CLASS and Customer Features Requirements. Sprint CLEC may purchase the
entire set of CLASS and Custom features and functions, or a subset of any one or
any combination of such features, on a Customer-specific basis, without restriction
on the minimum or maximum number of lines or features that may be purchased for

any one level of service.

Voluntary Federal and State Customer Financial Assistance Programs. Local
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Services provided to low-income subscribers, pursuant to requirements established
by the appropriate state regulatory body, include programs such as Voluntary
Federal Customer Financial Assistance Program and Link-Up America (“Voluntary
Federal Customer Financial Assistance Programs”). When an AT&T Customer
eligible for the Voluntary Federal Customer Financial Assistance Program or other
similar state programs chooses to obtain Local Service from Sprint CLEC, AT&T
shall forward available information regarding such Customer’s eligibility to
participate in such programs to Sprint CLEC, in accordance with procedures to be
mutually established by the Parties and applicable state and federal law.

AT&T shall provide access to E911/911 in the same manner that it is provided to
AT&T Customers. AT&T will enable Sprint CLEC Customers to have E911/911
call routing to the appropriate Public Safety Answering Point (PSAP). AT&T shall
provide and validate Sprint CLEC Customer information to the PSAP. AT&T shall
use its service order process to update and maintain, on the same schedule that it
uses for its end users, the Sprint CLEC Customer service information in the
Automatic Location Identification/Database Management System (“ALI/DMS”)
used to support E911/911 services.

Intentionally Left Blank

Blocking Service. AT&T shall provide blocking of 700, 900, 976 and any new
services of this type individually or in any combination upon request, including bill to
third party and collect calls. Blocking shall be provided on a line, trunk or individual
service basis at parity with what AT&T provides its end users.

AT&T will provide Sprint CLEC with at least the capability to provide a Sprint
CLEC Customer the same experience as AT&T provides its own Customers with
respect to all Local Services. The capability provided to Sprint CLEC by AT&T
shall be in accordance with standards or other measurements that are at least equal
to the level that AT&T provides itself, any affiliate, other local service providers, its
end users or is required to provide by law and its own internal procedures.

AT&T shall make available telecommunications services for resale at the discounted
rates set forth in Exhibit A to this Agreement and subject to the exclusions and
limitations set forth in Exhibit B to this Agreement. Neither Party, however, waives
its rights to appeal or otherwise challenge any decision regarding resale that resulted
in the discount rates contained in Exhibit A or the exclusions and limitations
contained in Exhibit B. Both Parties reserve the right to pursue any and all legal
and/or equitable remedies, including appeals of any decisions. If such appeals or
challenges result in changes in the discount rates or exclusions and limitations, the
parties agree that appropriate modifications to this Agreement will be made
promptly to make its terms consistent with the outcome of the appeal.
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Sprint CLEC may purchase resale services from AT&T for its own use in operating
its business. The resale discount will apply to those services under the following
conditions:

Sprint CLEC must resell services to other End Users.

Sprint CLEC must order services through resale interfaces, i.e., the Local Service
Center (LSC) pursuant to Section 4 of the General Terms and Conditions.

Sprint CLEC cannot be an alternative local exchange telecommunications company
for the single purpose of selling to itself.

The provision of services by AT&T to Sprint CLEC does not constitute a joint
undertaking for the furnishing of any service.

Sprint CLEC will be the customer of record for all services purchased from AT&T.
Except as specified herein, AT&T will take orders from, bill and expect payment
from Sprint CLEC for all services.

Sprint CLEC will be AT&T's single point of contact for all services purchased
pursuant to this Agreement. AT&T shall have no contact with the end user with
respect to such services except as expressly authorized by Sprint CLEC.

Either Party may serve an end user of the other party and neither Party shall interfere
with the right of any person or entity to obtain service directly from the other Party.

For the purpose of resale of AT&T’s telecommunications services by Sprint CLEC,
number retention by the end user shall be provided in accordance with the provisions
set forth in Attachment 5 of this Agreement, incorporated herein by reference.

For the purpose of the resale of AT&T’s telecommunications services by Sprint
CLEC, number reservation shall be provided for in accordance with the provisions
set forth in Attachment 5, Section 1 of this Agreement, incorporated herein by
reference.

Service is furnished subject to the condition that it will not be used for any unlawful
purpose.

Service will be discontinued if any law enforcement agency advises that the service
being used is in violation of the law.

AT&T can refuse service when it has reasonable grounds to believe that service will
be used in violation of the law. Reasonable grounds to refuse service shall be based
upon the same criteria AT&T uses to refuse service to its own end users.
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AT&T accepts no responsibility to any person for any unlawful act committed by
Sprint CLEC or its end users as part of providing service to Sprint CLEC for
purposes of resale or otherwise.

The characteristics and methods of operation of any circuits, facilities or equipment
provided by any person or entity other than AT&T shall not:

Interfere with or impair service over any facilities of AT&T, its affiliates, or its
connecting and concurring carriers involved in its service; or

Impair the privacy of any communications.

If Sprint CLEC becomes aware that an AT&T resold telecommunications service is
being used in a manner other than that which the service was originally intended as
described in AT&T’s retail tariffs and/or Guidebook, Sprint CLEC has the
responsibility to notify AT&T. AT&T will only provision and maintain said service
consistent with the terms and conditions of the tariff describing said service.

Facilities and/or equipment utilized by AT&T to provide service to Sprint CLEC
remain the property of AT&T.

White page directory listings will be provided in accordance with Section 6 of the
General Terms of this Agreement and with the regulations set forth in the applicable
AT&T Tariff and/or Guidebook.

AT&T shall provide electronic access to customer record information. Access is
provided through mechanized systems by which Sprint CLEC may submit LSRs
electronically or as mutually agreed by the Parties. Customer Record Information
includes but is not limited to, customer specific information in the Resale Billing
System. In addition, Sprint CLEC shall provide to AT&T access to customer record
information as authorized by the end user including electronic access where
available. Otherwise, Sprint CLEC shall use best efforts to provide paper copies of
customer record information within two (2) business days upon request by AT&T.
The Parties agree not to view, copy, or otherwise obtain access to the customer
record information of any customer without that customer's permission, and further
agree that Sprint CLEC and AT&T will obtain access to customer record
information only in strict compliance with applicable laws, rules, or regulations of
the State in which the service is provided.

