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| 10.1.1 Remittance in full of all bills rendered by AT&T-itit
days of each bill date {the "Bill Due Date’). Payment mus! be made in accordance with the
terms set farth in Section 10.3 of this Agreement.

10.1.2 Intentionally Omitted.
10.1.3 Intentionally Omitted,

\ 10.1.4 Remittance in full of af! bills rendered by S5 581 is due within thirty (30} end: days of -{ Formatted: Highlight
gach bill date (the "Bill Due Date. Jo avoid lale payment charges-asisteras!, & 2 Formatted: Font: Not Bald, Not
euther pay all billed charges to AT&T by the bill due date or pay all undisputed billed charges to . Q
[ when due and pay any properly disputed and fact based claimed amounts paid “@mtted: Highlight
- Fﬂatted: Font: Bold, Unclerline,
. | Highlight
‘ B ER Y fails to rert payment for any charges by the Bill Due Date, or if payment for . ‘@aued: Font: Not Bold, Not
any portlon of the charges is received from 88558541 after the Bili Due Date, or if payment . " L1@lic
for any portion of the charges is received in funds which are not immediately available to AT&T- ™ - '{ Formatted: Font color: Black
| ; 800 as of the Bill Due Date (individually and collectively, *Past Due’}, then a late 'ﬁ,,..matted: Highlight
payment charge will be assessed as provided below, as applicable. ~ﬁnmd: Highlight
10.1.5.1 f any charge |ncurred under this Agreement that is billed out of any AT&T= Tk .| Formatted: Highlight
( billing system K s e \-"‘%matted'H'ghl‘gh
2 - : Highlight
; : is Past ue, the unpaid amounts will aocrue |n1erest {— T
from the day following the Bill Dus Date unt paid at the fesser of (i) the rate used to Formatted: ighlight

| compute the Late Payment Charge in the applicable AT&TSE; Ui @natted: Highlight
access services tariff for that state and (i) the highest rate of interest that may be "“--@amd: Highlight
charged under Applicatle Law. The methad and timing for apphcahon interest to
charge incurred under this Agreernenl thal is bied out of any 2
billing system 2528 ~
i process set forth in the j
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it %&%Mﬁ‘;} 3H0-billing system is Past Due, the unpaid amounts will accrue interest
from the Bill Due Date at the lesser of {i} one and one-half percent {1 %%) per month
and (ii) the highesi rale of interest that may be charged under Applicable Law,
compounded daily from the day follawing the Bill Due Date to and including the date
that the payment is actually made and available,

10.2 i any charge incurred by sither Party under this Agreement is Past Due, the unpaid amounts will

accrue interest from the day following the Bill Due Date until paid. The interest rate applied will be the
ser of (i) the rate used to compute the Late Payment Charge contained in the applicable AT&T- AT&T-
L3 intrastate access services tariff for that state and (i) the highest rate of interest that may
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be charged under Applicable Law, compounded daily from the Bill Due Date to and including the date
that the payment s actually made and available.

{ bt batat

| 10,3 GEETL The Parties shall make all payments to jhe other Party AT&T-G#iG via electronic funds credit {_ Formatted: Font: Not Italic
transfers through the Automated CIeanng House Association {ACH) network to the financial institution ™ - Fermatted: Fort: Not Bold, Not
designated by that Party-£787-0-45, Remittance information will be communicated together with the — ©. []talic
funds transfer via the ACH network iais must use the CCD+ or the CTX transaction set. .. ' Formatted: Font: Not Bold, Not
Il abide by the National Automated Clearing House .. [Italic

Assomatlon (NACHA) Rules and Regu[ahons Each ACH credit transfer must be received by the other *"’
-no later than the Bill Due Date of each bill or Late Payment Charges will apply. °.
#i0-is zocdiable for any delays in receipt of funds or emors in entries caused by -
5 the other Parly or Third Parties, including AEESEEa BANS financial institution.
Each Parly is responsible for its own banking fees.

10.3.1 Processing of payments not made via electronic funds credit transfers through the ACH network ;
may be delayed, &E&TC-Fach Party is responsible for any Late Payment Charges resulting
from &28T4% fhe Parly's failure fo use electronic funds credit transfers through the ACH
natwork,

104 If any portion of an amount dug 1a a Party (the *Billing Party”) under this Agreement is subject to a bona
fide dispute between the Parties, the Parly billed (the *Non-Paying Party’} must, prior to the Bill Due
Date, give written notice to the Billing Party of the amounts it disputes {*Disputed Amounts”) and include
in such written notice the specific details and reasons for disputing each item listed in Section 12.4.1.
The Disputing Party should utilize any existing and preferred form provided by the Billing Party to
communicate disputes to the Billing Party. On or before the Bill Cue Bate, the Nen-Paying Parly must
pay {i} all undisputed amounts to the Biling Parly, and (i} all Disputed Amounts [other than disputed
charges arising from Appendix Intercarrier Compensation] info an interest bearing escrow account with ~ +:
a Third Parly escrow agent mutually agreed upon by the Parties. o ::t:II-mT-It'tT#: ::mt: Not Bold, Nat
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106 Requirements to Establish Escrow Accounts. B IF;ll'matted Font: Not Bold, Mot
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10.6.1 To be acceptable, the Third Party escrow agent must meet all of the following criteria; { Formathed: Fort: Not Boid, Nat

10.6.1.1 The financial institution proposed as the Third Parly escrow agent must be located | Italic
within the continental United States:

10.6.1.2 The financial institulion proposed as the Third Party escrow agent may not be an
Affiliate of either Patty; and

10.6.1.3 The financial institution proposed as the Third Party escrow agent must be authorized
to handle ACH (credit transactions) (electronic funds) transfers.

