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November 22, 1996

Mrs. Blanca §. Bayo

Director, Division of Records and Reporting A7 A = =
IFlorida Public Service Commission ?dﬂ} //:J 2 = //‘_
2540 Shumard Oak Boulevard

Tullahassee, Florida 32399

Re:  Approval of the Resale Agreement Negotated by BellSouth Telecommunications, Ine.
CBellSouth™) and Annox, Inc. pursuant 1o Sections 251 and 252 of the Telecommunications Act
ol 1996

Dear Mrs. Bayo:

Pursuant to section 252(c) of the Telecommunications Act of 1996, BellSouth and Annox,
Ine. are submitting to the Florida Public Service Commission their negotiated agreement for the
purchase of BellSouth's telecommunications services for the purpose of resale to end users by
Annox, Inc.

Pursuant 1o section 252(c) of the Act, the Commission is charged with approving or
rejecting the negotiated agreement between BellSouth and Annox, Inc. within 90 days of its
submission. The Act provides that the Commission may only reject such an agreement if 1t finds
that the agreement or any portion of the agreement discriminates against a telecommunications
carrier not a party to the agreement or the implementation of the agreement or any portion of
the agreement is not consistent with the public interest, convenience and necessity.  Both parties
aver that neither of these reasons exist as to the agreement they have negotiated and therefore,
arc very hopeful that the Commission shall approve their agreement.

Very truly yours,
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Agreement Between BellSouth Telecommunications, Inc. and Annox, Inc. Regarding The Sale of
BST's Telecommunications Services to Annox For The Purposes of Resale

.l
THIS AGREEMENT is by and between BellSouth Telecommunications, Ine., ("BellSouth or Company™),
a Georgia corporation, and Annox, Inc. (“Reseller”), a Georgia corporation, and shall be deemed elfective as ol

20 -10 . 1996
WITNESSETH
WHEREAS, BellSouth is a local exchange telecommunications company authorized to provide

telecommunications services in the states of Alabama, Flonda, Georgia, Kentuchy, Lousiana, Mississippi, North
Carolina, South Carolina, and Tennessee, and

WIHEREAS, Reseller is a alternanve local exchange telecommunications company which i or will be
authorized to provide telecommunications services in the states of Alabama, Florida, Georgia, Kentuchy,
| ouisiana, Mississippi, North Carolina, South Carolina, and Tennessee; and

WIHEREAS, Reseller desires to resell Bellsouth’s telecommunications services, and

WHEREAS, BellSouth has agreed to provide such services to Reseller for resale purposes and putsuant to the
ters and condittons set forth herein,

NOW, THEREFORE, for and i consideration of the mutual preoses and promees contamed heve,
PellSonth and Reseller do ||l'l|:'|.'t'f| apree an follows,

L. Term of the Agreement ! e

: AT EZ .
A The term of this Agreement shall be two years beginning [T (S Lhnd shall apply to all of
leliSouth's serving territory as of January 1, 1996, in the states of Alabama, Flonda, Georgra, Kentucky,
l.owsiana, Mississippi, North Carolina, South Carolina, and Tennessee

1. I'his Apreement shall be automatically renewed tor two additional one year periods unless cither
party indicates its intent not to renew the Agreement. Notice of such intent must be provided, i wniting, to
the other panty no later than 60 days prior to the end of the then-existing contract period  The tenms of this
Agreement shall remain in effect after the term of the existing agreement has expired and while a new
agreement is being negotiated

. The rates pursuant by which Reseller is to purchase services from BellSouth for resale shall be at a

discount rate off of the retail rate for the telecommunications service. The discount rates shall be as set forth
in Exhibit A, attached hereto and incorporated herein by this reference. Such discount shall retlect the costs
avoided by BellSouth when selling a service for wholesale purposcs

1. Definition of Terms

A. CUSTOMER CODE means the three dagit number following a customer’s telephone number as
shiosen on the customer's bill

1. CUSTOMER OF RECORD means the entity responsible for placing application for service,
requesting additions, rearrangements, maintenance of discontmuance of seevice, pavment i full of charges
incurred such as toll, directory assistance, cte

. DEPOSIT means assurance provided by a customer in the form of cash, surety bond or bank letter ot
credit 1o be held by the Company.
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n. IEND USER means the ultimate user of the telecommunicanions scrvices

E. FND USER CUSTOMER LOCATION means the physical location of the premuses where an end
wner makes use ol the telecommunications services s

F.  NEWSERVICES means funcuons, features or capabilitics 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.

. OTHER LOCAL EXCHANGE COMPANY (OLEC) means a telephone company certificated by the
public service commissions of the Company's franchised area to provide local exchange service within the
Company's (ranchised arca.