Charges for use of Operational Support Systems (OSS) shall be as ordered by
appropriate state regulatory authorities or as mutually agreed by the Parties as set
forth in the Resale Rate Exhibit of this Attachment.

Intentionally Left Blank for States of California, Nevada, Connecticut, Arkansas,
Kansas, Missouri, Oklahoma and Texas,
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For Illinois, Indiana, Ohio, Michigan and Wisconsin:

Where available, AT&T shall provide the following telecommunications services
at a discount to allow for voice mail services:

e Message Waiting Indicator (“MWI”), stutter dialtone and message
waiting light feature capabilities

e Call Forward Busy Line (“CF/B”)
e Call Forward Don’t Answer (“CF/DA”)

Further, AT&T messaging services set forth in AT&T’s Messaging Service
Information Package shall be made available for resale without the wholesale
discount.

Intentionally Left Blank.

Recovery of charges associated with implementing Number Portability shall be as set
forth in Section 2 of Attachment 5, incorporated herein by this reference.

Dialing Parity. AT&T agrees that Sprint CLEC Customers will experience the same
dialing parity as AT&T’s Customers, such that, for all call types: (i) a Sprint CLEC
Customer is not required to dial any greater number of digits than an AT&T
Customer; (ii) the post-dial delay (time elapsed between the last digit dialed and the
first network response), call completion rate and transmission quality experienced by
a Sprint CLEC Customer is at least equal in quality to that experienced by an AT&T
Customer; and (iii) the Sprint CLEC Customer may retain its local telephone
number.

AT&T’S PROVISION OF SERVICES TO SPRINT CLEC
Sprint CLEC agrees that its resale of AT&T services shall be as follows:

No terms and conditions, including use and user restrictions, shall be applicable to
the resale of AT&T’s telecommunications services except for:

a restriction on the resale of cross-class selling; and

reasonable, non-discriminatory and narrowly tailored terms, conditions and
limitations in the underlying AT&T tariffs and/or Guidebook.

AT&T reserves the right to periodically audit services purchased by Sprint CLEC to
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establish authenticity of use. Such audit shall not occur more than once in a calendar
year. Sprint CLEC shall make available to AT&T or AT&T’s auditors such records
and data which are reasonably necessary to establish authenticity of use. AT&T
shall bear the cost of said audit.

Resold services are subject to the same terms and conditions as are specified for
such services when furnished to an individual end user of AT&T in the appropriate
section of AT&T’s Tariffs and/or Guidebook. Specific tariff features (e.g. a usage
allowance per month), shall not be aggregated across multiple resold services.

Support Functions

OS/'DA NON-RECURRING CHARGES FOR LOADING AUTOMATED
CALL GREETING (I.E. BRAND ANNOUNCEMENT), RATES AND
REFERENCE INFORMATION

The incoming OS/DA call is automatically answered by a pre-recorded greeting loaded
into the OS/DA switch itself, prior to being handled by automated equipment or a live
operator. It is not technically feasible to avoid the automatic pre-recorded announcement
function in these OS/DA switches, therefore Sprint CLEC agrees that it shall establish a
pre-recorded greeting to play for every OS or DA call dialed by Sprint CLEC’s end user,
and this greeting is mandatory, not optional, when AT& T is the OS/DA provider.

Sprint CLEC will provide announcement phrase information, via Operator Services
Translations Questionnaire (OSTQ), to AT& T in conformity with the format, length, and
other requirements specified for all CLECs on the AT& T CLEC Online website.

AT&T will then perform all of the loading and testing of the announcement for each
applicable OS/DA switch prior to live traffic. Sprint CLEC may also change its pre-
recorded announcement at any time by providing a new announcement phrase in the
same manner, for subsequent loading and testing charges.

If Sprint CLEC does not wish to brand the OS/DA calls, Sprint CLEC may also have
their end user hear silence upon connecting with the OS/DA switch by having AT& T
load a recording of silence into the automatic, pre-recorded announcement slot, set for the
shortest possible duration allowed by the switch, to then be routed to automated or live
operators as with all other OS/DA calls, for which brand loading charges will still apply.

Sprint CLEC understands that silent announcements may not be perceived by dialing end
users as ordinary mechanical handling of OS/DA calls.

Sprint CLEC agrees that if it does not brand the call, Sprint CLEC shall indemnify and
hold AT&T harmless from any regulatory violation, consumer complaint, or other
sanction for failing to identify the OS/DA provider to the dialing end user.

AT&T must make the silent recording play for the shortest possible duration technically
feasible for each applicable OS/DA switch, but otherwise has no responsibility if a silent
announcement is chosen by Sprint CLEC.

AT&T will be responsible for loading the Sprint CLEC-provided recording or the silent
announcement into all applicable OS and/or DA switches prior to live traffic, testing the
announcement for sound quality at parity with that provided to AT&T retail end users.
Sprint CLEC will be responsible for paying the initial recording or silent announcement
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loading charges, and thereafter, the per-call charge as well as any subsequent loading
charges if a new recordings or silent announcements are provided as specified above.

Branding/Silent Announcement load charges are assessed per loaded recording, per OCN,
per switch. (For example, a CLEC Reseller may choose to brand under a different name
than its facility-based operations, and therefore two separate recordings could be loaded
into each switch, each incurring the Branding/Silent Announcement charge). These
charges are mandatory, nonrecurring, and are found in the attached Pricing Schedule.

In all current AT& T OS/DA switches, the applicable Sprint CLEC-charged retail OS/DA
rates and a Sprint CLEC-provided contact number (e.g., reference to a Sprint CLEC
business office or repair call center) are loaded into the system utilized by the OS/DA
Operator.

AT& T will be responsible for loading the Sprint CLEC-provided OS/DA retail rates and
the Sprint CLEC-provided contact number(s) into the OS/DA switches. Sprint CLEC
will be responsible for paying the initial reference and rate loading charges.

Rate/Reference load charges are assessed per loaded set of rates/references, per OCN, per
state. (For example, a CLEC Reseller may choose to rate differently than its facility-
based CLEC operations, or may change its rates/references during the life of the contract,
and therefore separate sets of rates/references could be loaded for each OCN, per state,
each loading incurring the Rate/Reference charge). These charges are mandatory,
nonrecurring and are found in the attached Pricing Schedule.

