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ATTACHMENT 1

ORIGINAL

Issues for Arbitration between AT& T and BellSouth
FPSC Docket No. 000731-TP

Issue AT&T Position BellSouth Position
Should calls to Internet | ISP calls should be treated as No. The FCC has definitively
service providers be local traffic for purposes of determined that ISP traffic is

treated as local traffic reciprocal compensation. AT&T | interstate in nature. Therefore,
for the purposes of still incurs the cost of the ISP such traffic should not be treated
reciprocal traffic over its network. as local for purposes of
compensation? Additionally, such calls are reciprocal compensation.
treated as local under BellSouth’s | Alternatively, the parties should
tariffs and the FCC has treated track the minutes of ISP traffic
ISP traffic as intrastate for exchanged and true up the
jurisdictional separation purposes. | amount of compensation owed,
if any, based on an effective rule
promulgated by the FCC.
What are the For AT&T to ensure its customers | The Service Quality

appropriate performance
measurements and
enforcement
mechanisms that
BellSouth should
implement?

receive service equal in quality to
received by BellSouth customers,
BellSouth must establish that it
offers non-discriminatory support
for total service resale, use of
unbundled network elements
(UNE’s), and access to OSS.
BellSouth should be required to
provide an effective performance
measurement methodology that
contains:

- A comprehensive set of
comparative measurements that
provides for disaggregation of its
data to permit meaningful
comparisons and full disclosure.

- Business rules and calculations
which reveal true performance
and customer experiences.

- A sound methodology for
establishing benchmarks and
designating appropriate retail
analogs.

- Statistical procedures that
balance the possibility of
concluding BellSouth favoritism
exists when it does not with
concluding there is no BellSouth
favoritism when there is.

- AT&T access to all the raw
data that BellSouth uses for its
ALEC performance reporting,

Further, BellSouth should adopt

Measurements proposed by
BeliSouth incorporate the
measurements requested by
telecommunications carriers
such as AT&T and
measurements adopted by state
Commissions within the
BellSouth region. These
measurements, as well as the
business rules utilized to
calculate the measurements,
represent a comprehensive look
at the service provided to
telecommunications carriers.
BellSouth provides access to the
raw data utilized to calculate the
measurements and has worked
hand in hand with AT&T and
other telecommunications
carriers in the development of an
appropriate statistical
methodology.

BellSouth does not believe that
the issue of appropriate, if any,
enforcement mechanisms is an
appropriate issue for arbitration
and resolution by this
Commission. Without waiving
its right to assert its legal
position, BellSouth has
voluntarily proposed
enforcement mechanisms for
inclusion in the
AT&T/BellSouth
Interconnection Agreement. The
proposed enforcement
mechanisms include the key,
outcome oriented service quality

Page 1

332



an appropriate system of self-
enforcing consequences to assure
that the competitive local
telecommunications markets
envisioned by the 1996 Act will
be able to develop and survive.
The consequences must provide
BellSouth with incentives
sufficient to prevent BellSouth
from inhibiting competition
through discriminatory treatment
of ALECs. Such consequences
must be immediately imposed
upon a demonstration of poor
BellSouth performance. A self-
enforcing system of consequences
is needed to assure that BellSouth
has appropriate incentives to
comply, on an ongoing basis, with
its Section 251 obligations to
provide ALECs with non-
discriminatory support regardless
of whether a section 271
application has been made or
approved. AT&T proposes the
AT&T Performance Incentive
Plan as the enforcement
mechanism.

measures required by this
Commission and include either
benchmarks or retail analogs as
standards. The mechanisms are
designed to prevent BellSouth
from backsliding on delivery of
service to AT&T once BellSouth
has attained interLATA
authority from the FCC. The
remedies proposed are
meaningful remedies designed to
be, if applied, of significant
impact to BellSouth.

Should BellSouth be
required to adopt
validation and audit
requirements which will
enable AT&T to assure
the accuracy and
reliability of the
performance data
BellSouth provides to
AT&T, and upon which
the FPSC will
ultimately rely when
drawing conclusions
about whether
BellSouth meets its
obligations under the
Act?

BellSouth should be required to
have an independent audit
conducted of its performance
measurement systems, paid for by
BellSouth. Additional annual
audits should be conducted and
paid for 50% by BellSouth and
50% among the ALECs
participating in the audit.
Additionally, AT&T may request
additional audits when
performance measures are
changed or added, to be paid for
by BellSouth.

Additionally, audits of individuat
measures should be conducted.
The cost of a “mini-audit” shall
be paid by AT&T unless the audit
determines that BellSouth is not
in compliance with the terms of
the Agreement.

BellSouth will agree to undergo
a comprehensive audit of the
aggregate level reports for both
BellSouth and the ALECs for
each of the next five (5) years
(2000-2005), to be conducted by
an independent third party. The
results of that audit will be made
available to all the parties
subject to proper safeguards to
protect proprietary information.
This aggregate level audit
includes the following
specifications: (1) the cost shall
be borne 50% by BellSouth and
50% by the ALECs;, (2) the
independent third party auditor
shall be selected with input from
BellSouth, the Commission and
the ALECs; and (3) BellSouth,
the Commission and the ALECs
shall jointly determine the scope
of the audit. More frequent
audits are not reasonable in view
of the tremendous number of
ALEC interconnection
agreements into which BellSouth
has entered.

What does “currently
combines” mean as that
phrase is used in 57
CF.R §51.315(b)?

The Commission should allow
AT&T to provide
telecommunications services to
any customer using any

In the FCC’s Third Report and
Order, the FCC confirmed that
BellSouth presently has no

obligation to combine network
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combination of elements that
BellSouth routinely combines in
its own network and to purchase
such combinations at TELRIC
rates. BellSouth should not be
allowed to restrict AT&T from
purchasing and using such
combinations to only provide
service to customers who
currently receive retail service by
means of the combined elements.
This is the only interpretation of
the term “currently combines”
that is consistent with the
nondiscrimination policy of the
Act and which will promote rapid
growth in competition in the local
telephone market.

elements for ALECs when those
elements are not currently
combined in BellSouth’s
network. The FCC rules,
51.315(c)-(f), that purported to
require incumbents to combine
unbundled network elements
were vacated by the Eighth
Circuit Court of Appeals and
were not appealed to or
reinstated by the Supreme Court.
The question of whether those
rules should be reinstated is
pending before the Eighth
Circuit, and the FCC explicitly
declined to revisit those rules at
this time. Third Report and
Order, 1] 481.

The FCC also confirmed that
when unbundled network
elements, as defined by the FCC,
are currently combined in
BellSouth network, BellSouth
cannot separate those elements
except upon request. 47 C.F.R.

§ 51.315(b). For example, when
a loop and a port are currently
combined by BellSouth to serve
a particular customer, that
combination of elements must be
made available to ALECs.
According to the FCC,
requesting carriers are entitled to
obtain such combinations “at
unbundled network element
prices.” Id. at ] 480.

There is no legal basis for the
FPSC to adopt an expansive
view of “currently combined” so
as to obligate BellSouth to
combine elements for ALECs.
As the FCC made clear in its
Third Report and Order, Rule
51.315(b) applies to elements
that are “in fact” combined. See
id. Y} 480 (“To the extent an
unbundled loop is in fact
connected to unbundled
dedicated transport, the statute
and our rule 51.315(b) require
the incumbent to provide such
clements to requesting carriers in
combined form”). The FCC
declined to adopt the definition
of “currently combined,” that
would include all elements
“ordinarily combined” in the
incumbent’s network. Id.
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(declining to “interpret rule
51.315(b) as requiring
incumbents to combine
unbundled network elements that
are ‘ordinarily combined’...”).

Should BellSouth be
permitted to charge
AT&T a “glue charge”

BellSouth should not impose any
additional charge on AT&T for
any combination of network

See BellSouth’s response to
Issue 4, which is incorporated
herein by reference as fully as if

when BellSouth elements above the TELRIC cost | set out in its entirety.
combines network of the combination.
elements?

Under what rates, terms,
and conditions may
AT&T purchase
network elements or
combinations to replace
services currently
purchased from
BellSouth tariffs?
(UNEs, Attachment 2,
Section 2.11)

Pursuant to FCC Orders, AT&T
is permitted to purchase network
elements and combinations to
replace services currently
purchased from BellSouth tariffs.
The price to purchase network
elements and combinations in
such situations should be the
TELRIC cost to do a record
change in BellSouth’s OSS, plus
the recurring price of the
appropriate network elements or
combinations. BellSouth should
not be permitted to place
obstacles in the way of AT&T’s
ability to convert such services to
network elements and
combinations as easily and
seamlessly as possible.

Appropriate terms and conditions
must also be ordered to ensure
that AT&T is able to replace
services with network
elements/combinations of
network elements.

Without waiver of its ability to
avail itself of any available legal
remedies, and in conformance to
the guidelines set forth by the
FCC in CC Docket No. 96-98
UNE Remand Orders dated Nov.
5, 1999 and Nov. 24, 1999,
BellSouth will convert services
currently purchased on a month
to month basis by AT&T, ora
BellSouth end user changing its
service provider to AT&T, to the
extent possible on a mechanized
basis at a record change charge.
As to services provided to
AT&T or to a BellSouth end
user changing its service
provider to AT&T under a
volume and term agreement or
other contract basis, BellSouth
will convert the services to the
UNEs ordered by AT&T upon
AT&T’s payment of the
appropriate early termination
liabilities set forth in the volume
and term agreement or contract.

How should AT&T and
BellSouth interconnect
their networks in order
to originate and
complete calls to end-
users?

(Local Interconnection,
Attachment 3)

AT&T and BellSouth should
interconnect on an equitable
basis, which is hierarchically
equivalent, and not maintain the
imbalanced situation where
AT&T incurs the expense of
connecting throughout
BellSouth’s network, while
BellSouth incurs the much lower
cost of connecting at the edge of
AT&T’s network. AT&T’s
proposal also avoids use of
limited collocation space that is
better used for other purposes
such as interconnection to UNE
loops and advanced services.
AT&T’s proposal requires the
two parties to work out a
transition plan to “groom” the two
networks.

BellSouth offers
interconnection in compliance
with the requirements of the
FCC rules and regulations as
well as any state statute or
regulation. Interconnection can
be through delivery of facilities
to a collocation or fiber meet
arrangement or through the lease
of facilities. Interconnection for
AT&T originated traffic must be
accomplished through at least
one interface within the
BellSouth LATA and may be at
an access tandem or local
tandem. BellSouth, at its option,
may designate one or more
interfaces on its network for the
delivery of its originating traffic
to AT&T. BellSouth should not
be required to incur additional
unnecessary cost as a result of
the selection of interconnection
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points by AT&T. If AT&T
requires BellSouth to haul
BellSouth originating traffic
from the originating local calling
area to a point of interconnection
outside that local calling area,
AT&T should compensate
BellSouth for its transport costs.

What terms and
conditions, and what
separate rates if any,
should apply for AT&T
to gain access to and use
BellSouth facilities to
serve multi-unit
installations?

BellSouth should cooperate with
AT&T, upon request, in
establishing a single point of
interconnection on a case-by-case
basis at multiunit installations.
Where such points of
interconnection do not exist,
BellSouth should construct such
points of interconnection and
AT&T should be charged no
more than its fair share, as one
service provider using this
facility, of the forward-looking
price. The single point of
interconnect should be fully
accessible by AT&T technicians
with the necessity of having a
BellSouth technician present.

Without waiver of its ability to
avail itself of any available legal
remedies, BellSouth will
perform in conformance with the
guidelines of 47 CFR
§51.319(a)(2)(E) as set forth by
the FCC in CC Docket No. 96-
98 UNE Remand Order.

Should BellSouth
provide local circuit
switching at UNE rates
to allow AT&T to serve
the first three lines
provided to a customer
located in Density Zone
1 as determined by
NECA Tariff No. 4 in
effect on January 1,
1999 (“Density Zone
17)?

Yes. Customers should be
allowed to freely choose their
local service provider regardless
of the number of lines that
customer purchases. AT&T is
entitled to purchase local circuit
switching at UNE rates to provide
service to customers in Density
Zone 1 for the first, second, and
third lines purchased by such
customers even if those customers
has four lines or more.

Without waiver of its ability to
avail itself of any available legal
remedies, BellSouth will
perform in conformance with the
guidelines of 47 CFR
§51.319(c)(1)(B) as set forth by
the FCC in CC Docket No. 96-
98 UNE Remand Order. The
FCC’s rule is quite clear, if
BellSouth satisfies the condition
of providing nondiscriminatory
access to the Enhanced Extended
Link (EEL) throughout Density
Zone 1 in a top 50 MSA,
BellSouth is not required to
unbundle local circuit switching
when AT&T serves end users
with 4 or more lines. Therefore,
if the end user has 4 or more
lines, is located in a top 50 MSA
in Density Zone 1 and BellSouth
provides access to an EEL,
BellSouth does not have to
provide circuit switching to
AT&T.

10.

Should BellSouth
preclude AT&T from
purchasing local circuit
switching from
BellSouth at UNE rates
when a Density Zone 1
existing AT&T
customer with 1-3 lines
increases its lines to 4 or

No. Inalevel competitive
environment, customer services
and rates should not be negatively
impacted by BellSouth’s election
to increase AT&T’s costs of
providing local service simply
because the customer adds a
fourth line to its location.

See BellSouth’s response to
Issue 9, which is incorporated
herein by reference as fully as if
set out in its entirety. Once an
end user has four lines to the
location, AT&T is not entitled to
purchase local switching at UNE
rates from BellSouth to provide
any lines to that end user,
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more? (UNEs,
Attachment 2, Section
6.3.1.3and 6.3.14)

regardless of whether it is line 1,
2,3,0r4.

11. | Should BellSouth be No. The total number of lines Yes. All of the lines provided to
allowed to aggregate served to all of the customers an end-user customer, including
lines provided to locations should not be those at every end user location
multiple locations of a aggregated. If a customer, for (where an end user has multiple
single customer to example, has several locations, locations), can be aggregated to
restrict AT&T’s ability | each served by 3 lines or less, relieve BellSouth of its
to purchase local circuit | AT&T should be entitled to obligation to provide circuit
switching at UNE rates | purchase local circuit switching switching at UNE rates. The rule
to serve any of the lines | from BellSouth to serve each of is clear, if BellSouth has met the
of that customer? the locations. regulatory requirements and
(UNEs, Attachment 2, AT&T's customer has
Section 6.3.1.3 and responsibility for 4 or more
6.3.1.4) lines, all within the confines of

Density Zone 1 in a top 50
MSA, BellSouth does not have a
statutory obligation to provide
AT&T with access to its circuit
switching at 47 USC §252(d)
rates.

12. | Should AT&T be Yes. When AT&T’s switches AT&T must demonstrate to the
permitted to charge serve a geographic area Commission that (1) its switch
tandem rate elements comparable to that served by serves a comparable geographic
when its switch serves a | BellSouth’s tandem switch, then area and (2) the switch performs
geographic area AT&T should be permitted to functions similar to those
comparable to that charge tandem rate elements. performed by BellSouth's
served by BellSouth’s tandem switch. Simply being
tandem switch? capable of serving a comparable
(Local Interconnection, geographic area or of performing
Attachment 3, Section tandem switching functions is
1.3) not sufficient evidence.

13. | What are the When existing loops are In the case where an existing
appropriate means for provisioned on digital loop carrier | loop is provisioned on a
BellSouth to provide facilities, and AT&T requests BellSouth DLC facility, and the
unbundled local loops such loops in order to provide existing loop cannot provide
for provision of DSL xDSL service, BellSouth should xDSL capable service, BellSouth
service when such loops | provide AT&T with access to is not required to provide AT&T
are provisioned on other loops or subloops so that alternative loops to allow AT&T
digital loop carrier AT&T may provide xDSL service | to provide service over that loop.
facilities? (UNEs, to a customer. AT&T would be required to
Attachment 2, Section purchase an xDSL capable loop
3.11.2) through a separate and distinct

ordering process.

14. | What coordinated cut- The coordinated cut-over process | The coordinated cut over process
over process should be proposed by AT&T should be proposed by BellSouth does
implemented to ensure implemented to ensure accurate, ensure accurate, reliable and
accurate, reliable and reliable, and timely cut-overs. timely cut-overs. BellSouth's
timely cut-overs whena | BellSouth’s proposed process current SQMs measure
customer changes local | does not ensure that customers BellSouth's performance in this
service from BellSouth | switching from BellSouth to area and sufficiently demonstrate
to AT&T? (UNEs, AT&T receive the same treatment | that AT&T customers switching
Attachment 2, Section that BellSouth customers receive. | from BellSouth receive non-

3.8 etseq.) Moreover, BellSouth does not discriminatory treatment.
follow its own process.

15. Should AT&T local Due to the complexities and When the end user of a facilities-
calls that use expense of recording and billing | based ALEC calls an AT&T

BellSouth’s switching
UNE be subject to “bill

for reciprocal compensation on
UNE-switched calls, AT&T

local end user where AT&T is
not providing its own facilities,
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and keep” compensation
arrangement, even
though reciprocal
compensation will be
paid for terminating
local calls not using
BellSouth’s UNE
switch? (Local
Interconnection,
Attachment 3, Section
4.10; Billing &
Recording, Attachment
6, Section 2.1.6; Exhibit
E and Attachment 3,
Section 4.10)

believes that bill and keep should
be used for local calls originated
from and terminated to AT&T
when it uses BellSouth’s UNE
switching, Other
telecommunication carriers who
originate or terminate calls to
AT&T end-users served by UNE
switching will be unable to
determine that such calls went to
AT&T as opposed to BellSouth.
All call records will continue to
look like they were made to
BellSouth.

but rather is using a UNE-P
purchased from BellSouth to
terminate the call, BellSouth
should be permitted to charge
AT&T for the UNEs AT&T
uses, and AT&T should then
charge the originating ALEC
reciprocal compensation for
terminating the call for the
ALEC (or enter into a bill and
keep arrangement with the
ALEC). When AT&T
terminates a call using
BellSouth’s local switching,
BellSouth will provide the
necessary recorded information
to enable AT&T the bill the
other carriers the charges those
carriers have incurred. When
AT&T leases circuit switching
from BellSouth AT&T is
entitled to all revenues
associated with terminating calls
for other carriers and is obligated
in turn to pay BellSouth for the
network elements used.

16. | What is the appropriate | Until the FCC issues rules on how | As with any other local traffic,
treatment of outbound IP traffic is to be treated, no reciprocal compensation should
voice calls over internet | restrictions should be imposed. apply to local
protocol (“IP™) Further, there is no way to telecommunications provided
telephony, as it pertains | measure and record such traffic as | via IP Telephony, to the extent
to reciprocal requested by BellSouth. In any that it is technically feasible to
compensation? (Local event, this is not a proper subject | apply such charges. To the
Interconnection, for negotiation in an extent, however, that calls
Attachment 3, Section interconnection agreement. provided via IP Telephony are
6.1.9) long distance calls, access

charges should apply,
irrespective of the technology
used to transport them.

17. | In calculating Percent Yes. BellSouth should be BellSouth offered to accept PLU
Local Usage (PLU) for | required to continue its current reporting on an otherwise than
purposes of reciprocal practice of calculating the PLU on | quarterly basis (i.e., monthly) for
compensation, should a monthly basis. As AT&T enters | a period of 12 months or until
AT&T be allowed to the local market, and local usage the PLU stabilizes when AT&T
report the traffic on a increases, it remains necessary (1) gains a large customer whose
monthly, rather than that BellSouth not change the addition would have an impact
quarterly, basis? (Local | current practice which has been on the PLU; (2) opens a new
Interconnection, adequate to this point. BellSouth calling area; or (3) begins
Attachment 3, Section proposes changing to a quarterly | marketing in a new area.

6.1.11) basis, which AT&T opposes. Otherwise, PLU would be
reported quarterly, which is
consistent with industry practice.

18. | What are the FCC rules require that BellSouth | BellSouth has proposed an
appropriate intervals for | provide collocation within interval of no greater than 100
the delivery of intervals no greater than the best | calendar days for the provision

collocation space to
AT&T? (Collocation,
Attachment 4, Section
6.4) (AT&T anticipates
that this issue will be

practice intervals of other ILECS.
Accordingly, BellSouth should
provide collocation within the
following intervals: (1) virtual
and cageless: 60 calendar days;

of physical collocation
arrangements under ordinary
conditions. Such a proposal is
reasonable and necessary.
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settled based on the
FPSC’s Order on
Collocation in Docket
Nos. 981834-TP and
990321-TP)

(2) Physical (caged): 30 calendar
days if AT&T does the
construction; 90 calendar days if
BellSouth does the construction.
In the event of unforeseen
circumstances, BellSouth should
apply to the FPSC for suspension
of or relief from the intervals.

19.

When AT&T and
BellSouth have
adjoining facilities in a
building outside
BellSouth’s central
office, should AT&T be
able to purchase cross
connect facilities to
connect to BellSouth or
other ALEC networks
without having to
collocate in BellSouth’s
portion of the building?
(Collocation,
Attachment 4, Section
1.6) (AT&T anticipates
that this issue will be
settled based on the
FPSC’s Order on
Collocation in Docket
Nos. 981834-TP and
990321-TP)

Yes. When BellSouth and AT&T
facilities are in close proximity, in
order to achieve network
efficiency, AT&T should be able
to cross connect its network
directly from its space to
BellSouth’s space without having
to purchase collocation space
from BellSouth.

No. AT&T's proposal has the
effect of expanding the
definition of premises beyond
that which is required by the
FCC regulations or that which is
necessary. AT&T simply wishes
to take advantage of its former
corporate ownership of
BellSouth. BellSouth's
agreement to AT&T's terms
would cause BellSouth to
provide AT&T with more
favorable treatment than other
new entrants.

20.

Is conducting a
statewide investigation
of criminal history
records for each AT&T
employee or agent being
considered to work on a
BellSouth premises a
security measure that
BellSouth may impose
on AT&T?
(Collocation,
Attachment 4, Section
11.1,11.2,114,11.5)

No. These requirements are
unreasonable and are inconsistent
with the examples of measures
found by the FCC to be
reasonable, e.g. ID badges,
security cameras, cabinet
enclosures, and separate central
building entrances. Such
requirements are excessive,
increasing collocation costs
without providing additional
protection to BellSouth.
Moreover, such requirements are
discriminatory as applied to
AT&T. Further, AT&T is willing
to indemnify BellSouth, on a
reciprocal basis, for any bodily
injury or property damage caused
by AT&T’s employees or agents.

Yes. BellSouth performs
criminal background checks on
its employees prior to hiring and
as such can require AT&T to do
the same in order for AT&T to
have unescorted access to the
central offices and other
premises that house the public
switched network. Such security
requirements are reasonable in
light of the assets being
protected as well as the number
of new entrants and other
telecommunications carriers
relying on the integrity and
reliability of BellSouth's
network. AT&T's offer to
indemnify BellSouth for bodily
injury or property damage is not
sufficient in light of the asset at
risk.

21.

Unless otherwise
specified, where
Attachment 4 regarding
collocation refers to
days, should those days
be calendar days or
business days?
(Collocation,
Attachment 4) (AT&T

Days should be calendar days.
Business day intervals are
inherently longer and less
predictable than calendar day
interval thereby delaying delivery
of collocation space within a
reasonable timeframe.

Unless otherwise specified (for
example, see BellSouth’s
response to Issue 18), days
should be business days. Given
the nature and complexity of the
tasks to be completed, business
days are reasonable.
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anticipates that this
issue will be settled
based on the FPSC’s
Order on Collocation in
Docket Nos. 981834-TP
and 990321-TP)

22. | What are the The FCC’s TELRIC pricing rules | The appropriate rate is a cost-
appropriate recurring require that BellSouth charge no | based rate calculated pursuant to
and non recurring more for any collocation than the | a final, commission-approved
charges for the TELRIC cost of collocation. methodology.
collocation items for
which charges have not
been established or are
not TELRIC compliant
as listed in Exhibit A to
Collocation, Attachment
4 of AT&T’s Proposed
Interconnection
Agreement.

(Collocation,
Attachment 4 and
Exhibit A)

23. | Has BellSouth provided | No. BellSouth does not provide Yes. BellSouth has available
sufficient customized AT&T adequate customized both an AIN solution for
routing in accordance routing. BellSouth has not customized routing as well as the
with State and Federal provided sufficient information LCC solution that was advocated
law to allow it to avoid | on its untested AIN solution, by AT&T during the last round
providing Operator including rates. If BellSouth’s of arbitrations. AT&T
Services/Directory proposal is line class codes participated in testing
Assistance (“OS/DA”) | (“LCC’s™), this solution may not | BellSouth's AIN customized
as a UNE? be viable in every central office. routing solution.

Thus, until these methods are
proven viable, AT&T may
purchase OS/DA as an unbundled
network element.

24, | Should BellSouth be Yes. BellSouth should process See BellSouth’s response to
required to and provision AT&T’s customer | Issue 23, which is incorporated
electronically process specific orders at parity with herein by reference as fully as if
and provision customer | BellSouth’s processing and set out in its entirety. However,
specific orders for provisioning of its own customer | should the Commission resolve
OS/DA if AT&T orders | orders. Issue 23 in AT&T’s favor,
on unbranded or AT&T BellSouth will only provide
branded platform? electronic processing and
(Attachment F, Sections provisioning of AT&T’s OS/DA
3.20-3.24) orders to a BellSouth branded

platform. Orders for an
unbranded or AT&T branded
platform must be processed
manually. Any proposed
electronic ordering methodology
should be handled through the
EICCP, not through an
arbitration proceeding.

25. | What procedure should | BellSouth should accept from BellSouth has proposed a

be established for

AT&T two types of orders, 1) an

procedure whereby AT&T can
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AT&T to obtain loop-
port combinations
(UNE-P) using both
Infrastructure and
Customer Specific
Provisioning?
(Attachment 7, Sections
3.20-3.24)

Infrastructure Provisioning Order
and 2) a Customer Specific
Provisioning Order. The
Infrastructure Provisioning Order
(which consists of an
Infrastructure Footprint Form and
an Operator Services and
Directory Assistance
Questionnaire) notifies BellSouth
of the common use of Network
Elements and Combinations that
AT&T will require
geographically by End Office,
Rate Center, LATA or State. The
Footprint Order should be
acknowledged within 24 hours
and responded to within 5
business days thereafter. The
Customer Specific Provisioning
Order should be the LSR. LSRs
for UNE-P should be received
electronically, provided with
ordering flow-through and
provisioned at parity with
BellSouth retail. Electronic LSRs
with flow through ordering
should be available for orders
using either an unbranded or an
AT&T branded platform.

order loop/port combinations
using BellSouth OS/DA
platform and AT&T branding.
BellSouth is not opposed to
AT&T making a one-time
designation to BellSouth to have
all of AT&T’s end user calls
routed to the appropriate OS/DA
platform. AT&T, however,
refuses to make a single
designation and seeks instead a
variety of OS/DA routing plans.
Therefore, AT&T should be
required to populate the
appropriate line class code on
the LSR submitted to the LCSC.
If AT&T decided upon, and
communicated, a single OS/DA
routing plan, then BellSouth
could determine the appropriate
line class code and AT&T would
not be required to provide such
code on the LSR. AT&T will
not, however, make such a
designation.

26.

May the Interconnection
Agreement contain
conditions on the
purchase of any
BellSouth exchange?

The rates, terms, and conditions
of this Agreement should govern
the relationship between AT&T
and the third party purchaser.
BellSouth should not be permitted
to remove the benefits of
competition from a territory by
selling it to another party that
may assert a rural exemption or
undermine AT&T’s investment in

-competition by changing the

rules. Further, AT&T should not
be faced with the uncertainty of
negotiating a completely new set
of terms and conditions with
another provider who purchases a
BeliSouth local exchange.
Similarly, the FPSC should not be
required to review new sets of
terms and conditions each time
there is a sale of a local exchange.

The contract language proposed
by AT&T is unduly burdensome
on BellSouth and any
prospective purchaser of a
BellSouth exchange. The
requirements of the Act,
specifically 47 U.S.C. § 251(h),
should apply.