H. RIE._H'M.E means an activity wherein a cemtificated OLEC, such as Reseller subsonbies o the
telecommunications services of the Company and then teoflers these telecommunications services o the
public (with or without “adding value™)

F RESALE SERVICE AREA means the area, as defined in a public service commssion apptosed
certificate of operation, within which an OLEC, such as Heseller, may otter resold ocal exchange
telecammumications service.

1. General Provisions

A. Rescller may resell the tariffed local exchange and toll telecommunications services of BellSouth
subject to the terms, and conditions specifically set forth herein. Notwithstanding the foregoing, the
following are not available for purchase: Grandfathered services, promotional and trial retail service
offerings; lifeline and linkup services; contract service arrangements; installment billing options, 911 and
11011 services; interconnection services for mobile service providers: lepistatively or administranvely
mandated specialized discounts (e, cducation institution discount) and discounted services to mect
competitive situation

Is. The provision of services by the Company (o Reseller does not constitute a joint undertabang for the
furnishing of any service,

C. Reseller will be the customer of record for all services purchased from BellSouth, Except as
specified herein, the Company will take orders from, bill and expect payment from Reseller for all services

n. Reseller will be the Company's single point of contact for all services purchased pursuant to this
Agreement. The Company shall have no contact with the end user except to the extent provided for herein

E. The Company will continue to bill the end user for any services that the end user specifies it wishes
to receive directly from the Company.

F. The Company maintains the right to serve directly any end uscr within the service area of Reseller
The Company will continue to directly market its own telecommunications products and services and in
doing so may establish independent relationships with end users of Reseller

U Beweller shiall not mrertere soth the pghit of any peesn o entity to obitam vers e ditectly from the

oy

. Ihe current telephone number of an end user may be retained by the end user unless the end user has
past due charges associated with the BellSouth account for which payment arrangements have not been made

The Company will not, however, make the end user's previous telephone number available to Reseller unul
e end user’s outstanding balance has been pad. 1 Reseller requests service for an end user that has been

-
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denied service or disconnected for non-pavment by BellSouth, and the end user stll has an outstanding

balance with the Company, the Company will establish service for that end user through Reseller Denied

service means that the service of an end user provided by a local exchange telecommunications company,

mcluding BellSouth, has been temporally suspended for nonpayment and subject 1o complete disconnection
F L

L. Telephone numbers are the property of the Company and are assigned to the service furmished

RReseller has no property right to the telephone number or any other call number designation assoc 1ated with

services furnished by the Company, and no right to the continuance of service through any particular central

office. The Company reserves the right to change such numbers, or the central office designation associated

;:.-ull-. such numbers, or both, whenever the Company deems it necessary to do 5o in the conduct of its
usiness.

J The Company may provide any service or facility for which a charge 1s not established herein, as
long as it is offered on the same terms to Reseller.

K. Service s turntshed subject to the conditton that it will nut be used for any unlawlul purpose

k. Service will be discontinued if any law enforcement ageney advises that the service bemg wsed 15 in
violation ol the law

M. Ihe Company can refuse service when it has grounds to believe that service will e in v wlation of
the law

N The Company accepts na responsibility to any person tor any unlawiul act commtted by Rescller o
its end users as part of providing service to Keseller for purposes of tesale or otherwise

0. I'he Company will cooperate fully with law enforcement agencics w ith subpoenas and court orders
for assistance with the Company's customers. Law enforcement agency subpoenas and cournt orders reparding
end users of Reseller will be directed to Reseller. The Company will bill Reseller for implementing any
requests by law enforcement agencies regarding Reseller end users

I". The characteristics and methods of operation of any circuits, facilities or equipment pros wled by
other than the Company shall not

1. Interfere with or impair service over any facilities of the Company, its affiliates, or its connecting
and concurring carriers invelved in its service;

2 Cause damage 1o their plant;
3. Impair the privacy of any communications; or
4. Create hazards to any employces or the public.