To the extent that Sprint CLEC has already established the Branding/Silent
Announcement recording in AT&T OS/DA switches for both Resale and facilities-based
service, then no Non-Recurring Charges apply to the conversion of End Users from prior
Resale OS/DA wholesale service to facilities-based OS/DA wholesale service, or vice
versa.

To the extent that Sprint CLEC has not established the Branding/Silent Announcement
recording in AT&T OS/DA switches for Resale and/or facilities-based service, then Non-
Recurring Charges apply to set up the OS/DA call for the new type of service at the rates
set forth in the attached Pricing Schedule.

Operator Services - Interim Measures

Where AT&T is the provider of Directory Assistance service, AT&T agrees to
provide Sprint CLEC Customers with the same Directory Assistance available to
AT&T Customers. If requested by Sprint CLEC, AT&T will provide Sprint CLEC
Directory Assistance Service under the Sprint CLEC brand. At such time AT&T
implements branding for its own Directory Assistance service AT&T shall brand
Sprint CLEC Directory Assistance in the same manner as it provides itself.

Sprint CLEC recognizes that AT&T’s providing to Sprint CLEC Directory
Assistance Service under Sprint CLEC’s brand may require additional costs to be
incurred by AT&T. AT&T will charge Sprint CLEC for such branded Directory
Assistance capability under the wholesale rate plus the reasonable and demonstrable
costs necessary to implement Sprint CLEC’s branding request. If there is a dispute
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concerning reasonable and demonstrable cost, such dispute will be resolved pursuant
to Section 14 of the General Terms and Conditions of this Agreement.

Additionally, AT&T warrants that such service will provide the following minimum
capabilities to Sprint CLEC’s Customers:

Intentionally left blank

Name and address to Sprint CLEC Customers upon request, except for unlisted
numbers, in the same states where such information is provided to AT&T
Customers.

Upon request, call completion to the requested number for local and intraLATA toll
calls, where this service is available.

Populate the listing database in the same manner and in the same time frame as if the
Customer was an AT&T Customer.

Any information provided by a Directory Assistance Automatic Response Unit
(ARU) will be repeated the same number of times for Sprint CLEC Customers as for
AT&T’s Customers.

Service levels will comply with applicable state regulatory requirements for:

(@ number of rings to answer
(b) average work time
(c) disaster recovery options

Intercept service for Customers moving service will include:

(@ referral to new number, either 7 or 10 digits
(b) repeat of the new number twice on the referral announcement
(c) repeat of the new recording twice

AT&T shall provide Operator Services to Sprint CLEC’s Customers at the same
level of service available to BellSouth end users.

AT&T agrees to provide Sprint CLEC Customers the same Operator Services
available to AT&T Customers. If requested, AT&T will provide Sprint CLEC
operator services branded as a Sprint CLEC call.

Additionally, BellSouth warrants that such service will provide the following
minimum capabilities to Sprint CLEC Customers:
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Instant credit on calls, as provided to AT&T Customers.

Routing of calls to Sprint CLEC when requested via existing Operator Transfer
Service (OTS).

Busy Line Verification/Emergency Line Interrupt (BLV/ELI) services, as provided
to AT&T customers.

Emergency call handling.
Notification of the length of call.

Caller assistance for the disabled in the same manner as provided to AT&T
Customers.

Handling of collect calls: person to person and/or station to station.
Handling of third party calls.
Busy Line Verification and Emergency Line Interrupt.

Where AT&T does not route Operator Services traffic to Sprint CLEC’s platform,
AT&T shall perform Busy Line Verification and Emergency Line Interrupt for Sprint
CLEC on resold AT&T lines. Where AT&T routes Operator Services traffic to
Sprint CLEC’s platform, AT&T shall provide BLV/ELI services when requested by
Sprint CLEC Operators. Sprint CLEC and AT&T shall work together to ensure that
sufficient facilities exist to support increased BLV/ELI volume due to Sprint
CLEC’s presence as a Local Service provider. Specifically, AT&T will engineer its
BLV/ELI facilities to accommodate the anticipated volume of BLV/ELI requests
during the Busy Hour. Sprint CLEC may, from time to time, provide its anticipated
volume of BLV/ELI requests to AT&T for planning purposes. In those instances
when the BLV/ELI facilities/systems cannot satisfy forecasted volumes, AT&T shall
promptly inform Sprint CLEC, and the Parties shall work together to resolve
capacity problems expediently.
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MAINTENANCE OF SERVICES

Sprint CLEC will have the ability to report trouble for its end users to the
appropriate AT&T trouble reporting center(s) twenty-four (24) hours a day, seven
(7) days a week. Sprint CLEC will be assigned customer contact center(s) and
escalation contacts when initial service agreements are made. Sprint CLEC end
users calling AT&T will be referred to Sprint CLEC at the number provided by
Sprint CLEC.

Methods and procedures for trouble reporting are outlined in the CLEC
Handbook, available on-the AT&T CLEC Online website, as amended by AT&T
in its sole discretion from time to time. All Parties agree to abide by the
procedures contained therein.

Services resold under AT&T’s Tariffs and/or Guidebook and facilities and equipment
provided by AT&T shall be maintained by AT&T.

Sprint CLEC or its end users may not rearrange, move, disconnect, remove or
attempt to repair any facilities owned by AT&T, other than by connection or
disconnection to any interface means used, except with the written consent of
AT&T.

The Parties shall notify each other of situations that arise that may result in a service
problem.

Sprint CLEC will be AT&T's single point of contact for all repair calls on behalf of
Sprint CLEC’s end users. The parties agree to provide one another with toll-free
contact numbers for such purposes.

Sprint CLEC will contact the appropriate repair centers in accordance with
procedures as mutually agreed by the Parties in the Work Center Operational
Understanding Agreement.

For all repair requests, Sprint CLEC will utilize prescreening guidelines prior to
referring the trouble to AT&T.

AT&T will bill Sprint CLEC for handling troubles that are found not to be in AT&T's
network pursuant to its standard time and material charges. The standard time and
material charges will be no more than what AT&T charges to its retail customers
for the same services and will be assessed based on the same criteria AT&T uses to
charge its own retail customers.