27.

Should the Commission
or a third party
commercial arbitrator
resolve disputes under
the Interconnection
Agreement?

More issues will arise now that
AT&T is entering the market and
will need to be resolved quickly.
These issues will be more
business oriented and less policy
oriented, and thus, more
appropriately handled by
commercial arbitrators. The
parties should continue to have
the right to resolve operational

BellSouth has had experience
with commercial arbitration in
the resolution of disputes under
interconnection agreements
negotiated pursuant to 47 USC
§252 and has found such
arbitration to be expensive and
unduly lengthy in nature. The
8 Circuit Court of Appeals, in
Iowa Utilities Bd., ruled that the

Page 10
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issues in a commercial forum on
an expedited basis; thereby,
limiting the customer-affecting
impact of any such disputes.

Commission is charged with the
authority to resolve disputes
relating to interconnection
agreements and BellSouth
should not be forced to waive its
right to seek resolution of such
issues before the Commission.

28.

What is the proper
timeframe for either
party to render bills for
overdue charges?
(Billing & Recording,
Attachment 6, Section
1.2.3)

BellSouth should be required to
continue its current practice of not
rendering bills for charges more
than one year old. BellSouth does
not render bills to its own retail
customers for charges more than
one year old and BellSouth
should not bill AT&T, as a
wholesale customer, any
differently.

BellSouth should not be required
by contract to waive its statutory
right to collect charges for
services provided but for which
payment has not been received at
any point during the applicable
statute of limitations. Of course,
such time period would also
extend to AT&T s right to
complain about a billing.

29.

What are the proper
parameters sufficient to
prevent fraudulent
billing for reciprocal
compensation? (Local
Interconnection,
Attachment 3, Section
6.1.2)

Attachment 3, Section 6.1.2,
which is the language currently in
place, sufficiently and adequately
defines interconnection; thereby,
prohibiting the fraudulent billing
for reciprocal compensation. In
the event that a contract term is
breached, the proper recourse is
Dispute Resolution.

The current Agreement does not
adequately address the issues
brought to light by the conduct
of some new entrants in the
marketplace and because of 47
USC §252(i), BellSouth must
protect itself from such conduct
and the language proposed by
BellSouth is reasonable.

30.

Should the Change
Control Process be
sufficiently
comprehensive to
ensure that there are
processes to handle, at a
minimum the following
situations: (OSS,
Attachment 7, Exhibit
A)

Yes. Change Control should
apply to the entire range of
transactions required between
AT&T and BellSouth in order for
AT&T to utilize Services and
Elements. Both electronic and
manual interfaces and processes
are required to establish and
maintain a business relationship
with BellSouth and conduct day-
to-day business transactions. A
comprehensive Change Control
Process should provide “cradle to
grave” coverage of the life cycle
of an interface or process, and its
supporting documentation (such
as specifications, business rules,
methods, and procedures). Thus,
implementation of new interfaces,
management of interfaces in
production (including defect
correction), and the retirement of
interfaces should be addressed.
Change Control should provide a
normal process, an exception
process, an escalation process,
and a dispute resolution process
with ultimate recourse to the
Commission, mediation, or court
adjudication. Additionally, a
process by which the Change
Control Process can be changed
should be specified. The existing
Electronic Interface Change

The terms and conditions of the
CCP, as well as the subjects to
which it should apply, should be
negotiated between the CCP
committee members and cannot
be properly arbitrated in a
proceeding that involves only
BellSouth and AT&T.

Subject to this, BellSouth will
respond to the individual items
AT&T has identified through
separate responses given below.
To the extent such issues are
arbitrated, the current CCP is
more than adequate to serve the
needs of the ALEC community
and address AT&T’s concerns.
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Control Process (EICCP) and the
Interim Change Control Process
(I-CCP) has proposed are not
comprehensive. AT&T’s
proposal and the existing
EICCP/I-CCP. EICCP’s
coverage are compared below.

Situation AT&T Proposal EICCP/I-CCP EICCP
a) introduction of Yes. No. This subpart is
new electronic addressed in the
interfaces? EICCP today.
b) retirement of Yes. No. This subpart is
existing interfaces? addressed in the
EICCP today.
¢) exceptions to the Yes. No. This subpart is
process? addressed in the
EICCP today.
d) documentation, Yes. BellSouth may agree | Documentation is
including training? in theory, but has addressed in the CCP
implemented all today; training is not
documentation an appropriate issue
changes unilaterally | for the CCP and is
and outside the I- handled in other
CCP. forums.
e) defect correction? | Yes. Treatment of defects | Treatment of defects
is being implemented | are being
into the I-CCP implemented into the
currently. CCP currently.
f) emergency Yes. BellSouth may agree | The Type I system
changes (defect in theory, but defects | outages are defined
correction)? have been excluded | in the interim change
from I-CCP. control process, but
are handled through
the EC Support Help
Desk.
g) an eight step Yes. No, an 11-step For non-Type I
cycle, repeated process executed issues, BellSouth has
monthly? three times a yearis | an 11-step process in
sufficient. CCP today with
variable inputs and
outputs for each step.
h) a firm schedule for | Yes No. BellSouth will
notifications provide 30-day
associated with notification for
changes initiated by ALEC-impacting
BellSouth? changes.
i) a process for Yes. No. BellSouth holds | The CCP contains a
dispute resolution, default power to dispute resolution
including referral to implement or not process. In the event
state utility implement any that an issue is not
commissions or change, at its option. | resolved through the
courts? CCP’s escalation
process, BellSouth
and the affected
ALECs will form a
Joint Investigative
Team of Subject
Matter Experts. If
the dispute cannot be
Page 12
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may file an

resolved after this
step, then either party

appropriate request
for resolution of the

dispute with the
appropriate state
comimission.

j) a process for the Yes. No. BellSouth is

escalation of changes implementing

in process escalation procedures
for the CCP.

31. | What should be the The issues AT&T is bringing Issues such as those delineated

resolution of the
following OSS issues
currently pending in the
change control process
but not yet provided?
(0SS, Attachment 7,
Exhibit A)

forward for arbitration have been
at issue between the parties for
various periods of time. The
current EICCP process is hostage
to BellSouth’s default power to
implement or not implement any
change at its option. This default
power exists because the EICCP
process is not subject to
regulatory oversight. Only
arbitration provides AT&T with a
means by which it can obtain the
requested capabilities from
BellSouth in an assured and
timely manner.

Further, in the absence of a
binding methodology by which
the industry can effect change,
change can only be initiated by
the actions of two parties which
can then be expanded to
incorporate others.

in this issue should be resolved
in the CCP. These are industry
issues more properly resolved in
another forum and not in this
two-party arbitration.

a) parsed customer
service records for pre-
ordering?

BellSouth should provide parsed
customer service records for
preordering pursuant to industry
standards. AT&T needs this in
order to fully integrate its
ordering systems with
BeliSouth’s and obtain the
functionality now available to
BellSouth. BellSouth’s internal
systems parse the sections and
fields of the CSR as needed to
meet software program
requirements precluding the need
for service representatives to re-
enter CSR information when
processing orders. This item has
been an industry standard since
the publication of the LSOG3
guidelines.

This subpart is before the CCP.
A CCP Change Request was
submitted by AT&T requesting a
parsed customer service record
via TAG. Planning and analysis
on this issue will begin mid-
2000 on the parsing of the CSR.

BellSouth currently provides the
ALECs a stream of data via
TAG. The stream of data is
identified by section with each
line uniquely identified and
delimited. This is consistent
with the data provided to
BellSouth’s retail units.

b) ability to submit
orders electronically for
all services and

BellSouth should provide the
ability to submit orders
electronically for all services and

Requests for changes or
revisions to BellSouth’s
electronic interfaces to its OSS
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elements?

elements. Lack of electronic
ordering increases the possibility
of errors and increases costs.
BeliSouth reported order flow-
through for business services for
two years before taking the
position that these requests do not
flow through. BellSouth formerly
claimed only that complex
business requests did not flow
through, but even then, BellSouth
admits that its service
representatives type their requests
into a front end system (DOE or
SONGS), which sends the request
to SOCS, which then accepts
valid requests and issues the
required service orders.
Examples of instances in which
AT&T requires electronic
ordering capability are the UNE
Platform, handling of remaining
service on partial migrations, use
of LSR fields to establish proper
billing accounts, ability to order
xDSL loops, ability to order
digital loops, ability to order
complex directory listings, ability
to order loops and LNP on a
single order, and ability to change
main account number on a single
order.

should be submitted through the
CCP. This process allows
BellSouth and the ALEC
community to review, prioritize
and manage changes and
revisions to the electronic
interfaces based on the needs of
the ALEC participants. The
ALEC participants control this
process and the associated
timelines. Although to
BellSouth’s knowledge no
ALEC has submitted this request
to the CCP, the CCP would be
the appropriate forum to handle
such a request.

Non-discriminatory access to
BeliSouth’s OSS does not mean
that all services and elements
must be ordered electronically
with no manual handling. Some
services, such as complex
services, require manual
handling by BellSouth’s account
teams for BellSouth retail
customers. Processing of
requests for ALECs may also
require some manual processing
for these same functions.

¢) electronic processing
after electronic
ordering, without
subsequent manual
processing by BellSouth
personnel?

BellSouth should provide
electronic processing after
electronic ordering. See (b),
above. Examples of instances in
which AT&T submits electronic
orders that are subsequently
processed manually include LNP,
UNE-P with LCC, migrations
merging existing accounts, related
orders. AT&T has submitted
change control requests and
participated in other discussions
aimed at improving the
subsequent manual process
pending full automation.
Examples include worklist
mechanization and a Flow-
through Mechanization Project.

Requests for changes or
revisions to BellSouth’s
electronic interfaces to its OSS
should be submitted through the
CCP. This process allows
BellSouth and the ALEC
community to review, prioritize
and manage changes and
revisions to the electronic
interfaces based on the needs of
the ALEC participants. The
ALEC participants control this
process and the associated
timelines. Although to
BellSouth’s knowledge no
ALEC has submitted this request
to the CCP, the CCP would be
the appropriate forum to handle
such a request.

Non-discriminatory access to
BellSouth’s OSS does not mean
that all services and elements
must be ordered electronically
with no manual handling. Some
services, such as complex
services, require manual
handling by BellSouth’s account
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teams for BellSouth retail
customers. Processing of
requests for ALECs may also
require some manual processing
for these same functions. Local
service requests for some types
of services are submitted
electronically but “fall out” by
design for processing. Even
though the requests by design
“fall out” for processing,
electronic submission of the
request improves the overall
efficiency and effectiveness of
order processing.

32. | Should BeliSouth Yes. TAFI is a non-integrateable | BellSouth has provided AT&T
provide AT&T with the | interface so AT&T must make with complete access to TAFI
ability to access, via additional entries into its own and has complied with the
EBI/ECTA, the full maintenance and repair systems, current standards for ECTA.
functionality available while BellSouth need only make | Future enhancements to ECTA
to BellSouth from TAFI | this entry once. EB/ECTA isa shall be through the CCP.
and WFA? (OSS, machine-to- machine interface
Attachment 7) capable of integration but with

limited functional capabilities. It
is technically feasible to provide
the full suite of TAFI functions
via EBI/ECTA.

33. | Should AT&T be Yes. BellSouth’s position that No. BellSouth is only obligated
allowed to share the sharing of the spectrum on local to permit AT&T to share the
spectrum on a local loop | loop/port combination is only spectrum on a local loop/port
for voice and data when | permitted when BellSouth utilizes | combination when BellSouth
AT&T purchases a the portion of the spectrum to provides voice service over the
loop/port combination provide voice is discriminatory facilities.
and if so, under what and anti-competitive. Any
rates, terms and purchaser of local loops from
conditions? (UNEs, BellSouth should be allowed to
Attachment 2, Section use the loop in providing both
3.10) voice and data at the same time.

There are no technical constraints
to this arrangement. The
Commission’s ordering of such
arrangements will further the
deployment of advanced data
services to all portions of the
state, and will not be dependent
on the deployment schedule of
BellSouth alone.

34. | What are the Issues related to rates and charges | Issues related to rates and
appropriate rates and will be taken up in Docket No. charges will be taken up in
charges for unbundled 990649-TP, as discussed in Docket No. 990649-TP, as
network elements and Commission’s orders. discussed in the Commission’s
combinations of orders.
network elements?

217912
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BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION

Petition by AT&T Communications of the
Southern States, Inc. and TCG South Florida for arbitration

)

)
of certain terms and conditions of a proposed agreement )

) Docket No. 000731-TP

)

)

Filed: 07/11/00

with BellSouth Telecommunications, Inc. Pursuant to
47 U.S.C. §252.

BELILSOUTH TELECOMMUNICATIONS. INC.’S RESPONSE

TO AT&T COMMUNICATIONS OF THE SOUTHERN STATES, INC.’S
PETITION FOR ARBITRATION

Pursuant to 47 U.S.C. § 252(b)(3), BellSouth Telecommunications, Inc. (“BellSouth”),
responds to the Petition for Arbitration filed by AT&T Communications of the Southern States,
Inc. and TCG South Florida (collectively “AT&T”) and shows as follows:

INTRODUCTION

Sections 251 and 252 of the Telecommunications Act of 1996 (“1996 Act”) encourage
negotiations between parties to reach local interconnection agreements. Section 251(c)(1) of the
1996 Act requires incumbent local exchange companies to negotiate the particular terms and
conditions of agreements to fulfill the duties described in Sections 251(b) and 251(c)(2-6).

Since passage of the 1996 Act on February 8, 1996, BellSouth has successfully
conducted negotiations with numerous alternative local exchange companies (“ALECs”) in
Florida. To date, the Florida Public Service Commission (“Commission”) has approved
numerous agreements between BellSouth and ALECs. The nature and extent of these
agreements vary depending on the individual needs of the companies, but the conclusion is
inescapable — BellSouth has a record of embracing competition and displaying willingness to

compromise and interconnect on fair and reasonable terms.
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As part of the negotiation process, the 1996 Act allows a party to petition a state
commission for arbitration of unresolved issues.! The petition must identify the issues resulting
from the negotiations that are resolved, as well as those that are unresolved.> The petitioning
party must submit along with its petition “all relevant documentation concerning: (1) the
unresolved issues; (2) the position of each of the parties with respect to those issues; and (3) any

3 A non-petitioning party to a negotiation

other issue discussed and resolved by the parties.”
under this section may respond to the other party’s petition and provide such additional
information as it wishes within 25 days after the Commission receives the petition.* The 1996
Act limits the Commission’s consideration of any petition (and any response thereto) to the
unresolved issues set forth in the petition and in the response.”’

BellSouth and AT&T entered into a three-year Interconnection Agreement
(“Agreement”) that expired on June 10, 2000. BellSouth and AT&T agreed to continue to
operate pursuant to the terms of the Agreement until such time as a new interconnection
agreement is approved. Although BellSouth and AT&T negotiated in good faith, the parties
have been unable to reach agreement on some issues. As a result, AT&T filed its Petition for
Arbitration.

Through the arbitration process, the Commission must resolve the unresolved issues

ensuring that the requirements of Sections 251 and 252 of the 1996 Act are met. The obligations

! 47 US.C. § 252(b)(2).

2 See generally, 47 U.S.C. §§ 252 (b)(2)(A) and 252 (b)(4).
3 47 U.S.C. § 252(b)(2).
4 47U.S.C. § 252(b)(3).
5 47 US.C. § 252(b)(4).
2
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contained in those sections of the 1996 Act are the obligations that form the basis for negotiation,

and if negotiations are unsuccessful, then form the basis for arbitration. Issues or topics not

specifically related to these areas are outside the scope of an arbitration proceeding. Once the

Commission has provided guidance on the unresolved issues, the parties must incorporate those

resolutions into a final agreement to be submitted to the Commission for approval.®

1.

BellSouth will respond to each issue identified in the Petition in a manner that

will attempt to clearly reflect which unresolved issues remain to be arbitrated by the

Commission. Attached to its Response, and incorporated herein by reference as fully as if set out

in its entirety, BellSouth has included the following:

a.

A revised matrix of the disputed issues. Based on a meeting of the parties held on
May 18, 2000, BellSouth believes that AT&T and BellSouth have an agreed-upon
statement of the issues, including the wording of the issues, for the Commission’s
consideration. BellSouth’s revised matrix contains an accurate statement of
BellSouth’s position on each issue.

A copy of the true and correct Proposed Interconnection Agreement that indicates
the areas of dispute and the areas of agreement. While AT&T filed what it styled
as the “Proposed Interconnection Agreement,” the parties agreed at the outset of
the negotiations that BellSouth would maintain the official version of the
interconnection agreement throughout negotiations. The version filed by AT&T
with its Petition contains misstatements of the parties’ agreement. Consequently,

BellSouth has filed its Proposed Interconnection Agreement with its Response

s 47 U.S.C. § 252(a).
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and proposes that the Commission use this Agreement for purposes of

deliberation in this matter.

PARTIES
2. On information and belief, BellSouth admits the allegations set forth in Paragraph
2 of the Petition.
3. On information and belief, BellSouth admits the allegations set forth in Paragraph

3 of the Petition.
4. BellSouth admits the allegations in Paragraph 4 of the Petition.

JURISDICTION

5. In response to Paragraph 5 of AT&T’s Petition, BellSouth admits that the
Commission has jurisdiction over this matter. BellSouth further admits that AT&T formally
requested negotiations with BellSouth on January 13, 2000, and that the Petition for Arbitration
is timely filed. BellSouth also admits that the statutory deadline for resolution of this matter by
the Commission is October 13, 2000.

STATEMENT OF THE CASE

6. In response to Paragraph 6 of AT&T’s Petition, BellSouth states that the
provisions of the 1996 Act, and the requirements and obligations set forth therein, speak for
themselves and allegations concerning them require neither an admission nor a denial on the part
of BellSouth. BellSouth certainly admits that one of the intended purposes of the 1996 Act is to
promote competition, but denies any implication that such competition is limited to local
exchange competition.

7. BellSouth denies the allegations in Paragraph 7 of the Petition. Specifically,

BellSouth denies that “there still is little competition in Florida’s local telephone market.” To
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the contrary, competition in Florida is thriving. As of February 1, 2000, BellSouth estimated that
113 different Florida ALECs were providing approximately 346,840 local exchange service lines
to Florida business and residential customers. Twenty-four ALECs were providing service
almost exclusively over their own facilities. Of those lines provided by facilities-based
providers, BellSouth estimates that ALECs were providing approximately 23,634 local exchange
lines to residential customers in Florida. On the other hand, however, BellSouth is certainly
willing to admit that AT&T has done essentially nothing to advance local competition in Florida
and specifically nothing to provide local residential telephone service to the citizens of Florida.
BellSouth admits that four years have indeed passed since the 1996 Act was enacted, but states
that AT&T has had an approved interconnection agreement in Florida, an agreement that AT&T
signed, for approximately three years. Notwithstanding this, AT&T has done essentially nothing
to bring alternative local telephone service to customers in Florida, and particularly residential
customers. It’s self-serving statement in paragraph 7 is just that, self-serving. It completely
misstates what has happened in Florida and the progress that has been made, without any
assistance from AT&T, in delivering alternative telephone service to Florida. With respect to the
remaining allegations in Paragraph 7 of the Petition, BellSouth admits that its interconnection
agreements comply with Sections 251 and 252 of the 1996 Act. BellSouth denies the remaining
allegations in Paragraph 7 of the Petition. BellSouth specifically denies that its conduct has
prevented AT&T (or any ALEC) from entering the residential local market. To the contrary,
while AT&T has not chosen to compete in a meaningful way, numerous other ALECs, as

described above, are participating in the local exchange market in Florida.
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STANDARD OF REVIEW

8. BellSouth admits that the arbitration is governed by Sections 251 and 252 of the
1996 Act. By way of further response, BellSouth states that Sections 251 and 252 of the 1996
Act and the FCC’s rules speak for themselves and therefore any allegations regarding these
sections require neither an admission nor denial by BellSouth.

9. BellSouth denies that Section 251 of the 1996 Act requires BellSouth to provide
combinations of elements at cost-based rates. Rather, Section 251 obligates BellSouth to provide
currently combined combinations at cost-based rates. As for the remainder of AT&T’s
allegations in Paragraph 9, BellSouth states that the 1996 Act speaks for itself and any
allegations by AT&T regarding the 1996 Act require neither admission nor denial.

THE NEGOTIATIONS

10.  BellSouth admits the allegations in Paragraph 10 of the Petition.

11.  BellSouth admits the allegations in Paragraph 11 of the Petition. By way of
further response, BellSouth states that the parties have met a myriad of times in an effort to
renegotiate the agreement.

12.  BellSouth admits the allegations in Paragraph 12 of the Petition.

13.  BellSouth is without sufficient knowledge or information to admit or deny the
allegations in Paragraph 13 of the Petition, and therefore denies the same. By way of further
response, BellSouth states that at the outset of the negotiations, the parties agreed that BellSouth
would maintain the official version of the Agreement and would be responsible for incorporating
changes and updates to the draft. In an effort to present the Commission with the most accurate

information available, BellSouth has attached the most up-to-date version of the official draft
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Agreement. As set forth above, BellSouth also has attached and incorporated herein by reference
as fully as if set out in its entirety, a revised matrix for the Commission’s review.
ISSUES IN DISPUTE
14.  BellSouth admits that the parties have reached resolution on a substantial number
of issues. BellSouth denies the remaining allegations in Paragraph 14 of the Petition. BellSouth
specifically denies that it has failed in any way to comply with Commission orders or directives.
BellSouth sets forth all of the issues it believes remain unresolved, as well as its and AT&T’s

positions on those issues, in Attachment 1.

REQUESTED COMMISSION ACTION

15.  BellSouth admits that the Commission should establish a procedural order for the
arbitration, and should arbitrate the unresolved issues between AT&T and BellSouth within the
timetable specified in the 1996 Act. BellSouth denies any remaining allegations in Paragraph 15
of the Petition.

16.  Any allegations contained herein not specifically admitted are hereby denied.

WHEREFORE, BellSouth respectfully requests that the Commission enter an order in
favor of BellSouth on each of the issues set forth herein, and grant BellSouth such other relief as

the Commission deems just and proper.
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Respectfully submitted, this 11th day of July, 2000.

BELLSOUTH TELECOMMUNICATIONS, INC.

omcy 6.

Najcy B. W
150 West Flagler Street @)

Suite 1910
Miami, Florida 33130

3 25558 (,_;:7
W
arl Edenﬁeld Jr. ( 028)

L1sa S. Foshee

675 West Peachtree Street, Suite 4300
Atlanta, Georgia

(404) 335-0754
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AGREEMENT
PREFACE
[This Agreement, which shall become effective as of the day of

, , is entered into by and between AT&T Communications
of the Southern States, Inc., a New York corporation, having an office at 1200
Peachtree Street, N.E., Atlanta, Georgia, 30309, and TCG of South Florida, a
New York General Partnership (collectively “AT&T”), and BellSouth
Telecommunications, Inc. (“BellSouth”), a Georgia corporation, having an
office at 675 West Peachtree Street, Atlanta, Georgia 30375, on behalf of itself
and its successors and assigns. The terms of this Agreement shall apply
separately to AT&T of the Southern States, Inc. and TCG of South Florida
unless expressly agreed to otherwise.] [OPEN-BST]

RECITALS

WHEREAS, The Telecommunications Act of 1996 (the "Act") was signed into law on
February 8, 1996; and

WHEREAS, the Act places certain duties and obligations upon, and grants certain
rights to Telecommunications Carriers; and

WHEREAS, BellSouth is an Incumbent Local Exchange Carrier; and

WHEREAS, AT&T is a Telecommunications Carrier and has requested that
BellSouth negotiate an Agreement pursuant to the Act,

NOW, THEREFORE, in consideration of the promises and the mutual covenants of
this Agreement, AT&T and BellSouth hereby agree as follows:

DEFINITIONS and ACRONYMS

For purposes of this Agreement, certain terms have been defined in the body of the
Agreement to encompass meanings that may differ from, or be in addition to, the
normal connotation of the defined word. Unless the context clearly indicates
otherwise, any term defined or used in the singular shall include the plural. The
words "shall" and "will" are used interchangeably throughout this Agreement and the
use of either connotes a mandatory requirement. The use of one or the other shall
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
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are capitalized, and not defined in this Agreement, shall have the meaning in the
Act. For convenience of reference, Attachment 11 provides a list of acronyms used
throughout this Agreement.

1.1

1.2

1.3

GENERAL TERMS AND CONDITIONS

Provision of Local Service and Unbundled Network Elements

This Agreement sets forth the terms, conditions and prices under
which BellSouth agrees to provide: (a) telecommunications services
that BellSouth currently provides, or may offer hereafter for resale;

(b) interconnection of BellSouth’s network to AT&T’s network; (c)
certain unbundled Network Elements (“Network Elements”) and certain
combinations of such unbundied Network Elements (“Combinations”);
(d) access to poles, rights of way and conduits; and (e) collocation
(resale, interconnection, Network Elements and Combinations, access
to rights of way, poles and conduits, and collocation shall collectively
be referred to as “Services and Elements”). BellSouth may fulfill the
requirements imposed upon it by this Agreement by itself or, in the
case of directory listings for white pages may cause BellSouth
Advertising and Publishing Company (“‘BAPCQO”) to take such actions
to fulfill BellSouth's responsibilities. This Agreement includes
Attachments 1 — 14 and all accompanying Appendices and Exhibits.
Unless otherwise provided in this Agreement, BellSouth will perform all
of its obligations hereunder throughout its entire service area.

Subject to the requirements of this Agreement, AT&T may, at any time
add, relocate or modify any Services and Elements purchased
hereunder. Requests for additions or other changes shall be handled
pursuant to the process provided in Attachment 10. Terminations of
any Services or Elements shall be handled pursuant to Section 3 of
the General Terms and Conditions of this Agreement.

BellSouth shall not discontinue Services and Elements provided
hereunder without the prior written consent of AT&T. Such consent
shall not be unreasonably withheld; provided, however, BellSouth may
discontinue any telecommunications service available for resale as
long as BellSouth provides AT&T prior written notice of intent to
discontinue any such service. BellSouth further agrees to make any
such service available to AT&T for resale to AT&T’s end users who are
subscribers of such services from AT&T until the date BellSouth
discontinues any such service for BellSouth’s customers. BellSouth
also agrees to adopt a reasonable, nondiscriminatory transition
schedule for BellSouth or AT&T end users who may be purchasing
any such service.
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This Agreement may be amended from time to time as mutually
agreed in writing between the Parties. The Parties agree that neither
Party will take any action to proceed, nor shall either have any
obligation to proceed on a requested change unless and until a
modification to this Agreement is signed by authorized representatives
of each Party.

Term of Agreement

When executed by authorized representatives of BellSouth and AT&T,
this Agreement shall become effective as of the Effective Date stated
above, and shall expire three (3) years from the Effective Date unless
terminated in accordance with the provisions of Section 3.2 of the
General Terms and Conditions.

The Parties agree that by no later than one hundred and eighty (180)
days prior to the expiration of this Agreement, they may commence
negotiations for a subsequent agreement (“Subsequent Agreement”)
with regard to the terms, conditions and obligations contained in this

Agreement.

If, within one hundred and thirty-five (135) days of commencing the
negotiation referred to in Section 2.2, above, the Parties are unable to
satisfactorily negotiate the Subsequent Agreement, either Party may
petition the Commission to establish appropriate terms and conditions
for those unresolved issues pursuant to 47 U.S.C. 252, If the
Commission fails to issue an order setting new terms and conditions
prior to the expiration of this Agreement, the terms of this agreement
shall continue in effect, on a month-to-month basis, at the same terms,
conditions and prices as those in effect at the end of the then-current
term, until resolved by the Commission.