10.6.2 In addition ta the foregoing requirements for the Third Party escrow agent, the disputing Party
and the financial institution proposed as the Third Party escrow agent must agree in writing
furnished to the Billing Party that the escrow account will meet al! of the following criteria:

13.6.2.1 The escrow account must be an inferast bearing account;
10.6.2.2 all charges associated with opening and maintaining the escrow account will be bome
by the disputing Party;

10.6.2.3 that none of the funds deposited into the escrow account or the interest eamed thereon
may be used fo pay the financial institution's charges for serving as the Third Party
escrow agent;

10.6.2.4 all interest earned on deposits to the escrow account will be disbursed to the Parties in
the same proportion as the principal; and

Formatted: Font: Not Bold, Not
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A
10.6.2.5 disbursements from the escrow account will be fimited to those:

10.6.2.5.1 authorized in writing by bath the disputing Party and the Billing Party (that is,
signature(s) from representative(s) of the disputing Parly only are not
sufficient to properly authorize any disbursement); or

10.6.2.5.2 made in accordance with the final, non-appealable order of the arbitrator
appoined pursuant to the provisions of Section 12.7; or

10.6.2.5.3 made in accordance with the final, non-appealable order of the court that
had jurisdiction to enter the arbitrator's award pursuant to Section 12.7.

10.6.3 ntentionally Omitled. Blepiged Amaunte ln socrpwpdll ba gishiaet to bate Bayment Charger - Formatted: Font: Not Bold, Not
su-sstiarhdo Becling 40,48, Italic

10.6.4 Issues related to Disputed Amounts shall be resolved in accordance with the procedures
identified in the Dispute Resolution provisions set forth in Section 12.

10.7 If the Non-Paying Party disputes any charges and any portion of the dispute is resolved in favor of such
Non-Paying Party, the Parties wifl cooperate to ensure that all of the following actions are completed:

10.7.1 the Billing Party will credit the invoice of the Non-Paying Party for that portion of the Disputed
Amounts resolved in favor of the Non-Paying Party, together with any Late Payment Charges
assessed with respect therelo no later than the second Bill Due Date after resoiution of the
dispute;
10.7.1.1 within ten (10) Business Days afier resolution of the dispute, the portion of the

escrowed Disputed Amounts resalved in favor of the Non-Paying Party will be released
to the Non-Paying Party, together with any interest accrued thereon;

10.7.1.2 within ten (10) Business Days after resolution of the dispute, the portion of the
escrowed Disputed Ameunts resclved in favor of the Billing Party will be released 1o the
Billing Party, together with any interest accrued thereon; and

10.7.1.3 no later than the third Bill Due Datle after the resolution of the dispute, the Non-Paying
Party will pay the Billing Party the difference between the amount of accrued interest
the Billing Party received from the escrow disbursement and the amount of Late
Payment Charges the Billing Parly is entitled to receive pursuant to Section 10.1.5.
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10.8 I the Non-Paying Party disputes any charges and the entire dispute is resolved in favor of the Billing
Party, the Parlies will cooperate to ensure that all of the actions reguired by Section 10.7.1.1 and
Section 13.7.1.3 are completed within the times specified therein.

10.8.1 Failure by the Non-Paying Party fo pay any charges determined to be owed to the Billing Party
within the time specified in Section 10.7 shall be grounds for termination of the Interconnection, >
| ndied Newa s Collocation, functions, facilities, products |

and senvices prowded under this Agreement.

10.9 If either Party requests ane or more additional copies of a bill, the requesting Parly will pay the Billing
Party a reasonable fee for each additional copy, unless such copy was requested due fo failure in
delwery of the ongmal bill or cerrectnon( ) to the ongmal b|IL
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11.  NONPAYMENT AND PROCEDURES FOR DISCONNECTION

111 If a Parly is furnished Interconnection,

[190]j

Collocation, functions, facilities, products andksewlces under 1he terms of this Agreement in more than
one (1) state, Sections 11.1 through 11.7, inclusive, shall be applied separately for each such state.

