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1.1 "Synchronous Optical Network" (SONET) is an optical intelface standard that allows 

inter-networking of transmission products from multiple vendors. The base rate is 51.84 Mbps 
'OC-1ISTS-1") and higher rates are direct multiples of the base rate, up to 13.22 Gbps 

"Telecommunications" is As Defined in the Act 
"Telecommunications Carrier' is As Defined in the Act 
"Telecommunications Service" is As Defined in the Act. 
'Telephone Exchange Servicem is As Defined in the Act 

'Telephone Toil Service" is As Defined in the Act. 
"Third P a w  means any Person other than a Parly. , . -. . . .  . .  
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"Virtual Collocation" is as defined in Appendix Virtual Collocation. 
"Wire Center" is the location of one or more local switching systems. A point at which 

End Users' loops within a defined geographic area converge. Such local loops may be SeNed 
by one (1) or more Cenlral Office Switches within such premises. 

2. INTERPRETATION, CONSTRUCTiON AND SEVERABiLiTY 

2.1 Definitions , ... , '"',, ,,,,. ~ ~~~~~~~~~~~ 

2.1.1 For purposes of this Agreement, certain terms have been defined in this Agreement to 
encompass meanings that may differ from, or be in addition to, the normal connotation of the 
defined word, Unless the context clearly indicates olherwise, any term defined or used in the 
singularwill include the plural. Whenever the contexl may require, any pronoun shall include the 
corresponding masculine, feminine and neuter forms. The words "include," "includes" and 
'including' shall be deemed to be followed by the phrase "without limitation" and/or 'but not 
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limited to". The words 'will" and "shall" are used interchangeably throughout this Agreement and 
the use of either connotes a mandatory requirement. The use of one or the other will not mean a 
different degree of right or obligation for either Party. A defined word intended to convey its 
special meaning is capitalized when used Other terms that are capitalized and not defined in 
this Agreement will have the meaning in the Act, or in the absence of their inclusion in the Act, 
their customary usage in the Telecommunications industry as of the Effective Date. 

2.2 Headinas Not Controllinq 
2.2.1 The headings and numbering of Sections, Parts, Appendices Schedules and Exhibits lo this 

Agreement are for convenience only and shall not be construed to define or limil any of the terms 
herein or affect the meaning or interpretation of this Agreement. 

2.2.2 This Agreement incorporates a number of Appendices which, together with their associated 
Attachments, Exhibits, Schedules and Addenda, constitute the entire Agreement between !he 
Parties. In order to facilitale use and comprehension of the Agreement, the Appendices have 
been grouped under broad headings. It is understood that these groupings are for convenience 
of reference only, and are not intended to limit the applicability that any particular appendix, 
attachment, exhibit, schedule or addenda may otherwise have. 

2.3 Referenced Documents 
2.3.1 Unless the context shall otherwise specifically require, and subject to Section 23, whenever any 

eement refers to a technical reference, technical publication, CLEC Practice, 
Practice, any publication of telecommunications industry administrative or 

technical standards, or any other document specifically incorporaled into this Agreement 
(collectively, a "Referenced Instrument"), it will be deemed to be a reference to the then-current 
version or edition (including any amendments, supplements, addenda, or successors) of each 
Referenced Instrument that is in effect, and will include the then-current version or edition 
(including any amendments, supplements, addenda, or successors) of any other Referenced 
Instrument incorporated by reference therein. 

2.4 References 
2.4.1 References herein to Sections, Paragraphs, Exhibits, Pans, Schedules, and Appendices shall be 

deemed to be references to Sections, Paragraphs and Parts of, and Exhibits, Schedules and 
Appendices to, this Agreement unless the context shall otherwise require. 

2.5 Tariff References 
2.5.1 To the extent a tariff provision or rate is incorporated or otherwise applies between the Parties 

due to the provisions of this Agreement, it is understood that said tariff provision or rate applies 

I vision or rate is filed, and applies to 
ILEC(s) that operates within that jurisdict 
tariff provision or rate are also automatically 

incorporated herein or otherwise hereunder, effective hereunder on the date any such change is 
effective. 

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

2.5.3 Any state or federal tariff references ma reement, including all 
AttachmentsiAppendices, refer Io tariffs Bled by as such tariffs may be 
modified from time to time. I 
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2.6 Conflict in Provisions 
2.6.1 In the event of a conflict between the provisions of this Agreement and the Act, the provisions of 

the Act shall govern 
2.6.2 If any definitions, terms or conditions in any given Appendix, Attachment, Exhibit, Schedule or 

Addenda differ from those contained in the main body of this Agreement, those definitions, terms 
or conditions will supersede those contained in the main body of this Agreement, but only in 
regard to Ihe services or activities listed in that particular Appendix, Attachment, Exhibit, 
Schedule or Addenda. In particular, f a n  Appendix contains a Term length that differs from the 
Term length in the main body of this Agreement, the Term lenglh of that Appendix will control the 
length of time that services or activities are to occur under that Appendix, bul will not affect the 
Term length of the remainder of this Agreement. 