The Parties must have commenced good faith negotiations within the
time period set forth in Sections 2.2 and 2.3 of the Terms and
Conditions of this Agreement in order for the Agreement to continue on
a month-to-month basis. If such good faith negotiations have not
commenced, uniess the Parties agree otherwise, the Parties agree to
submit the issue of having this Agreement continued on a month-to-
month basis to the appropriate Commission. If such a request is made
to the Commission, this Agreement will remain in effect on a month-to-
month basis until the Commission has ruled.

Termination of Agreement; Transitional Support

AT&T may terminate any Services and Elements provided under this
Agreement upon thirty (30) days written notice to BellSouth unless a
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different notice period or different conditions are specified for
termination of such Services and Elements in this Agreement or
pursuant to any applicable tariff, in which event such specific period or
conditions shall apply, provided such period or condition is reasonable,
nondiscriminatory and narrowly tailored. Where there is no such
different notice period or different condition specified, AT&T’s liability
shall be limited to payment of the amounts due for any terminated
Services and Elements provided up to and including the date of
termination. Notwithstanding the foregoing, the provisions of Section
10, infra, shall still apply. Upon termination, BellSouth agrees to
cooperate in an orderly and efficient transition to AT&T or another
vendor such that the level and quality of the Services and Elements is
not degraded and to exercise its best efforts to effect an orderly and
efficient transition. AT&T agrees that it may not terminate the entire
Agreement pursuant to this section.

If a Party is in breach of a material term or condition of this Agreement
(“Defaulting Party”), the other Party shall provide written notice of such
breach to the Defaulting Party. The Defaulting Party shall have ten
(10) business days from receipt of notice to cure the breach. If the
breach is not cured, the Parties shall follow the dispute resolution
procedure set forth in Section 16 of the General Terms and Conditions
of this Agreement.

Good Faith Performance

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

Option to Obtain Services and Elements and Combinations Under
Other Agreements

BellSouth shall make available and AT&T may elect to adopt pursuant
to 47 U.S.C. § 252 and the FCC rules and regulations regarding such
availability any interconnection, service, or network element provided
under an agreement approved pursuant to 47 U.S.C. § 252. The
adopted interconnection, service, or network element shall apply to the
same states as such other agreement and for the identical term of
such other agreement. AT&T may exercise this option by delivering
written notice to BellSouth, which may include a proposed amendment
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to this Agreement to incorporate the prices, terms and conditions, in
whole or in part found in the other agreement.

Any dispute between the Parties concerning any election or exercise
of an option by AT&T under this Section 5 shall be resolved pursuant
to the dispute resolution procedure set forth in Section 16 of the
General Terms and Conditions of this Agreement.

Responsibility of Each Party

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

Governmental Compliance

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

AT&T, at its own expense, will be solely responsible for obtaining from
governmental authorities, building owners, other carriers, and any
other persons or entities, all rights and privileges which are AT&T's
obligation as a provider of telecommunications services to its end
users pursuant to this Agreement.

Responsibility For Environmental Contamination

AT&T shall in no event be liable to BellSouth for any costs whatsoever
resulting from the presence or Release of any Environmental Hazard
or Hazardous Materials that AT&T did not introduce to the affected
Work Location so long as AT&T’s actions do not cause or substantially
contribute to the release of any Environmental Hazard or Hazardous
Materials. BellSouth shall indemnify, defend (at AT&T’s request) and
hold harmless AT&T, each of its officers, directors and employees from
and against any losses, damages, claims, demands, suits, liabilities,
fines, penalties and expenses (including reasonable attorneys’ fees)
that arise out of or result from (i) any Environmental Hazard or
Hazardous Materials that BellSouth, its contractors or agents introduce
to the Work Locations or (ii) the presence or Release of any
Environmental Hazard or Hazardous Materials for which BellSouth is
responsible under Applicable Law, to the extent the release of any
Environmental Hazard or Hazardous Materials is not caused or
substantially contributed to by AT&T’s actions.

BellSouth shall in no event be liable to AT&T for any costs whatsoever
resulting from the presence or Release of any Environmental Hazard
or Hazardous Materials that BellSouth did not introduce to the affected
Work Location, so long as BeliSouth’s actions do not cause or
substantially contribute to the release of any Environmental Hazards or
Hazardous Materials. AT&T shall indemnify, defend (at BellSouth’s
request) and hold harmless BellSouth, each of its officers, directors
and employees from and against any losses, damages, claims,
demands, suits, liabilities, fines, penalties and expenses (including
reasonable attorneys’ fees) that arise out of or result from (i) any
Environmental Hazard or Hazardous Materials that AT&T, its
contractors or agents introduce to the Work Locations or (ii) the
presence or Release of any Environmental Hazard or Hazardous
Materials for which AT&T is responsible under Applicable Law, to the
extent the release of any Environmental Hazard or Hazardous
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Materials is not caused or substantially contributed to by BellSouth’s
actions.

For purposes of this Section 8, the following terms shall have the
following meaning:

Environmental Hazard" means (1) a release, discharge, leak, spill or
disposal (coliectively referred to hereafter as “release”) of
HAZARDOUS MATERIALS has occurred on premises or property that
is related to the performance of this Agreement and that such affected
material or media is demonstrated through applicable or appropriate
testing method to require remediation or removal as determined by all
laws, ordinances, statutes, codes, rules, regulations, orders and
decrees of the United States, the state, county, city or any other
political subdivision in which the release has occurred, and any other
political subdivision, agency or instrumentality exercising jurisdiction
over the release, including any applicable federal and state case law
and common law interpreting any of the foregoing; or (2) any event
involving, or exposure to, HAZARDOUS MATERIALS which poses
risks to human health, safety or the environment (including, without
limitation, indoor or outdoor environment(s) and is regulated under any
applicable laws or regulations as described in (1);

“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. §§ 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. §§ 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. §§ 2601, et seq., as amended; any insecticide,
fungicide, or rodenticide regulated by the Federal Insecticide,
Fungicide, and Rodenticide Act, 7 U.S.C. §§ 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.

"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
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any action or omission that causes Environmental Hazards to spread
or become more toxic or more expensive to investigate or remediate.

"Waste" means all hazardous and non-hazardous substances and
materials which are intended to be discarded, scrapped, or recycled,
associated with activities AT&T or BellSouth 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
AT&T, BellSouth 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.

Regulatory Matters

BellSouth shall be responsible for obtaining and keeping in effect all
Federal Communications Commission, State Commissions, franchise
authority and other regulatory approvals that may be required in
connection with the performance of its obligations under this
Agreement. AT&T shall be responsible for obtaining and keeping in
effect all Federal Communications Commission, State Commission,
franchise authority and other regulatory approvals that may be
required in connection with its offering of services to AT&T end users
contemplated by this Agreement. AT&T shall reasonably cooperate
with BellSouth in obtaining and maintaining any required approvals for
which BellSouth is responsible, and BellSouth shall reasonably
cooperate with AT&T in obtaining and maintaining any required
approvals for which AT&T is responsible.

In the event that BellSouth is required by any governmental authority
to file a tariff or make another similar filing (“Filing”) in order to
implement this Agreement, BellSouth shall (i) consult with AT&T
reasonably in advance of such Filing about the form and substance of
such Filing, (ii) provide to AT&T its proposed tariff and obtain AT&T's
agreement on the form and substance of such Filing, and (iii) take all
steps reasonably necessary to ensure that such Filing imposes
obligations upon BellSouth that are no less favorable than those
provided in this Agreement and preserves for AT&T the full benefit of
the rights otherwise provided in this Agreement. In no event shall
BellSouth file any tariff to implement this Agreement that purports to
govern Services and Elements that is inconsistent with the rates and
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other terms and conditions set forth in this Agreement unless such rate
or other terms and conditions are more favorabie than those set forth
in this Agreement.

In the event that any final legislative, regulatory, judicial or other legal
action materially affects any material terms of this Agreement, or the
ability of AT&T or BellSouth to perform any material terms of this
Agreement, AT&T or BellSouth may, on ninety (90) days' written notice
(delivered not later than ninety (90) days following the date on which
such action has become legally binding and has otherwise become
final) 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 follow the
dispute resolution procedures set forth in Section 16 of the General
Terms and Conditions of this Agreement.

Liability and Indemnity

Liabilities of BellSouth - Unless expressly stated otherwise in this
Agreement, the financial liability of BellSouth to AT&T during any
Contract Year resuiting from any and all causes of action arising under
this Agreement shall not exceed the amount due and owing by AT&T
to BellSouth during the Contract Year in which such cause arises or
accrues.

Liabilities of AT&T - Unless expressly stated otherwise in this
Agreement, the financial liability of AT&T to BellSouth during any
Contract Year resulting from any and all causes of action arising under
this Agreement shall not exceed the amount due and owing by AT&T
to BellSouth during the Contract Year in which such cause arises or
accrues.

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 end users 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 AT&T NOR BELLSOUTH
SHALL BE LIABLE TO THE OTHER PARTY FOR ANY INDIRECT,
INCIDENTAL, CONSEQUENTIAL, RELIANCE, OR SPECIAL
DAMAGES SUFFERED BY SUCH OTHER PARTY (INCLUDING
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WITHOUT LIMITATION DAMAGES FOR HARM TO BUSINESS,
LOST REVENUES, LOST SAVINGS, OR LOST PROFITS
SUFFERED BY SUCH OTHER PARTIES), REGARDLESS OF THE
FORM OF ACTION, WHETHER IN CONTRACT, WARRANTY,
STRICT LIABILITY, OR TORT, INCLUDING WITHOUT LIMITATION
NEGLIGENCE OF ANY KIND WHETHER ACTIVE OR PASSIVE,
AND REGARDLESS OF WHETHER THE PARTIES KNEW OF THE
POSSIBILITY THAT SUCH DAMAGES COULD RESULT. EACH
PARTY HEREBY RELEASES THE OTHER PARTY AND SUCH
OTHER PARTY'S SUBSIDIARIES AND AFFILIATES, AND THEIR
RESPECTIVE OFFICERS, DIRECTORS, EMPLOYEES AND
AGENTS FROM ANY SUCH CLAIM. NOTHING CONTAINED IN
THIS SECTION 10 SHALL LIMIT BELLSOUTH'S OR AT&T'S
LIABILITY TO THE OTHER FOR (i) WILLFUL OR INTENTIONAL
MISCONDUCT (INCLUDING GROSS NEGLIGENCE); (iiy BODILY
INJURY, DEATH OR DAMAGE TO TANGIBLE REAL OR TANGIBLE
PERSONAL PROPERTY PROXIMATELY CAUSED BY
BELLSOUTH'S OR AT&T'S NEGLIGENT ACT OR OMISSION OR
THAT OF THEIR RESPECTIVE AGENTS, SUBCONTRACTORS OR
EMPLOYEES, NOR SHALL ANYTHING CONTAINED IN THIS
SECTION 10 LIMIT THE PARTIES’ INDEMNIFICATION
OBLIGATIONS AS SPECIFIED HEREIN. FOR PURPOSES OF THIS
SECTION 10, BELLSOUTH'S FAILURE TO MEET PERFORMANCE
STANDARDS OR MEASUREMENTS PURSUANT TO ATTACHMENT
9 OF THIS AGREEMENT, TO THE EXTENT APPLICABLE, SHALL
NOT BE CONSIDERED TO BE INDIRECT, INCIDENTAL,
CONSEQUENTIAL, RELIANCE, OR SPECIAL DAMAGES.

Obligation to Indemnify — Except as provided in Section 11 (Intellectual
Property Rights and Indemnification), 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) (coliectively,
“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, or (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,
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breach of Applicable Law, or status of its employees, agents and
subcontractors.

Obligation to Defend; Notice; Cooperation - Whenever a Claim shall
arise for indemnification under this Section 10, the relevant

Indemnitee, as appropriate, shall promptly notify the Indemnifying
Party 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 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 Iindemnitee 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 Ciaim 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
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Use of Mark. Both Parties are strictly prohibited from any use,
including but not limited to in sales and in marketing or advertising of
telecommunications services of any name, trade name, service mark
or trademark of the other Party.

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 limited licenses, to the extent
necessary for the Parties to use any facilities or equipment (including
software) or to receive any services solely as provided under this
Agreement, no patent, copyright, trademark, trade name or other
proprietary right is licensed, granted or otherwise transferred by this
Agreement.

BellSouth and AT&T (if and to the extent BellSouth uses AT&T
facilities or equipment, including software) warrants that each other
may use any facilities or equipment, including software, provided
hereunder that contains intellectual property owned or controlled by
third parties without being subject to any claims of infringement by
such third parties. Each Party further warrants that it will not enter into
any licensing agreements with respect to any facilities or equipment,
including software, that contain provisions that would disqualify the
other Party from using or interconnecting with such facilities or
equipment, including software, pursuant to the terms of this
Agreement. Each Party further warrants that it has not and will not
intentionally modify any existing license agreements for any network
facilities or equipment, including software, in whole or in part for the
purpose of disqualifying the other Party from using or interconnecting
with such facilities or equipment, including software, pursuant to the
terms of this Agreement. To the extent that providers of facilities or
equipment, including software, in either Party’s network provide
indemnities covering intellectual property liabilities and those
indemnities allow a flow-through of protection to third parties, the
indemnified party shali flow those indemnity protections through to the
other Party. Finally each Party shall indemnify the other pursuant to
the terms of this Agreement, with respect to the other Party’'s use of
intellectual property associated with any new network facilities or
equipment, including software, acquisitions.

BellSouth Indemnification. BellSouth will defend AT&T against claims
of infringement arising solely from the use by AT&T of Services and
Elements and will indemnify AT&T for any damages awarded based
solely on such claims in accordance with Section 11 of this
Agreement.
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For purposes of Section 11.4 of this Agreement, BellSouth’s obligation
to indemnify AT&T shall include the obligation to indemnify and hold
AT&T harmless from and against any loss, cost, expense or liability
arising out of a claim that AT&T’s use, pursuant to the terms of this
Agreement, of BellSouth’s facilities, equipment or software infringes
the intellectual property rights of a third party. Should any such
facilities, equipment or software, or any portion thereof, provided by
BellSouth hereunder become, or, in BellSouth’s reasonable opinion,
be likely to become the subject of a claim of infringement, or should
BellSouth’s use thereof be finally enjoined, then BellSouth shall, at its
expense, after consultation with AT&T, (i) procure for AT&T the right to
continue using such facilities, equipment or software or portion thereof;
or (ii) replace or modify such facilities, equipment or software or portion
thereof to make it non-infringing, provided, however, that such
replacement or modification shall be functionally equivalent to the
facilities, equipment or software or portion thereof that is replaced or
modified.

AT&T Indemnification. AT&T (if and only to the extent AT&T provides
BellSouth access to its facilities and equipment, including software) will
defend BellSouth against claims of infringement arising solely from the
use by BellSouth of AT&T facilities or equipment, including software,
and to the extent BellSouth uses AT&T facilities or equipment,
including software, and will indemnify BellSouth for any damages
awarded based solely on such claims in accordance with Section 11 of
this Agreement.

For purposes of Section 11.5 of this Agreement, AT&T’s obligation to
indemnify BeliSouth shall include the obligation to indemnify and hold
BellSouth harmless from and against any loss, cost, expense or
liability arising out of a claim that BellSouth’s use, pursuant to the
terms of this Agreement, of AT&T facilities or equipment, including
software, infringes the intellectual property rights of a third party.
Should any such facilities or equipment, including software, or any
portion thereof, provided by AT&T hereunder become, or, in AT&T’s
reasonable opinion, be likely to become the subject of a claim of
infringement, or should AT&T’s use thereof be finally enjoined, then
AT&T shall, at its expense, after consultation with BellSouth, (i)
procure for BellSouth the right to continue using such facilities,
equipment or software or portion thereof; or (ii) replace or modify such
facilities, equipment or software or portion thereof to make it non-
infringing, provided, however, that such replacement or modification
shall be functionally equivalent to the facilities, equipment or software
or portion thereof that is replaced or modified.

FL Revised 6/30/00 9 7 O



11.6

1.7

11.8

11.9

11.10

12.
121

Agreement
Page 17

In the event that the provisions of Section 11.4.1 or Section 11.5.1 of
this Agreement are unreasonable for the indemnifying party to
perform, then the indemnified party shall have the right, in its sole
discretion, to waive its indemnification rights under either Section 11.4
or Section 11.5 of this Agreement or to terminate the portion of the
Agreement, upon thirty (30) days written notice, solely with respect to
the facilities or equipment, including software, provided through the
use of the infringing facilities or equipment, including software.

The Party providing access to its facilities or equipment, including
software, will inform the other Party of any pending or threatened
intellectual property claims of which it is aware and will provide to the
other Party periodic and timely updates of such notification, as
appropriate, so that the other Party receives maximum notice of any
intellectual property risks that it may want to address.

In no event shall either Party be responsible for obtaining any license
or right to use agreement associated with any facilities or equipment,
including software, by either Party.

Exception to Obligations. Both Parties’ obligations under this Section
shall not apply to the extent the infringement is caused by: (i)
modification of the facilities or equipment (including software) by the
indemnitee; (i) use by the indemnitee of the facilities or equipment
(including software) in combination with equipment or facilities
(including software) not provided or authorized by the indemnitor
provided the facilities or equipment (including software) would not be
infringing if used alone; (iii) conformance to specifications of the
indemnitee which would necessarily result in infringement; or (iv)
continued use by the indemnitee of the affected facilities or equipment
(including software) after being placed on notice to discontinue use as
set forth herein.

Exclusive Remedy. The foregoing shall constitute the 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.

Audits and Inspections

For carrier billing purposes, the Parties have agreed pursuant to
Section 12 of Attachment 6, to create a process for pre-bill
certification. Until such time as that process is in place, the audit
process provided in this Section 12 shall apply.
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Subject to BellSouth’s reasonable security requirements and except as
may be otherwise specifically provided in this Agreement, AT&T may
audit BellSouth’s books, records and other documents once in each
Contract Year for the purpose of evaluating the accuracy of
BeliSouth’s billing and invoicing. AT&T may employ 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 thirty (30) days after notice
thereof to BellSouth.

BellSouth shall promptly correct any billing error that is revealed in an
audit, including making refund of any overpayment by AT&T 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 resuits shall be resolved pursuant to the
dispute resolution procedures described in Section 16 of the General
Terms and Conditions of this Agreement.

BellSouth shall cooperate fully in any such audit, providing reasonabile
access to any and all appropriate BellSouth employees and books,
records and other documents reasonably necessary to assess the
accuracy of BellSouth's bills.

AT&T may audit BellSouth's books, records and documents more than
once during any Contract Year if the previous audit found previously
uncorrected net variances or errors in invoices in BellSouth's favor with
an aggregate value of at least two percent (2%) of the amounts
payable by AT&T for Services and Elements or Combinations provided
during the period covered by the audit.

Audits shall be at AT&T's expense, subject to reimbursement by
BellSouth in the event that an audit finds an adjustment in the charges
or in any invoice paid or payable by AT&T 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.

Upon (i) the discovery by BellSouth of overcharges not previously
reimbursed to AT&T or (ii) the resolution of disputed audits, BellSouth
shall promptly reimburse AT&T 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.
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Subject to reasonable security requirements, either Party may audit
the books, records and other documents of the other for the purpose
of evaluating usage pertaining to transport and termination of local
traffic. Where such usage data is being transmitted through CABS,
the audit shall be conducted in accordance with CABS or other
applicable requirements approved by the appropriate State
Commission. If data is not being transferred via CABS, either Party
may request an audit for such purpose once each Contract Year.
Either Party may employ other persons or firms for this purpose. Any
such audit shall take place no later than thirty (30) days after notice
thereof to the other Party.

Either Party shall promptly correct any reported usage error that is
revealed in an audit, including making payment of any underpayment
after the Parties have agreed upon the accuracy of the audit results.
Any Disputes concerning audit results shall be resolved pursuant to
the dispute resolution procedures described in Section 16 of the
General Terms and Conditions of this Agreement.

The Parties shall cooperate fully in any such audit, providing
reasonable access to any and all appropriate employees and books,
records and other documents reasonably necessary to assess the
usage pertaining to transport and terminating of local traffic.

Performance Measurement

Performance Measurements, Enforcement Measurements and any
applicable enforcement mechanisms shall be as set forth in
Attachment 9, incorporated herein by this reference.

BellSouth shall provide telecommunications services pursuant to
Attachment 1 to AT&T for resale that are equal in quality, subject to
the same conditions, and provided within the same provisioning time
intervals that BellSouth provides these services to others, including
end users.

BellSouth shall provide, for the facilities and equipment of AT&T,
interconnection with BellSouth’s network that is at a level of quality that
is equal to that which BellSouth provides itself, a subsidiary, an
affiliate, or any other third party.

To the extent technically feasible, the quality of a Network Element, as
well as the quality of the access to such Network Element, provided to
AT&T by BellSouth shall be at least equal in quality to that which
BellSouth provides to itself.
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Force Majeure

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

Notwithstanding Section 14.1 of this Agreement, no delay or other
failure to perform shall be excused pursuant to this Section 14 by the
acts or omission of a Party’s subcontractors, material persons,
suppliers or other third persons providing products or services to such
Party unless: (i) there is a Force Majeure condition that affects the
performance of said subcontractors, material persons, suppliers or
other third persons, (ii) such acts or omissions do not relate to
environmental, health or safety conditions at Work Locations and, (iii)
unless such delay or failure and the consequences thereof are beyond
the control and without the fault or negligence of the Party claiming
excusable delay or other failure to perform. Notwithstanding the
foregoing, this Section 14 shall not excuse failure or delays where
either Party is required to implement Disaster Recovery plans to avoid
such failures and delays in performance.

Certain Federal, State and Local Taxes

Definition.  For purposes of this Section 15, the terms “taxes” and
“fees” shall include but not be limited to federal, state or local sales,
use, excise, gross receipts or other taxes or tax-like fees of whatever
nature and however designated (including tariff surcharges and any
fees, charges or other payments, contractual or otherwise, for the use
of public streets or rights of way, whether designated as franchise fees
or otherwise) imposed on, or sought to be imposed, either of the
Parties and measured by the charges or payments, for the services
furnished hereunder, excluding any taxes levied on income.
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Taxes And Fees Imposed Directly On Either Seller Or Purchaser

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 Purchaser But Collected And Remitted
By Seller

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, to the extent permitted by Applicable law, 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 therefor, and satisfying any other requirements under Applicable
Law. If any authority seeks to collect any such tax or fee that the
purchasing Party has determined and certified not to be 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. Inthe event that such contest must be pursued in the name
of the providing Party, the providing Party shall permit the purchasing
Party to pursue and control the contest in the name of providing Party
and 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.

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,
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or to avoid the existence of a lien on the assets of the providing Party
during the pendency or 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 thereof, 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 Purchaser

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, to the extent
permitted by Section 15 with respect to the billing of services provided
hereunder, 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
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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 the purchasing Party shall be at the
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 the
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 15.4.3,
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 dispute resolution process outlined in Section 16 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
entitied 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.

FL Revised 6/30/00

977



16.4.7

15.4.8

156.5
16.5.1

16.

Agreement
Page 24

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 which
purchasing party elects to contest or which purchasing party provides
written authorization for the providing party to undertake on behalf of
the purchasing party.

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.

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.

Dispute Resolution Process
DISAGREE

AT&T PROPOSAL: Alternative Dispute Resolution. All disputes,
claims or disagreements (collectively “Disputes”) arising under
or related to this Agreement or the breach hereof shall be
resolved in accordance with the procedures set forth in
Attachment 14 to this Agreement, except: (i) disputes arising
pursuant to the billing provisions contract in Attachment 6; and
(ii) disputes or matters for which the Act specifies a particular
remedy or procedure. Disputes involving matters subject to the
Connectivity Billing provisions contained in Attachment 6, shall
be resolved in accordance with the Billing Disputes section of
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Attachment 6. In no event shall the Parties permit the pendency
of a Dispute to disrupt service to any AT&T Customer
contemplated by this Agreement. The foregoing notwithstanding,
neither this Section nor Attachment 14 shall be construed to
prevent either Party from seeking and obtaining temporary
equitable remedies, including temporary restraining orders. A
request by a Party to a court or a regulatory authority for interim
measures or equitable relief shall not be deemed a waiver of the
obligation to comply with Attachment 14.

BST PROPOSAL: Except as otherwise stated in this Agreement,
the Parties agree that if any dispute arises as to the interpretation
of any provision of this Agreement or as to the proper
implementation of this Agreement, either Party may petition the
Commission for a resolution of the dispute. However, each Party
reserves any rights its may have to seek judicial review of any
ruling made by the Commission concerning this Agreement.

Notices

Any notices or other communications required or permitted to be given
or delivered under this Agreement shall be in hard-copy writing (unless
otherwise specifically provided herein) and shall be sufficiently given if
delivered personally or delivered by prepaid overnight express service
to the following (unless otherwise specifically required by this
Agreement to be delivered to another representative or point of
contact):

If to AT&T:

Bill Peacock

AT&T

1200 Peachtree St., N.E.
Atlanta, GA 30309

Chief Commercial Attorney
AT&T

Legal Department

1200 Peachtree St., N.E.
Atlanta, GA 30309

If to BellSouth:

Assistant Vice President
AT&T Account Team
Interconnection Services
Suite 410
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1960 W. Exchange Place
Tucker, GA 30064

General Attorney-Commercial Unit
BellSouth

Legal Department

675 W. Peachtree St., Suite 4300
Atlanta, GA 30375

Either Party may unilaterally change its designated representative
and/or address for the receipt of notices by giving seven (7) days prior
written notice to the other Party in compliance with this Section. Any
notice or other communication shall be deemed given when received.

Confidentiality and Proprietary information

For the purposes of this Agreement, “Confidential Information” means
confidential or proprietary technical or business Information given by
one Party (the “Discloser”) to the other Party (the “Recipient”) and
identified by the Discloser as Confidential Information in accordance
with this Section. All information which is to be treated as Confidential
Information under this Agreement shall:

if in written, graphic, electromagnetic, or other tangible form, be
marked as “Confidential Information”; and

if oral, (i) be identified by the Discloser at the time of disclosure to be
“Confidential Information”, and (ii) be set forth in a written summary
which identifies the information as “Confidential Information” and which
is delivered by the Discloser to the Recipient within ten (10) days after
the oral disclosure.

Each Party shall have the right to correct an inadvertent failure to
identify information as Confidential Information by giving written
notification within thirty (30) days after the information is disclosed.
The Recipient shall, from that time forward, treat such information as
Confidential Information.

In addition to any requirements imposed by 47 U.S.C. § 222, for a
period of five (5) years from the receipt of Confidential Information
from the Discloser, except as otherwise specified in this Agreement,
the Recipient agrees (a) to use it only for the purpose of performing
under this Agreement, (b) to hold it in confidence and disclose it to no
one other than its employees having a need to know for the purpose of
performing under this Agreement, and (c) to safeguard it from
unauthorized use or disclosure with at least the same degree of care

FL Revised 6/30/00

980



18.3

18.4

18.5

Agreement
Page 27

with which the Recipient safeguards its own Confidential Information.

If the Recipient wishes to disclose the Discloser's Confidential
Information to a third Party agent or consultant, the agent or consultant
must have executed a written agreement of non-disclosure and non-
use comparable in scope to the terms of this Section.

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

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

The Recipient shall have no obligation to safeguard Confidential
Information: (a) which was in the possession of the Recipient free of
restriction prior to its receipt from the Discloser; (b) after it becomes
publicly known or available through no breach of this Agreement by
the Recipient; (c) after it is rightfully acquired by the Recipient free of
restrictions on its disclosure; or (d) after it is independently developed
by personnel of the Recipient to whom the Discloser's Confidential
Information had not been previously disclosed. In addition, either
Party shall have the right to disclose Confidential Information to any
mediator, arbitrator, state or federal regulatory body, the Department
of Justice or any court in the conduct of any mediation, arbitration or
approval of this Agreement or in any proceedings concerning the
provision of interLATA services by BellSouth that are or may be
required by the Act. Additionally, the Recipient may disclose
Confidential Information if so required by law, a court, or governmental
agency, so long as the Discloser has been notified of the requirement
promptly after the Recipient becomes aware of the requirement. In all
cases, the Recipient must undertake all lawful measures to avoid
disclosing such information until Discloser has had reasonable time to
seek and comply with a protective order that covers the Confidential
Information to be disclosed.
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Each Party’s obligations to safeguard Confidential Information
disclosed prior to expiration or termination of this Agreement shall
survive such expiration or termination.