11.2 Failure to pay‘charges shall be grounds for disconnection of Interconnection, Re

(... [191]]

htintiEE Nae miants; Collocation, funclions, facilities, products and services furnished under J
this Agreement, If a arty fails fo pay any charges billed 1o it under this Agreement, including but not ¢
limited to any Late Payment Charges or miscellanaous charges (‘Unpaid Charges™), and any portion of /j"'
such Unpaid Charges remain unpaid after the Bill Due Date, the Billing Party will notify the Non- ngmg i

Party in writing that in_order to avoid dlsruptlon or disconnection of the Interconnection, Résale //

iinE ] nents: Collocation, functions, facilities, products and serv
furnished under this Agreement the Non- -Paying Party must remit all Unpaid Charges fo the Bnlhng
Party within ten {10) Business Days following receipl of the Billing Party's notice of Unpaid Charges.

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

11,3.1 notify the Billing Party in writing which portion(s) of the Unpaid Charges it disputes, including the
totat amount disputed (“Disputed Amounts") and the specific details listed in Section 12.4.1 of
this Agreement, together with the reasons for its dispute; and

11.3.2 pay all undisputed Unpaid Charges to the Billing Party; and
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11.3.3pay all Dispuled Amounts fother than disputed charges arising from Appendix [ntercarrier
Compensation] into an interest bearing escrow account that complies with the requirements set
forth in Section 10.6; and

11.3.4 furnish written evidence to the Billing Party that the Non-Paying Party has established an interest
bearing escrow account thal complies with all of the terms set forth in Section 10.6 and
deposited a sum equal to the Disputed Amounts [other than disputed charges arising from
Appendix Intercarrier Compensation] into that account. Until evidence that the full amount of the
Disputed Charges [other than disputed charges arising from Appendix Intercarrier
Compensation] has been deposited into an escrow account that complies with Section 10.6 is
fumnished to the Billing Party, such Unpaid Charges will not be deemed to be “disputed” under
Section 12.

114 Issues related fo Disputed Amounts shall be resolved in accordance with the procedures identified in
the Dlspute Resolution provision set forth in Section 12.

11.5.1If the Non-Paying Party fails to (a) pay any undisputed Unpaid Charges in response to the Billing
Perty's Section 11.2 notice, (b) deposit the disputed portion of any Unpaid Charges info an
interest bearing escrow account that complies with all of the ferms set forth in Section 10.8 within
the time specified in Section 11.3, {c) timely furnish any assurance of payment requested in
accordance with Section 9 or (d) make a payment in accordance with the terms of any mutually
agreed payment arrangement, the Billing Party may, in addition to exercising any other rights or
remedies it may have under Applicable Law, provide written demand to the Non-Paying Party for
paymant of any of the obligations set forth in (a) through (d) of this Section within ten (10)
Business Days. On the day that the Billing Party provides such written demand to the Non- '[F"’“‘a“ed‘ Font: Not Bold, Not

Paying Party, the Billing Party may also exercise any or all of the following options: {::a"c' Hfh:gr: —
- .1 Formatted: Highlig
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11.5.1.1 suspend acceptance of any application, request or)order from the Non- Paylng Pan; for Formatted: Fort: Not Bold, Not
new_ or additional Interconnection, : = #-7" | Italie, Highlight
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11.5.1.2 suspend completion of any pending application r'

Agreement ""}rFor_matmu: Fant: Not Bold, Not
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11.5.2.1 will not delay or relieve the Non-Paying Party's obligation to pay all charges on each
and every invoice on or before the applicable Bili Due Date, and

11.5.2.2 will exclude any afiected application, request, orger or service from any otherwise
applncable performance inferval, Performance Benchmark or Performance Measure.

116.1.1 cancel any pending apphcatlon request or order fromt
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’ 11.6.1.2 discontinue providing any Interconnection, Resale Services, £

Agreement
11.6.1.21 Intentionally Omitted.

11.6.1.2.2 The Biling Party has no Eability to the Non-Paying Party or its End Users in
the event of discontinuance of service.

11.6.1.2.3 Additional charges may become applicable under the terms of this
Agreement followmg discontinuance of service.

AT&T propoesed langnage is bolded and underlined
Intrado proposed language is italicized and bolded

il
. Collocation, functions, facilities, products or services furnished under “this -

--{ Formatted: Font: Mot Bold, Not

| Ttake, Highlight

"(Forrnatted: Fant: Not Bold, Not

Italic

- {Fermatted: Undetine

- Formatted: Highight




GENERAL TERMS AND CONDITIONS/ ATST-STATE
PAGE 35 OF 58

11.8 Intentionally Omitted.
119 Limitation on Back-billing and Credit Claims:
11.9.1 Notwithstanding anything to the contrary in this Agreement, a Party shall be entitled to

11.8.1.1 Back-bill for or claim credit for any charges for services provided pursuant to this
Agresment that are found to be unbifled, under-billed or over-bilied, but only when such
charges appeared or should have appeared on a bill dated within the twelve {12)
months immediately preceding the dale on which the Billing Party provided written
notice to the Billed Party of the amount of the back-pilling or the Billed Party provided
written natice to the Billing Party of the claimed credit amount. The Parties agree that
the twelve {12) month limitation on back-biling and credit claims set forth in the
preceding sentence shall be applied prospectively only after the Effective Date of this
Agreement, meaning that the twetve month period for any back-billing or credit claims
may only include billing periods thal fall enfirely after the Effective Date of this
Agreement and will not include any portion of any biling period that began prior to the
Effective Date of this Agreement.

limited above, will apply fo all Interconnection, Késale
york-Elerients: Coflocation, factlities, functions, product and
r this Agreement. Intercarrier Compensation is specifically
excluded from this Section and is addressed separately in the Intercarrier
Compensation Attachment.

