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BellSouth Telecommunications, lnc. 904 224-7798 ' T A M Lembarde
Suite 400 Fax 804 220-5073 Reguiatory Vice Prasdant

180 South Monros Street
Tallahassee, Flods 32300-1556

July 22, 1997

Mrs. Blanca S. Bayo PPp Ao i
Director, Division of Records and Reporting

Florida Public Service Commission

2540 Shumard Oak Boulevard

Tallahassee, Florida 32399

Re: Approval of the Resale Agreement Negotiated by BellSouth Telecommunications, Inc.
("BellSouth") and OmniCall, Inc, pursuant to Sections 251 and 252 of the Telecommunications
Act of 1996

Dear Mrs. Bayo:

Pursuant to section 252(e) of the Telecommunications Act of 1996, BellSouth and
OmniCall, Inc. 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 OmniCall, Inc.

Pursuant 1o section 252(e) of the Act, the Commission is charged with approving or
rejecting the negotiated agreement between BellSouth and OmniCall, Inc. within 90 days of its
submission. The Act provides that the Commission may only reject such an agreement if it 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,
are very hopeful that the Commission shall approve their agreement.

'_Vcrr truly yours,
a7 7/
gt
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Wgulamry Vice President
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FILE C
Agreement Between BellSouth Telecommunications, Inc. and OmniCall, Inc. Regarding The Sale of
BST's T Services to Reseller For The Purposes of Resale

THIS AGREEMENT is by and between BellSouth Telecommunications, Inc., (“BellSouth or Company™), a
Georgia corporation, and OmniCall, Inc. (“Reseller”), a South Carolina corporation, and shall be deemed cffective es
of July 14, 1997.

WITNESSETH

mmunwmmmmmm
telecommunications services in the states of Alabama, Florida, Georgia, Kentucky, Louisiana, Mississippi, North
Carolina, South Carolina, and Tennessee;, and

WHEREAS, Reseller is or seeks 1o become an allernative local exchange telecommunications company
authorized to provide telecommunications services in the states of Alabama, Florida, Georgia, Kentucky, Louisiana,
Mississippi, North Carolina, South Carolina, and Tennessee; and

WHEREAS, Reseller desires to resell BellSouth's telecommunications services, and

W.wmwmmmmmtnaﬁdlﬂrurrualcpurpmmdpumummlhe
terms and con'itions set forth herein;

NOW, THEREFORE, for and in consideration of the mutual premises and promises contained herein, BellSouth
and Reseller do hereby agree as follows:

L. Term of the Agreement

A The term of this Agreement shall be two years beginning July 14, 1997 and shall apply to all of
BellSouth's serving territory as of Januery 1, 1996 in the state(s) of Alabama, Florida, Georgia. Kenltucky,
Louisiana, Mississippi, North Carolina, South Carolina, and Tennessee.

B. Upon expiration of term, this Agreement shall continue on a month to month basis unless cither party
indicates its intent to cancel the Agreement or it is replaced by a new agreement. Notice of such intent must be
pmidn.l.inwnun;.lnlh:odmpmymhmthnmm:pdwm:hemdlhclhcn-cxiuin;mmm:lpemd
mmﬂmwwmm:ﬂmmuth:t:nnortlu::xininu;mmcmhasexpirednndwhjk
a new agreement is being negotiated.

[ o The rates pursuant by which Reseller is to purchase scrvices from BellSouth for resale shall be al a
discount rate off of the retail rate for the telecommunications service. The discovnt rates shall be as sct forth in
Exhibit A, attached hereto and incorporated herein by this reference. Such discount shall reflect the costs
avoided by BellSouth when selling a service for wholesale purposes.

1. Definition of Terms

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

non-recurring, monthly recurring, toll, directory assistance, eic.

B. DEPOSIT means assurance provided by a customer in the form of cash, surety bond or bank letter of
credit to be held by the Company.
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o] END USER means the ultimate user of the telecommunications services.

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

E. 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.

F. 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 franchised area.

G. RESALE means an activity wherein a certificated OLEC, such as Reseller subscribes to the
telecommunications services of the Company and then reoffers those telecommunications services to the public
(with or without "sdding value”).

H. RESALE SERVICE AREA means the area, as defined in a public service commission approved
certificate of operation, within which an OLEC, such as Reseller, may offer resold local exchange
telecommunications service. .

IIL General Provisions

A BellSouth shall make available those services BellSouth is required to make available as a result of an
effective commission order relating to resale.. Reseller may resell the tariffed local exchange and toll
telecommunications services of BellSouth contained in the General Subscriber Service Tariff and Private Line
Service Tariff 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.