AT&T may contact Sprint CLEC end users only as expressly authorized by Sprint
CLEC, for maintenance purposes.
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ESTABLISHMENT OF SERVICE

After receiving certification as a local exchange company from the appropriate
regulatory agency, Sprint CLEC will provide the appropriate AT&T service center
the necessary documentation to enable AT&T to establish a master account for
resold services. Such documentation shall include the Application for Master
Account, proof of authority to provide telecommunications services, an Operating
Company Number ("OCN") assigned by the National Exchange Carriers
Association ("NECA™) and a tax exemption certificate, if applicable. When
necessary deposit requirements are met, AT&T will begin taking orders for the resale
of service. The Parties acknowledge that Sprint CLEC has already met these
requirements.

Service orders will be in a standard format designated by AT&T.

When notification is received from Sprint CLEC that a current end user of AT&T
will subscribe to Sprint CLEC’s service, standard service order intervals equivalent
to the intervals employed by AT&T in serving its own retail customers for the
appropriate class of service will apply.

AT&T will not require end user confirmation, under any circumstances, prior to
establishing service for Sprint CLEC’s end user customer. Sprint CLEC must,
however, be able to demonstrate end user authorization upon request.

Sprint CLEC will be the single point of contact with AT&T for all subsequent
ordering activity resulting in additions or changes to resold services except that
AT&T will accept a request directly from the end user for conversion of the end
user's service from Sprint CLEC to AT&T or will accept a request from another
CLEC for conversion of the end user's service from Sprint CLEC to the other LEC.
AT&T will notify Sprint CLEC that such a request has been processed.

If AT&T determines that an unauthorized change in local service to Sprint CLEC
has occurred, AT&T will reestablish service with the appropriate local service
provider and will assess Sprint CLEC as the CLEC initiating the unauthorized
change, the unauthorized change charge described in the applicable AT&T tariff
and/or Guidebook. Appropriate nonrecurring charges, as set forth in the applicable
AT&T state Tariff and/or Guidebook, will also be assessed to Sprint CLEC. These
charges can be adjusted if Sprint CLEC provides satisfactory proof of authorization.

PAYMENT AND BILLING ARRANGEMENTS
Payment and billing arrangements are subject to the provisions of Attachment 7 -

Billing and Billing Accuracy Certification of this Agreement incorporated herein by
this reference.
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DISCONTINUANCE OF SERVICE
The procedures for discontinuing service to an end user are as follows:

Where possible, AT&T will deny service to Sprint CLEC's end user on behalf of, and
at the request of, Sprint CLEC. Upon restoration of the end user's service, restoral
charges will apply and will be the responsibility of Sprint CLEC.

At the request of Sprint CLEC, AT&T will disconnect a Sprint CLEC end user
customer using the same time intervals that it uses for its own retail customers.

All requests by Sprint CLEC for denial or disconnection of an end user for
nonpayment must be in writing or electronic communication.

Sprint CLEC is solely responsible for notifying its end user of the proposed
disconnection of the service.

AT&T will continue to process calls made to the Annoyance Call Center and will
advise Sprint CLEC when it is determined that annoyance calls are originated from
one of their end user's locations. AT&T shall be indemnified, defended and held
harmless by Sprint CLEC and/or the end user against any claim, loss or damage
arising from providing this information to Sprint CLEC. It is the responsibility of
Sprint CLEC to take the corrective action necessary with its end users who make
annoying calls, up to and including disconnection of service.

AT&T may disconnect and reuse facilities when the facility is in a denied state and
AT&T has received an order to establish new service or transfer of service from an
end user or an end user’s CLEC at the same address served by the denied facility.

The procedures for discontinuing service to Sprint CLEC are as follows:

AT&T reserves the right to suspend or terminate service for nonpayment or in the
event of prohibited, unlawful or improper use of the facilities or service, abuse of the
facilities, or any other violation or noncompliance by Sprint CLEC of the rules and
regulations of AT&T’s Tariffs and/or Guidebook, provided that Sprint CLEC
receives reasonable notice of such suspension or termination and has had reasonable
opportunity to remedy such violation or non-compliance.

If payment of account is not received by the bill day in the month after the original
bill day, AT&T, upon written notice, may refuse additional applications for service.
In addition, any pending orders for service will not be completed if payment is not
received by the fifteenth day following the date of the notice. AT&T may, at the
same time, give thirty days notice to the person designated by Sprint CLEC to
receive notices of noncompliance, and discontinue the provision of existing services
to Sprint CLEC at any time thereafter.



8.2.3

8.2.4

8.2.5

8.2.6

9.1

10.

10.1

10.2

11.

RESALE/AT& T WISCONSIN
PAGE 16 OF 16

SPRINT

072409

In the case of such discontinuance, all billed charges, as well as applicable
termination charges, shall become due.

If AT&T does not discontinue the provision of the services involved on the date
specified in the thirty days notice and Sprint CLEC's noncompliance continues,
nothing contained herein shall preclude AT&T’s right to discontinue the provision of
the services to Sprint CLEC without further notice.

If payment is not received or arrangements made for payment by the date given in
the written notification, Sprint CLEC's services will be discontinued. Upon
discontinuance of service on Sprint CLEC's account, service to Sprint CLEC's end
users will be denied. AT&T will also reestablish service at the request of the end
user or Sprint CLEC upon payment of the appropriate connection fee and subject to
AT&T's normal application procedures. Sprint CLEC is solely responsible for
notifying the end user of the proposed disconnection of the service.

If within fifteen days after an end user's service has been denied no contact has been
made in reference to restoring service, the end user's service will be disconnected.

LINE INFORMATION DATABASE (LIDB)
AT&T will store in its Line Information Database (LIDB) records relating to service

only in the AT&T region. The LIDB Storage Agreement is included in this
Attachment as Exhibit C.

OPTIONAL DAILY USAGE FILE (ODUF)
The Optional Daily Usage File (ODUF) Agreement with terms and conditions is
included in Attachment 7, Section 9 of this Agreement. Rates for ODUF are as set

forth in the Pricing Schedule.

AT&T will provide Optional Daily Usage File (ODUF) service upon written request
to the AT&T Account Manager stating the requested activation date.

INTENTIONALLY LEFT BLANK
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RESALE DISCOUNTS

Residence Business
Discount Discount
14.50% 14.50%
17.00% 17.00%
25.40% 25.40%
Individual cost work required.
21.46% 21.46%
21.60% 21.60%

Tiered Option: Lines — 19.5%; Vertical Features — 30.5%; Toll -
16.62% 16.62%
19.20% 19.20%
18.05% 18.05%
20.29% 20.29%
19.80% 19.80%
21.60% 21.60%
14.50% 17.50%
25.00% 27.50%
17.50% 20.00%
21.50% 25.00%
23.00% 25.00%
9.70% 9.70%

NA 15.00%
15.00% 15.00%
NA 25.00%
8.00% 8.00%
6.00% 25.00%
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OPERATIONS SUPPORT SYSTEMS (OSS) RATES

AT&T has developed and made available the following mechanized systems by which Sprint CLEC
may submit LSRs electronically.