12.  DISPUTE RESOLUTION

12.1  Finality of Disputes
12.1.1 Except as otherwise specifically provided for in this Agreement, no claim may be brought for any
dispute arising from this Agreement more than twenty-four (24) months from the date the
occurrence which gives rise to the dispute is discovered or reascnably should have been
discovered with the exercise of due care and attention.

12.1.2 Notwithstanding anything contained in this Agreement to the contrary, a Party shall be enfitled to
dispute only those charges which appeared on a bill dated within the fwelve (12) months
immediately preceding the date on which the Biling Party received notice of such Disputed
Amounts.
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12.2 Alternative 1o Litigation

1221 The Parties desire to resolve disputes arising out of this Agreement without litigation.
Accordingly, the Parties agree fo use the folfowing Dispute Resolution procedures with respect to
any controversy or ciaim arising out of or relating fo this Agreement or its breach.

12.3 Commencing Dispute Resalution

12.3.1 Dispute Resoluticn shall commence upen one Party's receipt of writlen notice of a controversy or
claim arising out of or relating to this Agreement or its breach. No Party may pursue any claim
uniess such written notice has first been given to the other Party. There are threg (3) separate
Dispute Resolution methods:

12.3.1.1 Service Center i i 4 or Collocation Service Center .- { Formatted: Highiight
{CSC); ’ * [ FPrn!atted: Font: Botd, Underline,
12.3.1.2 Informal Dispute Resolution; and . | Highlight

- { Formatted: Highlight
12.3.1.3 Formal Dispute Resolution, each of which is described below, " [ el L -
[ Formatted: Font: Bold, Underline

124 Service Center or CSC Dispute Resolution - the following Dispute Resolution procedures will apply with { Formatted: Highight
respec@ to any billing dispute arising out of or relating to the Agreement, Written nofice sent to AT&T-
| S ORI for Disputed Amounts musi be made on the “13 Billing Claims Dispute Form™.

12.4.1 If the written notice given pursuani to Section 12.3 discloses thal a il dispute relates .-~ | Formatted: Highlight
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first be reffrred io the appropriate gg : = L
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amount billed and {vi) amount in question and (vii} the reasen that ¢ G- EC disputes the ", { Formatted: righlight

billed amount. To be desmed a "dispute” under this Section 12.4, . must provide
evidence that it has either paid the disputed amount or established an |nterest bearing escrow
account that comphes with the requwements set forth in Section 10.5 of this Agreemen: and
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this Seéilon 12.4.1 not later than twenty nine (29) calendar days following the Bill Due Date shall
| constitute SisEia B2 < irevocable and full waiver of its right to dispute the subject charges.

| 12.4.2 The Parties shall attempt to resolve Disputed Amounts appearing on AT&TSiAEEcsun's . [
current biling statements thirty (30} to sixty (60) calendar days from the Bili Due Date (provided " \FOWW: Highlight
{

* fumishes all requisite information and evidence under Secfion 12.4.1 by the  * | Formatted: Font: Not Bold, Not
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current billing statement within thirty (30) to ninety (80) calendar days, but resolution may take
tonger depending on the complexity of the dispute. If not resolved within thirty (30) c:
days from the date natice of the Disputed Amounts was received {provided thgt B
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Sectlon 12.3 shall furnish 2 ;};E’E% written notice of: (i} the date of the bill in question, (ii} { Formatted: Highlight ]
the account number or other identification of the bill in question, (iii) any telephone number,
circuit 1D number or trunk number in question, (iv) any USOC (or other descriptive information)
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tatement{s ) thirty (30) to sixty {60) calendar days from the Bill Due
| Date (provided AT&T-8 #4, furnishes all requisite information by the Bil' Due Date) and
Disputed Amounts appearing on statements prior to the current billing staterment within thirty (30)
to ninety (90} calendar days, but resolution may take longer depen i he complexity of the
dispule. If not resolved within thirty (30) calendar days, & . will notify AT&T- .- -'[Formatted: Highlight
%@@%@@%ﬁ 42 of the status of the dispute and the expected resolutlon date.