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

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

Branding

AT&T shall provide the exclusive interface to AT&T end users, except
as AT&T shall otherwise specify. In those instances where AT&T
requires BellSouth personnel or systems to interface with AT&T end
users, such personnel shall identify themselves as representing AT&T,
and shall not identify themselves as representing BellSouth. Except
for material provided by AT&T, all forms, business cards or other
business materials furnished by BellSouth to AT&T end users shall be
subject to AT&T's prior review and approval. In no event shall
BellSouth, acting on behalf of AT&T pursuant to this Agreement,
provide information to AT&T local service Customers about BellSouth
products or services. BellSouth agrees to provide in sufficient time for
AT&T to review and provide comments, the methods and procedures,
training and approaches, to be used by BellSouth to assure that
BeliSouth meets AT&T’s branding requirement. For installation and
repair services, AT&T agrees to provide BellSouth with branded
material at no charge for use by BellSouth (“Leave Behind Material”).
AT&T will reimburse BellSouth for the reasonable and demonstrable
costs BellSouth would otherwise incur as a result of the use of the
generic leave behind material. BellSouth will notify AT&T of material
supply exhaust in sufficient time that material will always be available.
BellSouth will not be liable for any error, mistake or omission, other
than intentional acts or omissions or gross negligence, resulting from
the requirements to distribute AT&T's Leave Behind Material.

Directory Listings Requirements

FL Revised 6/30/00

982



20.1

20.11

20.1.1.1

20.11.2

20.1.1.3

Agreement
Page 29

BellSouth shall make available to AT&T, for AT&T subscribers, non
discriminatory access to its telephone number and address directory
listings (“Directory Listings”), under the following terms and conditions.
In no event shall AT&T subscribers receive Directory Listings that are
at less favorable rates, terms or conditions than the rates, terms or
conditions that BellSouth provides its subscribers.

BellSouth has delegated certain authority to its affiliate, BellSouth
Advertising & Publishing Corporation (‘BAPCO”), and has required
BAPCO to carry out certain BellSouth obligations imposed by the Act
regarding the publication of directories. AT&T and BAPCO have
entered into an agreement, which is appended as Attachment 13 to
this Agreement and incorporated herein by this reference, regarding
BAPCO'’s treatment of AT&T’s end users’ directory listing information
in directories published by BAPCO. BellSouth shall maintain the
Directory Listings database, which includes AT&T'’s end users’
directory listing information, used by BAPCO in publishing such
directories in accordance with Section 20.2.1 below. Subject to
execution of such agreement between AT&T and BAPCO, BAPCO
shall publish directory listings as follows:

White Pages Basic Directory Listings. BellSouth shall publish in all
BellSouth's white pages Directories at no charge to AT&T or any AT&T
Customer one white pages basic Directory Listing for each AT&T
Customer for all of such Customer’s phone numbers located in the
geographic region covered by any white pages Directory.
Notwithstanding the foregoing, BellSouth shall not publish any white
pages basic Directory Listing for any AT&T Customer whose Directory
Listing has been identified as non-published. AT&T will be required to
provide to BellSouth the names, addresses and telephone numbers of
all AT&T end users that wish to be omitted from directories.

Enhanced White Pages Listings. Where BellSouth offers to publish, at
no charge, in its white pages directory Enhanced White Pages Listings
to its retail customers, BellSouth shall publish such listings, at no
charge and under the same terms and conditions, for AT&T for its end
users. Where BellSouth charges its retail customers for Enhanced
White Pages Listings, BellSouth shall publish such listings under the
same terms and conditions to AT&T for its Customers at the applicable
wholesale discount set forth in Attachment 1.

Yellow Pages Basic Directory Listings. Where BellSouth offers to
publish in its Yellow Pages Directory free Yellow Pages listings to its
retail end users, BellSouth shall publish such listings, at no charge and
under.the same terms and conditions to AT&T for its end users.
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Where BellSouth charges business customers for Yellow Pages basic
Directory Listings, BellSouth shall provide one Yellow Pages basic
Directory Listing for each AT&T end user, who subscribes to business
services, at BellSouth tariffed rates at the applicable wholesale
discount set forth in Attachment 1. BellSouth shall not provide “lead”
information on AT&T end users to its Yellow Pages directory
publishing Affiliate without written permission from AT&T.

Treatment of Directory Listings. BellSouth shall treat all Directory
Listings with the same level of confidentiality that BellSouth accords its
own directory listing information, and BellSouth shall limit access to
AT&T’s end user proprietary confidential directory information to those
BellSouth employees who are involved in the preparation of listings.
Directory Listings of AT&T Customers shall be alphabetically
commingled with the Directory Listings of all other telecommunications
carriers, including BellSouth. All Directory Listings published by
BellSouth will be as accurate and complete as BellSouth’s own listings
or those of its Affiliates.

Reserved Rights. AT&T reserves the right to withhold Directory Listing
information from BellSouth if BellSouth charges AT&T a rate for
inclusion of AT&T’s unlisted numbers in the BellSouth directory
databases exceeding the BellSouth retail tariffed charge for unlisted
numbers.

Directory Listings Database

Maintenance. BellSouth shall maintain a Directory Listings database
that shall include the directory listings of BellSouth, AT&T and any
other carrier for whom BellSouth has agreed to publish Directory
Listings. AT&T and BeliSouth shall cooperate to ensure that Directory
Listing information relating to AT&T end user is delivered to BellSouth
and reflected in such database in a timely and accurate manner (and
in no event in a manner that is less timely or accurate than the manner
in which BellSouth’s Directory Listings database is updated for
information relating to BellSouth’s end user). Data should be
generated from the local service order process and other data feeds
for facility-based carriers and should be subject to the same rigorous
edits that are applied to BellSouth local service orders. BellSouth shall
use all commercially reasonable efforts to maintain the Directory
Listings database in good order. BeliSouth shall advise AT&T as soon
as possible, but in no event fewer than six (6) months in advance, of
any changes in the maintenance of the Directory Listings database or
any mechanisms or interfaces, whether industry standard or not,
pursuant to which BellSouth will provide Directory Listings to AT&T.
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Third Party Access to Directory Listings Database. AT&T authorizes
BellSouth to provide Directory Listings of AT&T end user to third
parties on terms and conditions that comport with the Communications
Act and the relevant FCC rules and orders and on the same terms and
conditions applicable to the release of Directory Listings of BellSouth
end users to third parties. This data shall not be used for any other
purpose than publishing a directory.

Co-operation. AT&T and BellSouth agree to co-operate in good faith
to resolve any issue regarding a Directory Listing raised by an AT&T
end user (e.g., publication of a nonpublished Directory Listing, etc.)
Upon request by either party, AT&T and BellSouth will in good faith
mutually develop a process for escalating and resolving such issues.

Insurance Requirements

At all times during the term of this Agreement, each Party shall
maintain, at its own expense, (i) all insurance required by applicable
Law including insurance and approved self insurance for statutory
workers compensation coverage and (ii) commercial general liability
coverage in the amount of not less than ten million dollars
($10,000,000) or a combination of commercial general liability and
excess/umbrella coverage totaling ten million dollars ($10,000,000 ).
Upon request from the other Party, each Party shall furnish the other
Party with certificates of insurance which evidence the minimum levels
of insurance set forth herein. Each Party may satisfy all or part of the
coverage specified herein through self insurance. Each Party shall
give the other Party at least thirty (30) days advance written notice of
any cancellation or non-renewal of insurance required by this Section.

Costs

Except as otherwise specified in this Agreement, the Act, or any
Commission order, each Party shall be responsible for all costs and
expenses that it incurs to comply with its obligations under this
Agreement.

Disaster Recovery

The Parties will negotiate within six (6) months of the Effective Date of
this Agreement a Disaster Recovery Plan.

Miscellaneous

Delegation or Assignment
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BellSouth may not assign any of its rights or delegate any of its
obligations under this Agreement without the prior written consent of
AT&T which will not be unreasonably withheld. Notwithstanding the
foregoing, BellSouth may assign its rights and benefits and delegate
its duties and obligations under this Agreement without the consent of
AT&T to a 100 percent owned Affiliate company of BellSouth if such
Affiliate provides wireline communications, provided that the
performance of any such assignee is guaranteed by the assignor. Any
prohibited assignment or delegations shall be null and void. In no
event shall BellSouth require that this Agreement be assigned to an
Affiliate to AT&T in order for such Affiliate to order Interconnection,
Network Elements or services hereunder.

Transfer of Exchanges
DISAGREE
AT&T PROPOSAL:

If BellSouth, through a transfer of control or by operation of law,
sells, exchanges, swaps, assigns, or transfers ownership or
control of a BellSouth telephone exchange (any such transaction,
a “Transfer”) to a third party (a "Transferee"), BellSouth shall
include in the definitive document(s) consummating such
Transfer, the following provisions for the Transferee to agree to
for the benefit of AT&T:

that the Transferee be bound by all of BellSouth’s obligations in
this Agreement with respect to the BellSouth exchanges which
are the subject of the Transfer (the “Transferred Operations”),
including but not limited to, any operating agreements, OSS,
performance standards, or ancillary or third party arrangements
relating to the provision of services under this Agreement;

a representation that the Transfer shall have no impact on the
operations or functionality of any of the Services provided under
this Agreement to AT&T or its end users;

if the Transferee has an existing interconnection agreement with
AT&T or any other entity at the time of the Transfer (an "Existing
Agreement"), to make available to AT&T the option of having all
or any portion of the terms and conditions of any Existing
Agreement govern the Transferee’s obligations to AT&T with
respect to the Transferred Operations in lieu of the corresponding
terms and conditions of this Agreement;
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that the Transferee waive any claim of rural exemption with
respect to the Transferred Operations pursuant to Section 251(f)
of the Act or other applicable law; and

that the Transferee engage in good faith negotiations with AT&T
prior to the expiration of any interconnection agreement
governing the Transferred Operations.

In addition, BellSouth hereby agrees that in the event of a Transfer,
BellSouth shall guarantee the Transferee’s performance under this
Section 24.1.2.

BST PROPOSAL.:

Strike entire section.
Subcontracting

If any Party’s obligation under this Agreement is performed by a
subcontractor or Affiliate, the Party subcontracting the obligation
nevertheless shall remain fully responsible for the performance of this
Agreement in accordance with its terms, and shall be solely
responsible for payments due its subcontractors or Affiliate. In
entering into any contract, subcontract or other agreement for the
performance of any obligation under this Agreement, the Party shall
not enter into any agreement that it would not enter into if the supplier
was performing services directly for said Party.

Nonexclusive Remedies

Except as otherwise expressly provided in this Agreement, each of the
remedies provided under this Agreement is cumulative and is in
addition to any remedies that may be available at law or in equity.

No Third-Party Beneficiaries

Except as may be specifically set forth in this Agreement, this
Agreement does not provide and shall not be construed to provide
third Parties with any remedy, claim, liability, reimbursement, cause of
action, or other privilege.

Referenced Documents

Whenever any provision of this Agreement refers to a technical
reference, technical publication, AT&T Practice, BellSouth Practice,
any publication of telecommunications industry administrative or
technical standards, or any other document specifically incorporated
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into this Agreement, it will be deemed to be a reference to the most
recent version or edition (including any amendments, supplements,
addenda, or successors) of such document that is in effect, and will
include the most recent version or edition (including any amendments,
supplements, addenda, or successors) of each document incorporated
by reference in such a technical reference, technical publication, AT&T
Practice, BellSouth Practice, or publication of industry standards
(unless AT&T elects otherwise). Shouid there be an inconsistency
between or among publications or standards, the Parties shall mutually
agree upon which requirement shall apply. If the Parties cannot reach
agreement, the matter shall be handled pursuant to Section 16 of the
General Terms and Conditions of this Agreement.

Applicable Law

[The validity of this Agreement, the construction and enforcement
of its terms, and the interpretation of the rights and duties of the
Parties shall be governed by the laws of the State of Georgia
other than as to conflicts of laws, except insofar as federal law
may control any aspect of this Agreement, in which case federal
law shall govern such aspect. The Parties submit to personal
jurisdiction in Atlanta, Georgia, and waive any objections to a
Georgia venue.] [OPEN-AT&T]

Amendments or Waivers

Except as otherwise provided in this Agreement, no amendment or
waiver of any provision of this Agreement, and no consent to any
default under this Agreement, shall be effective unless the same is in
writing and signed by an officer of the Party against whom such
amendment, waiver or consent is claimed. In addition, no course of
dealing or failure of a Party strictly to enforce any term, right or
condition of this Agreement shall be construed as a waiver of such
term, right or condition. By entering into this Agreement, neither Party
waives any rights granted to them pursuant to the Act.

Severability

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

Entire Agreement

This Agreement, which shall include the Attachments, Appendices and
other documents referenced herein, constitutes the entire Agreement
between the Parties concerning the subject matter hereof and
supersedes any prior agreements, representations, statements,
negotiations, understandings, proposals or undertakings, oral or
written, with respect to the subject matter expressly set forth herein.

Survival of Obligations

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

Executed in Counterparts

This Agreement may be executed in any number of counterparts, each
of which shall be deemed an original, but such counterparts shall
together constitute one and the same instrument.

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.

Notice of Network Changes

BellSouth shall comply with the requirements of 47 C.F.R. § 51.325, et
seq., regarding notice to AT&T of any network change that will affect
AT&T's performance or ability to provide service or that will affect
BellSouth’s interoperability with AT&T. This section shall be construed
in accordance with the obligations contained within 47 C.F.R. §
51.325, et seq.
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Court Ordered Requests for Call Detail Records and Other
Subscriber Information

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

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

Where BellSouth is providing to AT&T telecommunications services for
resale or providing to AT&T the local switching function, then AT&T
agrees that in those cases where AT&T receives subpoenas or court
ordered requests regarding targeted telephone numbers belonging to
AT&T end users, if AT&T does not have the requested information,
AT&T will advise the law enforcement agency initiating the request to
redirect the subpoena or court ordered request to BellSouth. Where
the request has been forwarded to BellSouth, billing for call detail
information will be generated by BellSouth and directed to the law
enforcement agency initiating the request.

In all other instances, AT&T will provide AT&T end user and/or other
customer information that is available to AT&T in response to
subpoenas and court orders for their own end user records. When
BellSouth receives subpoenas or court ordered requests regarding
targeted telephone numbers belonging to AT&T end users, BellSouth
will advise the law enforcement agency initiating the request to redirect
the subpoena or court ordered request to AT&T.

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.

Other Proceedings

Upon written request by AT&T, BellSouth agrees to negotiate rates, (if
appropriate), terms and conditions to incorporate into this Agreement
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any obligation or commitment regarding interconnection, resale or
access to Network Elements made by BeliSouth to any state or federal
regulatory authority or the U.S. Department of Justice (“Governmental
Body”) in connection with any merger or regulatory proceeding
regarding BellSouth’s obligations under the Act, including 47

U.S.C.§ 271 thereunder. If the Parties cannot reach an agreement
regarding the rates, terms and conditions, either Party may, within
sixty (60) days after receipt of the request from AT&T, petition the
state regulatory commission for resolution of the issue(s). The
language to be negotiated and incorporated within this Agreement will
be effective consistent with the effective date of the commitment or
obligation made by BellSouth to the Governmental Body. AT&T's
rights pursuant to this Section 4.2 shall be cumulative with, and not in
lieu of or in limitation of, any other rights provided to AT&T under this

Agreement.
25. Reservation of Rights
25.1 Execution of the Interconnection 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). If such appeals or challenges result
in changes in the decision(s), the Parties agree that appropriate
modifications to this Agreement will be made promptly to make its
terms consistent with those changed decision(s).

IN WITNESS WHEREOF, the Parties have executed this Agreement through their
authorized representatives.

AT&T COMMUNICATIONS OF BELLSOUTH
THE SOUTHERN STATES, INC. TELECOMMUNICATIONS, INC.
By: By:

Gregory P. Terry Jerry D. Hendrix

Vice President Sr. Director

Local Services and Wholesale Pricing Operations

Access Management

Date: ) Date:
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RESALE

Discount Rates

The discount applied to AT&T’s purchase of BellSouth
Telecommunications services for purposes of resale shall be as set
forth in Exhibit A, attached hereto and incorporated herein by this
reference. The discount shall be applied to the retail rate for the
telecommunications service purchased by AT&T. Such discount shall
reflect the costs attributable to any marketing, billing, collection and
other costs avoided by BellSouth as specified in the Act, by the FCC
and the appropriate state public service commission.

Definition of Terms

COMPETITIVE LOCAL EXCHANGE COMPANY (“CLEC”) means a
telephone company certificated by the public service commission to
provide local exchange service.

CUSTOMER OF RECORD means the entity responsible for placing
application for service; requesting additions, rearrangements,
maintenance or discontinuance of service; and payment in full of
charges incurred.

DEPOSIT means assurance provided by a Customer of Record in the
form of cash, surety bond or bank letter of credit to be held by
BellSouth.

END USER means the ultimate user of the telecommunications
services.

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

RESALE means an activity wherein a CLEC, such as AT&T,
subscribes to the telecommunications services of BellSouth and then
offers those telecommunications services to the public.
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General Provisions

At the request of AT&T and pursuant to the requirements of the Act,
AT&T may resell the telecommunications services of BellSouth that
BellSouth provides at retail to subscribers who are not
telecommunications carriers, subject to the terms and conditions
specifically set forth herein. 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 may purchase resale services from BellSouth for its
own use in operating its business. The resale discount will apply to
those services under the following conditions:

AT&T must resell services to other end users:

AT&T must order services through resale interfaces, i. e., the Local
Carrier Service Center (“LCSC”) and/or appropriate Resale Account
Teams pursuant to Attachment 7 of this Agreement, incorporated
herein by this reference; and

AT&T cannot be a CLEC for the single purpose of selling to itself.

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

AT&T will be the Customer of Record for all telecommunications
services purchased from BellSouth for the purpose of resale. Except
as specified herein, BeliSouth will take orders from, bill and expect
payment from AT&T for said services.

AT&T will be BellSouth's single point of contact for all services
purchased pursuant to this Attachment 1. BellSouth shall have no
contact with the end user except to the extent provided for herein.

BellSouth will continue to bill the end user for any services that the end
user specifies it wishes to receive directly from BellSouth. BellSouth
will continue to directly market its own telecommunications products
and services and in doing so may establish independent relationships
with end users of AT&T.

Neither Party shall interfere with the right of any person or entity to
obtain service directly from the other Party.
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Current telephone numbers may normally be retained by end user.
However, telephone numbers are the property of BellSouth and are
assigned to the service furnished. AT&T has no property right to the
telephone number or any other call number designation associated
with services furnished by BellSouth, and no right to the continuance
of service through any particular central office. BellSouth reserves the
right to change such numbers, or the central office designation
associated with such numbers, or both, solely in accordance with
BellSouth’s practices and procedures and on a non-discriminatory
basis.

For the purpose of the resale of BellSouth’s telecommunications
services by AT&T, BellSouth will provide AT&T with an on line access
to telephone numbers pursuant to Attachment 5, Sections 1.2 and 1.3,
incorporated herein by this reference.

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

BellSouth can refuse service when it has grounds to believe that
service will be used in violation of the law.

BellSouth accepts no responsibility to any person for any unlawful act
committed by AT&T or its end users as part of providing service to
AT&T 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 BellSouth
shall not:

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

Impair the privacy of any communications.

If AT&T utilizes a BellSouth resold telecommunications service in a
manner other than which the service was originally intended as
described in BellSouth’s retail tariffs, AT&T has the responsibility to
notify BellSouth. BellSouth will only provision and maintain said
service consistent with the terms and conditions of the tariff describing
said service.
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Facilities and/or equipment utilized by BellSouth to provide service to
AT&T remain the property of BellSouth.

White page directory listings will be provided in accordance with
Section 20 of the General Terms and Conditions of this Agreement,
incorporated herein by this reference.

BellSouth provides electronic access to customer record information
pursuant to Section 2 of Attachment 6, incorporated herein by this
reference. Customer record information includes customer specific
information in the Customer Record Information System (“CRIS”) and
the Regional Street Address Guide (“RSAG”). AT&T agrees not to
view, copy, or otherwise obtain access to the customer record
information of any end user without that end user’'s permission, and
further agrees that AT&T will obtain access to customer record
information only in strict compliance with all applicable state and
federal laws, rules and regulations.

All costs incurred by BellSouth to develop and implement the
electronic interfaces shall be recovered from CLECs who utilize the
services, unless otherwise ordered by the Commission. Charges for
the electronic interfaces developed and implemented to access
Operational Support Systems functions (“OSS”) for accessing
customer record information and placing local service requirements for
resale shall be as set forth in Exhibit A, attached hereto and
incorporated herein by this reference.

Where availabie to BellSouth’s end users, BellSouth shall provide the
following telecommunications services at a discount to allow for voice
mail services:

« Simplified Message Desk Interface - Enhanced (“SMDI-E")
e Simplified Message Desk Interface (“SMDI”)

e Message Waiting Indicator (‘MWI") stutter dialtone and message
waiting light feature capabilities

e Call Forward on Busy/Don’t Answer (“CF-B/DA”)
e Call Forward on Busy (“CF/B”)
e Call Forward Don’t Answer (“CF/DA")
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Further, BellSouth messaging services set forth in BellSouth’s
Messaging Service Information Package, available on BellSouth’s
website, shall be made available for resale without the wholesale
discount.

BellSouth’s Inside Wire Maintenance Service Plans may be made
available for resale at rates, terms and conditions as set forth by
BellSouth and without the wholesale discount.

If AT&T requests a special assembly, AT&T agrees to pay the costs
incurred by BellSouth for providing the requested special assembly.
The costs will be provided to AT&T prior to providing the service.
Such costs could include both recurring and non-recurring charges
and shall exclude any costs attributable to any marketing, billing,
collection or other costs that will be avoided by BellSouth in providing
the service to AT&T.

Recovery of charges associated with implementing Number Portability
shall be as set forth in Section 2.5 of Attachment 5, incorporated
herein by this reference.

BellSouth agrees to notify AT&T electronically of any changes in the
terms and conditions under which it offers telecommunications
services to end users who are non-telecommunications carriers,
including, but not limited to, the introduction or discontinuance of any
features, functions, services or promotions, at least forty-five (45)
days prior to the effective date of any such change, whichever is
earlier. AT&T recognizes that certain revisions may occur between
the time BellSouth notifies AT&T of a change pursuant to this Section
and BellSouth’s tariff filing of such change. BellSouth shall notify
AT&T of such revisions consistent with BellSouth’s internal notification
process but AT&T accepts the consequences of such mid-stream
changes as an uncertainty of doing business and, therefore, will not
hold BellSouth responsible for any resulting inconvenience or cost
incurred by AT&T unless caused by the intentional misconduct of
BellSouth for the purposes of this Section. The notification given
pursuant to this Section will not be used by either Party to market its
offering of such changed services externally in advance of BellSouth’s
filing of any such changes. Any change requiring modifications to
BellSouth’s electronic interface will be as set forth in Section 1.5 of
Attachment 7, incorporated herein by this reference. The notification
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given pursuant to this Section will not be used by either Party to
market its offering of such changed services externally in advance of
BellSouth’s filing of any such changes.

BellSouth shall provide 911/E911 for AT&T end users in the same
manner that it is provided to BellSouth end users. BellSouth shall
provide and validate AT&T end users information to the PSAP.
BellSouth shall use its service order process to update and maintain,
on the same schedule that it uses for its end users, the AT&T end
users service information in the ALI/DMS data base (Automatic
Location Identification/Database Management System) used to
support 911/E911 services.

BellSouth and AT&T shall provide local and toll dialing parity to each
other with no unreasonable dialing delays. Dialing parity shall be
provided for all originating telecommunications services that require
dialing to route a call. BellSouth and AT&T shall permit similarly
situated telephone exchange service end users to dial the same
number of digits to make a local telephone call notwithstanding the
identity of the end user’s or the called party’s telecommunications
service provider.

Pursuant to 47 CFR Section 51.617, BellSouth will bill AT&T end user
common line charges identical to the end user common line charges
BellSouth bills its end users.

In general, BellSouth will not become involved in disputes between
AT&T and AT&T's end users over resold services. If a dispute does
arise that cannot be settled without the involvement of BeliSouth,
AT&T shall contact the designated service center for resolution.
BellSouth will make every effort to assist in the resolution of the
dispute and will work with AT&T to resolve the matter in as timely a
manner as possible. AT&T may be required to submit documentation
to substantiate the claim.

BellSouth’s Provision of Services to AT&T

AT&T agrees that its resale of BellSouth services shall be as follows:

No terms and conditions, including use and user restrictions, shall be
applicable to the resale of BellSouth’s telecommunications services

FL Revised 6/30/00

1000



41.2

413

414

41.5

416

42

Attachment 1
Page 9

except for a restriction on the resale of cross-class selling and
reasonable, nondiscriminatory and narrowly tailored terms, conditions
and limitations in the underlying BellSouth tariffs.

Hotel and Hospital PBX services are the only telecommunications
services available for resale to Hotel/Motel and Hospital customers,
respectively. Similarly, Access Line Service for Customer Provided
Coin Telephones is the only local service available for resale to
Independent Payphone Provider (“IPP”) customers. Shared Tenant
Service customers can only be sold those local exchange access
services available in BellSouth’s A23 Shared Tenant Service Tariff in
the states of Florida, Georgia, North Carolina and South Carolina, and
in A27 in the states of Alabama, Kentucky, Louisiana, Mississippi and
Tennessee.

BellSouth reserves the right to periodically audit services purchased by
AT&T to establish compliance with the terms and conditions set forth
above. Such audit shall not occur more than once in a calendar year.
AT&T shall make any and all records and data available to BellSouth
or BellSouth’s auditors on a reasonable basis. BellSouth 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
BellSouth in the appropriate section of BellSouth’s tariffs. Specific tariff
features (e.g., a usage allowance per month) shall not be aggregated
across multiple resold services unless specifically provided for in
BellSouth's retail tariffs.

Telephone numbers transmitted via any resold service feature are
intended solely for the use of the end user of the feature.

BellSouth will provide AT&T will at least the capability to provide an
AT&T end user the same experience as BellSouth provides its own
end users with respect to all resold services. The capability provided
to AT&T by BellSouth shall be in accordance with standards or other
measurements that are at least equal to the level that BeliSouth

provides or is required to provide by law or its own internal procedures.

CLASS and Custom Features Requirements
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AT&T 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 an end user-specific basis, without restriction on the minimum or
maximum number of lines and features that may be purchased for any
one level of service to the extent such restrictions do not apply to
BellSouth’s retail end users.

Voluntary Federal Customer Financial Assistance Programs

Local telecommunications 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
a BellSouth end user eligible for the Voluntary Federal Customer
Financial Assistance Program, or other similar state programs,
chooses to obtain local service from AT&T, BellSouth shall forward
available information regarding such end user’s eligibility to participate
in such programs to AT&T, in electronic format in accordance with
procedures to be mutually established by the Parties and applicable
state and federal law.

Hospitality Service

BellSouth shall provide all blocking, screening, and all other applicable
functions available for hospitality lines.

Blocking Service
BellSouth shall provide call blocking of 700, 900, and 976 services
individually or in any combination upon request, including bill to third

party and collect calls from AT&T on a line, trunk, or individual service
basis at parity with what BellSouth provides its end users.

Routing to Directory Assistance, Operator and Repair Services

BellSouth shall make available to AT&T the ability to route calls
utilizing the customized or compatible signaling protocol:
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Local Directory Assistance calls (411, (NPA) 555-1212) dialed by
AT&T end users directly to the AT&T directory assistance services
platform;

Local operator services calls (0+, 0-) dialed by AT&T end users directly
to the AT&T local operator services platform. Such traffic shall be
routed over trunk groups between BeliSouth end offices and the AT&T
local operator services platform, using standard operator services
dialing protocols of 0+ or 0-; and

Repair calls (e.g., 611) dialed by AT&T end users directly to the AT&T
repair center.