LASR Local Access Service Request system
EDI Electronic Data Interface
LEX LSR Exchange

LSRs submitted by means of one of these interactive interfaces will incur an OSS electronic ordering
charge as specified in Attachment 6 of this Agreement incorporated herein by this reference.



EXCLUSIONSAND LIMITATIONSON SERVICESAVAILABLE FOR RESALE

EXHIBIT B - RESALE/AT& T WISCONSIN

) AR KS MO OK TX
Type of Service - - - - -
Resale | Discount | Resale | Discount | Resale [Discount| Resale |Discount| Resale | Discount

1 |Grandfathered Services Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
(Note 1)

2 [Promotions: > 90 Days Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
(Note 2)

3 [Promotions: < 90 Days Yes No Yes No No No Yes No Yes No
(Note 2)

4 |Lifeline/Link Up Services| Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

5 [911/E911 Services Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

6 [AT&T Wholesale No No No No No No No No No No
Voicemail Service(Note
3)

7 [Mobile Services No No No No No No No No No No

8 [Federal Subscriber Line Yes No Yes No Yes No Yes No Yes Yes
Charges

9 [Non-Recurring Charges Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

10|End User Line Charge - No No No No No No No No No No
Number Portability

11 |Public Telephone Access Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
Service (PTAS)

12|Inside Wire Maintenance No No No No No No No No No No
Service Plan
(Note 4)
Applicable Notes:

1. Grandfathered services can be resold only to existing subscribers of the grandfathered service.

2. Where available for resale, promotions will be made available only to End Users who would have qualified for the promotion had it been
provided by AT&T directly.

3. AT&T Wholesale Voice Mail offering for Resellersisnot equivalent to AT& T Retail offering. AT&T Wholesale Voice Mail
product availability is limited to lllinois, Indiana, Michigan, Ohio and Wisconsin, where service is offered via stand-alone agreement.

4. Where available, Inside Wire Maintenance Service plans are offered via stand-alone agreement. (Inside Wire Maintenance Plans are not
available in Connecticut or Nevada.)

5. Some of AT&T’s local exchange and toll telecommunications services are not available in certain central offices and areas.

PAGE 1 0OF 3
SPRINT
072409



EXCLUSIONSAND LIMITATIONSON SERVICESAVAILABLE FOR RESALE

EXHIBIT B - RESALE/AT& T WISCONSIN

) IL IN Ml OH Wi
Type of Service - - - - -
Resale | Discount | Resale | Discount | Resale [Discount| Resale |Discount| Resale | Discount

1 |Grandfathered Services Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
(Note 1)

2 [Promotions: > 90 Days Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
(Note 2)

3 [Promotions: < 90 Days Yes No Yes No Yes No Yes No Yes No
(Note 2)

4 |Lifeline/Link Up Services No No Yes Yes Yes Yes Yes Yes Yes Yes

5 [911/E911 Services Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

6 [AT&T Wholesale No No No No No No No No No No
Voicemail Service
(Note 3)

7 [Mobile Services No No No No No No No No No No

8 [Federal Subscriber Line Yes No Yes No Yes No Yes No Yes No
Charges

9 [Non-Recurring Charges Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes

10|End User Line Charge — No No No No No No No No No No
Number Portability

11 |Public Telephone Access Yes No Yes Yes Yes No Yes No Yes No
Service (PTAS)

12|Inside Wire Maintenance No No No No No No No No No No
Service Plan
(Note 4)
Applicable Notes:

1. Grandfathered services can be resold only to existing subscribers of the grandfathered service.

2. Where available for resale, promotions will be made available only to End Users who would have qualified for the promotion, had it been
provided by AT&T directly.

3. AT&T Wholesale Voice Mail offering for Resellersisnot equivalent to AT& T Retail offering. AT&T Wholesale Voice Mail
product availability is limited to lllinois, Indiana, Michigan, Ohio and Wisconsin, where service is offered via stand-alone agreement.

4. Where available, Inside Wire Maintenance Service plans are offered via stand-alone agreement. (Inside Wire Maintenance Plans are not
available in Connecticut or Nevada.)

5. Some of AT&T’s local exchange and toll telecommunications services are not available in certain central offices and areas.
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EXCLUSIONSAND LIMITATIONSON SERVICESAVAILABLE FOR RESALE

) CT CA NV
Type of Service - - -
Resale | Discount | Resale | Discount | Resale [Discount
1 |Grandfathered Services Yes Yes Yes Yes Yes Yes
(Note 1)
2 [Promotions: > 90 Days Yes Yes Yes Yes Yes Yes
(Note 2)
3 [Promotions: < 90 Days Yes No Yes No Yes No
(Note 2)
4 |Lifeline/Link Up Services No No No No Yes Yes
5 [911/E911 Services Yes Yes Yes Yes Yes Yes
6 [AT&T Wholesale No No No No No No
Voicemail Service
(Note 3)
7 [Mobile Services No No No No No No
8 [Federal Subscriber Line Yes No Yes No Yes No
Charges
9 [Non-Recurring Charges Yes Yes Yes Yes Yes Yes
10|End User Line Charge — No No No No No No
Number Portability
11 |Public Telephone Access Yes Yes Yes Yes Yes Yes
Service (PTAS)
12|Inside Wire Maintenance No No No No No No
Service Plan
(Note 4)
Applicable Notes:
1. Grandfathered services can be resold only to existing subscribers of the grandfathered service.
2. Where available for resale, promotions will be made available only to End Users who would have qualified for the promotion had it been
provided by AT&T directly.
3. AT&T Wholesale Voice Mail offering for Resellersisnot equivalent to AT& T Retail offering. AT&T Wholesale Voice Mail
product availability is limited to lllinois, Indiana, Michigan, Ohio and Wisconsin, where service is offered via stand-alone agreement.
4. Where available, Inside Wire Maintenance Service plans are offered via stand-alone agreement. (Inside Wire Maintenance Plans are not
available in Connecticut or Nevada.)
5. Some of AT&T’s local exchange and toll telecommunications services are not available in certain central offices and areas.
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EXHIBIT C
LINE INFORMATION DATA BASE (LIDB) STORAGE AGREEMENT
SCOPE

This Agreement sets forth the terms and conditions pursuant to which AT&T agrees to
store in its LIDB certain information at the request of Sprint CLEC and pursuant to which
AT&T, its LIDB customers and Sprint CLEC shall have access to such information.
Sprint CLEC understands that AT&T provides access to information in its LIDB to
various telecommunications service providers pursuant to applicable tariffs and agrees that
information stored at the request of Sprint CLEC, pursuant to this Agreement, shall be
available to those telecommunications service providers. The terms and conditions
contained in the attached Addendum(s) are hereby made a part of this Agreement as if
fully incorporated herein.