12.4.5 If the Nan-Paying Party is not satisfied by the resolution of the billing dispute under this Section
12.4, the Non-Paying Parly may notify the Billing Party in writing that it wishes to invoke the
Infermal Resolution of Disputes afforded pursuant to Section 12.5 of this Agreement,

appearlng on current bill

L—

125 Informal Reselution of Disputes

12.5.1 Upon receipt by one Party of notice of a dispute by the other Party pursuant to Section 12.3 or
Section 12.4.5, each Party will appoint a knowledgeable, responsibie representative to meet and
negotiate in good faith to resolve any dispute arising under this Agreement. The location, form,
frequency, duration, and conclusion of these discussions will be left to the discretion of the
representatives. Upon agreement, the represenfatives may utilize other altemative Dispute
Resolution procedures such as mediation to assist in the negofiations. Discussions and the
correspondence among the representatives for purposes of seftlement are exempt from
discovery and production and will not be admissible in the arbitration described below or in any
Jawsuit without the concurrence of both Parties. Documents identified in or provided with such
communications that were not prepared for purposes of the nagotiations are not so exernpted,
and, if otherwise admissible, may be admitted in evidence in the arbitration or lawsuit,

126 Fommal Dispute Resolution

12.8.11f the Parties are unable to resolve the dispute through the informal procedure described in
Section 12.5, then either Parly may invoke the formal Dispute Resolution procedures described
in this Section 12.6. Unless agreed among all Parties, formal Dispute Resclution procedures,
including arbitration or other procedures as appropriate, may be invoked not earlier than sixty
(60) calendar days after receipt of the letter initiating Dispute Resolution under Section 12.3.

12.6.2 Claims Subject to Mandatory Arbitration. The following claims, # not settled through informal
Dispute Resolution, will be subject to mandatory arkitration pursuant to Section 12 7 below:

12.6.2.1 Each unresoived billing dispute invalving one percent (1%} of less of the amounts
charged 1o the Disputing Party under this Agreement in the state in which the dispute
arises during the twelve (12) months immediately preceding receipt of the letter
initiating Dispute Resolution under Section 12.3. If the disputing Party has not been
billed for a minimum of twelve (12) months immediately preceding recsipt of the letter
initiating Dispute Resolution under Section 12.3, the Parties will annuglize the actual
number of months billed.

12.6.3 Claims Subject to Elective Arbitration. Claims will be subject to elective arbitration pursuant to
Section 12.7 if, and only if, the claim is not settled through informal Dispute Resolution and both
Parties agree to arbitration. If both Parties do not agres to arbitration, then either Parly may
proceed with any remedy available to it pursuant to law, equity or agency mechanism.

12.6.4 Claims Not Subject to Arbitration. If the following claims are not resolved through informal
Dispute Resolution, they will not be stbject to arbitration and must be resolved through any
remedy available o a Parly pursuant to law, equity or agency mechanism.

126.4.1 Actions seeking a temporary restraining order or an injunction related to the purposes of
this Agreement,
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12.6.4.2 Actions 1o compe! compliance with the Dispute Resolution process.
12.6.4.3 All claims arising under federal or state statute(s), including antitrust claims.
127 Arbitration

12.7.1 Disputes subject to mandatory or elective arbitration under the previsions of this Agreement will
be submitted to a single arbitrator pursuant to the Commercial Arbitration Rules of the American
Arbitration Association or pursuant 1o such other provider of arbitration serwces or fules as the
Parfies may agres. The a

arbitration will be held in Fdas S e .-~ | Formatted: Highlight )
unless the Parties agree otherwise. The arbitration hearing will be requested o commerice U “{Fom.am; Highlight ]
within sixty (60) calendar days of the demand for arbitration. The arbitrator will control the " Formatted: Font: Bald. Underine

scheduling 50 as to process the matter expeditiously. The Parties may submit written briefs {Highugm T ! ]

upon a schedule determined by the arbitrator. The Parties will request that the arbitrator rule on
the dispute by issuing a written opinion within thity {30) calendar days after the close of
hearings. The Federal Arbitration Act, 9 U.S.C. Secs. 1-16, not state law, shall govern the
arbitrability of al! disputes. Notwithstanding any rule of the AAA Commercial Arbitration Rules to
the contrary, the Parties agree that the arbitrator will have no authority te award punitive
damages, exemplary damages, Conseguenfial Damages, mulliple damages, or any other
damages not measured by the prevailing Party's aciual damages, and may not, in any event,
make any suling, finding or award that does not conform to the terms and condifions of this
Agreement. The times specified in this Section may be extended or shortened upon mutuat
agresment of the Parties or by the arbitrator upon a showing of good cause. Each Party will
bear its own costs of these procedures, including attorneys' fees. The Parties will equally split
the fees of the arbitration and the arbitrator. The arbitrator's award shalf be final and binding and
may be entered in any court having jurisdiction thereof. Judgment upon the award renderad by
the arbitrator may be enfered in any court having jurisdiction.

| 13. AUDITS - APPLICABLE IN ATAT-

131 Subject to the restrictions set forth in Section 22 "Confidentiality” and excepl as may be otherwise
expressly provided in this Agreement, a Party (the "Auditing Party”) may audit the other Parly's (the
“Audited Party”) books, records, data and other documents, as provided herein, once annually, with the
audit period commencing not earlier than the date on which services were first supplied under this
Agreement ("service start date”} for the puspose of evaluating (i) the accuracy of Audited Party's billing
and invoicing of the services provided hereunder and (ii) verification of compliance with any provision of
this Agreement that affects the accuracy of Audifing Party's biling and invoicing of the services
provided to Audited Party hereunder, Notwithstanding the foregaing, an Auditing Party may audit the
Audited Party's books, records and documents more than once annually if the previous audit found (i)
previously uncorrected net variances or errors in invoices in Audited Party's favor with an aggregate
value of at least five percent (5%) of the amounts payable by Auditing Parly for audited services
provided during the peried covered by the audit or (i} non-compliance by Audited Party with any
provision of this Agreement affecting Auditing Party's biling and invoicing of the services provided to
Audited Party with an aggregate value of at least five percent (5%} of the amounts payable by Audited
Party for audited services provided curing the period covered by the audit.