2.7.1 This Agreement is the joint work product of the Parties and has been negotiated by the Parties 
and their respective counsel and shall be fairly interpreted in accordance with its terms and, in 
the event of any ambiguities, no inferences shall be drawn against either Party. 

2.7 Joint Work Product 

2.8 Severabilitv 

2.8.1 If any provision of this Agreement is rejected or held to be illegal, invalid or unenforceable, each 
Party agrees that such provision shall be enforced to the maximum extent permissible so as to 
effect the intent of the Parties, and the validity, legality and enforceability of Ihe remaining 
provisions of this Agreement shall not in any way be affected or impaired thereby. If necessary 
to effect the intent of the Parties, the Parties shall negotiate in good faith to amend this 
Agreement to replace the unenforceable language with enforceable language that reflects such 
intent as closely as possible. The Paties 
for Interconnection, ?&d. services $@g 
arrangemenl and it is intended lo be n&?wable. 

2.9 Incorporation by Reference 

2.9.1 All of the rates, terms and conditions ("Provisions') set forth in this Agreement (induding any and 
all attachments, appendices andlor schedules hereto) and every Interconnection, service and 
network element provided hereunder, are subject lo all other Provisions contained in this 
Agreement (including any and all attachments, appendices and/or schedules hereto), and all 
such Provisions are integrally related. 

2.10 NOn-VOlUntaN Provisions 
2.10.1 This Agreement incorporates certain rates, terms and conditions that were not voluntarily 

negotiated by but instead resulted from determinations made in arbitrations 
under Section rom other requiremenls of regulato law 
(individually and collectively, a "on-Voluntary Arrangement"). has 
identified some, but not all, of the Non-Voluntary Arrangements contained in this Agreement, by 
designating such provisions with asterisks. If any Nan-Voluntary Arrangemenl is modified as a 
result of any order or finding by the FCC, the appropriate Commission or a court of competent 
jurisdiction, any Party may, by providing written notice to the other Party, require that any 
affected Non-Voluntary Arrangement (and any related rates, terms and conditions) be deleted or 
renegotiated, as applicable, in good faith and this Agreement amended accordingly. If such 
modtications to this Agreement are not executed within ninety (90) calendar days aHer the date 
of such notice, a Parly may pursue its rights under Section 12. 

2.10.2The Parties acknowledge that the Non-Voluntary Arrangements contained in this Agreement 
shall not be available in any state other than the state that originally imposedirequired such Non- 
Voluntary Arrangement provided that the Parties shall comply with all obligations which exist 

I 
I 
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2.11 

2.12 

under Applicable Law. By way of example only, the Parties acknowledge that the PUC-OH'S 
imposition in Ohio of the Minimum Teiephone Service Standards (and all terms and conditions 
relating thereto) shall not apply in or be "portable to" any state other than Ohio. 

State-Soecific Rates, Terms and Conditions 

2.11.lForeaseofadmin s certain specified rates, terms and conditions 
"state-specific terms"). To the extent that this __,,' 

all have no effect in any other state(s) to which 

2.11.2State-specific terms, as the phrase is described in Section 2.11.1 above, have been negotiated 
(or in the case of 2.10.2 above, included in the agreement per state requirement) by the Parties 
only as to the states where this Agreement has been executed, filed and approved. When the 
Parties negotiate an agreement for an additional state, neither Party shall be precluded by any 
language in this Agreement from negotiating slatespecific terms for the state In which are lo 

2.11.3 Successor Rates. Certain of the rates, prices and charges set forth in the applicable Appendix 
apply. 

nctions, facilities, products and sewices available hereun 
reement to inrnrporate such new rates, prices and charg 

order or dccket, the other Party may pursue its rights under Section 12. 
ScoDe of Obliaations 
2.12.1 he contrary contained here 

's obligations under this Agre 

2.12.1.2 assets that owns or leases and which are used in connection with 
of any Interconnection, 

functions, facilities, prod 
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effect. 
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2.12.1.4. . :  ..: . . . . . . . . . . ' . ' JnraghoM this Agreement, onerever there are references to .. Formaned L:O? 
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regaroless d whether the term 'Lawfur is used as pan of the reference to unbundled 
nehvork elements, 

Affiliates 
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3. NOTICE OF CHANGES .- SECTION 251(c)(5) 

3.1 Nothing in this Agreement shall limit either Party's ability to upgrade its network through the 

I 
I 

e intervening lawichange in law provisions in this Agreement; or (iii) to the extent ' , , ' ,  

otherwise permitted in this Agreement. 