BellSouth shall make availsble telecommunications services for resale at the rates set forth in Exhibit A to this
agreement &ad subject 1o the exclusions and limitations set forth in Exhibit B to this agreement. It does not
however waive its rights to appeal or otherwise challenge any decision regarding resale that resulted in the
discount rates contained in Exhibit A or the exclusions and limitations contained in Exhibit B. BellSouth reserves
the right to pursue sny and all legal and/or equitable remedies, including appeals of any decisions. If such appeals
uchﬂlmwmlhﬁ.phﬂdhmﬂrﬁwmmudlhmmlwﬁuwu
appropriate modifications to this Agreement will be made promptly to make its terms consistent with the outcome
of the appeal.

B. mmamwuwymmmmﬂm;jomw;fum
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.

D. 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 (o the extent provided for herein.
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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 user 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.

G. Neither Party shall interfere with the right of any person or entity to obtain service directly from the other
Party.

H. Current telephone numbers may normally be retained by the end user. However, telephone numbers are
the property of the Company and are assigned to the service furnished. Reseller has no property right to the
telephone number or any other call number designation associated with services fumished by the Company, and
no right to the continuance of service through any particular central office. Subject to applicable federal and state
law, rule or regulation or effective commission order, the Company reserves the right to change such numbers, or
the central office designation associated with such numbers, or both, whenever the Company deems it necessary
to do so in the conduct of its business. Notwithstanding the foregoing, Reseller does not waive its right to local
number portability for local resale in accordance with the requirements of the Act.

L]
L The Company may provide any service or facility for which a charge is not established herein, as long as
it is offered on the same terms to A

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

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

L. The Company can refuse service when it has grounds to believe that service will be used in violation of
the law. The Company will promptly provide Reseller justification for such actions.

M. The Company accepts no responsibility to any person for any unlawful act committed by Reseller or its
end users as part of providing service to Reseller for purposes of resale or otherwise.

N. The Company will cooperate fully with law enforcement agencies with subpoenas and court orde:= for
assistance with the Company's customers. Law enforcement agency, subpoenas, and court orders regarding 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. The Company will promptly notify Reseller of such
requests for assistance.

0. The characteristics and methods of operation of any circuits, facilities or equipment provided by any
person or entity 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 involved in its service;
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2, Cause damage to their plant;
3. Impair the privacy of any communications; or
4. Create hazards to any employees or the public.

P. Reseller assumes :he responsibility of notifying the Company regarding less than stanc'ard operations
with respect to services provided by Reseller.

Q. Fecilities and/or equipment utilized by BellSouth to provide service to Reseller remain the property of
BellSouth.

R. White page directory listings will be provided in accordance with regulations set forth in Section A6 of
the General Subscriber Service Tariff and will be available for resale.

s, BellSouth will provide customer record information to the Reseller provided the Reseller has the appropriate
Letter(s) of Authorization. BellSouth may provide customer recora information via one of the following methods:
US mail, fax, telephone or by electronic interface. BellSouth will provide customer record information via US mail,
fax or telephone on an interim basis only. .

Reseller agrees to compensate BellSouth for all BellSouth incurred expenditures associated with providing such
information to Reseller. Reseller will adopt and adhere to the BellSouth guidelines associated with each method of
providing customer record information.

T. BellSouth's retail voice mail service shall be available for resale at rates, terms and conditions as mutually
agreed to by the parties.

IV. BellSouth’s Provision of Services to Reseller
Al Reseller agrees that its resale of BellSouth services shall be as follows:

|. The resale of telecommunications services shall be limited to users and uses conforming 1o the
class of service restrictions.

2. To the extent Reseller is a telecommunications carrier that serves greater than 5 percent of the
Nation's presubscribed access lines, Reseller shall not jointly market its interLATA 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, Lo jointly market
means any advertisement, marketing effort or billing in which the telecommunications services
purchased from BeliSouth for purposes of resale to customers and interLATA services offered by
Reseller are packaged, tied, bundled, discounted or offered togsther in any way to the end user.
Such efforts include, but are not limited 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 February 8, 1999 or on the date BellSouth is authorized to offer
interLATA services in that state, whichever is earlier.
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3. Hotel and Hospital PBX service are the only telecommunications services available for resale to
Hotel/Motel and Hospital end users, 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 telecommunications services
available in the Company's A23 Shared Tenant Service Tariff.