13.1.1The scope of the audit shall be limited to the period which is the shorter of (i) the period
subsequent 1o the last day of the period covered by the audit which was last performed (or if no
audit has been performed, the service stat date and (i) the twelve (12} month period
immediately preceding the date the Audited Party received nolice of such requested audit, but in
any event not prior to the service start date. Such audit shall begin no fewer than thirty (30)
calendar days after Audited Party receives a written natice requesting an audit and shall be
completed no later than thirty (3C) calendar days after the start of such audit,
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13.1.2 Such audit shall be conducted by an independent auditor acceptable to both Parties. Auditing
Party shall cause the independent auditor to execule a nondisclosure agreement in a form
agreed upon by the Parties.

13.1.3Each audit shall be conducted an the premises of the Audited Party during nomal business
hours. Audited Party shall cooperate fully in any such audit and shall provide the auditor
feasonable access to any and all appropriate Audited Party employees and any books, records
and other documents reasonably necessary to assess (i) the accuracy of Audited Party's bills
and (ii) Audited Party's compliance with the provisions of this Agreement that affect the accuracy
of Auditing Party's billing and invoicing of the services provided to Audited Party hereunder.
Audited Party may redact from the books, records and other documents provided to the auditor
any Audited Parly information that reveals the identity of customers or End Users of Audited
Party.

13.1.4 Each Party shall maintain reports, records and data relevant to the billing of any services that are
the subject matter of this Agreement for a period of not less than twenty-four (24) months after
creation thereof, unless a longer period is required by Applicable Law.

13151 any audit confirms any undercharge or avercharge, then Audited Party shall (i} promptly
correct any billing error, including making refund of any overpayment by Auditing Party in the
farm of a credit on the invoice for the first full billing cycle after the Parties have agreed upon the
accuracy of the audit results and (il) for any undercharge caused by the actions of the Audited
Party, immediately compensate Auditing Party for such undercharge, and (i) in each case,
calculate and pay interest as provided in Section 10.1 for the number of calendar days from the
date on which such undercharge or overcharge originated until the date on which such credit is
issued or payment is made and avallable.

13.1.6 Except as may be otherwise provided in this Agreement, audits shall be performed at Auditing
Party's expense, subject to reimbursement by Audited Party of one-quarter (1/4) of any
independent auditor's fees and expenses in the event that an audit finds, and the Parties
subsequently verify, a net adjustment in the charges paid or payable by Auditing Parly hereunder
by an amount that is, on an annualized basis, greater than five percent (5%) of the aggregate
charges for the audited services during the period covered by the audit.

13.1.7 Any disputes concerning audit results shall be referred to the Parties' respective personnel
responsible for informal rasolution. If these individuals cannot resclve the dispute within thirty
(30) calendar days of the referral, either Party may request in writing that an additional audit shall
be conducted by an independent auditor acceptable to both Parties, subject to the requirements
sef outin Section 13.1, Any additional audit shail be at the requesting Party's expense.

132 Intentionally Omitted.

14. DISCLAIMER OF REPRESENTATIONS AND WARRANTIES

141 EXCEPT AS EXPRESSLY PROVIDED UNDER THIS AGREEMENT, NO PARTY MAKES OR

RECEIVES ANY WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT TO THE
| INTERCONNECTION, HEe (__.---{Formatted: Fant: Not Bold, Not }

FUNCTIONS, FACILITIES, PRODUCTS AND SERVICES T PROVIDES UNDER OR IS ™. | [Itlk, Highlight

CONTEMPLATED TO PROVIDE UNDER THIS AGREEMENT AND EACH PARTY DISCLAIMS THE " { Formatted: Highlight )

IMPLIED WARRANTIES OF MERCHANTABILITY AND/OR OF FITNESS FOR A PARTICULAR " {Formatted: Font: NotBo, Not |

PURPOSE. ADDITIONALLY, NO PARTY TO THIS AGREEMENT ASSUMES RESPONSIBILITY [ |

WITH REGARD TO THE CORRECTNESS OF DATA OR INFORMATION SUPPLIED BY ANY OTHER

PARTY TO THIS AGREEMENT WHEN SUCH DATA OR INFORMATION 1S ACCESSED AND USED

BY A THIRD PARTY.
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15.  LIMITATION CF LIABILITY

15.1

15.2

‘ 153

r 15.4

Except for indemnity obligations expressly set forth herein or as otherwise expressly provided in
specific appendices, each Party's liability to the other Party for any Loss relating to or arising out of
such Party's performance under this Agreement, including any negligent act or omission {(whether willful
or inadvertent), whether in contract, tort or otherwise, including alleged breaches of this Agreement and
causes of action alieged to arise from allegations that breach of this Agreement als

were not performed or provrded or were impeoperly performed or provided.