All routing shall permit AT&T end users to dial the same telephone
numbers for AT&T directory assistance, local operator service and
repair that similarly situated BellSouth end users dial for reaching
equivalent BellSouth services.

BellSouth branding is the default service level.

Unbranding, custom branding, and self branding require AT&T to order
customized routing for each originating BellSouth end office identified
by AT&T. Rates for customized routing are set forth in Exhibit C of this
Attachment, incorporated herein by this reference.

Customer branding and self branding require AT&T to order dedicated
trunking from each BellSouth end office identified by AT&T, to either
the BellSouth Traffic Operator Position System (“TOPS”) or AT&T
operator service provider. Rates for trunks are set forth in applicable
BellSouth tariffs, or Exhibit A of Attachment 2, incorporated herein by
this reference.

Unbranding — Unbranded directory assistance and/or operator call
processing calls ride common trunk groups provisioned by BellSouth
from those end offices identified by AT&T to the BellSouth TOPS.
These calls are routed to “no announcement.”

Busy Line Verification and Emergency Line Interrupt

Where BellSouth does not route operator services traffic to AT&T's
platform, BellSouth shall perform BLV/ELI for AT&T on resold
BellSouth lines. Where BellSouth routes operator services traffic to
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AT&T’s platform, BellSouth shall provide BLV/ELI services when
requested by AT&T operators.

4.8 Directory Assistance and Operator Services

4.8.1 Where BellSouth provides directory assistance service on behalf of
AT&T, it shall be at the same level of directory assistance service
available to BellSouth end users. If requested by AT&T, BellSouth will
provide AT&T directory assistance service under the AT&T brand.
Where not technically feasible, such calls will be unbranded.

4.8.2 Where BeliSouth provides operator services on behalf of AT&T, it shall
be at the same level of service available to BellSouth end users.
BellSouth will provide service in accordance with all applicable state
requirements for operator services.

483 Upon request, BellSouth agrees to provide AT&T operator services
branded as an AT&T call. Where not technically feasible, such calls
will be unbranded.

4.8.4 Additionally, BellSouth warrants that such service will provide the
following minimum capabilities to AT&T end users:

48.4.1 Instant credit on calls, as provided to BellSouth end users; and

4.8.42 Routing of calls to AT&T when requested via existing Operator
Transfer Service (“OTS").

5 Maintenance of Services

5.1 AT&T and BellSouth will adopt and adhere to the standards contained

in the applicable CLEC Work Center Operational Understanding
between AT&T and BellSouth dated February 3, 1997, or as amended,
incorporated herein by this reference, regarding maintenance and
installation of service.

5.2 Services resold pursuant to this Attachment 1 shall be maintained by
BellSouth.
5.3 AT&T or its end users may not rearrange, move, disconnect, remove

or attempt to repair any facilities owned by BellSouth, other than by
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connection or disconnection to any interface means used, except with
the written consent of BellSouth.

BellSouth will bill AT&T for handling troubles that are found not to be in
BellSouth's network pursuant to its standard time and material
charges. The standard time and material charges will be no more than
what BellSouth charges to its retail end users for the same services.

BellSouth reserves the right to contact AT&T’s end users on AT&T’s
behalf, if deemed necessary, for maintenance purposes.

BellSouth shall ensure that all BellSouth representatives who receive
inquiries regarding AT&T services when providing services on behalf
of AT&T: (i) refer such inquiries to AT&T at a telephone number
provided by AT&T; (ii) provide AT&T supplied telephone numbers to
callers who inquire about AT&T services or products; (iii) do not in any
way disparage or discriminate against AT&T, or its products or
services; and (iv) do not provide information about BellSouth products
or services.

Annoyance Calls

BellSouth will continue to process calls made to the annoyance call
center and will advise AT&T when it is determined that annoyance
calls are originated from one of its end user's locations. BellSouth
shall be indemnified, defended and held harmless by AT&T and/or the
end user against any claim, loss or damage arising from providing this
information to AT&T. It is the responsibility of AT&T to take the
corrective action necessary with its end users who make annoying
calls. Failure to do so will result in BellSouth’s disconnecting the end
user’s service pursuant to Attachment 6 of this Agreement,
incorporated herein by this reference.

Line Information Database (“LIDB”)

The Parties’ agreement relating to LIDB storage is included in
Exhibit A to Attachment 6 of this Agreement, incorporated herein by
this reference.

RAO Hosting
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The Parties’ agreement relating to RAO Hosting is included in
Exhibit B to Attachment 6 of this Agreement, incorporated herein by
this reference.

Optional Daily Usage File (“ODUF”)

The Parties’ agreement relating to ODUF is included in Exhibit C to
Attachment 6 of this Agreement, incorporated herein by this reference.

Enhanced Optional Daily Usage File (“EODUF”)

The Parties’ agreement relating to EODUF is included in Exhibit D of
Attachment 6 of this Agreement, incorporated herein by this reference.
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APPLICABLE DISCOUNTS

The telecommunications services available for purchase by AT&T for the purposes of resale to AT&T end users
shall be available at the following discount off of the retail rate. If AT&T cancels an order for telecommunications
services for the purposes of resale, any costs incurred by BellSouth in conjunction with the provisioning of that
order will be recovered in accordance with the applicable sections of the General Subscriber Services Tariff and the

Private Line Service Tariff.

DISCOUNT*
STATE RESIDENCE BUSINESS CSAs***
ALABAMA 16.3% 16.3%
FLORIDA 21.83% 16.81%
GEORGIA 20.3% 17.3%
KENTUCKY 16.79% 15.54%
LOUISIANA 20.72% 20.72% 9.05%
MISSISSIPPI 15.75% 15.75%
NORTH CAROLINA 21.5% 17.6%
SOUTH CAROLINA 14.8% 14.8% 8.98%
TENNESSEE** 16% 16%

*  When AT&T provides Resale service in a cross boundary area (areas that are part of the local serving area of
another state’s exchange) the rates, regulations and discounts for the tariffing state will apply. Billing will be

from the serving state.

** In Tennessee, if AT&T provides its own operator services and directory services, the discount shall be 21.56%.

AT&T must provide written notification to BellSouth within 30 days prior to providing its own operator
services and directory services to qualify for the higher discount rate of 21.56%.

*** Unless noted in this column, the discount for Business will be the applicable discount rate for CSAs.
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RATES FOR INTERFACE TO OPERATIONAL
SUPPORT SYSTEMS

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

LENS Local Exchange Navigation System

EDI Electronic Data Interface

EDI-PC Electronic Data Interface — Personal Computer
TAG Telecommunications Access Gateway

LSRs submitted by means of one of these interactive interfaces will incur an electronic interface ordering charge as
specified in the Table below. Such charges will not be refunded if the order is canceled. An individual LSR will be
identified for billing purposes by its Purchase Order Number (“PON”). LSRs submitted by means other than one of
these interactive interfaces (mail, fax, courier, etc.) will incur a manual order charge as specified in the table below:

INTERFACE RATES Electronic Manual
Per LSR received from AT&T by Per LSR received from AT&T by
one of the interactive electronic means other than one of the
interfaces interactive electronic interfaces
Electronic Interface LSR
Charge $3.50 $19.99
USOoC SOMEC SOMAN

Note: In addition to the electronic interface charges, applicable discounted service order and related discounted
charges apply per the tariff.

DENIAL/RESTORAL ELECTRONIC INTERFACE CHARGE

In the event AT&T provides a list of customers to be denied and restored, rather than an LSR, each location on the
list will require a separate PON and therefore will be billed as one LSR per location.

Note: Supplements or clarifications to a previously billed LSR will not incur another electronic interface charge.
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EXCLUSIONS AND LIMITATIONS
ON SERVICES AVAILABLE FOR RESALE
Type of AL FL GA KY LA
Service Resale? | Discount? | Resale? | Discount? | Resale? | Discount? | Resale? | Discount? |Resale?|Discount?
1 {Grandfathered Services (Note 1)| Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
2 |Contract Service Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
Arrangements(Note 2)
3 |Promotions - > 90 Days(Note 3)| Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
4 [Promotions - < 90 Days (Note Yes No Yes No Yes No No No Yes No
3)
5 [Lifeline/Link Up Services Yes Yes Yes Yes Yes Yes Note 4 Note 4 Yes Yes
6 |911/E911 Services Yes Yes Yes Yes Yes Yes Yes Yes No No
7 [N11 Services Yes Yes Yes Yes Yes Yes No No No No
8 |AdwatchSM Svc (See Note 5) Yes No Yes No Yes No Yes No Yes No
9 [MemoryCall® Service Yes No Yes No Yes No Yes No Yes No
10 |Mobile Services Yes No Yes No Yes No Yes No Yes No
11 |Federal Subscriber Line Charges| Yes No Yes No Yes No Yes No Yes No
12 |[Non-Recurring Charges Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
13 [Customer Line Charge — Yes No Yes No Yes No Yes No Yes No
Number Portability
Type of MS NC SC TN
Service Resale? | Discount? | Resale? | Discount? | Resale? | Discount? |Resale?| Discount?
1 |Grandfathered Services (Note 1)| Yes Yes Yes Yes Yes Yes Yes Yes
2 [Contract Service Arrangements Yes Yes Yes Yes Yes Yes Yes Yes
3 [Promotions - > 90 Days(Note 3)|{ Yes Yes Yes Yes Yes Yes Yes Note 6
4 {Promotions - < 90 Days (Note Yes No Yes No Yes No No No
3)
5 {Lifeline/Link Up Services Yes Yes Yes Yes Yes Yes Yes Note 4
6 [911/E911 Services Yes Yes Yes Yes Yes Yes Yes Yes
7 |N11 Services No No No No Yes Yes Yes Yes
8 |AdWatch™ Svc (See Note 5) Yes No Yes No Yes No Yes No
9 [MemoryCall® Service Yes No Yes No Yes No Yes No
10 [Mobile Services Yes No Yes No Yes No Yes No
11 |Federal Subscriber Line Charges| Yes No Yes No Yes No Yes No
12 |Non-Recurring Charges Yes Yes Yes Yes Yes Yes Yes No
13 |Customer Line Charge — Yes No Yes No Yes No Yes No
Number Portability

Applicable Notes:

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

2 (Georgia) CSAs are available for resale at the same terms and conditions offered to BellSouth’s customers.

3 Where available for resale, promotions will be made available only to customers who would have qualified for the promotion had it been
provided by BellSouth directly.

4 Lifeline/Link Up services may be offered only to those subscribers who meet the criteria that BellSouth currently applies to subscribers of
these services. In Kentucky, AT&T is responsible for funding its own Lifeline and Link Up benefit. In Tennessee, AT&T shall purchase
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BellSouth's Message Rate Service at the stated tariff rate, less the wholesale discount. AT&T must further discount the wholesale Message
Rate Service to Lifeline customers with a discount which is no less than the minimum discount that BellSouth now provides. AT&T is
responsible for recovering the Subscriber Line Charge from the National Exchange Carriers Association interstate toll settlement pool just as
BellSouth does today. The maximum rate that AT&T may charge for Lifeline Service shall be capped at the flat retail rate offered by
BellSouth.
5 AdWatchSM Service is tariffed as BellSouth® AIN Virtual Number Call Detail Service.
6 In Tennessee, long-term promotions (offered for more than ninety (90) days) may be obtained at one of the following rates:
(a) the stated tariff rate, less the wholesale discount;
(b) the promotional rate (the promotional rate offered by BellSouth will not be discounted further by the wholesale discount rate)
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Customized routing, per unique
line class code, per request, per

switch USoC FL
NRC USRCR $170.79
NRC - Disconnect Only $28.45
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NETWORK ELEMENTS AND COMBINATIONS

Introduction

This Attachment sets forth the Network Elements and Combinations
that BellSouth agrees to offer to AT&T in accordance with its
obligations under Section 251(c)(3) of the Act. The specific terms and
conditions that apply to the Network Elements and Combinations are
described below in this Attachment 2. The prices for the Network
Elements and Combinations are set forth in Exhibit A of this
Attachment 2.

BellSouth agrees to provide to AT&T access to and AT&T agrees to
utilize Network Elements and Combinations in accordance with
effective rules and regulations of the FCC or Commission. The Parties
further agree that should such rules and regulations become vacated
or stayed, that the Parties shall conform this Attachment 2 accordingly.

Network Elements and Combinations

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. BellSouth offers
access to the following Network Elements: local loops; network
interface devices; subloops; switching capabilities; interoffice
transmission facilities; operations support systems functions; signaling
networks; access to call-related databases; and service management
systems, as set forth in this Attachment 2. BellSouth shall offer
operator services and directory assistance pursuant to the rates, terms
and conditions contained within this Attachment.

BellSouth shall provide to AT&T for the provision of a
telecommunications service, non-discriminatory access to Network
Elements at any technically feasible point on terms and conditions that
are just, reasonable, and non-discriminatory in accordance with the
terms and conditions of the Agreement.

BellSouth will permit AT&T to interconnect AT&T's facilities or facilities
provided to AT&T by an ILEC or by third parties with each of
BellSouth's Network Elements at any point designated by AT&T that is
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technically feasible. Any request by AT&T to interconnect at a point
not previously established (i) in accordance with the terms of the
Agreement or (i) under any arrangement BellSouth may have with
another telecommunications carrier, shall be subject to the process set
forth in Section 14 of the General Terms and Conditions of this
Agreement, incorporated herein by this reference.

BellSouth will provide Network Elements and Combinations to AT&T
via a standard interface that allows the Network Elements and
Combinations to operate within the appropriate technical specification
unless another technically feasible interface is agreed to by the
Parties. AT&T, at its option, may designate other interfaces using the
process set forth in Section 14 of the General Terms and Conditions of
this Agreement, incorporated herein by this reference.

AT&T may use one or more Network Elements and Combinations to
provide to itself, its affiliates and to AT&T end users any feature,
function, capability or service option that such Network Elements and
Combinations are technically capable of providing or any feature,
function, capability or service option that is described in the Telcordia
and other industry standard technical references.

In addition to Combinations furnished by BellSouth to AT&T hereunder,
BellSouth shall permit AT&T to combine any Network Element or
Network Elements provided by BellSouth with another Network
Element, other Network Elements or Access Services obtained from
BellSouth or with compatible network components provided by AT&T
or provided by third parties to AT&T to provide telecommunications
services to AT&T, its affiliates and to AT&T end users.

Except upon request by AT&T, BellSouth shall not separate requested
Network Elements that BellSouth currently combines.

DISAGREE

BST PROPOSAL: For the purposes of this Agreement, Network
Elements shall be deemed to be currently combined in
BellSouth’s network when such elements are in fact combined by
BellSouth to provide service to a particular end user ata
particular location. BellSouth will make available new, not
Currently Combined EELs, combinations of Loops and transport
Network Elements, in density zone 1 of the Miami, Orlando, and
Ft. Lauderdale, FL; Charlotte and Greensboro, NC; New Orleans,
LA; and Nashville, TN, MSAs at the rates set forth in Exhibit A,
attached hereto and incorporated herein by this reference.
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AT&T PROPOSAL: Currently combined Network Elements are
defined as elements that BellSouth ordinarily combines in its own
network in the manner in which they are typically combined.
AT&T may order combinations of typically combined elements,
even if the particular elements being ordered are not actually
physically connected at the time the order is placed.
Combinations that meet the definition of this Section 2.7.1 are
identified in Exhibit B of this Attachment 2, incorporated herein
by this reference.

For each Network Element, BellSouth shall provide a demarcation
point (e.g., an interconnection point at a digital signal cross connect or
light guide cross connect panel or a main distribution frame) and, if
necessary, access to such demarcation point, which AT&T agrees is
suitable. However, where BellSouth provides Combinations to AT&T,
BellSouth may provide the existing interconnections and no
demarcation point shall exist between the combined Network
Elements.

DISAGREE

BST PROPOSAL: The nonrecurring rates set forth in Exhibit A of
this Attachment 2 are for Currently Combined Network Elements.

AT&T PROPOSAL: BellSouth shail not charge AT&T an
Interconnection fee or demand other consideration for directly
interconnecting any Network Element or Combination to any
other Network Element or Combination provided by BellSouth to
AT&T if BellSouth directly interconnects the same Network
Elements or Combinations in providing any service to its own end
users or a BellSouth affiliate, including the use of intermediary
devices, such as a digital cross connect panel, to perform such
interconnection.

Attachment 2 of this Agreement describes the Network Elements that
AT&T and BellSouth have identified as of the Effective Date of this
Agreement and are not exclusive. Either Party may identify additional
or revised Network Elements as necessary to improve services to end
users, to improve network or service efficiencies or to accommodate
changing technologies, or end user demand. Upon BellSouth’s
offering of a new or revised Network Element, BellSouth shall notify
AT&T of the existence of and the technical characteristics of the new
or revised Network Element. Upon AT&T's identification of a new or
revised Network Element, it shall make a request pursuant to
Attachment 10 of this Agreement, incorporated herein by this
reference.
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DISAGREE

BST PROPOSAL: Special Access Service Conversions

AT&T may not convert special access services to combinations of
loop and transport network elements, whether or not AT&T self-
provides its entrance facilities (or obtains entrance facilities from
a third party), unless AT&T uses the combination to provide a
significant amount of local exchange service, in addition to
exchange access service, to a particular customer. To the extent
AT&T requests to convert any special access services to
combinations of loop and transport network elements at UNE
prices, AT&T shall provide to BellSouth a letter certifying that
AT&T is providing a significant amount of local exchange service
(as described in this Section) over such combinations. The
certification letter shall also indicate under what local usage
option AT&T seeks to qualify for conversion of special access
circuits. AT&T shall be deemed to be providing a significant
amount of local exchange service over such combinations if one
of the following options is met:

AT&T certifies that it is the exclusive provider of an end user’s
local exchange service. The loop-transport combinations must
terminate at AT&T’s collocation arrangement in at least one
BellSouth central office. This option does not allow loop-
transport combinations to be connected to BellSouth’s tariffed
services. Under this option, AT&T is the end user’s only local
service provider, and thus, is providing more than a significant
amount of local exchange service. AT&T can then use the loop-
transport combinations that serve the end user to carry any type
of traffic, including using them to carry 100 percent interstate
access traffic; or

AT&T certifies that it provides local exchange and exchange
access service to the end user customer’s premises and handles
at least one third of the end user customer’s local traffic
measured as a percent of total end user customer local dialtone
lines; and for DS1 circuits and above, at least 50 percent of the
activated channels on the loop portion of the loop-transport
combination have at least 5 percent local voice traffic individually,
and the entire loop facility has at least 10 percent local voice
traffic. When a loop-transport combination includes
multiplexing, each of the individual DS1 circuits must meet this
criteria. The loop-transport combination must terminate at
AT&T’s collocation arrangement in at least one BellSouth central
office. This option does not allow loop-transport combinations to
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be connected to BellSouth tariffed services; or

The requesting carrier certifies that at least 50 percent of the
activated channels on a circuit are used to provide originating
and terminating local dialtone service and at least 50 percent of
the traffic on each of these local dialtone channels is local voice
traffic, and that the entire loop facility has at least 33 percent local
voice traffic. When a loop-transport combination includes
multiplexing, each of the individual DS1 circuits must meet this
criteria. This option does not allow loop-transport combinations
to be connected to BellSouth’s tariffed services. Under this
option, collocation is not required. AT&T does not need to
provide a defined portion of the end user’s local service, but the
active channels on any loop-transport combination, and the entire
facility, must carry the amount of local exchange traffic specified
in this option.

BellSouth may at its sole discretion audit AT&T records in order
to verify the type of traffic being transmitted over combinations of
loop and transport network elements. The audit shall be
conducted by a third party independent auditor, and AT&T shall
be given thirty days written notice of scheduled audit. Such audit
shall occur no more than one time in a calendar year, unless
results of an audit find noncompliance with the significant
amount of local exchange service requirement. In the event of
noncompliance, AT&T shall reimburse BellSouth for the cost of
the audit. If, based on its audits, BellSouth concludes that AT&T
is not providing a significant amount of local exchange traffic
over the combinations of loop and transport network elements,
BellSouth may file a complaint with the appropriate Commission,
pursuant to the dispute resolution process as set forth in the
Interconnection Agreement. In the event that BellSouth prevails,
BellSouth may convert such combinations of loop and transport
network elements to special access services and may seek
appropriate retroactive reimbursement from AT&T.

When combinations of loop and transport network elements
include multiplexing, each of the individual DS1 circuits must
meet the above criteria.

AT&T PROPOSAL:

As part of its obligation to offer Network Elements to AT&T,
BellSouth shall permit AT&T to substitute Network Elements
and/or Combinations providing identical functionality for any
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telecommunications services, including but not limited to, access
service purchased by AT&T pursuant to either contract or tariff.

Any substitution of Network Elements an/or Combinations for
services shall be subject to all of the requirements of this
Attachment 2 that are applicable to AT&T’s purchase of Network
Elements and Combinations from BellSouth, and shall include
without imitation the following:

When any existing service employed by AT&T is replaced with
Network Elements and/or Combinations, BellSouth shall not
physically disconnect, separate, alter or change in any other
fashion equipment and facilities employed to provide the service
being replaced, except at the request of AT&T.

Charges for the conversion of an existing service to Network
Elements and/or Combinations, if any, shall be set forth in Exhibit
A to this Attachment 2, and should not include charges for any
other functions, including without limitation nonrecurring charges
that would otherwise apply to orders for Network Elements that
are newly installed.

AT&T may request the conversion of any existing service to
Network Elements and/or Combinations by submitting a written or
electronic notice including, if applicable, the circuit identification
or other information sufficient to identify the services to be
converted, and may request any number of conversions in a
single notice. AT&T shall not be required to submit separate
LSRs or ASRs for each service to be converted for the same end
user account. BellSouth shall facilitate all conversions requested
by AT&T without disruption of service.

BellSouth agrees that with respect to all Network Elements and/or
Combinations substituted for telecommunications services:

Except where AT&T specifically requests that BellSouth
physically disconnect, separate, alter or change the equipment
and facilities employed to provide the service being replaced, the
conversion order shall be deemed to have been completed
effective upon receipt by BellSouth of notice from AT&T, and
recurring charges set forth in Exhibits A or B of this Attachment 2
applicable to Network Elements and/or Combinations shall apply
as of such date where AT&T specifically requests that BellSouth
physically disconnect, separate, alter or change the equipment
and facilities employed to provide the service being replaced,
recurring charges set forth in Exhibits A or B of this Attachment 2
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applicable to Network Elements shall apply effective upon the
earlier of (i) the date on which BellSouth completes the requested
work or (ii) the standard interval for completing such work (in no
event to exceed 30 days), regardless of whether BellSouth has in
fact completed such work. BellSouth shall bill the date prior to
the date on which billing at Network Element rates commences
pursuant to this section.

In addition to any other performance requirements applicable
pursuant to Attachment 9of this Agreement, BellSouth shall
provide service quality (including without limitation mean time to
repair) for the Network Elements use to provide the service being
replaced at a level no less favourable to AT&T than the level of
service BellSouth provides for the service being replaced (or any
other BellSouth service of comparable functionality.)

In recognition of the fact that AT&T’s continued payments to
BellSouth for use of Network Elements shall compensate
BellSouth for its investment in the facilities originally used to
provide services to AT&T, in the event that the termination of any
service that is converted to Network Elements would otherwise
affect AT&T’s ability to satisfy any term or volume requirements
applicable to existing services pursuant to tariff or contract, any
lawful termination liabilities or other requirements shall be limited
in the following ways:

For requirements based on the purchase by AT&T of specific
aggregate volumes of services from BellSouth, the purchase
price paid by AT&T to BellSouth for the Network Elements that
replace any service shall be included in the calculation of AT&T
purchases that apply toward such volume requirements.

For tariffs or contracts requiring minimum service terms for
individual services ordered by AT&T, any lawful penalty for early
termination shall be reduced by subtracting from the otherwise
applicable lawful penaity an amount equal to (i) the otherwise
applicable lawful penalty, multiplied by (ii) a fraction equal to (A)
the recurring fixed or usage-based charges to be payable by
AT&T for the Network Elements that replace the service following
the conversion, divided by (B) the recurring fixed or usage-based
charges that were payable by AT&T for the service being replaced
prior to the conversion. For example, if the recurring monthly
charges for a service prior to the conversion had been $100, the
recurring monthly charges for the Network Elements following the
conversion will be $60, and the otherwise applicable lawful

FL Revised 6/30/00

1021



2.12
2.12.1

2.12.2

2.12.3

2124

3.1
3.1.1

Attachment 2
Page 10

termination penalty would be $10, the termination penalty shall be
reduced to $4 [or $10-$10 (60/100].

Standards for Network Elements

BellSouth shall comply with the requirements set forth in the technical
references, as well as any performance or other requirements
identified in this Agreement, to the extent that they are consistent with
the greater of BellSouth’s actual performance or applicable industry
standards.

If one or more of the requirements set forth in this Agreement are in
conflict, the parties shall mutually agree on which requirement shall
apply. If the parties cannot reach agreement, the dispute resolution
process set forth in Section 16 of the General Terms and Conditions of
this Agreement, incorporated herein by this reference, shall apply.

The quality of the Network Elements as well as the quality of the
access to said Network Elements that BellSouth provides to AT&T
shall be, to the extent technically feasible, at least equal to that which
BellSouth provides to itself. Detailed performance standards and
measurements for Network Elements are set forth in Attachment 9 of
this Agreement, incorporated herein by this reference.

Except as otherwise specified by law, BellSouth shall not impose any
limitations, restrictions or requirements on requests for or use of
Network Elements or Combinations that would impair the ability of
AT&T to offer a telecommunications service in the manner AT&T
intends, provided such use does not impede or impair the use of
BellSouth’s network by BeliSouth or any other telecommunications
carrier utilizing said network.

Local Loops
Definition

The local loop network element (“Loop(s)”) is defined as a transmission
facility between a distribution frame (or its equivalent) in BellSouth’s
central office and the loop Demarcation Point at an end user’s
premises, including inside wire owned by BellSouth. The local loop
network element includes all features, functions, and capabilities of
such transmission facilities, including dark fiber and attached
electronics (except those used for the provision of advanced services,
such as Digital Subscriber Line Access Multiplexers) and line
conditioning.
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The provisioning of service to AT&T will require cross-office cabling
and cross-connections within the central office to connect the loop to a
local switch or to other transmission equipment in Collocation Space.
These cross-connects are not considered part of the loop. The
purchase of such cross-connects shall be pursuant to Attachment 4,
incorporated herein by this reference.

Line Conditioning. The rates for line conditioning shall be as set forth in
Exhibit A of this Attachment 2 incorporated herein by this reference.
BellSouth shall condition lines required to be unbundled wherever
AT&T requests, whether or not BellSouth offers advanced services to
the end user on that loop.

Line conditioning is defined as the removal from the loop of any
devices that may diminish the capability of the loop to deliver high-
speed switched wireline telecommunications capability, including xDSL
service. Such devices include, but are not limited to, bridge taps, low
pass filters, and range extenders.

In so far as it is technically feasible, BellSouth shall test and report
trouble for all the features, functions and capabilities of conditioned
lines, and may not restrict testing to voice-transmission only.

As a chargeable option on all loops except unbundled copper loop
(*UCL"), BellSouth will offer Order Coordination Time Specific
(“OC-TS"). This will allow AT&T the ability to specify the time that the
coordinated conversion takes place. The OC-TS charge for orders due
on the same day at the same location will be applied on a per
appropriate local service request basis.

BellSouth will offer unbundled voice-grade loops (“UVL") Service Level
Two (“SL2").

SL2 loops shall have test points, will be designed with a design layout
record (“DLR") provided to AT&T, and will be provided with order
coordination (“OC"). The OC feature will allow AT&T to coordinate the
installation of the loop with the disconnect of an existing end user's
service and/or number portability service. In these cases, BellSouth
will perform the order conversion with standard order coordination at its
discretion during normal work hours.