LIDB is accessed for the following purposes:

1. Billed Number Screening
2. Calling Card Validation
3. Fraud Control

AT&T will provide seven days per week, 24-hours per day, fraud monitoring on Calling
Cards, bill-to-third party and collect calls made to numbers in AT&T’s LIDB, provided
that such information is included in the LIDB query. AT&T will establish fraud alert
thresholds and will notify Sprint CLEC of fraud alerts so that Sprint CLEC may take
action it deems appropriate. Sprint CLEC understands and agrees AT&T will administer
all data stored in the LIDB, including the data provided by Sprint CLEC pursuant to this
Agreement, in the same manner as AT&T’s data for AT&T’s end user customers. AT&T
shall not be responsible to Sprint CLEC for any lost revenue which may result from
AT&T’s administration of the LIDB pursuant to its established practices and procedures
as they exist and as they may be changed by AT&T in its sole discretion from time to time.

Sprint CLEC understands that AT&T currently has in effect numerous billing and
collection agreements with various interexchange carriers and billing clearing houses.
Sprint CLEC further understands that these billing and collection customers of AT&T
query AT&T’s LIDB to determine whether to accept various billing options from end
users. Additionally, Sprint CLEC understands that presently AT&T has no method to
differentiate between AT&T’s own billing and line data in the LIDB and such data which it
includes in the LIDB on Sprint CLEC’s behalf pursuant to this Agreement. Therefore,
until such time as AT&T can and does implement in its LIDB and its supporting systems
the means to differentiate Sprint CLEC’s data from AT&T’s data and the Parties to this
Agreement execute appropriate amendments hereto, the following terms and conditions
shall apply:
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Sprint CLEC agrees that it will accept responsibility for telecommunications services billed
by AT&T for its billing and collection customers for Sprint CLEC’s end user accounts
which are resident in LIDB pursuant to this Agreement. Sprint CLEC authorizes AT&T
to place such charges on Sprint CLEC’s bill from AT&T and agrees that it shall pay all
such charges. Charges for which Sprint CLEC hereby takes responsibility include, but are
not limited to, collect and third number calls.

Charges for such services shall appear on a separate AT&T bill page identified with the
name of the entity for which AT&T is billing the charge.

Sprint CLEC shall have the responsibility to render a billing statement to its end users for
these charges, but Sprint CLEC’s obligation to pay AT&T for the charges billed shall be
independent of whether Sprint CLEC is able or not to collect from Sprint CLEC’s end
users.

AT&T shall not become involved in any disputes between Sprint CLEC and the entities for
which AT&T performs billing and collection. AT&T will not issue adjustments for
charges billed on behalf of an entity to Sprint CLEC. It shall be the responsibility of
Sprint CLEC and the other entity to negotiate and arrange for any appropriate adjustments.

TERM

The term of this Agreement will be as stated in the General Terms and Conditions, Section
2.1.

FEES FOR SERVICE AND TAXES

Sprint CLEC will not be charged a fee for storage services provided by AT&T to Sprint
CLEC, as described in Section | of this Agreement.

Sales, use and all other taxes (excluding taxes on AT&T’s income) determined by AT&T
or any taxing authority to be due to any federal, state or local taxing jurisdiction with
respect to the provision of the service set forth herein will be paid by Sprint CLEC.
Sprint CLEC shall have the right to have AT&T contest with the imposing jurisdiction, at
Sprint CLEC’s expense, any such taxes that Sprint CLEC deems are improperly levied.

INDEMNIFICATION

To the extent not prohibited by law, each Party will indemnify the other and hold the other
harmless as provided in Section 9 of the General Terms and Conditions of this Agreement.

LIMITATION OF LIABILITY

The Parties will be governed by the Limitation of Liability provisions in the General Terms
and Conditions of this Agreement.
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MISCELLANEOUS

It is understood and agreed to by the Parties that AT&T may provide similar services to
other companies.

The Parties agree that the interpretation of this Agreement with regard to matters relating
to Confidentiality and Publicity, Survival, Force Majeure and Governing Law shall be as
provided in the General Terms and Conditions of this Agreement.
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RESALE ADDENDUM

TO LINE INFORMATION DATA BASE (LIDB) STORAGE AGREEMENT

This is a Resale Addendum to the Line Information Data Base Storage Agreement dated

, between AT&T, and Sprint CLEC , effective the day of

GENERAL

This Addendum sets forth the terms and conditions for Sprint CLEC’s provision of
billing number information to AT&T for inclusion in AT&T’s LIDB. AT&T will store
in its LIDB the billing number information provided by Sprint CLEC, and AT&T will
provide responses to on-line, call-by-call queries to this information for purposes
specified in Section I.B. of the Agreement.

DEFINITIONS

Billing number - a number used by AT&T for the purpose of identifying an account
liable for charges. This number may be a line or a special billing number.

Line number - a ten digit number assigned by AT&T that identifies a telephone line
associated with a resold local exchange service, or with a Local Number Portability
arrangement.

Special billing number - a ten digit number that identifies a billing account established by
AT&T in connection with a resold local exchange service or with a SPNP arrangement.

Calling Card number - a billing number plus PIN number assigned by AT&T.

PIN number - a four digit security code assigned by AT&T which is added to a billing
number to compose a fourteen digit calling card number.

Toll billing exception indicator - associated with a billing number to indicate that it is
considered invalid for billing of collect calls or third number calls or both, by the Sprint
CLEC.

Billed Number Screening - refers to the activity of determining whether a toll billing
exception indicator is present for a particular billing number.