Except as otherwise expressly provided in specific appendices, in the case of any Loss alleged or
claimed by a Third Party 1o have arisen out of the negligence or willful misconduct of any Party, each
Party shall bear, and its obligation shall be limited to, that portion (as mutually agreed to by the Parties
or as otherwise established) of the resuling expense caused by its own negligence or willful
misconduct or that of its agents, servants, contractors, or others ating in aid or concert with it.

A Party may, in its sole discretion, provide in its tariffs and

nnnnn

Third Parties that relate fo any Interconnection, Resal

functions, facilities, products and services provided or ocrniemplated under thrs Agreement that‘ to rhe
.. { Formatted: Highight

[ Formatted: Font: Not Bold,

maximum extent permitted by Applicable Law, such Party shall not be liable to such gustamern-End
User or Third Parly for (i) any Loss relating to or arising out of this Agreement, whether in contract, tort
End User or

Third Party for the Interconnection, Resale::
facilities, products and services that gave ri
Party elects not to place in its tariffs or contracts such limitation(s) of liability, and the other Party incurs
a Loss as a result thereof, the first Party shall indemnify and reimburse the other Party for that portion
of the Loss that would have been limited had the first Party included in its tariffs and contracts the
limitation(s) of liability described in this Section

Neither ZEE

Damages suffered by the other Party, regardless of the form of action, whether in contract, warranty,

strict liability, tort or otherwise, including negligence of any kind, whether active or passive (and
including afleged breaches of this Agreement and causes of action alleged to arise from allegations that
breach of this Agreement constitutes a violation of the Act or other statute), and regardless of whether
the Parties knew or had been advised of the possibility that such damages coutd result in connection
with or arising fram anything said, omitted, or done hereunder or related hereto, including wiliful acts or
omissions; provided that the foregaing shall not limit & Party's obligation under Section 16 to indemmnify,
defend, and hold the other Parly harmless against any amounts payable to a Third Party, including any
Losses, and Consequential Damages of such Third Party; provided, however, that nothing in this
Secfion 15.4 shall impose indemnity obligations on a Party for any Loss or Consequential Damages
syf%red by that Party's me&e%r -gr-End User in connection with any afiected Interconnection, B
Sofmices Feitaior
Except as provrded in the g prror sentence each Party (‘Indemnifying Party") hereby releases and holds
harmless the other Pary (*Indemnitee”) {(and Indemnitee's Affiliates, and its respective officers,
directors, employees and agents) against any Loss or Claim made by the Indemnifying Party's
sustemer-or-End User.

AT&T- AT&T-818180H10 shall not be liable for damages to zsustemers.sean End Users premrses
om the furnishing of any Interconnection, B =,
&: functions, facilities, products or services, |ndudrng, if applicable, the installation and rernoval

of equipment and associated wiring, and Collocation Equipment unless the damage is caused by

4#4's gross negligence or willful misconduct, AT&T IeaEn does nat guarantee
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16. INDEMNITY

16.1

16.2

16.3

16.4
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faciliies, products and services prowded der th Ag
1641Any_CIa|m or Loss ansmg from such Indemnlfymg Parly's use of Interconnection, Resale

or infringement of Inellectual Property rights arising from the Indemnifying Party's or its
customer’s or End User's use.

16.4.1.1 The foregoing includes any Claims or Losses arising from disclosure of any customer
or End User-specific information associated with e|ther 1he originating or terminating
numbers used to provision Interconnection, S
Refiork Elehanis
hereunder and all other Claims arising out of any act or omlssmn of the customer or
End User in the course of using any Interconnection, ResdleiBetvives ks
EREHEEE 8416 functions, facilities, products or services prowded
pursuant to this Agreement.

16.4.1.2 The foregoing includes any Losses arising from Claims for actual or afteged
infringement of any Intellectual Property right of a Third Party to the extent that such
Loss arises from an Indemrifying Party's or an Indemnifying Party's customer s o End
User's use of Interconnection, Reésale: Service:

Collocation, functions, facifities, products or services provided under this Agreement ‘

provided, however, that an Indemnifying Party's obligafion to defend and indemnify the
Indemnified Party shall not apply:

16.4.1.2.1 where an [ndemnified Party or its customer or End User modifies
Interconnection, REsale: SeiEes Mok ENg afs:

Collocation, functions, facilities, prodﬁds or servlces provide under this *

Agreement; and
16.4.1.2.2 no infringement would have occurred without such modification.