0. Reseller assumes the responsibility of notifying the Company regarding less than standard operations
with respect to services provided by it.

R. Facilities and/or equipment utilized by BellSouth to provide service to Reseller remam the property
of BellSouth

s. White page directory listings will be provided in accordance with repulations set forth in Section AG
of the General Subscriber Service TanifT and will be available for resale
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Iv. Hc][f‘i_:mlh'\ Provision of Services to Reseller

A. Reseller agrees that its resale of BellSouth services shall be as tollows

’l
I The resale :|t_ltlccnu’unmu:mmm services shall be limated to users and uses conlormung to
the ¢lass of service restrictions.

2. Tothe extent Reseller is a telecommunications carrier that serves greater than 5 percent of
the Nation's presubscribed access lines, Reseller shall not jointly masket its interl. ATA
services with the telecommunications services purchased from BellSouth pursuant to this
Agreement in any of the states covered under this Agreement.  For the purposes of this
subsection, to jointly market means any advertisement, marketing elfort ur buling in which the
telecommunications services purchased from BellSouth for purposes of resale to customers
and interLATA services offered by Reseller are packaged, tied, bundled, discounted or offered
topether in any way 1o the end user. Such efforts include, but are not limted to, sales
referrals, resale arrangements, sales agencies or billing agreements. This subsection shall be
void and of no effect for a particular state covered under this Agreement as of | ehruary 8,
1999 or on the date BellSouth is authorized to offer interlL ATA services in that state,
whichever is earlier.

3 Hotel and Hospital PRX seevice are the only telecommmmations services avarlable Tor resale 1o
FoteUMatel and Hospital end users, respectively Similarly, Access Line Service for Customer
Frovided Com Telephones is the only local service available for resale to COCOTS customers
Shared Tenant Service customers can only be sold those telecommunicalions services av atlable in
the Company's A23 Shared Tenant Service Taniff.

3 Reseller is prohibited from furnishing both flat and measured rate service on the same business
premises to the same subscribers (end users) as stated in A2.3.2.A of the Company's Tantl except
for backup service as indicated in the applicable state tarifT Section Ad38,

4. If telephone service is established and it is subsequently determined that the class of service
restriction has been violated, Reseller will be notified and billing for that service will be immediately
changed to the appropriate class of service. Service charges for changes between class of service,
back billing, and interest as described in this subsection shall apply at the Company's sole discretion
Interest at the rate of 0.000590 per day, compounded daily for the number of days from the back
billing date to and including the date that Rescller actually makes the payment 1o the Company may

be assessed

5 The Company reserves the right to periodically audit services purchased by Reseller to establish
authenticity of use. Such audit shall not occur more than once in a calendar year. Rescller shall
make any and all records and data available to the Company or the Company’s auditor’s on a
reasonable basis. The Company shall bear the cost of said audit.

. Resold services can only be used in the same manner as specified in the Company’s Tanfl. Resold
services are subject to the same terms and conditions as are specified for such services when furnished to an
individual end user of the Company in the appropriate section of the Companys Tariffs, Specific tarift
features, e . a usage allowance per month, shall not be aggregated across multiple resold services. Resold
services cannot be used to aggregate traffic from more than one end user customer except as specified in
Section A23. of the Company's Tariff referring to Shared Tenant Service.

C. Reseller may resell services only within the specific resale service area as defined in i1s certificate

D. T elephone numbers transmitted via any resold service feature are intended solely for the use of the
end user of the feature. Resale of this information is prohibited.

E. No patent, copyright, trademark or other proprictary pight 1s hicensed, pranted or otherwise
transferred by this Apreement. Reselleris strictly prohibited from any use, including but not himited to sales,
matheting or advertising, of any BellSouth name or trademark.
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V.  Maintenance of Services

A Services resold under the Company s Tand by and tacilities Al eguipiient provided By the Cogppaiy

shall be maintained by the Company.