Calling Card Validation - refers to the activity of determining whether a particular calling
card number exists as stated or otherwise provided by a caller.
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Billing number information - information about billing number or Calling Card number as
assigned by AT&T and toll billing exception indicator provided to AT&T by Sprint
CLEC.

RESPONSIBILITIES OF PARTIES

AT&T will include billing number information associated with resold exchange lines or
Local Number Portability arrangements in its LIDB. Sprint CLEC will request any toll
billing exceptions via the Local Service Request (LSR) form used to order resold
exchange lines, or the SPNP service request form used to order SPNP arrangements.

Under normal operating conditions, AT&T shall include the billing number information
in its LIDB upon completion of the service order establishing either the resold local
exchange service or the SPNP arrangement, provided that AT&T shall not be held
responsible for any delay or failure in performance to the extent such delay or failure is
caused by circumstances or conditions beyond AT&T’s reasonable control. AT&T will
store in its LIDB an unlimited volume of the working telephone numbers associated with
either the resold local exchange lines or the SPNP arrangements. For resold local
exchange lines or for SPNP arrangements, AT&T will issue line-based calling cards only
in the name of Sprint CLEC. AT&T will not issue line-based calling cards in the name
of Sprint CLEC’s individual end users. In the event that Sprint CLEC wants to include
calling card numbers assigned by Sprint CLEC in the AT&T LIDB, a separate agreement
is required.

AT&T will provide responses to on-line, call-by-call queries to the stored information
for the specific purposes listed in the next paragraph.

AT&T is authorized to use the billing number information to perform the following
functions for authorized users on an on-line basis:

Validate a 14 digit Calling Card number where the first 10 digits are a line number or
special billing number assigned by AT&T, and where the last four digits (PIN) are a
security code assigned by AT&T.

Determine whether Sprint CLEC has identified the billing number as one which should
not be billed for collect or third number calls, or both.
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ACCESSTO NETWORK ELEMENTSAND OTHER SERVICES

INTRODUCTION

This Attachment is subject to the General Terms and Conditions of this Agreement
and sets forth rates, terms and conditions for unbundled network elements (Network
Elements) and combinations of Network Elements (Combinations) that AT&T offers
to Sprint CLEC for Sprint CLEC’s provision of Telecommunications Services.
AT&T shall offer Sprint CLEC access to Network Elements and Combinations in
accordance with its obligations under Section 251(c)(3) of the Act and the orders,
rules and regulations promulgated thereunder by the FCC(47 C.F.R. Part 51) and the
Commission as interpreted by a court of competent jurisdiction. Additionally, this
Attachment sets forth the rates, terms and conditions for other facilities and services
AT&T makes available to Sprint CLEC (Other Services). Additionally, the
provision of a particular Network Element or Other Service may require Sprint
CLEC to purchase other Network Elements or services. In the event of a conflict
between this Attachment and any other section or provision of this Agreement, the
provisions of this Attachment shall control.

The rates for each Network Element, Combinations and Other Services are set forth
in the applicable state Pricing Schedule. Where a Commission has adopted rates for
network elements or services provided pursuant to this Attachment as of the
Effective Date of the Agreement, it is the intent of the Parties that the rate exhibits
incorporated into this Agreement will be those Commission adopted rates. If no rate
is identified in this Agreement, the rate will be as set forth in the applicable AT&T
tariff or as negotiated by the Parties upon request by either Party. If Sprint CLEC
purchases service(s) from a tariff, all terms and conditions and rates as set forth in
such tariff shall apply. A one-month minimum billing period shall apply to all
Network Elements, Combinations and Other Services.

Sprint CLEC may purchase and use Network Elements and Other Services from
AT&T in accordance with 47 C.F.R § 51.3009.

The Parties shall comply with the requirements as set forth in the technical
references within this Attachment 2.

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

Conversion of Wholesale Services to Network Elements or Network Elements to
Wholesale Services. Upon request, AT&T shall convert a wholesale service, or
group of wholesale services, to the equivalent Network Element or Combination that
is available to Sprint CLEC pursuant to Section 251 of the Act and under this
Agreement or convert a Network Element or Combination that is available to Sprint
CLEC pursuant to Section 251 of the Act and under this Agreement to an equivalent
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wholesale service or group of wholesale services offered by AT&T (collectively
“Conversion”). AT&T shall charge the applicable service order and record change
charges for Conversions to specific Network Elements or Combinations found in the
applicable state Pricing Schedule. AT&T shall also charge the same service order
and record change charges when converting from Network Elements or
Combinations. Any rate change resulting from the Conversion will be effective as of
the next billing cycle following AT&T’s receipt of a complete and accurate
Conversion request from Sprint CLEC. A Conversion shall be considered
termination for purposes of any volume and/or term commitments and/or
grandfathered status between Sprint CLEC and AT&T. Any change from a
wholesale service/group of wholesale services to a Network Element/Combination,
or from a Network Element/Combination to a wholesale service/group of wholesale
services, that requires a physical rearrangement will not be considered to be a
Conversion for purposes of this Agreement. AT&T will not require physical
rearrangements if the Conversion can be completed through record changes only.
Orders for Conversions will be handled in accordance with the guidelines set forth in
AT&T’s CLEC Online website at https://clec.att.com/clec/.

Except to the extent expressly provided otherwise in this Attachment, Sprint CLEC
may not maintain unbundled network elements or combinations of unbundled
network elements, that are no longer offered pursuant to this Agreement (collectively
“Arrangements”). In the event AT&T determines that Sprint CLEC has in place any
Arrangements after the Effective Date of this Agreement, AT&T will provide Sprint
CLEC with thirty (30) days written notice to disconnect or convert such
Arrangements and such conversion will be in accordance with Section 1.6 to the
extent the conversion constitutes a Conversion pursuant to Section 1.6. If Sprint
CLEC fails to submit orders to disconnect or convert such Arrangements within such
thirty (30) day period of receiving such notice, AT&T will transition such circuits to
the equivalent tariffed AT&T service(s). Those circuits identified and transitioned
by AT&T pursuant to this Section 1.7 shall be subject to all applicable disconnect
charges as set forth in this Agreement and the full nonrecurring charges for
installation of the equivalent tariffed AT&T service as set forth in AT&T’s tariffs.
The applicable recurring tariff charge shall apply to each circuit as of the Effective
Date of this Agreement.