16.4.2Any and all penalties imposed on either Parly because of the Indemnifying Party's failure to
cornply with the Communicaticns Assistance to Law Enforcement Act of 1994 (CALEA); provided
that the Indemnifying Pasty shall also, at its sole cost and expense, pay any amounts necessary
to modify or replace any equipmen, faciliies or services provided to the Indemnified Party under
this Agreement fo ensure that such equipment, facilities and services fully comply with CALEA,
as applicable to the indemnifying Party's obligation's under this Agreement.

16.5

y nieliectual Property rlghts (mcludlng .WlthOUt ||m|€at|on »p fent, Dyrlght trade secret, trade
mark, service mark, trade name and trade dress rights) and contract rights of Third Parties.

16.5.1 The Parties acknowledge that on April 27, 2000, the FCC released its Memorandum Opinion and
Order in CC Docket No. 96-28 (File No. CCBPol. 97-4), In the Matter of Petition of MCI for
Declaratery Ruling. The Parties further acknowledge and agree that by executing this
Agreement, neither Party waives any of its rights, remedies, or arguments with respect to such
decision and any remand thereof, including its right to seek legat review or a stay pending appeal
of such decision.
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e y 1 harmiess,
nor be responSIble for indemnifying or defending, or hoiding e

Claims or Losses for actual or alleged infringement of any Intellectual Property right or
interference with or vidlation of any contract right that arises out of, is caused by, or ralates to

A i, Upon reimbursement for damages, AT&T-EiTAOH i@ will cooperaie with
Beewm &g&m prosecuting a claim against the person causing such damage SRR shallbe /
subrogated to the right of recovery by AT& SHIG for the damages to the extent of such
payment,

16.7 Notwithstanding any other provision in this Agreement, each Party agrees that should it cause any non-
standard digitat subscriber line ("xDSL") fechnologies (as that term is defined in the applicable Appendix
DSL andfer the applicable commission-ordered tariff, as appropriale) to be deployed or used in
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A :
connection with or on AT&T-SRERIEuLn facilities, that Party {“Indemnifying Party’) will pay all costs
associated with any damage, service interruption or cther Telecommunications Service degradation, or
damage to the other Party's {"Indemnitee’s’) facilities.

1]

Indemnification Procedures

16.8.1 Whenever a claim shall arise for indemnification under this Section 16, the relevant Indemnified
Parly, as appropriate, shall promptly notify the Indemnifying Party and request in writing the
Indemnifying Party to defend the same. Failure to so notify the Indemnifying Party shal! 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 abifity to defend such claim.

16.8.2 The Indemnifying Party shall have the right to defend against such liability or assertion, in which
event the Indemnifying Pary shall give written notice to the Indemnified Party of acceptance of
the defense of such claim and the identity of counsel selected by the Indemnifying Party.

16.8.3 Until such time as Indemnifying Parly provides written notice of acceptance of the defense of
such claim, the Indemnified Party shall defend such claim, at the expense of the Indemnifying
Party, subject to any right of the Indemnifying Party to seek reimbursement for the costs of such
defense in the event that it is determined that Indemnifying Parly had no obligation to indemnify
the Indemnified Party for such ¢laim.

16.8.4 Upon accepting the defense, the Indemnifying Party shall have exclusive right fo control and
conduct the defense and settlement of any such claims, subject to consultation with the
Indemnified Party. Sa long as the Indemnifying Party is controling and conducting the defense,
the Indemnifying Party shall not be liable for any settiement by the Indemnified Party unless such
Indemnifying Party has approved such settlement in advance and agrees to be bound by the
agreement incorporating such settlement.

16.8.5 At any ime, an Indemnified Party shall have the right te refuse a compromise or settlement, and,
at such refusing Party's 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 refusing
Party against, any cost or liability in excess of such refused compromise or settlement,

16.8.6 With respect to any defense accepted by the Indemnifying Party, the Indemnified Party will be
enfifled fo participate with the Indemnifying Party in such defense if the claim requests equitable
relief or other relief that could affect the rights of the Indemnified Party, and shall also be entitied
to employ separate counse! far such defense at such Indemnified Party's expense.

16.8.7If the Indemnifying Party does not accept the defense of any indemnified claim as provided
above, the Indemnified Party shall have the right o employ counsel for such defense at the
expense of the Indemnifying Party.

16.8.8In the event of a failure lo assume the defense, the Indemnified Party may negotiate a
settlement, which shall be presented to the Indemnifying Parly. If the Indemnifying Party refuses
to agree to the presented seftlement, the Indemnifying Party may take over the defense. [f the
Indemnifying Party refuses to agree to the presented sefflement and refuses 1o take over the
defense, the Indemnifying Party shall be liable for any reasonable cash setttement not involving
any admission of liability by the Indemnifying Party, though such settiement may have been
made by the Indemnified Party without approval of the Indemnifying Party, it being the Parties’
intant hat no seftlement invalving a non-monetary concession by the Indemnifying Party,
including an admission of fiability by such Party, shall take effect withaut the written approval of
the Indemnifying Party.

16.6.9 Each Party agrees to cooperate and to cause its employees and agenis {0 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, subject o the restrictions and
limitations set forth in Section 22.
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