AT&T will be responsible for isolating troubles on SL2 loops. Once
AT&T has isolated a trouble to the BellSouth provided loop, AT&T will
issue a trouble report to BellSouth on the loop. BellSouth will take the
actions necessary to repair the loop if trouble actually exists.
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BellSouth will repair these loops in the same time frames that
BellSouth repairs similarly situated loops to its end users.

If AT&T reports a trouble on SL2 loops and no trouble actually exists,
BellSouth will charge AT&T for any dispatching and testing (outside the
central office) required by BellSouth in order to confirm the loop’s
working status.

BellSouth will also offer unbundled digital loops (“UDL"). They will be
designed, will be provisioned with test points (where appropriate), and
will come standard with Order Coordination and a DLR.

AT&T will be responsible for isolating troubles on UDL. Once AT&T
has isolated a trouble to the BellSouth provided loop, AT&T will issue a
trouble report to BellSouth on the loop. BellSouth will take the actions
necessary to repair the loop if a trouble actually exists. BellSouth will
repair these loops in the same time frames that BellSouth repairs
similarly situated loops to its end users.

If AT&T reports a trouble on a UDL and no trouble actually exists,
BellSouth will charge AT&T for any dispatching and testing (outside the
central office) required by BellSouth in order to confirm the loop’s
working status.

In addition to the UVLs and UDLs, BellSouth shall make available an
UCL. The UCL will be a copper twisted pair loop that is unencumbered
by any intervening equipment (e.g., filters, load coils, range extenders,
digital loop carrier, or repeaters). The UCL will be offered in two
versions - short and long. A short UCL (18 kft or less) will be
provisioned according to Resistance Design parameters. The long
UCL (beyond 18kft) will be used when AT&T wants to condition copper
loops longer than 18kft by removing load coils and other intervening
equipment. BST will only ensure electrical continuity and balance
relative to tip and ring on UCLs.

The UCL will be a designed circuit, with or without conditioning,
provisioned with a test point and come standard with a DLR. OC will
be offered as a chargeable option on all UCL loops. OC-TS will not be
offered on UCLs.

The UCL is a dry copper loop and is not intended to support any
particular telecommunications service. AT&T may use the UCL loop
for a variety of services, including xDSL (e.g., ADSL and HDSL)
services, by attaching appropriate terminal equipment of AT&T'’s
choosing. AT&T will determine the type of service that will be provided
over the loop.
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[Because the UCL shall be an unbundled loop offering that is
separate and distinct from BellSouth’s ADSL and HDSL capable
loop offerings, AT&T agrees that BellSouth’s UCL loop will not be
held to the service level and performance expectations that will
apply to its ADSL and HDSL unbundled loop offerings. BeliSouth
shall only be obligated to maintain copper continuity and provide
balance relative to tip and ring on UCL.] [OPEN-AT&T]

The UCL shall be provided to AT&T in accordance withBellSouth's
Technical Reference 73600.

Provisioning and Coordinated Cutovers
DISAGREE

BST PROPOSAL: The coordination procedures set forth in
Exhibit C shall apply for coordinated cutovers.

AT&T PROPOSAL: The procedures contained in Exhibits C and
D to this Attachment 2 shall apply for AT&T to order and
BellSouth to provision Hot Cuts and UNE Loops.

Technical Requirements
BellSouth shall offer Loops capable of providing the following:

2-wire analog voice grade Loop provides an effective 2-wire channel
with 2-wire interfaces at each end that is suitable for the transport of
analog voice grade (nominal 300 to 3300 Hz) signals and using either
Loop-start or ground start signaling;

4-wire analog voice grade Loop provides an effective 4-wire channel
with 4-wire interfaces at each end that is suitable for the transport of
analog voice grade (nominal 300 to 3300 Hz) signals. The service will
operate with one of the following signaling types that may be specified
when the service is ordered: Loop-start, ground-start, Loop-reverse-
battery, duplex.;

2-wire ISDN digital grade Loop provides a channel with 2-wire
interfaces at each end that is suitable for the transport of 144 kbps
digital services using the ISDN 2B1Q line code;

AT&T will be responsible for providing BellSouth with a Service Profile
Identifier (“SPID”) associated with a particular ISDN-cable loop and
end user. With the SPID, BellSouth will be able to adequately test the
circuit and ensure that it properly supports ISDN service;
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ADSL-capable Loop — an ADSL-capable Loop is a basic Loop (2 or 4-
wire) without any intervening equipment and is capable of permitting
the transmission of communications both within the voice band and in
frequency ranges above the voice band. An ADSL-capable Loop
provided by BellSouth is designed to RRD guidelines and is expected
to support ADSL service;

HDSL-capable Loop — an HDSL-capable Loop is a basic Loop (2 or 4-
wire) without any intervening equipment and is capable of permitting
the transmission of communications both within the voice band and in
frequency ranges above the voice band. An HDLS-capable Loop
provided by BellSouth is designed to CSA guidelines and is expected
to support HDSL service;

4-wire DS-1 Loop provides a channel with 4-wire interfaces at each
end. Each 4-wire channel may be equipped with DS-1 Loop repeaters
suitable for the transport of 1.544 mbps digital signals simultaneously
in both directions using PCM line code [and will terminate on a smart
jack.] [OPEN-BST]; and

UCL is a dry copper Loop, not intended to support any particular
telecommunications service. UCL Loops are offered pursuant to
Section 3.7 of this Attachment 2. The UCL is available with a no
signaling option.

DISAGREE
AT&T PROPOSAL.:

At the written request of either Party, the Parties shall negotiate
one or more amendments to this Attachment addressing issues
relating to line sharing in connection with deployment of
advanced services by the Parties.

BST PROPOSAL:

The following provisions shall apply until the Parties negotiate a
line sharing arrangement pursuant to the effective rules and
regulations of the FCC. At such time, the Parties will amend
these provisions to reflect their agreement.

In cases in which AT&T has requested that BellSouth remove
equipment from the BellSouth loop, BellSouth will no longer be
expected to maintain and repair the loop to the standards
specified for that loop type in the TR73600 and other standards
referenced in this Agreement. BellSouth will only support that
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these loops provide electrical continuity and balance relative to
tip-and-ring.

AT&T, in performance of its obligations pursuant to the preceding
Section, shall maintain records that will reflect that pursuant to
AT&T’s request BellSouth has removed certain equipment from
BellSouth provided loops and as such the loop may not perform
within the technical specifications associated with that loop type.
AT&T will not report to BellSouth troubles on said loops where
the loops are not performing within the technical specifications of
that loop type.

In addition, AT&T recognizes there may be instances where a
loop modified in this manner may be subjected to normal network
configuration changes that may cause the circuit characteristics
to be changed and may create an outage of the service that AT&T
has placed on the loop. If this occurs, BellSouth will work
cooperatively with AT&T to restore the circuit to its previous
modified status as quickly as possible. AT&T will pay the Time
and Materials costs associated with BellSouth’s work efforts
needed to bring the loop back to its previous modified status.

Line Sharing
DISAGREE
BST Proposal:

BellSouth shall provide AT&T access to the high frequency
portion of the local loop as an unbundled network element (“High
Frequency Spectrum”) at the rates set forth in Section 4 herein.
BellSouth shall provide AT&T with the High Frequency Spectrum
irrespective of whether BellSouth chooses to offer xDSL services
on the loop.

The High Frequency Spectrum is defined as the frequency range
above the voiceband on a copper loop facility carrying analog
circuit-switched voiceband transmissions. Access to the High
Frequency Spectrum is intended to allow AT&T'’s the ability to
provide Digital Subscriber Line (“xDSL") data services. The High
Frequency Spectrum shall be available for any version of xDSL
presumed acceptable for deployment pursuant to 47 C.F.R.
Section 51.230, including, but not limited to, ADSL, RADSL, and
any other xDSL technology that is presumed to be acceptable for
deployment pursuant to FCC rules. BellSouth will continue to
have access to the low frequency portion of the loop spectrum
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(from 300 Hertz to at least 3000 Hertz, and potentially up to 3400
Hertz, depending on equipment and facilities) for the purposes of
providing voice service. AT&T shall only use xDSL technology
that is within the PSD mask parameters set forth in T1.413 or
other applicable industry standards. AT&T shall provision xDSL
service on the High Frequency Spectrum in accordance with the
applicable Technical Specifications and Standards.

The following loop requirements are necessary for AT&T to be
able to access the High Frequency Spectrum: an unconditioned,
2-wire copper loop. An unconditioned loop is a copper loop with
no load coils, low-pass filters, range extenders, DAMLs, or similar
devices and minimal bridged taps consistent with ANSI T1.413
and T1.601. The process of removing such devices is called
“conditioning.” BellSouth shall charge and AT&T shall pay as
interim rates, the same rates that BellSouth charges for
conditioning stand-alone loops (e.g., unbundled copper loops,
ADSL loops, and HDSL loops) until permanent pricing for loop
conditioning is established either by mutual agreement or by a
state public utility commission. The interim costs for
conditioning are subject to true up as provided in paragraph 4.0.
BellSouth will condition loops to enable AT&T to provide xDSL-
based services on the same loops the incumbent is providing
analog voice service, regardless of loop length. BellSouth is not
required to condition a loop for AT&T if conditioning of that loop
significantly degrades BellSouth’s voice service. BellSouth shall
charge, and AT&T shall pay, for such conditioning the same rates
BellSouth charges for conditioning stand-alone loops (e.g.,
unbundled copper loops, ADSL loops, and HDSL loops.) If AT&T
requests that BeliSouth condition a loop longer than 18,000 ft.
and such conditioning significantly degrades the voice services
on the loop, AT&T shall pay for the loop to be restored to its
original state.

AT&T’s meet point is the point of termination for AT&T at the toll
main distributing frame in the central office (“Meet Point”).
BellSouth will use jumpers to connect the AT&T’s connecting
block to the splitter. The splitter will route the High Frequency
Spectrum on the circuit to the AT&T’s xDSL equipment in AT&T’s

collocation space.

AT&T shall have access to the Splitter for test purposes,
irrespective of where the Splitter is placed in the BellSouth
premises.
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PROVISIONING OF THE HIGH FREQUENCY SPECTRUM AND
SPLITTERS

BellSouth will provide AT&T with access to the High Frequency
Spectrum as follows:

BellSouth is unable to obtain a sufficient number of splitters for
placement in all central offices requested by competitive local
exchange carriers (“CLECs”) by June 6, 2000. Therefore,
BellSouth, AT&T and other CLECs have developed a process for
allocating the initial orders of splitters. BellSouth will install all
splitters ordered on or before April 28, 2000, in accordance with
the schedule set forth in Attachment 1 of this Agreement. Once
all splitters ordered by all CLECs on or before April 28, 2000, have
been installed, BellSouth will install splitters within forty-two (42)
calendar days of AT&T’s submission of such order to the
BellSouth Complex Resale Support Group; provided, however,
that in the event BellSouth did not have reasonable notice that a
particular central office was to have a splitter installed therein, the
forty-two (42) day interval shall not apply. Collocation itself or an
application for collocation will serve as reasonable notice.
BellSouth and AT&T will reevaluate this forty-two (42) day interval
on or before August 1, 2000.

On or after June 6, 2000, once a splitter is installed on behalf of
AT&T in a central office, AT&T shall be entitled to order the High
Frequency Spectrum on lines served out of that central office.

BellSouth will select, purchase, install, and maintain a central
office POTS splitter and provide AT&T access to data ports on the
splitter. In the event that BellSouth elects to use a brand of
splitter other than Siecor, the Parties shall renegotiate the
recurring and non-recurring rates associated with the splitter. In
the event the Parties cannot agree upon such rates, the then
current rates (final or interim) for the Siecor splitter shall be the
interim rates for the new splitter. BellSouth will provide AT&T
with a carrier notification letter at least 30 days before of such
change and shall work collaboratively with AT&T to selecta
mutually agreeable brand of splitter for use by BellSouth. AT&T
shall thereafter purchase ports on the splitter as set forth more
fully below.

BellSouth will install the splitter in (i) a common area close to the
AT&T collocation area, if possible; or (ii) in a BellSouth relay rack
as close to the AT&T DSO termination point as possible. For

purposes of this section, a common area is defined as an area in
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the central office in which both Parties have access to a common
test access point. BellSouth will cross-connect the splitter data
ports to a specified AT&T DSO at such time that a AT&T end
user’s service is established.

The High Frequency Spectrum shall only be available on loops on
which BellSouth is also providing, and continues to provide,
analog voice service. In the event the end-user terminates its
BellSouth provided voice service for any reason, and AT&T
desires to continue providing xDSL service on such loop, AT&T
shall be required to purchase the full stand-alone loop unbundled
network element. In the event BellSouth disconnects the end-
user’s voice service pursuant to its tariffs or applicable law, and
AT&T desires to continue providing xDSL service on such loop,
AT&T shall be required to purchase a full stand-alone loop
unbundled network element.

AT&T and BellSouth shall continue to work together
collaboratively to develop systems and processes for
provisioning the High Frequency Spectrum in various real life
scenarios.

Only one competitive local exchange carrier shall be permitted
access to the High Frequency Spectrum of any particular loop.

To order the High Frequency Spectrum of a particular loop, AT&T
must have a DSLAM collocated in the central office that serves
the end-user of such loop.

BellSouth will provide AT&T the Local Service Request (“LSR”)
format to be used when ordering the High Frequency Spectrum.

BellSouth will initially provide access to the High Frequency
Spectrum within the following intervals: Beginning on June 6,
2000, BellSouth will return a Firm Order Confirmation (“FOC”) in
no more than two (2) business days. BellSouth will provide AT&T
with access to the High Frequency Spectrum as follows:

For 1-5 lines at the same address within three (3) business days
from the receipt of the FOC; 6-10 lines at same address within 5
business days from the receipt of the FOC; and more than 10
lines at the same address is to be negotiated. BellSouth and
AT&T will re-evaluate these intervals on or before August 1, 2000.
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AT&T will initially use BellSouth’s existing pre-qualification
functionality and order processes to pre-qualify line and order the
High Frequency Spectrum.

MAINTENANCE AND REPAIR

AT&T shall have access, for test, repair, and maintenance
purposes, to any loop as to which it has access to the High
Frequency Spectrum. AT&T may access the loop at the point
where the combined voice and data signal exits the central office
splitter.

BellSouth will be responsible for repairing voice services and the
physical line between the network interface device at the
customer premise and the Meet Point in the central office. AT&T
will be responsible for repairing data services. Each Party will be
responsible for maintaining its own equipment.

If the problem encountered appears to impact primarily the xDSL
service, the end user should call AT&T. If the problem impacts
primarily the voice service, the end user should call BellSouth. If
both services are impaired, the recipient of the call should
coordinate with the other service provider(s).

BellSouth and AT&T will work together to diagnose and resolve
any troubles reported by the end-user and to develop a process
for repair of lines as to which AT&T has access to the High
Frequency Spectrum. The Parties will continue to work together
to address customer initiated repair requests and other customer
impacting maintenance issues to better support unbundling of
High Frequency Spectrum.

The Parties will be responsible for testing and isolating troubles
on its respective portion of the loop. Once a Party (“Reporting
Party”) has isolated a trouble to the other Party’s (“Repairing
Party”) portion of the loop, the Reporting Party will notify the
Repairing Party that the trouble is on the Repairing Party’s
portion of the loop. The Repairing Party will take the actions
necessary to repair the loop if it determines a trouble exists in its
portion of the loop.

If a trouble is reported on either Party’s portion of the loop and no
trouble actually exists, the Repairing Party may charge the
Reporting Party for any dispatching and testing (both inside and
outside the central office) required by the Repairing Party in order
to confirm the loop’s working status.
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In the event AT&T’s deployment of xDSL on the High Frequency
Spectrum significantly degrades the performance of other
advanced services or of BellSouth’s voice service on the same
loop, BellSouth shall notify AT&T and allow twenty-four (24) hours
to cure the trouble. If AT&T fails to resolve the trouble, BeliSouth
may discontinue AT&T’s access to the High Frequency Spectrum
on such loop.

PRICING

BellSouth and AT&T agree to the following negotiated, interim
rates for the High Frequency Spectrum. All interim prices will be
subject to true up based on either mutually agreed to permanent
pricing or permanent pricing established in a line sharing cost
proceeding conducted by state public utility commissions. In the
event interim prices are established by state public utility
commissions before permanent prices are established, either
through arbitration or some other mechanism, the interim prices
established in this Agreement will be changed to reflect the
interim prices mandated by the state public utility commissions;
however, no true up will be performed until mutually agreed to
permanent prices are established or permanent prices are
established by state public utility commissions

BellSouth and AT&T enter into this Agreement without waiving
current or future relevant legal rights and without prejudicing any
position BellSouth or AT&T may take on relevant issues before
state or federal regulatory or legislative bodies or courts of
competent jurisdiction. This clause specifically contemplates but
is not limited to: (a) the positions BellSouth or AT&T may take in
any cost docket related to the terms and conditions associated
with access to the High Frequency Spectrum; and (b) the
positions that BellSouth or AT&T might take before the FCC or
any state public utility commission related to the terms and
conditions under which BellSouth must provide AT&T with
access to the High Frequency Spectrum. The rates set forth in
Exhibit A are interim rates and do not reflect either party’s
position as to final rates for access to the High Frequency
Spectrum.

Any element necessary for interconnection that is not identified
above is priced as currently set forth in the Agreement.
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BellSouth shall make available to AT&T any agreement for the
High Frequency Spectrum entered into between BellSouth and
any other AT&T that has been filed and approved by a public
Service Comission. If AT&T elects to adopt such agreement,
AT&T shall adopt all rates, terms and conditions relating to the
High Frequency Spectrum in such agreement.

AT&T PROPOSAL:
INTRODUCTION

BellSouth shall support AT&T’s ability to provide combinations of
voice services, data services, or voice and data services.

AT&T may propose that any term or provision in this Part IV-A be
amended, modified or deleted upon thirty (30) day written notice.
If the Parties do not mutually agree to any change in this Part IV-A
within thirty (30) days after written notice is provided, any dispute
shall be resolved according to the Alternative Dispute Resolution
process set forth in Part 1.C.16 (General Terms and Conditions) of
this Agreement.

DEFINITIONS

BellSouth Line Sharing — Use of the High Frequency Spectrum
(“HFS”) of the local loop by AT&T or a third party CLEC to provide
Advanced Services to customers that obtain retail local voice
service from BellSouth on the same local loop, as addressed in
the FCC’s Third Report and Order in Docket 98-147 (Advanced
Services) (released Dec. 9, 1999) and other applicable law.

High Frequency Spectrum (HFS) loop access — Use of the HFS of
the loop by AT&T or a third party authorized by AT&T to provide
Advanced Services, on UNE loops employed by AT&T in a UNE-P
configuration to provide customers retail local voice service. In
this configuration, AT&T leases the entire UNE Loop from
BellSouth, and BellSouth performs operational activities
necessary to facilitate extracting the high frequency loop
spectrum so that AT&T or an authorized Advanced Services
Provider can utilize the high frequency portion of the leased loop.

Authorized Advanced Services Provider — A CLEC, or any other
entity, with whom AT&T has partnered to provide services in the
HFS.

FL Revised 6/30/00

1033



Attachment 2
Page 22

UNE Loop —~ The term “UNE Loop” refers to both stand-alone
loops and loops used in combination with unbundled switch

ports.
GENERAL REQUIREMENTS

AT&T shall have the right to provide voice service (to any
customer who elects AT&T as its voice service provider) over the
same loop that BellSouth, or any data affiliate of BellSouth or its
parent company, uses to provide data services to that customer,
without interruption or termination of services provided in the
HFS. BellSouth agrees to continue to provide all existing data
services in the HFS, on a prospective basis, to any customer that
chooses AT&T as their local service carrier for voice services and
the retail customer desires continuation of such service.

Whenever AT&T acquires a loop from BellSouth that has existing
data service operating in the HFS of the loop AT&T shall be
charged for the entire UNE loop and BellSouth shall cease
charging the existing data provider for utilizing the HFS of the
UNE loop.

Whenever AT&T provides service utilizing an unbundled loop,
either as part of UNE-P or otherwise, AT&T shall control the entire
loop spectrum. In addition, AT&T has the right to offer services
with the high frequency portion of the UNE loop either by itself or
via an authorized Advanced Services Provider.

BellSouth, in conjunction with AT&T, shall institute procedures to
allow AT&T or an authorized Advanced Services Provider to order
HFS data capabilities on the AT&T UNE loop.

The billing for these additional features shall be billed to AT&T, or
to an authorized Advanced Services Provider, per AT&T’s
direction.

BellSouth and AT&T shall jointly develop and engage in
operational readiness testing and subsequently deploy mutually
agreeable operational capabilities that deliver non-discriminatory
support, whether compared to BellSouth operations or any
affiliate of BellSouth (or the parent company) that provides
comparable data service involving use of the HFS of a loop.

The manner in which the above provisions will be implemented is
set forth below.
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PROCEDURAL REQUIREMENTS

Operational procedures shall address, without limitation, pre-
ordering, ordering, provisioning, maintenance and billing for line
sharing and HFS loop access arrangements. Unless otherwise
specified, support requirements will be equally applicable to both
line sharing and HFS loop access. BellSouth agrees to
immediately engage in a collaborative process to resolve the
operational issues related to pre-ordering, ordering, provisioning
and billing as specifically related to line sharing and HFS access,
regardless of form. If the collaborative process does not result in
mutually agreeable operational procedures in a timely manner,
either Party may elect to resolve the remaining disputes in
accordance with the Alternative Dispute Resolution process set
forth in Section 16 of the General Terms and Conditions of this
Agreement.

AUTHORIZED ADVANCED SERVICES PARTNERING
ARRANGEMENTS

AT&T may identify one or more CLECs as an authorized
Advanced Services Provider, on a central office by central office
basis, that is authorized by AT&T to add, change or delete
advanced services capabilities within the HFS of a local loop UNE
employed or ordered by AT&T. In such instances, AT&T will
provide BellSouth with written authorization that identifies the
central offices in which AT&T will engage Advanced Services
Providers and, for each of the central offices, AT&T will further
identify the specific providers that are authorized to access the
HFS portion of an AT&T UNE loop. AT&T may modify this
authorization and such changes will become effective upon thirty
(30) days notice by AT&T, unless a different time period is
otherwise mutually agreed. Unless AT&T provides written
authorization, as required in this section, BellSouth shall reject
any orders from any party, other than AT&T, that seeks to utilize,
modify or in any manner affect the operation of the UNE loop
employed or ordered by AT&T.

In addition to providing a list of the approved data CLECs as
described in Section 5.1 above; AT&T, at its option, may inform
BellSouth of these authorized Advanced Services Providers
through other means, such as by an arranged assumption that if
AT&T identifies the data CLEC on the order, then AT&T has an
arrangement with the data CLEC.

ADVANCED NOTIFICATION
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BellSouth shall provide advanced notification to AT&T that
identifies when xDSL qualified loops and/or electronic loop
qualification information access will be made available to its retail
operations or to any affiliate of BellSouth. This advance
notification interval shall exceed the longest standard interval
required to provide physical collocation space (both process the
inquiry and subsequently provide physical collocation) in any of
the central offices identified in the notification. Failure to provide
notice as documented herein shall result in the consequences set
forth Attachment 9 of this Agreement.

ADVANCED SERVICES EQUIPMENT DEPLOYMENT

AT&T may directly deploy, or deploy through an affiliated third
party, any advanced services equipment that operates within the
PSD mask parameters set forth in T1.413 or conforms to other
generally recognized and applicable industry standards.

BellSouth shall not withhold any operational support so as to
limit AT&T’s ability to connect its advanced services equipment
to a loop UNE. BellSouth may deny support only after it has
made a showing to and obtained a finding by the relevant state
Commission that the deployment of advanced services
equipment that AT&T seeks to utilize will significantly degrade the
performance of another advanced service or other voice-based
services. To the extent an authorized Advanced Services
Provider seeks to deploy advanced services equipment on a loop
UNE used or ordered by AT&T, BellSouth shall only refuse to
provide support to the extent it is permitted under the least
restrictive of AT&T’s or the authorized Advanced Services
Provider’s interconnection agreement, or as applied to the
BellSouth’s affiliate.

AT&T, at its option, may utilize a splitter provider by BellSouth or
deploy its own splitter either directly or by utilizing an AT&T
authorized Advanced Services Provider. Any splitter, regardless
of the means of deployment, shall be compliant with all industry
standards, including but not limited to, ANSI T1.413-1998 Annex E
and NEBS safety standards.

BellSouth splitters shall be available to AT&T or its authorized
Advanced Services Provider on a line by line basis. AT&T or an
AT&T authorized Advanced Services Provider will furnish the
Connecting Facility Assignment (CFA) to BellSouth in order that
BellSouth connect the HFS (data) loop to the designated POI.
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BellSouth may employ shielded cable, high twist copper,
standard twisted pairs, or other reasonable transmission media to
connect advanced service equipment and the UNEs provided by
BellSouth. AT&T shall only be charged for standard twisted pair
connections unless AT&T provides written authorization for
BellSouth to do otherwise.

PRE-ORDERING

BellSouth shall provide AT&T with electronic access to all loop
make-up information that is currently or subsequently made
available on an electronic basis to any employees of BellSouth or
BellSouth affiliate(s). AT&T, at its option, may also authorize
BellSouth to provide electronic access to all loop make-up
information, requested by one or more AT&T authorized
Advanced Services Providers, for the purpose of determining
availability of loops capable of delivering HFS in partnership with
AT&T. Such electronic access shall be made available to AT&T
within thirty (30) days of AT&T’s request whether or not BellSouth
has instituted database security procedures. BellSouth will
provide AT&T with advance notice of any changes to the
information content, structure, business rules or any other
factors relevant to the information access in accordance with
Attachment 7 to this Agreement. BellSouth will offer training for
AT&T personnel that is no less complete and timely as that
provided to other CLECs, personnel of BellSouth or BellSouth
affiliates who utilize the loop qualification information. To the
extent AT&T requires additional loop qualification information
that is not available electronically from BellSouth, but is
maintained in manual records, BellSouth shall make such
information available in a mutually agreeable form within the
same time frame that the information is available to BellSouth’s
own personnel or that of the relevant BellSouth’s subsidiary or
affiliate.

Unless specifically waived by AT&T, BellSouth shall make all
qualification information, sufficient to answer the following
questions, available to AT&T in a nondiscriminatory manner:

Is there a digital loop carrier (DLC) present anywhere between the
customer’s premises and serving central office? If so, what type
of DLC is present? Will it support xDSL service? Can it be
removed and replaced with copper facilities?

Are there any intervening active or passive electronics on the
loop that can reasonably be expected to affect the information
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supplying the preceding information, unless mutually agreeable
to allow more time, AT&T and BellSouth shall identify information
that will be provided on a routine loop qualification request and
what shall be provided through other request mechanisms. In
addition, AT&T and BellSouth shall agree upon which items shall
be provided electronically and which may be provided through
alternative mechanism and the time frames in which such access
shall be provided.

BellSouth shall provide AT&T with any information currently
available or subsequently made available directly or indirectly to
its retail operation and/or affiliates. Such information includes
but is not limited to any assessment of what specific variant of
xDSL capability a loop can support and whether such support is
contingent upon utilization of particular brand(s) or model(s) of
network equipment or premises deployed equipment. Until
detailed loop qualification information that meets AT&T’s
requirements is provided BellSouth shall provide but not charge
for loop qualification information.

ORDERING

BellSouth shall implement ordering procedures that support
AT&T line sharing or access to the HFS of the UNE loop. AT&T, at
its option, may also authorize BellSouth to process orders, issued
by one or more AT&T authorized Advanced Services Providers,
for the purpose of adding, changing or removing capabilities to
deliver service in the high frequency spectrum in partnership with
AT&T. BellSouth will provide complete documentation and
technical assistance necessary for AT&T to understand order
format, information content, business rules and all
system/network interface requirements necessary to accomplish
each of the following tasks:

Where BellSouth is line sharing, convert the local voice portion to
AT&T UNE-P while leaving the service in the HFS of the loop
intact. As part of the conversion order, billing of HFS loop UNE to
the Advanced Services Provider shall be terminated.