4, Reseller is prohibited from fumishing both flat and measured rate service on the same business
premises to the same subscribers (end users) as stated in A2 of the Company's TarifT except for backup
service as indicated in the applicable state tariff Section AJ.

S. 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 a rate a3
set forth in Section A2 of the General Subscriber Service Tariff and Section B2 of the Private Line
Service Tariff for the applicable state, compounded daily for the number of days from the back billing
date to and including the date that Reselle: actually makes the payment to the Company may be assessed.

6. The Company reserves the right to periodically audit services purchased by Reseller to establish
authenticity of use. Such audit shall not occur more than oncs in a calendar year. Reseller shall make
any and all records and data available to the Company or the Company's suditors on a reasonable bash.
The Company shall bear the cost of said audit

B. Resold services can only be used in the same manner as specified in the Company's Tariff. Resold
services are subject to the same terms and conditions as are specified for such services when fumished to an
individual end user of the Company in the sppropriate section of the Company's Tariffs. Specific tariff features,
¢.§- 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 its cernficate.

D. Telephone 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. Nc patent, copyright, trademark or other proprietary right is licensed, granted or otherwise transferred by
this Agreement. Reseller is strictly prohibited from any use, including but not limited to sales, marketing or
advertising, of any BellSouth name or trademark.

V. Maintenance of Services

A Reseller will adopt and adhere to the standards contained in the applicable BellSouth Work Center
Interface Agreement regarding maintenance and installation of service.

B. Services resold under the Company's Tariffs and facilities and equipment provided by the Company shall
be maintained by the Company. A
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C. Reseller or its end users may not rearrange, move, disconnect, remove of attempt to repair any facilities
owned by the Company, other than by coanection or disconnection to any interface means used, except with the

written consent of the Company.

D. mmmmﬁﬂwnmmcﬂpyurmmmumumymuummlu
problem.

E Reseller will be the Company's single polnt of contact for all repair calls on behalf of Reseller's end
users. The parties agree to provide one another with toll-free contact numbers for such purposes.

F. Rmﬂuﬂﬂeﬂﬂhwhunpﬂmhmﬂmwhhmmlhmwme
Company.

G. For all repair requests, Reseller accepts responsibility for adhering to the Company’s prescreening
guidelines prior to referring the trouble to the Company.

H. mCmmﬂﬂﬁﬂm&rmmumfmdwwhhmcmﬂm
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 customers for the same services.

L The Company reserves the right to contact Reseller’s customers, if deemed necessary, for maintenance
purposes. mmmmﬂmummmmwummﬂudmwm
performing its obligations under this agreement.

V1. Establishment of Service

A. WMMUIWMMMMWMW,
mthmm%hwwm“mMmeumcmy
to establish a master account for Reseller. Such documentation shall include the Application for Master Account,
mformummmnwcﬂyumtmﬁww
MNﬁmﬂmmmmﬂﬂlumﬁmuﬂMHwﬂuﬁ. When
mmhw'lmd.h&upuywﬂlbqhukmmmmemhurmm.

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

C. CWMWMMhlthqulhmﬂhndwhhmcm-
1m1m-mmmnmwcm':m-mmummmwm
Cmpymwhmmmmmﬂmﬂudm

D. mmmwmmmmmmmnmmmmwsmM
customer. Reseller must, however, be sble to demonstrate end user authorization upoa request.

E. Rnulh‘wiﬂhhnh;hpohﬂﬂwﬁmmﬂwﬂlwmiuuﬁvw
muuuhmuuuuwwmumwumw-mm-mmmm
mdmhmmhﬂﬁﬂudn“ﬁmlﬂhhmuwmwawm
another OLEC for conversion of the end user's service from the Reseller to the other LEC. The Company will
notify Reseller that such a request has been processed.
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F. Ifmmymmmummmmhwmkcmmmrhummm
Company will reestablish service with the appropriate local service provider and will assess Reseller as the OLEC
mium;mmwnwm:mpMmummﬁc.C. Tariff No. |,

Section 13.3.3. Wwﬁ;mumrmmmu.ormamsumwmm
Tariff, will also be assessed to Reseller.

Tm:huwmhwifmmmm#mhfmm.

Noarecurring Charge
(a) each Residence or Business line $19.41

G. TthmpnywilLhudﬂmuwhhmuquhmuuwm;dwhwhhﬂdbyme
mmnlmﬂhwdrﬂMMAmmmmme«n
established. Anywd:dlpukmrhehldhﬂh;ﬂumﬁimmnfmurviuumurt‘tyfmﬂupumenmf
any and all amounts accruing for the service.