¢ or attempt o epmr any

1. Reseller or its end users may not rearrange, move, disconnest, [ENoy I
% e,

facilitics owned by the Company, other than by connection of disconnection o any interface mean
except with the written consent of the Company.

that fay resultan s

. Reseller accepls responsibility to notify the Company of situations that arise

service problem,

1. Ieseller will be the Company’s single pamt of contact 1 Al repai catl o behalbol Hesellor!s el
L1t

E. Reseller will contact the appropriate repair centers in accordanee with procedutes € tablished by the

Company.

K. For all repair requests, Reseller accepts responsibility tor adhenng: the Company’s presereemng

puidelines prior to referring the trouble to the Company

we i the U onguiny's

s that are Tound ot |
erial Clirpes will [T

(. Iie Company will bill Reseller for handling: trouhl
network pursuant to its standard time and material charges Mhe standand time and ma
no more than what BellSouth charges to its retail customers for the same IV

. The Company reserves the right to contict Reseller's custimmers, ! deemed necesary, b
Maintenance purposes.
V1. Establishment of Service

je aproprie u'|gul.'.1|nr BprenLy,

Al After receiving certification as a local exchange company v il :
Reseller will provide the appropriate Company service center the necess i1y documentation to enable the
o shall include the Application for

Company to establish a master account for Reseller Such documentat) j .
Master Account, proof of authority to provide telecommunications services, an Operating Company Numbet
("OCN") assigned by the National Exchange Carriers Assoclation ("NECAT) and & tax exemption u.'cmlu.!ll:.
if applicable. When necessary deposit requirements are met, the Company will begin tainy orders for the
resale of service.

B. Service orders will be in a standard format designated by the Company

[ When notifi-ation is received from Reseller that a current customer of the Company will subscribe t
Reseller's service, standard service order intervals for the appropeiate class of service will apply

D. When an existing customer of the Company switches 1o Reseller, Jeseller must provide the
Company with the Customer Code or Codes, when multiple codes apply, for that end user.
prin o estalilishing service or Reseller's el

s Hhe Company will not require end wer confirniatinh "
il user authorization upon fegue 1l

user customer. Reseller must, however, be able 1o demuonstrate ¢

for all subsequent ordering i tivity

F. Reseller will be the single point of contact with the Compaity flirocily
resulting in additions or changes to resald services except that the Uoinpany will accept a request s rectly
from the end user for conversion of the end user's service (1om fesollor to the Company of i acceptn
request from another OLEC for conversion of the end user's service from e Reseller to the other | EC The
Company will notify Reseller that such a request has been processed

Prape ™
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(.. If the Company determines that an unauthonized change i local service to Reseller has occurred, the
Company will reestablish service with the appropriate local service provider and will assess Reseller as the
OLEC initiating the unauthorized change, an unauthorized change charpe similar to that descrnibed in F.C.C
Tanff No. 1, Section 13.3.3. Appropriate nonrecurring, charges, as set forth i Section Ad ol the Genodal
Subscriber Service TarifT, will also be assessed to Reseller

These charges can be adjusted if Reseller provides satisfactory proof ol authorization

Nonrecurring Charge
{a) each Residence or Business Line 51941
() each Public or Semi-Public line
A REN L

i The Company will, in order to safeguard its interest, require Reseller to make a deposit to be held by
the Company as a guarantee of the payment of rates and charges, unless satifactory credit has already been
established ~ Any such deposit may be held duning the continuance of the service as secunity for the payment
of any and all amounts accruing for the service.

I Such deposit may not exceed two months’ estimated hilling

g [he Lact that a deposit has been made in no way relieves Reseller from complying with the
Company’s regulations as to advance payments and the prompt payment of bills on presentation nor does it
conslitute a waiver or modification Q[Pthc repular practices of the Company providing tor the discontinuance
of service for non-payment of any sums due the Company.

K. The Company reserves the right to increase the deposit requirements when, in s sole judgment, the
conditions justify such action.

I.. In the event that Reseller defaults on its account, service to Reseller will be terminated and any
deposits held will be applied to its account.

M. In the case of a cash deposit, interest at the rate of six percent per annum shall be pad 1o Reseller
duting the continuance of the deposit. Interest on a deposit shall accrue annually and, if requested, shall be
annually credited to Reseller by the accrual date.