4. GENERAL RESPONSIBILITIES OF THE PARTIES 

4.1 Intentionally Omitted. 

I 4.2 and shall each use their best efforts to meet the Interconnection 

Each Party is individually responsible to provide facilities within its network that are necessary for 
routing, transporting, measuring, and billing traffic from the other Party's ne 
such traffic to the other Party's network in the standard format compatible with 
network as referenced in Telmrdia BOC Notes on LEC Networks Practice No. SR-TSV002275, and to 
terminate the traffic it receives in that standard format to the proper address on its network. The Parties 
are each solely responsible for participation in and compliance with national network plans, including 
the National Network Security Plan and the Emergency Preparedness Plan. 

The Parties shall exchange technical descriptions and forecasts of thdr lnterconnedion and traffic 
requirements in sufficient detail necessary to establish the Interconnections required to assure traffic 
completion to and from all customers and End Users in their respective designated service areas, 

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

4.3 

I 

4.4 

4.5 

5. INSURANCE 

5.1 At all times during the term of this Agreement, each Party shall keep and maintain in force at its own 
expense the following minimum insurance coverage and limits and any additional insurance andlor 
bonds required by Applicable Law: 
5.1.1 Workers' Compensation insurance with benefits afforded under the laws of each state mvered 

by this Agreement and Employers Liability insurance with minimum limits of $1,000,000 for 
AT&T uronosed laneuaee is bolded and underlined 
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Bodily Injury-each accident, $1,000,000 for Bodily Injury by disease-policy limits and $1,000,000 
for Badily Injury by diseaseeach employee. 

5.1.2 Commerdal General Liability insurance with minimum limits o f  $2,000,000 General Aggregate 
limit; $1,000,000 each occurrence sub-limit for all bodily injury or property damage incurred in 
any one occurrence; $1,000,000 each occurrence sub-limit for Personal Injury and Adveltising; 
$Z,OOO,WO PrcducldCompleted Operations Aggregate limit, with a $1,000,000 each occumence 
sub-limit for ProductsICompleted Operations. Fire Legal Liability sub-limits of $1,000,000 are 
also required if lhis Agreemenl involves collocation or structure access. 
afiliales, officers, agents and employees, shall be listed as additional 
General Liability policy. A waiver of subrogation shall be in favor of 

I be primary and non-contiibutory from any insur 

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

5.1.4 Each Party shall require subcontractors providing services under this Agreement to maintain in 
force the insurance coverage and limits required in this Section. 

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

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

5.1.7 Each Party agrees to accept the other Party's program of self-insurance in lieu of insurance 
coverage if certain requirements are met. These requirements are as follows: 
5.1.7.1 The Party desiring to satisfy its Workers' Compensation and Employers Liabilily 

obligations through self-insurance shall submit to the other Party a copy of its Certificate 
of Authority to Self-Insure ils Workers' Compensation obligations issued by each state 
covered by this Agreement or the employer's state of hire: and 

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

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

5.1.6 This Section 5.1 is a general statement of insurance requirements and shall be in addition 10 any 
specific requirement of insurance referenced elsewhere in this Agreement or a Referenced 
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6. ASSIGNMENT Formatted: Hiahliaht 1 

may not assign or transfer this Agreeme 

nder Sections 251 and 252 of the Act : 

h does not include 

6.3 Company Code Change 

any Code Change. In addition, 
uired to tender additional assuran 

ail pay any and all 
previously approved charges required for re-stenciling, re-engineering, changing locks and any 
other work necessary with respect to Collocation as determined on an individual case basis. 

_', 
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6.4 Assignment of any Interconnection, 
facility, product or service. 
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additional assurance of payment if requested under the terms of the acquiring carriets 

equired to tender' 

~ to carrier Mass Migrali , ... 1 1 2 2 ~  
Applicable Law relatin 

any Interconnection, 
product or setvice provided hereunder. The 

appropriate selvice order charge or administration fee (for Interconnection) will apply as 
specified in Ihe Appendix Pricing, Schedule of Prices lo the acquiring carrier's agreement. In 
addition, the acquiring carrier shall pay any and all charges required for re-stenciling, re- 
engineering, changing Imks and any other work necessary with respect Io Collocation, as 
determined on an individual case basis. 