AT&T has designated and posted to CLEC Online the wire centers where
Commissions have approved its wire center lists and, in the absence of Commission
orders approving such lists, where AT&T contends the thresholds for DS1 and DS3
Unbundled High-Capacity Loops as defined in Section 2.1.4.5.1 and 2.1.4.5.2 for
Tier 1 and Tier 2 Non-Impaired Wire Centers have been met. In the absence of a
Commission order approving the unimpaired wire centers, AT&T’s designations
shall be treated as controlling (even if Sprint CLEC believes the list is inaccurate) for
purposes of transition and ordering unless Sprint CLEC provides a self-certification
for High-Capacity Loops and/or Transport for such wire center designations. Sprint
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CLEC may not self-certify that it is entitled to a Network Element in a wire center
that has been approved by the applicable Commission as unimpaired for that
particular Network Element. Sprint CLEC will not submit High Capacity Loop
and/or Transport orders based on the wire center designation, and, where applicable,
if no self-certification is provided will transition its affected High-Capacity Loops
and/or Transport in accordance with the applicable transition period. If Sprint CLEC
does not provide a self-certification, Sprint CLEC will transition DS1 and DS3 Loop
and Transport arrangements affected by AT&T’s wire center designations as of
March 11, 2005 by disconnecting or transitioning to an alternate facility or
arrangement, if available, by March 11, 2006 and Sprint CLEC will transition any
affected Dark Fiber Transport arrangements affected by AT&T’s wire center
designations as of March 11, 2005 by disconnecting or transitioning to an alternate
facility or arrangement, if available, by September 11, 2006. AT&T will update the
CLEC Online posted list and will advise CLECs of such posting via Accessible
Letter, which term for the purposes of this Section 1.8, shall be deemed to mean an
Accessible Letter issued after the Effective date of this Agreement.

If the Commission has not previously determined, in any proceeding, that a wire
center is properly designated as a wire center meeting the thresholds set forth
pursuant to Rule 51.319(a)(4), Rule 51.319(a)(5), Rule 51.319(e)(3)(i) and Rule
51.319(e)(3)(ii), then, prior to submitting an order and self-certification pursuant to
this Agreement for high capacity (DS1 or above) Dedicated Transport or high
capacity Loops, Sprint CLEC shall undertake a reasonably diligent inquiry to
determine whether Sprint CLEC is entitled to unbundled access to such Network
Elements in accordance with the terms of this Agreement. If, based on its reasonably
diligent inquiry, Sprint CLEC disputes the AT&T wire center non-impairment
designation, Sprint CLEC will provide a self-certification to AT&T identifying the
wire center(s) for which it is self-certifying. In performing its inquiry, Sprint CLEC
shall not be required to consider any lists of non-impaired Wire Centers compiled by
AT&T as creating a presumption that a Wire Center is not impaired. Sprint CLEC
can send a letter to AT&T claiming Self Certification or Sprint CLEC may elect to
self-certify using a written or electronic notification sent to AT&T. If Sprint CLEC
makes such a self-certification, and Sprint CLEC is otherwise entitled to the ordered
element under the Agreement, AT&T shall provision the requested facilities in
accordance with Sprint CLEC’s order and within AT&T’s standard ordering interval
applicable to such facilities. If AT&T in error rejects Sprint CLEC’s orders, where
Sprint CLEC has provided self certification in accordance with this Section 1.8.1,
AT&T will modify its systems to accept such orders within 5 business hours of
Sprint CLEC notification to its account manager. Sprint CLEC may not submit a
self-certification for a wire center after the transition period for the DS1/DS3 Loops
and/or DS1/DS3 Dedicated Transport and/or Dark Fiber Dedicated Transport
impacted by the designation of the wire center has passed.



1.9

1.10

1.11
1111

1.11.2

1.11.3

1.11.4

NETWORK ELEMENTS AND OTHER SERVICES/AT& T WISCONSIN
PAGE 6 OF 52

SPRINT

072409

Sprint CLEC may utilize Network Elements and Other Services to provide services
in accordance with this Agreement, as long as such services are consistent with
industry standards and applicable AT&T Technical References.

AT&T will perform Routine Network Modifications (RNM) in accordance with FCC
47 C.F.R. § 51.319 (a)(7) and (e)(4) for Loops and Dedicated Transport provided
under this Attachment. If AT&T performs such RNMs during normal operations and
has recovered the costs for performing such modifications through the rates set forth
in the applicable state Pricing Schedule or by tariff, then AT&T shall perform such
RNM at no additional charge. RNM shall be performed within the intervals
established for the Network Element and subject to the performance measurements
and associated remedies set forth in Attachment 9 of this Agreement to the extent
such RNM were anticipated in the setting of such intervals. If AT&T has not
recovered the costs of such RNM in the rates set forth in the applicable state Pricing
Schedule or by tariff, then such request will be handled as a project and rates will be
determined on an individual case basis. If Special Construction is involved, AT&T
will provide a price quote for the request and, upon receipt of payment from Sprint
CLEC, AT&T shall perform the RNM.

Commingling of Services

Commingling means the connecting, attaching, or otherwise linking of a Network
Element, or a Combination, to one or more Telecommunications Services or
facilities that Sprint CLEC has obtained at wholesale from AT&T, or the combining
of a Network Element or Combination with one or more such wholesale
Telecommunications Services or facilities. Sprint CLEC must comply with all rates,
terms or conditions applicable to such wholesale Telecommunications Services or
facilities.

Subject to the limitations set forth elsewhere in this Attachment, AT&T shall not
deny access to a Network Element or a Combination on the grounds that one or more
of the elements: 1) is connected to, attached to, linked to, or combined with such a
facility or service obtained from AT&T; or 2) shares part of AT&T’s network with
access services or inputs for mobile wireless services and/or interexchange services.

Unless otherwise agreed to by the Parties, the Network Element portion of a
commingled circuit will be billed at the rates set forth in this Agreement and the
remainder of the circuit or service will be billed in accordance with AT&T’s tariffed
rates or rates set forth in a separate agreement between the Parties.

When multiplexing equipment is attached to a commingled circuit, the multiplexing
equipment will be billed from the same agreement or tariff as the higher bandwidth
circuit. Central Office Channel Interfaces (COCI) will be billed from the same
agreement or tariff as the lower bandwidth circuit.
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Notwithstanding any other provision of this Agreeme