N In the case where a Reseller end user customer switches service from Reseller to Company, no
charge will be levied to Rescller by Company for effecting this switching of service.

VIL Payment And Billing Arrangements

A. When the initial service is ordered by Reseller, the Company will establish an accounts receivable
master account for Reseller,

It Iie Company shall bill Reseller on a current basis all applicable charges and credits

C. Payment of all charges will be the responsibility of Reseller. Reseller shall make payment to the
Company for all services billed. The Company 1s not responsible for payments not received by Reseller from
Reseller's customer. The Company will not become involved in illing disputes that may anise between
Reseller and its customer. Payments made to the Company as payment on account will be credited to an
accounts recevable master account and not 1o an end user's account,

D. The Company will render bills each month on established bill days for eac h of Reselles's accounts
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k. Ihie Company will ball Reseller, n advance, charges for all services o be provided dunny the
crsuing billing penod except charges associated with service usage, which charges will be billed i arrears
Charges will be calculated on an individual end user account level, including, if applicable, any charges tos
usage or usage allowances. BellSouth will also bill all charges, including but not imated to 911 and 14911

charges, telecommumications eelay chargesand o e tees, onan mdividual end vser account level
"

K. The payment will be due by the next bill date (1.e, same date in the following month as the bill date)
and is payable in immediately available funds. Payment is considered to have been made when received by
the Company.

If the payment due date falls on a Sunday or on a Holiday which is observed on a Monday, the
payment due date shall be the first non-Holiday day following such Sunday or Holiday. If the payment duc
date falls on a Saturday or on a Holiday which is observed on Tuesday, Wednesday, Thursday, or Friday, the
payment due date shall be the last non-Holiday day preceding such Saturday or Holiday. If payment 15 not
received by the payment due date, a late payment penalty, as set forthan [ following, shall apply

(. tIpon proof of tax exempt certification from Reseller, the total amount billed to Reseller will not
mclude any taxes due from the end user. Reseller will be solely responsible for the computation, tracking,
reporting and payment of all federal, state and/or local jurisdiction taxes associated with the services resold
the end user,

H. As the customer of record, Reseller will be responsable for, and remit to the Company, all charges
applicable to its resold services for emergency services (E911 and 911) and Telecommunications Relay
Service (TRS) as well as any other charges of a similar nature.

1. If any portion of the payment is received by the Company after the payment due date as set forth
preceding, or if any portion orthc payment is received by the Company in funds that are not immediately
available to the Company, then a late payment penalty shall be due to the Company. The late payment
penalty shall be the portion of the payment not received by the payment due date umes a late factor. The late
factor shall be the lessor of:

I The highest interest rate (in decimal value) which may be levied by law for commercial
transaction, compounded daily for the number of days from the payment due date to and mcluding
the date that Reseller actually makes the payment to the Company, or

5 0.000590 per day, compounded daily for the number of days from the payment due date to
and including the date that Reseller actually makes the payment to the Company

J. Any switched access charges associated with interexchange carrier access to the resold local
exchange lines will be billed by, and due to, the Company. No additional charges are 1o be assessed 1o
Reseller

K. The Company will not rcrfmm billing and collection services for Reseller as a result of the
execution of this Agreement. All requests for billing services should be referred to the appropriate entity or
operational group within the Company

L. Until such time as the Company receives permission from the FCC to bill the End User Common
Line (EUCL) charge to Reseller, the Company will, on an interim basis, bill the charges shown below which
are identical to the EUCL rates billed by BST to its end users.

Monthly Rate

I Residential

(a) Each Individual Line or Trunk S350
2 Single Line Business

() Fach Individual Line or Trunk $1.50
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1 Multi-hine Busimess
. {c) Each individual Line or Trunk $6.00
M. In peneral, the Company will not become involved in disputes between Reseller and Reseller's end

user customers over resold services. 11 a dispute does anse that cannuot be settled without the involvement ot
the Company, Reseller shall contact the dessgnated Service Center for resolution  The Company will make
every elfort to assist in the resolution of the dispute and will work with Reseller to resolve the matter in as
timely a manner as possible. Reseller may be required to submit documentation to substantiate the claim