Where BellSouth is line sharing, convert the local voice portion to
AT&T UNE-P and, as part of the same transaction, deliver the HFS
(data) loop to the AT&T designated POIl. AT&T, at its option, may
issue the necessary order(s) to provide the advanced services
capability or AT&T may provide the advanced service capability
through an AT&T authorized Advanced Services Provider.
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BellSouth provisioning activities associated with HFS access
shall not introduce a greater degree of service interruption or
service degradation than that experienced when BeliSouth line
engages in line sharing.

BellSouth shall implement mutually agreeable provisioning
procedures for each ordering case identified above. Such
procedures shall be fully deployed and demonstrated to meet
minimum performance criteria as defined in Attachment 9 by the
earlier of thirty (30) days after the Effective Date of this
Agreement or when BellSouth deploys procedures to support its
line sharing with any CLEC or any advanced service affiliate of
BellSouth.

For any ordering case affecting a loop where an advanced service
is operable, existing wiring shall not be disturbed nor shall
service in the HFS be interrupted or otherwise degraded except
as documented, in advance, within mutually agreeable
provisioning procedures.

MAINTENANCE

BellSouth will provide AT&T and any AT&T authorized Advanced
Services Provider with timely and efficient remote test access
capability and operational support necessary to isolate troubles
on equipment and facilities used to provide advanced services
from those for voice services and from those used in common for
voice and advanced services. When AT&T provides the advanced
service capability, BellSouth must either provide a mutually
agreeable remote test access alternative (i.e., MLT or equivalent)
that permits the same degree of trouble isolation by AT&T.
Regardless of the party providing the advanced services
capability, BellSouth shall be responsible for maintenance and
repair of any equipment or facilities that it deploys including, but
not limited to, the loop facility on the retail customer side of the
splitter, any splitter that BellSouth has deployed and all in office
wiring that BellSouth performs. BellSouth shall cooperate with
AT&T and any AT&T authorized Advanced Services Provider(s)
for the purposes of sectionalizing, diagnosing and otherwise
resolving trouble reported or detected on these facilities.

Maintenance metrics shall be reported separately for loops
without any advanced services operating, loops which utilize the
HFS for data service, and loops supporting only advanced
services.
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BILLING

Any chargeable activities initiated by an AT&T authorized
Advanced Services Provider, as provided for in this section, shall
at AT&T’s request be billed by BellSouth to the authorized
Advanced Services Provider pursuant to that party’s
interconnection agreement.

Integrated Digital Loop Carriers

If AT&T requests one or more loops served by an Integrated Digital
Loop Carrier system (“IDLC"), BellSouth shall unbundle the IDLC-
delivered loop, as soon as practicable, using one of the following
alternative arrangements: (1) utilize existing Next Generation Digital
Loop Carrier (‘“NGDLC?") facilities; (2) utilize existing Universal Digital
Loop Carrier (“UDLC”); (3) utilize existing cooper facilities that serve
the distribution area or allocate new copper feeder pairs to the
distribution area if spare capacity is available in the feeder route or
carrier serving area, (4) utilize spare capacity of existing Integrated
Network Access system or other existing IDLC that is terminated on a
digital cross-connect system,; (5) utilize side-door/hairpin capability of
switch peripheral if the serving IDLC is terminated on a peripheral with
those capabilities, or if spare capacity is available on a switch
peripheral; (6) activate new IDLC or NGDLC capacity to the distribution
area; or (7) convert some existing IDLC capacity to UDL. These
alternative arrangements will be used where available to permit AT&T
to order a Loop and to provide AT&T with the capability to serve end
users at the same level BellSouth provides its retail customers, to the
extent technically feasible.

DISAGREE
AT&T PROPOSAL:

In those instances where the Loop facilities available to serve the
end user passes through a digital Loop carrier equipment located
between the end user premises and the serving network locations
and such equipment prevents AT&T from deploying xDSL
capabilities of equivalent quality to those offered by BellSouth or
its affiliates, to the extent technically feasible BellSouth must
provide AT&T with the following options:
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a Loop without intervening transmission equipment that meets
industry standard electrical characteristics suitable for
supporting xDSL capabilities as specified by AT&T;

access to a Loop facility and appropriate collocation space in the
remote terminal; and

a Loop equipped by BellSouth with all electronics, including but
not limited to ATM transport, necessary to provide xDSL
capabilities of equivalent quality to those deployed by BellSouth
or its affiliates.

BST PROPOSAL.:

Network Interface Device (“NID”)

Definition. The NID is defined as any means of interconnection of end
user customer premises wiring to BellSouth’s distribution plant, such
as a cross-connect device used for that purpose. The NID is a single-
line termination device or that portion of a multiple-line termination
device required to terminate a single line or circuit at the end user’s
premises. The NID features two independent chambers or divisions
that separate the service provider's network from the on-premises
wiring. Each chamber or division contains the appropriate connection
points or posts to which the service provider, and the end user each
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make their connections. The NID provides a protective ground
connection and is capable of terminating cables such as twisted pair
cable.

BellSouth shall permit AT&T to connect AT&T's loop facilities to on-
premises wiring through BeliSouth’s NID or at any other technically
feasible point.

Access to Network Interface Device

Due to the wide variety of NIDs utilized by BellSouth (based on
subscriber size and environmental considerations), AT&T may access
the subscriber’s inside wire by any of the following means:

BellSouth shall allow AT&T to connect its loops directly to BellSouth’s
multi-line residential NID enclosures that have additional space and
are not used by BellSouth or any other telecommunications carriers to
provide service to the premise.

Where an adequate length of on-premises wiring is present and
environmental conditions permit, either Party may remove the on-
premises wiring from the other Party’s NID and connect that wire to
that Party’s own NID; or

Enter the subscriber access chamber or “side” of “dual chamber” NID
enclosures for the purpose of extending a connecterized or spliced
jumper wire from the on-premises wiring through a suitable “punch-out”
hole of such NID enclosures; or

Request BellSouth to make other rearrangements to the on-premises
wiring terminations or terminal enclosure on a time and materials cost
basis to be charged to the requesting Party (i.e., AT&T, its agent, the
building owner or the subscriber). Such charges will be billed to the
requesting Party.

[In no case shall either Party remove or disconnect the other
Party’s loop facilities from either Party’s NIDs, enclosures, or
protectors without adhering to state regulatory requirements and
without providing prior notice to the other Party. In such cases, it
shall be the responsibility of the Party disconnecting loop
facilities to leave undisturbed the existing form of electrical
protection (if applicable), to maintain the physical integrity of the
NID and to assume full liability for its actions and for any adverse
consequences that may result.] [OPEN-BST]
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In no case shall either Party remove or disconnect ground wires from
the other Party’s NID, enclosures, or protectors.

In no case shall either Party remove or disconnect NID modules,
protectors, or terminals from the other Party’s NID enclosures.

Due to the wide variety of NID enclosures and outside plant
environments BellSouth will work with AT&T to develop specific
procedures to establish the most effective means of implementing this
section.

Technical Requirements

The NID shall provide an accessible point of interconnection for the on-
premise wiring, for BellSouth’s facilities, for the Subloop Distribution
and/or cross connect to AT&T’s NID, and shall maintain a connection
to ground.

The NID shall be capable of transferring electrical analog or digital
signals between the on-premise wiring and the Subloop Distribution
and/or cross connect to AT&T's NID, consistent with the NID’s function
at the Effective Date of this Agreement.

Where a BellSouth NID exists, it is provided in its “as is” condition.
AT&T may request BellSouth do additional work to the NID at the time
and materials charges set forth in the appropriate BellSouth Tariff.

When AT&T deploys its own local loops with respect to multiple-line
termination devices, AT&T shall specify the quantity of NID
connections it requires within such device.

Subloops

Definitions

Subloop. The subloop network element is defined as any portion of
the loop that is technically feasible to access at terminals in BellSouth'’s
outside plant, including inside wire. An accessible terminal is any point
on the loop where technicians can access the wire or fiber within the
cable without removing a splice case to reach the wire or fiber within.
Such points may include, but are not limited to, the pole or pedestal,
the network interface device, (“NID") the minimum point of entry,
("MPOE") the single point of interconnection, the main distribution
frame, the remote terminal, and the feeder/distribution interface (“FDI”).
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BellSouth will provision, test, and maintain subloop distribution
as set forth in Attachment 7 of this Agreement, incorporated
herein by this reference

BellSouth shall offer Subloop Distribution in accordance with this
Section 5.2.

Upon request, BellSouth shall provide line conditioning for
Subloop Distribution pursuant to Section ____ of this Attachment
2 and at the rates set forth in Exhibit A of this Attachment 2, all
incorporated herein by this reference.

Single Unit & Multiunit Installation

In the case of BellSouth facilities serving a single unit installation
(e.g., a single residence or single business location), Subloop
Distribution consists of copper facilities providing connectivity
between the end user’s point of demarcation, including the point
of demarcation, and the end user side of the FDI and can be
accessed at any technically feasible point in between.

In the case of BellSouth facilities serving multiple unit
installations, e.g., apartments, condominiums, office buildings
and office complexes, access to Sub-Loop Distribution shall be
provided to AT&T either by Unbundled Sub-Loop Distribution
(“USL-D”), Unbundled Sub-Loop Intra-building Network Cable
(“USL-INC”) or Unbundled Network Terminating Wire (“UNTW”) as
requested by AT&T, at the appropriate rate set forth in Exhibit A
to this Attachment.

Unbundled Sub-loop — Distribution (“USL-D”). USL-D is the
Subloop element which includes the facility from a cross-connect
device in the field (i.e., terminal block or cross connect panel) on
the end user side of a Feeder Distribution Interface (“FDI”), or any
other interconnection point in between these points, to the end
user’s point of demarcation.

Where AT&T has requested access to the USL-D, BellSouth will
determine if is technically feasible to place the required facilities.
If existing capacity is sufficient to meet AT&T’s request,
BellSouth will perform the set-up work to connect AT&T’s cable
pairs within the cross-connect device. AT&T will then deliver its
feeder facility cable to the BellSouth cross-connect device in the
field. AT&T’s cable will be connected, by a BellSouth technician,
to a cross-connect panel within BellSouth’s cross-connect
device.
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Once the set-up work has been completed, AT&T may order the
USL-D pairs by submitting a Local Service Request (“LSR”) form
to the Local Carrier Service Center (“LCSC”). A BellSouth
technician will then connect the ordered USL-D pairs to AT&T’s
cable pairs within the BellSouth cross-connect device.

If existing capacity is not sufficient to accommodate AT&T’s
request for USL-D, and work must be done to modify existing
BellSouth facilities or add new facilities, AT&T may use
BellSouth’s Special Construction (“SC”) process to determine
additional costs required to provision the USL-D. AT&T will then
have the option of paying the SC charges to modify the BeliSouth
facilities.

Unbundled Sub-Loop-Intrabuilding Network Cable (*USL-INC”)
(a.k.a. riser cable). USL-INC is the distribution facility inside a
building or between buildings on the same premises (continuous
property not separated by a public street or road) and is on
BellSouth’s side of the demarcation point. INCs are used to
distribute network access facilities to equipment rooms (wiring
closet), cross-connection or other distribution point on which
connection is made with customer premises wiring. Sub-Loop-
INC will include the facility from the cross-connect device in the
building equipment room up to and including the point of
demarcation.

Where AT&T has requested access to the USL-INC, BellSouth will
determine if is technically feasible to place the required facilities.
If existing capacity and space is sufficient to meet AT&T’s
request, BellSouth will perform the set-up work. BellSouth will
provide and install a cross-connect panel for the purpose of
providing AT&T access to the USL-INC pairs. The cross-connect
panel will be accessible by multiple carriers as space permits.
BellSouth will place cross-connect blocks in 25 pair increments
for AT&T’s use on this cross-connect panel. AT&T will be
responsible for connecting its facilities to the 25 pair cross-
connect block(s).

Once the set-up work has been completed, AT&T may order USL-
INC pairs by submitting a Local Service Request (“LSR") form to
the Local Carrier Service Center (“LCSC”). A BellSouth
technician will then connect the requested USL-INC pairs on the
cross-connect block and AT&T will have access to the requested
USL-INC pairs to connect to its facilities.
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Unbundled Network Terminating Wire (“UNTW”). UNTW is
twisted-pair copper wire that extends from the BellSouth Garden
Terminal or Wiring Closet at the point of termination of
BellSouth’s loop distribution facilities to the end-user’s point of
demarcation. UNTW is the final portion of the loop owned by
BellSouth.

Requirements

On a multi-unit premises where BellSouth owns the network
terminating wire, and by request of AT&T, BellSouth will
construct an Access Terminal at each Garden Terminal orin a
Wiring Closet location that is suitable for use by multiple carriers.
In a Multi-Dwelling Unit (“MDU”), UNTW pairs at each Access
Terminal location will be connected to the Access Terminals.
AT&T will be required to deliver and connect its central office
facilities to this Access Terminal. AT&T is responsible for
obtaining the property owner’s permission for BellSouth to install
the Access Terminals. AT&T may access any available pair on
an Access Terminal unless BellSouth is using the pair to
concurrently provide service. Prior to connecting AT&T service
on a pair previously used by BellSouth, AT&T is responsible for
ensuring the end-user is no lonqer using BellSouth service before
it accesses the UNTW pairs.

In new construction, where possible, both Parties may at their
option and with the property owner’s agreement install their own
NTW. In existing construction, BellSouth shall not be required to
install new or additional NTW if NTW is not available to provision
the services of AT&T.

BellSouth will only provide access to UNTW where BellSouth
provides the wiring all the way to the end-user’s premises.

The non-recurring and recurring charges for accessing the UNTW
pairs set forth in Exhibit A to this Attachment shall apply at the
time AT&T activates the pairs. Once AT&T has accessed a UNTW
pair to serve its end user, AT&T shall submit a Local Service
Request (“LSR”) form to BellSouth to report activation of that
UNTW pair. AT&T may submit a single LSR to report multiple
pairs on the same Access Terminal.

AT&T will be responsible for isolating and reporting UNTW repair
problems to the UNE Center. AT&T must tag the UNTW pair that
requires repair for BellSouth. If BellSouth dispatches a
technician on a reported trouble call and no UNTW trouble is
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found, BellSouth will charge AT&T for time spent on the dispatch
and for time spent testing UNTW.

If AT&T or a third party service provider has not activated at least
one UNTW pair on an Access Terminal installed pursuant to
AT&T’s request within six months of installation of the Access
Terminal, BellSouth may bill AT&T a non-recurring charge equal
to the actual cost of provisioning the Access Terminal.

If BellSouth determines that AT&T is accessing UNTW pairs
without reporting such access to BellSouth, BellSouth may take
the following action:

If AT&T has issued a LSR to disconnect an end-user from
BellSouth in order to use a UNTW pair, AT&T will be billed for the
usage of the pair back to the disconnect order date.

If AT&T activated a UNTW pair on which BellSouth was not
previously providing service, AT&T will be billed for the use of
that pair back to the date the end-user began receiving service
using that pair. Upon request from BellSouth, AT&T will provide
copies of its billing records to substantiate such date. If AT&T
fails to provide such records, then BellSouth will bill back to
AT&T for the UNTW pairs, to the date of the Access Terminal
installation.

Single Point of Interconnection

If a single point of interconnection (“SPOI”) is not available and
upon Request from AT&T, BellSouth will install a SPOI at a muliti-
unit premises if it is technically feasible and where space allows.
The SPOI should be suitable for use by multiple carriers. AT&T,
as the requesting party, must obtain the property owner’s
permission for BellSouth to install additional facilities on AT&T’s

behalf.

This obligation is in addition to BellSouth’s obligation to provide
nondiscriminatory access to sub-loops at any technically feasible
point.

Rates for installing a SPOI will be determined on an individual
case basis.

AT&T PROPOSAL:

Subloop Distribution
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Subloop Distribution provides connectivity between an
interconnection point (i.e., terminal block or cross connect panel)
on the end user side of an FDI, or any other interconnection point
in between these points, including a SPOI at the MPOE, and the
end user’s point of demarcation. Subloop Distribution can be
accessed at any technically feasible point, including but not
limited to, a pole or pedestal, a NID, a MPOE, or single point of
interconnection which is constructed by BellSouth pursuant to
Section 5.2.5 below. Subloop Distribution will be provisioned as
2-wire or 4-wire circuits up to and including the end user’s
demarcation point.

Subloop Distribution will be copper twisted pair, coaxial cable, or
single or multi-mode fiber optic cable. A Combination that
includes two or more of these media is also possible. Where
BellSouth constructs a single point of interconnection in a
multiunit installation in accordance with 47 CFR 51.319(a)(2)(E)
and applicable state law, BellSouth shall provide a copper twisted
pair even in instances where the Subloop Distribution for services
that BellSouth offers is other than a copper facility in accordance
with Section 5.2.5 of this Attachment. |n other circumstances,
BellSouth shall provide to AT&T, upon request, a copper twisted
pair even in instances where the Subloop Distribution for services
that BellSouth offers is other than a copper facility, and in such
circumstances, the special construction process will be used to
determine the cost for placing new copper facilities.

Requirements for Subloop Distribution

Subloop distribution shall be capable of carrying all signaling
messages or tones needed to provide telecommunications

services.

BellSouth will provide the infrastructure necessary to provision,
test, and maintain subloop distribution as set forth in Attachment
7 of this Agreement, incorporated herein by this reference.

BellSouth shall offer Subloop Distribution in accordance with this
Section 5.2.

Upon request, BellSouth shall provide line conditioning for
Subloop Distribution pursuant to Section 3.3 of this Attachment 2
and at the rates set forth in Exhibit A of this Attachment 2, all
incorporated herein by this reference.

Single Unit & Multiunit Installation
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In the case of BellSouth facilities serving a single unit installation
(e.g., a single residence or single business location), Subloop
Distribution consists of all such facilities providing connectivity
between the end user’s point of demarcation, including the point
of demarcation, and the end user side of the FDI and can be
accessed at any technically feasible point in between.

In the case of BellSouth facilities serving multiple unit
installations, e.g., apartments, condominiums, office buildings
and office complexes, Subloop Distribution shall be furnished to
AT&T, depending on the location at which AT&T intends to
interconnect its facilities, in either of the following elements, as
requested by AT&T, at the appropriate rate set forth in Exhibit A
to this Attachment:

Subloop Distribution. This is the entire Subloop Distribution
element which includes all facilities from an interconnection point
(e.g., terminal block or cross connect panel) on the end user side
of an FDI, or any other interconnection point in between these
points, including an SPOI at the MPOE, to the end user’s point of
demarcation; or

Network Terminating Wire (“NTW”). NTW extends from the
BellSouth wiring closet, garden terminal or other cross-connect
distribution point at a SPOI at the MPOE, to the end user’s point
of demarcation. NTW includes house and riser cable as the last
segment of the field-side loop facilities that, in multi-unit
configurations, represent the facilities extending from an SPOI at
the MPOE to serve individual end users. Configurations depicting
a wiring closet and garden terminal and are attached to this
Attachment as Exhibit E.

Requirements

BellSouth shall be required to relinquish the first NTW pair and
make it available to AT&T unless BellSouth is using the first NTW
pair to concurrently serve the end user requesting service from
AT&T. When BellSouth is using the first NTW pair to provide
concurrent service, BellSouth will offer to AT&T spare pairs that
are available to an end user’s premises.

Notwithstanding the foregoing, should BellSouth subsequently
require the use of additional pair(s) to provide for the activation of
additional lines in an end user’s premise, in response to a request
from such end user, AT&T agrees to surrender its unused spare
pair(s) upon request by BellSouth.
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If an end user of AT&T desires to receive local exchange service
from a telecommunications service provider who is not a Party to
this Agreement, and such third party telecommunications service
provider needs access to the BellSouth NTW to provide local
exchange service to the end user, then AT&T agrees to surrender
the requisite number of its inactive spare pair(s) if no other spare
pair is available and upon request by BellSouth.

Single Point of Interconnection

BellSouth shall provide a single point of interconnection (“SPOI”)
at multiunit premises’ MPOE that is suitable for use by multiple
carriers and where all NTW pairs are fully accessible. AT&T'’s
employees and agents shall have direct access to the SPOI at the
MPOE and all NTW pairs at the SPOI at the MPOE, without the
necessity of coordinating such efforts with BellSouth’s
employees or agents. This obligation is in addition to BellSouth’s
obligation to provide nondiscriminatory access to subloops at
any technically feasible point. If a single point of interconnection
does not exist where all NTW pairs can be accessed, BellSouth
must construct a single point of interconnection that has such
capability and is suitable for use by multiple carriers. The
process by which BellSouth shall provide such single point of
interconnection is more fully set forth in Exhibit F to this
Attachment 2.

Subloop Concentration Multiplexing Functionality

Where facilities permit, BellSouth will provide to AT&T the ability to
concentrate its subloops onto multiple DS1s back to the BellSouth
central office.

Definition

The Subloop Concentration Multiplexing Functionality: (1) aggregates
lower bit rate or bandwidth signals to higher bit rate or bandwidth
signals (multiplexing); (2) disaggregates higher bit rate or bandwidth
signals to lower bit rate or bandwidth signals (demultiplexing); (3)
aggregates a specified number of signals or channels to fewer
channels (concentrating); (4) performs signal conversion, including
encoding of signals (e.g., analog to digital and digital to analog signal
conversion); and (5) where available, performs electrical to optical
(E/O) conversion.

The Subloop Concentration Multiplexing Functionality may be provided
through a Digital Loop Carrier (“DLC") system, multiplexer or other
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equipment at which traffic is encoded and decoded, multiplexed and
demultiplexed, or concentrated.

Technical Requirements

The Subloop Concentration Multiplexing Functionality, if deployed, is
used to concentrate and or multiplex the AT&T distribution media to

the BellSouth feeder media. BellSouth’s feeder media can be copper,
coaxial (if deployed) or fiber. To the extent unbundling involves
“concentration,” BellSouth and AT&T will work cooperatively to
establish concentration ratios for the specific application within the
technical limits that may exist with deployed equipment and facilities. If
concentration ratios are established which result in reengineering of
the facilities, special construction charges will apply.

When BellSouth provides a Subloop Concentration Multiplexing
Functionality or Loop repeaters, BellSouth shall provide power for
subloop equipment through a non-interruptible source with battery
backup unless otherwise mutually agreed upon by the Parties.

The Subloop Concentration Multiplexing Functionality shall be provided
to AT&T in accordance with applicable industry standard technical
references.

The Subloop Concentration Multiplexing Functionality shall
continuously monitor protected circuit packs and redundant common
equipment in the same manner which BellSouth provides such
functionality to itself.

The redundant common equipment shall also automatically switch to a
protection circuit pack on detection of a failure or degradation of
normal operation where technically feasible.

The Subloop Concentration Multiplexing Functionality shall be capable
of performing its functions on the signals needed to provide
telecommunications services capable of being transmitted through said
Subloop Concentration Multiplexing Functionality.

BellSouth shall provide power for the Subloop Concentration
Multiplexing Functionality, through a non-interruptible source if the
function is performed in a central office, or from a commercial AC
power source with battery backup if the equipment is located outside a
central office, where BellSouth provides such functionality to itself.

With the Effective Date of this Agreement, Subloop Concentration
Multiplexing Functionality, using the Lucent Series 5 equipment, will be
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offered in two different systems. System A will allow up to 96 of
AT&T's subloops to be concentrated onto multiple DS1s. System B
will allow an additional 96 of AT&T's subloops to be concentrated onto
multiple DS1s. One System A may be supplemented with one System
B and they both must be physically located in a single Series 5 dual
channel bank. A minimum of two DS1s is required for each system
(i.e., System A requires two DS1s and System B would require an
additional two DS1s or four in total). The DS1 level facility that
connects the RT site with the BSWC is known as a feeder interface.
Except where the Subloop Concentration Multiplexing Functionality is
currently combined with other Network Elements. All DS1 Feeder
Interfaces will terminate to AT&T's Collocation Space within the BSWC
that serves the RT where AT&T'’s subloops are connected. Subloop
Concentration Multiplexing Functionality service is offered with or
without concentration and with or without a protection DS1. If
BellSouth deploys a different technology for Subloop Concentration
Multiplexing Functionality in its network, the Parties will negotiate rates,
terms and conditions for AT&T's access to such Subloop
Concentration Multiplexing Functionality.

If technically feasible, BellSouth shall provide AT&T access to the
Subloop Concentration Multiplexing Functionality in response to a
specific AT&T request. Otherwise, AT&T would be required to place a
cross-box, remote terminal, or other similar device and deliver a cable
to the BellSouth remote terminal. This cable would be connected, by a
BellSouth technician, to a cross-connect panel within the BellSouth
RT/cross-box and would allow AT&T’s subloops to then be placed on
the Subloop Concentration Multiplexing Functionality.

The Subloop Concentration Multiplexing Functionality shall be provided
to AT&T in accordance with applicable industry standard technical
references.

BellSouth shall provide AT&T real time performance and alarm data
that may affect AT&T’s traffic, if and when technically feasible and to
partition such data for AT&T where feasible.

At AT&T's optionBellSouth shall provide AT&T with real time ability to
initiate non service-affecting tests on the underlying device that
provides Subloop Concentration Multiplexing Functionality.

Subloop Feeder

Definition
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The Subloop Feeder is the Network Element that provides connectivity
between (1) a FDI associated with Subloop Distribution and a
termination point appropriate for the media in a central office, or (2) a
Subloop Concentration Multiplexing Functionality provided in a remote
terminal and a termination point appropriate for the media in a central
office. If technically feasible, BellSouth shall provide AT&T physical
access to the FDI, and the right to connect the Subloop Feeder to the
FDI in response to a specific AT&T request. Otherwise, BellSouth
shall provide the necessary cabling between BellSouth’s equipment
(i.e., FDI) and AT&T's equipment.

The physical medium of the Subloop Feeder may be copper twisted
pair, coaxial (if deployed), or single or multi-mode fiber. In certain
cases, BellSouth must provide a copper twisted pair loop even in
instances where the medium of the Subloop Feeder for services that
BellSouth offers is other than a copper facility, and in such cases, the
special construction process will be used to determine the cost of
placing new copper facilities.

Requirements for Subloop Feeder

The Subloop Feeder shall be capable of transmitting analog voice
frequency, basic rate ISDN, digital data, or analog radio frequency
signals, where available in BellSouth’s network.

BellSouth shall provide appropriate power for all active elements in the
Subloop Feeder. BellSouth will provide appropriate power from a
central office source, or from a commercial AC source with rectifiers for
AC to DC conversion and 8-hour battery back-up when the equipment
is located in an outside plant RT, where BellSouth provides such
functionality to itself.

Additional Requirements for Special Copper Subloop Feeder Medium

In addition to requirements set forth in Section 5.4.2 above, and where
available in the BellSouth network, AT&T may require BellSouth to
provide copper twisted pair Subloop Feeder which are unfettered by
any intervening equipment (e.g. filters, load coils, and range
extenders), so that AT&T can use these Subloop Feeders for a variety
of services by attaching appropriate terminal equipment at the ends.

Additional Technical Requirements for DS1 Conditioned Subloop
Feeder

In addition to the requirements set forth in this Section and where
available in the BellSouth network, AT&T may designate that the
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Subloop Feeder be conditioned to transport a DS1 signal. The
requirements for such transport are defined in the applicable industry
standard technical references.

Additional Technical Requirements for Optical Subloop Feeder

Where available in BellSouth’s network AT&T may designate that
Subloop Feeder will transport DS3 and OCn (where n is defined in the
industry standard technical reference.). The requirements for such
transport are defined in the applicable industry standard technical
references.