6.5 Project Coordination 
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identified in Section 6.5.2. ~~ ~ ~~ ~~~~~ ~ ~~ 

~ 6.5.2 roject management support io minimize Nice , ~ , .  . Formatted I ... rmd 
to canier Mass Migration. Should ATBT 

any and all information 

6 6 ., . .  . . .  . i. .... . .. .' .:;*When an Ena User manges Its setvim provder f r o m w : . !  :.:< ,.; to 
I :." .; .:..orhorn; . .  ': ,. . . t o W ' r -  :anddoesnot retain dsor:'~inal telephone 
number, the P a m  formerly w i n g  setvice IO such End User shal. furnish a referral mnouncement 
('Relenal Annobncement") on the origrnal telephone oJmcef that spec;fies the End b e l s  new 
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6.10 Each Party shall be responsible for labor relations with its own employees. Each Parly agrees to notify 

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

6.1 1 Each Party shall act in good faith in its performance under this Agreement and, in each case in which a 
Party's consent or agreement is required or requested hereunder, such Party shall not unreasonably 
withhold or delay such consent or agreement. 

, . 
6 12 .:"- :;---: i_ This Agreement contans comprenenslve 0% bnns and conditions; however, 

.:< .,:.-.represe~~s and cuvenants that twill only use OS5 fumtshed pJrsuant 10 this Agreement 
fa aclivities related to Lawful UNEs, resdd servies M ~ l h ~  services wered  by this Agreement, for 
which this Agreement mntains explidt terms, conditions and r a l q .  
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6.13 The Parties acknowledge and agree that they do not intend to include products and services in this ',, i.'.. 

Agreement that do not have corresponding rates and charges. Accordingly, if this Agreement is ',, .:. 
executed andlor approved by the Commission and the Parties later discover that a product or service is ,, ,: 
included in this Agreement without an associated rate or charge, the Parties agree that they will agree , , 

upon a rate or charge to include in this Agreement before the product or service is provided or 
performed. If Ihe Parties cannot agree, either Party may pursue dispute resolution under the applicable ' ,  

provisions of this Agreement. 

7. EFFECTIVE DATE, TERM AND TERMINATION 

Hanging: 0.38'. Tabs: Not at 0.63" 

Formatted: Font: Not Bold. Not 

7.3 Nohvithstanding any other provision ment ands~ ~ ~~~ 

the provision of any Interconnection, unctions, 
facilities, products or sewices provided pursuant to this Agreement, at the sole discretion of the ' 
terminating Party, in the event that the other Party fails to perform a material obligation or breaches a 

fotly-five (45) calendar days afler written notice thereof. Any termination of this Agreement pursuant to 
this Section 7.3 shall take effect immediately upon delivery of written notice to the other Party that it 
failed to cure such nonperformance or breach within forly-five (45) calendar days after written notice 
thereof. 

material term of this Agreement and the other Party fails to cure such nonperformance or breach within 
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A Cash Deposit will accrue interest, however, 
Credit. 

FII.Q will no1 pay interest on a Letter of 

may, but is not obligated to, draw on the Letter of Credit or the Cash Deposit, as 
of the following events: 

ast due; or 
undisputed charges under this Agreement that are . . . ~ ~ ~ ~  [ ~ormatted: Highlight 

its its inability to pay its debts as such debts become due, has commenced a ~ ~ ~ ~ ~ ~ [ F w m a t t e d :  Highlight 

1 
1 

voluntary case (or has had an involuntary case commenced against it) under the U.S. 
BankNptCy Code or any other law relating lo insolvency, reorganization, winding-up, composition 
or adjustment of debts or the like, hBS made an assignmenl for lhe benefit of creditors or is 
subject to a receivership or similar proceeding: or 

9.6.3 The expiration or termination of this Agreement. 

s on the Letter of Credit or Cash Deposit, upon request by ATBT. 
ill provide a replacement or supplemental letter of credit or cash d e p i t  ,.,.... [ ~onnatted: Highlight 
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conforming to Ihe requirements of Section 9.3. 

Notwithstanding anything else set forth in this Agreement, if 

. ~ ~ ~ ~ ~ ~ { F o r m a t t e d :  Highlight 1 
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e satisfactory payment of all charges billed under this 

shall be returned to 

the cash deposit, so long as 
Agreement during that twelv or purposes of the preceding sentence, "satisfactory 
payment" shall mean that payment was made afler the date the bill is due no more than one time during 

period and that no payment was made by a check thal was subsequently dishonored. 
does not meet these refund criteria, the deposit may be retain iOllal ~.~~ ~ [Formatted: Highlight 1 
nd of which another review will be made to determine whether 

made satisfactory payment (as defined in the preceding senten 
months immediately preceding that review. 

The fact that a Cash Deposit or Letter of Credit is requested by 
relieve from timely compliance with all paymen r this Agreement ~ . ~ ~ - ~ - { ~ o r m m e d :  Hlghiight I 
[including, but not limited to, recurring, non-recurring and usage sensitive charges, lermination charges 
and advance payments), nor does it constitute a waiver or modification of the terms of this Agreement 
perlaining to disconnection or re-entry for non-payment of any amounts required to be paid hereunder. 