N. Reseller 1s responsible for payment of all appropriate charges for completed calls, services, and
cquipment 1 objection in writing is not received by the Company within twenty-nine days after the bill 1
rendered, the account shall be deemed correct and binding upon Keseller

VI Discontinuance of Service

Veronm

A. The procedures Tor discontinuing service Lo an end user are as follows

I Where possible, the Company will deny service to Reseller's end user on hehalt of, and at the
request of, Reseller. Upon restoration of the end user’™s service, restoral charpes will apply and will
be the respansttulity of Reseller

2 At the request of Reseller, the Company will disconnect a Reseller end wser customer pon
receipt of a written request from Reseller to disconnect a Reseller end wser customier, Company will
ceane billing Reseller for Reseller end user customer's disconnected services Reseller will be
tesponsible for paying any outstanding, balances due for services provided by Company prior to the

dpsconnection date to Reseller's end user customer.

1 All requests by Reseller for denial or disconnection of an end user for nonpayment must be in
writing,

4 Reseller will be made solely responsible for notifying the end user of the proposed disconnection
of the service

S Ihe Company will continue to process calls made to the Annoyance Call Center and will advise
Reseller when it is determined that annoyance calls are originated from one of their end user's
locations. The Company shall be indemnified, defended and held harmless by Reseller and’or the
end user against any claim, loss or damage arising from providing this information to Reseller 1t1s
the responsibility of Reseller to take the corrective action necessary with its customers who make
annoving calls. Fatlure to do so will result in the Company’s disconnecting the enid user's service

B. The procedures for discontinuing service to Reseller are as follows:

1. The Company reserves the right to suspend or terminate service for nonpayment or in the event
of prohibited, unlawful or improper use of the facilities or service, abuse o the facilities, or any
other violation or noncompliance by Reseller of the rules and regulations of the Company’s Tanfls

2 If payment of account is not received by the bill day in the month after the original bill day, the
Company may provide written notice to Reseller, that additional applications for service will be
refused and that any pending orders Tor service will not be completed if payment 15 not receiy eid by
the fifteenth day Tollowing the date of the notice. I the Company does not refuse addional
applications for service on the date specified in the notice, and Reseller’s noncompliance continues,
nothing contained herein shall preclude the Conpany's nght to refuse additional applications for

service without further notice.

L1 payment of account 1s not received, of arrangements made, by the bill day in the second
cofsecutive month, the account will be considered in default and will be subject o demial o

disconnection, or both
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X. Mure Favorable Provisions

It and to the extent that Company makes available, 1o another reseller, telecommunications services for resale 1 any
piven state or states, repardless of whether on the basis of voluntary agreement, tanff, or pursuant o a legally elfective
directive, Company will provide Reseller with access to those same telecommumications services for resale [;HIJI.'LLT LN
tdentical rates, terms and/or conditions in the effected state or states

In the event that Company 1s directed, ina lepally ettective order, by the 1O, a state Commssion, of appropriate
regulitory agency or judicial body, o provide telecommunications services for resale at rates, terms, and/or conditions
which are difterent than those provided for herein, Company will provide Reseller with access to those same
telecommunications services for resale pursuant to those identical rates, terms, andlor conditions contained in the
ducctive or order. The parties agree that such action shall take place only after all administrative and judicial remedies
have been exhausted.

XL Freatment of Proprictary and Confidential Information

A. Both parties agree that it may be necessary to provide each other durimg the term ol this Aprecinent
with centain confidental information, mcluding trade secret mformation, w by but aot linnted 1o,
technical and business plans, technical mtormiation, proposals, specilications, drawings, procedures, customer
account data and ke mtonmation (herematter collectively referred to as “Information™)  Hoth parties agree
teat all Infoemation shall either be in wniting or other tangible forma and clearly marked with a contidential,
private or proprietary legend, or, when the Information is communicated orally, it shall also be communicated
that the Information 1s conlidential, private or proprietary. The Information will be teturmed o the owner
within a reasonable time. Both parties agree that the Information shall not be copied or reproduced i any
form. Both parties agree to receive such Information and not disclose such Information Both parties agree
to protect the Information recewved from distribution, disclosure or dissemination to anyone except employ ces
ol the parties with a need to know such Information and which employees agree to be bound by the terms of
this Section. Both parties will use the same standard of care 1o protect Information received as they would
use to protect their own confidential and proprietary Information