Interface Requirements

If AT&T desires access to unbundled Subloop Feeder in a BellSouth
Central Offices, the Subloop Feeder point of termination (“POT”) will be
as follows:

Copper twisted pairs shall terminate on the MDF;

DS1 Subloop Feeder shall terminate on a DSX1, DCS1/0 or DCS3/1;
and

Fiber Optic cable shall terminate on a LGX.
Switching Capabilities

BellSouth shall provide non-discriminatory access to local circuit
switching capability, and local tandem switching capability, on an
unbundled basis, except as set forth below in Section 6.3 of this
Attachment 2, to AT&T for the provision of a telecommunications
service. BellSouth shall provide non-discriminatory access to packet
switching capability on an unbundled basis to AT&T for the provision of
a telecommunications service only in the limited circumstance
described in Section 6.6.9 of this Attachment 2.

Except as otherwise provided for herein, BellSouth shall not impose
any restrictions on AT&T regarding the use of Switching Capabilities
purchased from BellSouth provided such use does not result in
demonstrable harm to either the BellSouth network or personnel or the
use of BellSouth’s network by BellSouth or any other
telecommunications carrier.

Local Circuit Switching Capability, including Tandem Switching
Capability.

Definition
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Local Circuit Switching capability is defined as: (A) line-side facilities,
which, include but are not limited to, the connection between a loop
termination at a main distribution frame and a switch line card; (B)
trunk-side facilities, which include, but are not limited to, the connection
between trunk termination at a trunk-side cross-connect panel and a
switch trunk card; (C) All features, functions, and capabilities of the
switch, which include, but are not limited to: (1) the basic switching
function of connecting lines to lines, line to trunks, trunks to lines, and
trunks to trunks, as well as the same basic capabilities made available
to BellSouth’s end users, such as a telephone number, white page
listings, and dial tone; and (2) all other features that the switch is
capable of providing, including but not limited to, customer calling,
custom local area signaling service features, and Centrex, as well as
any technically feasible customized routing functions provided by the
switch; and (D) switching provided by remote switching module
functionality is included in Switching Capability. The switching
capabilities used will be based on the line side features they support.

Notwithstanding BellSouth’s general duty to unbundle local circuit
switching, BellSouth shall not be required to unbundle local circuit
switching for AT&T when AT&T serves end users with four (4) or more
voice-grade (DS-0) equivalents or lines in locations served by
BellSouth’s local circuit switches, which are in the following MSAs:
Atlanta, GA; Miami, FL; Orlando, FL; Ft. Lauderdale, FL; Charlotte-
Gastonia-Rock Hill, NC; Greensboro/Winston-Salem/High Point, NC;
Nashville, TN; and New Orleans, LA, and BellSouth has provided non-
discriminatory cost based access to the Enhanced Extended Link
("EEL") throughout Density Zone 1 as determined by NECA Tariff No.
4 as in effect on January 1, 1999.

DISAGREE

AT&T PROPOSAL: BellSouth is not required to provide local
circuit switching capability with respect to the fourth and
subsequent two (2) wire voice-grade loops that AT&T uses in
combination with local circuit switching to provide retail local
voice service to a single end user account name, at a single
physical end user location (including a single tenant building or a
single unit within a MDU or MTU) from a BellSouth central office
in the MSAs listed in Section 6.3.1.2; provided however, that
ATA&T shall be entitled to purchase local switching pursuant to the
rates set forth in Exhibit A to this Attachment for the first, second,
and third lines to provide and/or continue providing
telecommunications service to a single end user despite the
addition of a fourth line and subsequent lines.
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BST PROPOSAL: BeHSouth-is-notrequired-to-provide-localcircuit
itchi bttt ho foust] {oul

DISAGREE

AT&T PROPOSAL: In the event that AT&T orders local circuit
switching for a single end user account name at a single physical
end user location with four (4) or more two (2) wire voice-grade
loops from a BellSouth central office in the MSA’s listed in
Section 6.3.1.2 above, BellSouth’s sole recourse shall be to
charge AT&T a rate to be negotiated for use of the local circuit
switching functionality for the affected facilities, or in the
alternative, to charge AT&T the local services resale rate for use
of all Combinations used to provide the affected facilities to
AT&T.

BST PROPOSAL: ln-the-eovent-that-AT3Tordorslocalcircuit
itchina.f inal I I I inalonhvsical

When BellSouth provides the local circuit switching, BellSouth will
provide to AT&T, upon request, customized routing (selective routing)
of calls: (i) to a requested directory assistance services platform; (ii) to
a requested operator services platform; (iii) for AT&T's PIC’ed toll
traffic in a two (2) PIC environment to an alternative OS/DA platform
designated by AT&T or (iv) to a repair center. AT&T end users may
use the same dialing arrangements as BellSouth end users. BellSouth
shall allow AT&T to commingle local and toll OS and/or DA traffic on
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existing OS and/or FGD trunks. [Customized routing will include
but not be limited to the customized routing of inter-switch traffic
on a wire center basis to a port other than the standard routing
used by BellSouth.] [OPEN-AT&T]

6.4 [AIN Customized (Selective) Carrier Routing

6.4.1 BellSouth will provide AIN customized carrier routing at the
request of AT&T. AIN customized carrier routing will provide
AT&T with the capability of routing operator calls, 0+ and 0- and
0+ NPA (LNPA) 555-1212 directory assistance, 1+411 directory
assistance and 611 repair center calls, to pre-selected
destinations.

6.4.2 AT&T shall order AIN customized carrier routing through its
Account Team. AIN customized carrier routing must first be
established regionally and then on a per central office, per state

basis.

6.4.3 AIN customized carrier routing is not available in DMS 10
switches.

6.4.4 Where AIN customized carrier routing is utilized by AT&T, the

routing of AT&T's end user calls shall be pursuant to information
provided by AT&T and stored in BeliSouth’s AIN customized
carrier routing service control point database. AIN customized
carrier routing shall utilize a set of line class codes (“LCCs”)
unique to a basic class of service assigned on an “as needed”
basis. The same LCCs will be assigned in each central office
where AIN customized carrier routing is established.

6.4.5 Upon ordering of AIN customized carrier routing regional service,
AT&T shall remit to BellSouth the regional service order non-
recurring charges set forth in Exhibit A of this Attachment,
incorporated herein by this reference. There shall be a non-
recurring end office establishment charge per office due at the
addition of each central office where AIN customized carrier
routing will be utilized. Said non-recurring charge shall be as set
forth in Exhibit A of this Attachment, incorporated herein by this
reference. For each AT&T end user activated, there shall be a
non-recurring end user establishment charge as set forth in
Exhibit A of this Attachment, payable to BellSouth pursuant to the
terms of this Section 6.4, incorporated herein by this reference.
AT&T shall pay the AIN customized carrier routing per query
charge set forth in Exhibit A of this Attachment, incorporated
herein by this reference.

FL Revised 6/30/00

1057



6.6.1

6.6.2

6.6.3

6.6.4

6.6.5

6.6.6

6.6.7

6.6.8

6.6.9

6.6.10

6.6.11
6.6.11.1
6.6.11.2

Attachment 2
Page 50

Local Switching shall be at least equal to the requirements for Local
Switching set forth in the applicable industry standard technical
references.

BellSouth’s local switch shall maintain translations necessary to direct
AIN queries for selected lines and dialing sequences to the AT&T
Signaling System 7 (“SS7") network.

BellSouth's local switch shall accept mutually agreeable AIN responses
from the AT&T Service Control Point (“SCP”) via SS7 network
interconnection then continue call handling according to instructions
contained in the response.

BellSouth shall provide unbranded recorded announcements and call
progress tones to alert callers of call progress and disposition.

BellSouth shall activate service for an AT&T end user or network
interconnection on any of the local circuit switching interfaces. This
includes provisioning changes to change an end user from BellSouth’s
services to AT&T’s services without loss of switch feature functionality
as defined in this Agreement.

BellSouth shall perform routine testing (e.g., Mechanized Loop Tests
(“MLT"y and test calls such as 105, 107 and 108 type calls) and fault
isolation on a mutually agreed upon schedule.

BellSouth shall repair and restore any equipment or any other
maintainable component that may adversely impact local circuit
switching.

BellSouth shall control congestion points such as those caused by
radio station call-ins, and network routing abnormalities. All traffic shall
be restricted in a non-discriminatory manner.

BellSouth shall perform manual call trace and permit end user
originated call trace.

For local switching used as 911 Tandems, BellSouth shall allow
interconnection from AT&T local switching elements and BellSouth
shall route the calls to the appropriate Public Safety Access Point
(“PSAP”).

Special Services provided by BellSouth will include the following:
Essential service lines;

Telephone Service Prioritization;
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N11,
Automatic Route Selection.

If an AT&T end user subscribes to AT&T provided voice mail and
messaging services, BellSouth shall redirect incoming calls to the
AT&T system based upon presubscribed service arrangements (e.g.,
busy, don’t answer, number of rings) through dedicated trunks
provided by AT&T. In addition, BellSouth shall provide a Standard
Message Desk Interface-Enhanced (“SMDI-E") interface to the AT&T
system. BellSouth shall support the Inter-switch Voice Messaging
Service (“IVMS") capability.

Tandem Switching
Definition
The Tandem Switching Capability is defined as:

Trunk-connect facilities, which include, but are not limited to, the
connection between trunk termination at a cross connect panel and
switch trunk card;

The basic switch trunk function of connecting trunks to trunks; and

The functions that are centralized in tandem switches (as distinguished
from separate end office switches), including but not limited, to call
recording, the routing of calls to operator services, and signaling
conversion features.

BellSouth shall perform routine testing and fault isolation on the
underlying switch that is providing Tandem Switching and all its
interconnections. When requested by AT&T, the results and reports of
the testing shall be made immediately available to AT&T.

BellSouth shall maintain AT&T's trunks and interconnections
associated with Tandem Switching at least at parity to its own trunks
and interconnections.

BellSouth shall control congestion points and network abnormalities.
Congestion control provided or imposed on AT&T traffic shall be at
parity with controls being provided or imposed on BellSouth traffic
(e.g., BellSouth shall not block AT&T traffic and leave its traffic
unaffected or less affected).

Tandem Switching shall process originating toll-free traffic received
from an AT&T local switch.
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In support of AIN triggers and features, Tandem Switching shall
provide SSP capabilities when these capabilities are not available from
the Local Switching Network Element, to the extent such Tandem
Switch has such capability.

The Local Switching and Tandem Switching functions may be
combined in an office. If this is done, both Local Switching and
Tandem switching shall provide all of the functionality required of each
of those Network Elements in this Agreement.

Interface Requirements

Tandem Switching shall provide interconnection to the E9Q11 PSAP
where the underlying Tandem is acting as the E911 Tandem.

Tandem Switching shall interconnect, with direct trunks, to all carriers
with which BellSouth interconnects.

BellSouth shall provide all signaling necessary to provide Tandem
Switching with no loss of feature functionality.

Tandem Switching shall interconnect with AT&T's switch, using two-
way trunks, for traffic that is transiting via BellSouth network to
interLATA or intralLATA carriers. At AT&T’s request, Tandem
Switching shall record and keep records of traffic for billing.

Packet Switching
Definition

Packet Switching Capability. The packet switching capability Network
Element is defined as the basic packet switching function of routing or
forwarding packets, frames, cells or other data units based on address
or other routing information contained in the packets, frames, cells or
other data units, and the functions that are performed by Digital
Subscriber Line Access Multiplexer, including but not limited to:

The ability to terminate copper customer loops (which includes both a
low band voice channel and a high-band data channel, or solely a data

channel);

The ability to forward the voice channels, if present, to a circuit switch
or multiple circuit switches;

The ability to extract data units from the data channels on the loops,
and
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BellSouth shall provide operator services and directory
assistance on an unbundled basis at the rates set forth in
Exhibit A to this Attachment only where BellSouth does not offer
to AT&T customized (selective) routing or compatible signaling
protocol. In cases where AT&T requests operator services and
directory assistance and BellSouth offers customized (selective)
routing, BellSouth and AT&T will negotiate the rates, terms and
conditions of said operator services and directory assistance
services.

BellSouth and AT&T will jointly test BellSouth’s capability to
provide customized (selective) routing as described in this
Attachment. If this test demonstrates that customized (selective)
routing is not provided at parity with that routing provided by
BellSouth to itself, the Parties agree to negotiate terms and
conditions for BellSouth’s provision to AT&T of Operator
Services and Directory Assistance as Network Elements.

When BellSouth provides Operator Services and Directory
Assistance as Network Elements to AT&T pursuant to Section
7.1.1 above, Sections 7.2.1 and 7.2.2 below shall apply.

7.2 [Operator Systems
7.21 Definition
7.21.1 Operator Systems is the Network Element that provides operator

and automated call handling and billing, special services, end
user telephone listings and optional call completion services.
The Operator Systems, Network Element provides two types of
functions: Operator Service functions and Directory Assistance
Service functions, each of which are described in detail below.

7.2.2 Operator Service
7.2.21 Definition

7.2.21.1 Operator Service provides: (1) operator handling for call
completion (for example, collect, third number billing, and manual
credit card calls), (2) operator or automated assistance for billing
after the end user has dialed the called number (for example,
credit card calls); and (3) special services including but not
limited to Busy Line Verification and Emergency Line Interrupt
(“ELI”), Emergency Agency Call, Operator-assisted Directory
Assistance, and Rate Quotes.
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End user address changes: BellSouth will provide service to
AT&T that is equal to the service it provides to itself and its end
users.

These updates shall also be provided for non-listed and non-
published numbers for use in emergencies.

Branding for Operator Call Processing and Directory Assistance

The BellSouth Operator Systems Branding Feature provides a
definable announcement to AT&T end users using Directory
Assistance (“DA”)/Operator Call Processing (“OCP”) prior to
placing them in queue or connecting them to an available
operator or automated operator system. This feature allows
AT&T to have its calls custom branded with AT&T’s name on
whose behalf BellSouth is providing Directory Assistance and/or
Operator Call Processing. Rates for Custom Branding, Operator
Call Process and Directory Assistance are set forth in this
Attachment.

BellSouth offers four service levels of branding to AT&T when
ordering Directory Assistance and/or Operator Call Processing.

Service Level 1 - BellSouth Branding
Service Level 2 - Unbranded
Service Level 3 - Custom Branding

Service Level 4 - Self Branding (applicable only to AT&T for
Resale or use with an Unbundled Port when routing to an
operator service provider other than BellSouth).

For Resellers and Use with an Unbundied Port
BellSouth Branding is the Default Service Level.

Unbranding, Custom Branding, and Self Branding require AT&T to
order selective routing for each originating BellSouth end office
identified by AT&T. Rates for Selective Routing are set forth in
this Attachment.

Customer Branding and Self Branding require AT&T to order
dedicated trunking from each BellSouth end office identified by
AT&T, to either the BellSouth Traffic Operator Position System
(“TOPS”) or AT&T Operator Service Provider. Rates for trunks
are set forth in applicable BellSouth tariffs.
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Unbranding - Unbranded Directory Assistance and/or Operator
Call Processing calls ride common trunk groups provisioned by
BellSouth from those end offices identified by AT&T to the
BellSouth TOPS. These calls are routed to “No Announcement.”

For Facilities Based Carriers

All Service Levels require AT&T to order dedicated trunking from
their end office(s) point of interface to the BellSouth TOPS
Switches. Rates for trunks are set forth in applicable BellSouth
tariffs.

Customized Branding includes charges for the recording of the
branding announcement and the loading of the audio units in
each TOPS Switch, IVS and NAV equipment for which AT&T
requires service.

Directory Assistance customized branding uses:
the recording of the name;

the front-end loading of the Digital Recorded Announcement
Machine (“DRAM”) in each TOPS switch.

Operator Call Processing customized branding uses:
the recording of the hame;
the front-end loading of the DRAM in the TOPS Switch;

the back-end loading in the audio units in the Automated
Alternate Billing System (“AABS”) in the Interactive Voice
Subsystem (“IVS”);

the 0- automation loading for the audio units in the Enhanced
Billing and Access Service (“EBAS”) in the Network Applications
Vehicle (“NAV”),

BellSouth will provide to AT&T purchasing local BellSouth
switching and reselling BellSouth local exchange service,
selective routing of calls to a requested directory assistance
services platform or operator services platform. AT&T end users
may use the same dialing arrangements as BellSouth end users,
but obtain a AT&T branded service.] [OPEN-AT&T/BST]

Interoffice Transmission Facilities
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BellSouth shall:

Provide AT&T, upon request, exclusive use of interoffice transmission
facilities dedicated to a particular end user or carrier, or use the
features, functions, and capabilities of interoffice transmission facilities
shared by more than one customer or carrier;

Provide all technically feasible transmission facilities, features,
functions, and capabilities that AT&T, upon request, could use to
provide telecommunications services; and

Permit, to the extent technically feasible, AT&T, upon request, to
connect such interoffice facilities to equipment designated by AT&T,
including but not limited to, AT&T’s collocated facilities.

Shared Transport
Definition

Shared Transport is defined as transmission facilities shared by more
than one telecommunications carrier, including BellSouth, between end
office switches, between end office switches and tandem switches, and
between tandem switches in BellSouth's network.

Technical Requirements

Shared Transport provided on DS1 or VT1.5 circuits, shall, at a
minimum, meet the performance, availability, jitter, and delay
requirements specified for central office to central office connections in
accordance with the applicable industry standard technical references.

Shared Transport provided on DS3 circuits, STS-1 circuits, and higher
transmission bit rate circuits shall, at a minimum, meet the
performance, availability, jitter, and delay requirements specified for
central office to central office connections in accordance with the
applicable industry standard technical references.

BellSouth shall be responsible for the engineering, provisioning, and
maintenance of the underlying equipment and facilities that are used to
provide Shared Transport.

At a minimum, Shared Transport shall meet all of the requirements set
forth in the applicable industry standard technical references.

Dedicated Transport

Definition
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Dedicated transport is defined as BellSouth transmission facilities,
including all technically feasible capacity-related services including, but
not limited to, DS1, DS3 and OCn levels, dedicated to a particular
customer or carrier, that provide telecommunications between wire
centers owned by BellSouth or requesting telecommunications
carriers, or between switches owned by BellSouth or requesting
telecommunications carriers.

BellSouth will, to the extent technically feasible, permit AT&T to obtain
the functionality provided by BellSouth’s digital cross-connect systems
in the same manner that BeliSouth provides such functionality to
interexchange carriers.

Local Channel

The Local Channel is the dedicated transmission path between AT&T's
point of presence and the BSWC.

Local Channels may be used for either switched or non-switched
traffic. Rates for Local Channels are contained in Exhibit A of this
Attachment 2.

Technical Requirements.

This Section sets forth technical requirements for all Dedicated
Transport.

When BellSouth provides Dedicated Transport as a circuit or a system,
the entire designated transmission circuit or system (e.g., DS1, DS3,
STS-1) shall be dedicated to AT&T designated traffic.

[BellSouth shall offer Dedicated Transport in all documented
bandwidth interfaces used within BellSouth’s network, including,
but not limited to, DS1 and DS3 and OCn]. [OPEN-AT&T]

For DS1 or VT1.5 circuits, Dedicated Transport shall, at a minimum,
meet the performance, availability, jitter, and delay requirements
specified for end user interface to central office connections in the
technical reference set forth in the applicable industry standard
technical reference.

For DS3 circuits, STS-1 circuits, and higher rate circuits, Dedicated
Transport shall, at a minimum, meet the performance, availability, jitter,
and delay requirements specified for end user interface to central office
connections in the technical reference set forth in the applicable
industry standard technical reference.
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8.3.1.6.12 Ata minimum, Dedicated Transport shall meet each of the
requirements set forth in the applicable industry standard technical

references
8.4 DARK FIBER
8.4.1 Definition
8.4.1.1 Dark Fiber is optical transmission facilities without attached

multiplexing, aggregation or other electronics that connects two points
within BellSouth’s network. Dark Fiber also includes strands of optical
fiber existing in aerial or underground cable which may have lightwave
repeater (regenerator or optical amplifier) equipment interspliced to it
at appropriate distances, but which has no line terminating elements
terminated to such strands to operationalize its transmission

capabilities.
8.4.2 Requirements
8.4.2.1 BellSouth shall make available Dark Fiber where it exists in BellSouth’s

network and where, as a result of future building or deployment, it
becomes available. If BellSouth has plans to use the fiber within a
two-year planning period, there is no requirement to provide said fiber
to AT&T.

8.4.2.2 If the requested dark fiber has any lightwave repeater equipment
interspliced to it, BellSouth will remove such equipment at AT&T's
request subject to time and materials charges.

8.4.2.3 AT&T may test the quality of the Dark Fiber to confirm its usability and
performance specifications.

8.4.2.4 BellSouth shall use its best efforts to provide to AT&T information
regarding the location, availability and performance of Dark Fiber
within ten (10) business days for a records based answer and twenty
(20) business days for a field based answer, after receiving a request
from AT&T ("Request"). Within such time period, BellSouth shall send
written confirmation of availability of the Dark Fiber ("Confirmation").
From the time of the Request to forty-five (45) days after Confirmation,
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9.24 Technical Requirements
9.2.4.1 Signaling Link Transport shall consist of full duplex mode 56 kbps
transmission paths.
9.2.4.2 Of the various options available, Signaling Link Transport shall perform

in the following two ways:

92421 As an “A-link” which is a connection between a switch or SCP and a
home Signaling Transfer Point Switch (“STPS") pair and consists of
two links: and

92422 As a “D/B-link" which is a connection between two STPS pairs in
different company networks (e.g., between two STPS pairs for two
Competitive Local Exchange Carriers ("CLECs")) and consists of four
links.

9.2.4.3 A signaling link layer shall satisfy a performance objective such that:

9.2.4.3.1 There shall be no more than two minutes down time per year for an A-
link fayer; and

9.24.3.2 There shall be negligible (less than 2 seconds) down time per year for
a B-link layer.

9.2.4.4 A signaling link layer shall satisfy interoffice and intraoffice diversity of
facilities and equipment, such that:

9.2.4.4.1 No single failure of facilities or equipment causes the failure of both
links in an A-link layer (i.e., the links should be provided on a minimum
of two separate physical paths end-to-end); and

92442 No two concurrent failures of facilities or equipment shall cause the
failure of all four links in a D/B-link layer (i.e., the links should be
provided on a minimum of three separate physical paths end-to-end).

9.24.5 The Signaling Point of Interconnection (SPOI) for each link shall be
located at a cross-connect element, such as a DSX-1, in the central
office where BellSouth STPS is located. There shall be a DS1 or
higher rate transport interface at each of the SPOls. Each signaling
link shall appear as a DS0 channel within the DS1 or higher rate
interface. BellSouth shall offer higher rate DS1 signaling for
interconnecting AT&T local switching systems or STPSs with BeliSouth
STPSs as soon as these become approved ANSI standards and
available capabilities of BellSouth STPSs. BellSouth and AT&T will
work jointly to establish mutually acceptable SPOls.
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Signaling Transfer Points
Definition

Signaling Transfer Points is a signaling network function that includes
all of the capabilities provided by the STPSs and their associated
signaling links which enable the exchange of SS7 messages among
and between switching elements, database elements and STPS.

Technical Requirements

STPs shall provide access to Network Elements connected to
BellSouth SS7 network. These include:

BellSouth Service Control Points/DataBases and
Third-party-provided STPSs.

The connectivity provided by STPs shall fully support the functions of
all Network Elements and AT&T or other third-party switching systems
and STPs connected to BellSouth’s SS7 network. This explicitly
includes the use of BellSouth’s SS7 network to convey messages
which neither originate nor terminate at a signaling end point directly
connected to BellSouth’s SS7 network (i.e., transient messages).
When BellSouth SS7 network is used to convey transient messages,
there shall be no alteration of the Integrated Services Digital Network
User Part (“ISDNUP") or Transaction Capabilities Application Part
(“TCAP”) user data that constitutes the content of the message.

If a BellSouth tandem switch routes calling traffic, based on dialed or
translated digits, on SS7 trunks between an AT&T local switch and
third party local switch, BellSouth SS7 network shall convey the TCAP
messages that are necessary to provide Call Management features
(Automatic Callback, Automatic Recall, and Screening List Editing)
between the AT&T local STPSs and the STPSs that provide
connectivity with the third party local switch, even if the third party local
switch is not directly connected to BellSouth STPSs.

STPs shall provide all functions of the MTP as defined in the applicable
industry standard technical references.

STPs shall provide on a non-discriminatory basis all functions of the
Operations, Maintenance and Administration Part (“OMAP”) commonly
provided by STPSs. All OMAP functions will be on a "where available"
basis and can include:

MTP Routing Verification Test (‘MRVT") and
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SCCP Routing Verification Test (“SRVT").

In cases where the destination signaling point is a BellSouth local or
tandem switching system or database, or is an AT&T or third party
local or tandem switching system directly connected to the BellSouth
SS7 network, STPs shall perform MRVT and SRVT to the destination
signaling point. In all other cases, STPs shall perform MRVT and
SRVT to a gateway pair of STPSs in an SS7 network connected with
the BellSouth SS7 network. This requirement shall be superseded by
the specifications for Internetwork MRVT and SRVT if and when these
become approved ANSI standards and available capabilities of
BellSouth STPSs, and if mutually agreed upon by AT&T and
BellSouth.

BellSouth STPs shall route mutually agreeable AIN responses from the
AT&T SCP via SS7 network interconnect to the local switch designated
in the Signaling Connection Control Part (‘SCCP”) called party
address.

STPs shall be equal to or better than the technical specifications set
forth in the applicable industry standard technical references.

Message Screening

BellSouth shall set message screening parameters so as to accept
messages from AT&T local or tandem switching systems destined to
any signaling point in the BellSouth SS7 network or any network
interconnected to the BellSouth SS7 network with which the AT&T
switching system has a legitimate signaling relationship.

BellSouth shall set message screening parameters so as to accept
messages destined to/from an AT&T local or tandem switching system
or to/from an AT&T Service Control Point from any signaling point or
network interconnected to the BellSouth SS7 network with which the
AT&T switching system has a legitimate signaling relationship.

SS7 Advanced Intelligent Network (“AIN”) Access

SS7 AIN Access shall provide the AT&T SCP access to BellSouth local
switch via interconnection of BellSouth SS7 and AT&T SS7 Networks.
BellSouth shall offer SS7 access through its STPs. [f BellSouth
requires a mediation device on any part of its network, BellSouth must
route its calls in the same manner. The interconnection arrangement
shall result in the BellSouth local switch recognizing the AT&T SCP as
at least at parity with BellSouth’s SCP’s in terms of interfaces,
performance and capabilities.
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SS7 AIN Access is the provisioning of AIN triggers in a BellSouth local
switch and interconnection of the BellSouth SS7 network with the
AT&T SS7 network to exchange TCAP queries and responses with an
AT&T SCP.

Call-Related DataBases
Definition

Call-related databases are defined as databases, other than
operations support systems, that are used in signaling networks for
billing and collection, or the transmission, routing, or other provision of
a telecommunications service. For purposes of switch query and
database response through a signaling network, BellSouth shall
provide access to its call-related databases, including but not limited
to, the Calling Name Database, 911 Database, E911 Database, Line
Information Database, Toll Free Calling Database, Advanced
Intelligent Network Databases, and downstream number portability
databases by means of physical access at the signaling transfer point
linked to the unbundled databases. BellSouth shall not be required to
unbundle the services created in the AIN platform and architecture that
qualify for proprietary treatment. BellSouth shall allow AT&T when
AT&T has purchased BellSouth’s local switching capability to use
BellSouth’s service control point element in the same manner, and via
the same signaling links, as BellSouth itself. BellSouth shall allow
AT&T when it has deployed its own switch, and has linked that switch
to BellSouth's signaling system, to gain access to BellSouth’s service
control point in a manner that allows AT&T to provide any call-related
database-supported services to customers served by AT&T's switch.
BellSouth shall provide AT&T, upon request, with access to call-related
databases in a manner that complies with section 222 of the Act.

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

Technical Requirements

Requirements for call-related databases within this section address
storage of information, access to information (e.g., signaling protocols,
response times), and administration of information (e.g., provisioning,
administration, and maintena