. Notwithstanding the foregoing, both parties agree that there will be no obligation to protect any
portion of the Information that is either: 1) made publicly available by the owner of the Intormation or

lawfully disclosed by a nonparty to this Agreement; 2) lawfully obtained from any source other than the
owner af the Information, or 3) prrwlnu'.l_\r known to the recemving party without an oblhgation 1o keep it

confidential
NIL Resolution of Disputes

Except as other wise stated in this Agreement, the parties agree that if any dispute anses as to the
interpretation of any provision of this Agreement or as to the proper implementation of this Agrecnient, the parties will
petition the applicable state Public Service Commission for a resolution of the dispute. However, each party reserves
any rights it may have 10 seek judicial review ol any ruling made by the that Pubhic Service Commuisaion concerning
this Agreement.

NI Limitation of Use

The parties agree that this Agreement shall not be proffered by cither party in another jurisdiction as evidence
of any concession or as a waiver of any position taken by the other party in that jurisdiction or for any other purpose

XIV.  Waivers

Any filure by either panty to insist upon the strict performance by the other party of any of the provisions of
this Agreement shall not be deemed a waiver of any of the provisions of this Agreement, and cach party,
notwithstanding such failure, shall have the nght thereafter to must upon the specific pertormance o any and all of the
provisions of this Agreement
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XIV.  Governing Law

s Agreement sl_l..lll be governed by, and construed and enforced i aceordance with, the laws of the State of
Creona, without repard ta its conltlict of laws principles
i
XVIL Arm's Lenpth Negatiations
1Tiis Agreement was executed after arm's lenpth nepotiations between the uniders ipned parties and reflects

the conchision of the undersipned that this Agreement is in the bestinterests of all partics

XVIL  Notices

A Every notice, consent, approval, or other communications required or contemplated by this
Agreement shall be in writing and shall be delivered in person or given by postage prepaid mail, address 1o

BeliSouth Telecommunications, Inc. Annox, Inc

fagh Dender Tom Linder
3535 Colo arkw L1 ) OS09 [hghway 41
Pemnnghan, AL_35243 R Ileazant Yiew, IN 37140

af at such other addiess as the mntended recipient previously shall have desipnated by wintten notice to the

ather party

1. Where specifically required, notices shall be by cerlied or repistered marl Unless otherwise
provided i this Agreement, notice by mail shall be effective on the date it s ufticially recorded as delivered
by return receipt or equivalent, and in the absence of such record of delivery, it shall be presumed to have
been delivered the fifth day, or next business day after the fifth day, after 1t was deposited in the mails

NV Amendments

Ihis Agreement may be amended at any time upon written agrecment ol both parties

NIX.  Entire Agreement

This Agreement sets forth the entire understanding and supersedes prior agreements between the partics
relating to the subject matter contained herein and merges all prior discussions between them, and neither party shall
be bound by any definition, condition, provision, representation, warranty, covenant or promise other than as
expressly stated in this Agreement or as is contemporancously or subsequently set forth in writing and executed by a

duly authorized officer or representative of the party to be bound thereby

Annox, Inc.
By: o/1

/ Shngfure Signaturé /
Jerey B Hendrug NAME: oM [ ;vDER IR

Bells scommunications, |

By:

NAME:
"rinlcd Name Printed Name
— = )
L "TH_-!'EY’_ TITLE: __l_’_'ﬂu_'-_ A r"_ e

"ape 11
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EXTHBIT A"

APPLICARLE DISCOUNTS

#i

The telecommunications seivices available for purchase by Reseller for the purposes of resale to Reseller end
users shall be available at the following discount off of the retail rate.

STATE
ALADBAMA
TLORIDA
GEORGIA
KENTUCKY
LOUISIANA
MISSISSIPRI
NORTH CAROLINA
SOUTH CAROLINA
TENNESSEE

Yersion {(dtoher B, 1996

DISCOUNT
RESIDENCE BUSINESS
10% 10%
18%% 12%
[1.6% B h%a
10% R4
1 1% 1%
9% K%
129, i
1075 gy,
11" U

Fage 10