H. Such deposit may not exceed two months' estimated billing.

L Theﬁulhlndrpuhh-btumhmwnyn!hmllncllu&ummplyiuwithdutompmﬂ
Wummmﬂmmworbﬂhmwmm it constitute a waiver
mmmuummuummmmwmﬁms«f«m—
payment of any sums due the Company.

J. mwmumuw&omﬂwwhmmhmhjummm
conditions justify such action.

K h&lmd:llmﬂﬂdlﬁuhlwhmmi‘:twIlntuu'wﬂlhluminﬂndmdmydepmiu
held will be applied to its account.

L. hmmdlnﬁm&muhmﬂmpmmpwlmmmuhpddwamlhdw:
the continuance of the deposit. Interest on a deposit shall sccrue annually and, if requested, shall be annually
credited to Reseller by the sccrual date.

VIL Payment And Billing Arrangements

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

B mmmwmuummmwuﬂmmwmn

C. Payment of all charges will be the responsibility of Reseller. Reseller shall make payment 1o the
Company for all services billed. WCMyhmmhfwmmmmmdbymuu&m
Reseller's customer. mmmmmmmhmmummmmmm
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and its customer. Payments made to the Company as payment on account will be credited to an accounts
receivable master account and not to an end user’s account.

D. The Company will render bills each month on established bill days for each of Reseller's accounts.

E. The Company will bill Reseller, in advance, charges for all services to be provided during the ensuing
billing period except charges associated with service usage, which charges will be billed in arrears. Charges will
be calculated on an individual end user account level, including, if applicable, any charges for usage or usage
allowances. BellSouth will also bill all charges, including but not limited to 911 and E911 charges,
telecommunications relay charges, and franchise fees, to Reseller.

F. The payment will be due by the next bill date (i.¢., same date in the following month as the bill dzte) 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 due date falls on a
Saturday or on a Holidsy 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 is not received by the payment
due date, a late payment penalty, as set forth in 1. following, shall apply. .

G. Upon proof of tax exempt certification from Reseller, the total amount billed to Reseller will not include
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 to the end user.

H. As the customer of record, Reseller will be responsible 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.

L If any portion of the payment is received by the Company after the payment due date as set forth
preceding, or if any portion of the payment is received by the Company in funds that are not immediately
available to the Company, then & late payment penalty shall be due to the Company. The late psyment penalty
shall be the pucion of the payment not received by the payment due date times a late factor. The late factor shall
be as set forth in Section A2 of the General Subscriber Service Tariff and Section B2 of the Privaze Line Service

Taniff.

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 sdditional charges are to be assessed 1o Reseller.

K The Company will not perform 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. Pursuant to 47 CFR Section 51.617, BellSouth will bill Reseller end user common line charges identical
to the end user common line charges BellSouth bills its end users.
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M.

In generdl, the Company will not become involved in disputes between Reseller and Reseller's end user

customers over resold services. If a dispute does arise that cannot be settied without the involvement of the
Company, Reseller shall contact the designated Service Center for resolution. The Company will make every
effort 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.

VIII. Discontinuance of Service

A.

The procedures for discontinuing service to an end user are as follows:

1. Where possible, the Company will deny service to Reseller's end user on behalf of, and at the request
of, Reseller. Upon restoration of the end user's service, restoral charges will apply and will be the

responsibility of Reseller.

2. At the request of Reseller, the Company will disconnect a Reseller end user customer.
3. 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.

5. The Company will continue to process calls made to the Annoysnce 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 harmiess by Reseller and/or the end user against
any claim, loss or damage arising from providing this information to Reseller. It is the responsibility of
Reseller to take the corrective action necessary with its customers who make annoying calls. Failure o
do so will result in the Company's disconnecting the end user's service.

The procedures for discontinuing service to Reseller are as follows:

1. Tue 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 of the facilities, or any other
violation or noncompliance by Reseller of the rules and regulations of the Company's Tariffs.

2, If payment of account is not received by the bill day in the month after the original bill day, the
cmmmmmum.ummwmrwmwumﬂm
lﬂdhmrpndh;mrwmhwﬂlmhmpmﬂmmmmimbylhﬁﬁm:h
day following the date of the notice. If the Company does not refuse additional applications for service
on the date specified in the notice, and Reseller's noncompliance continues, nothing contained herein
Mtwwhﬂ&a%ﬂ;ﬂﬁmaﬁmﬁhﬁuﬂwlhﬁmhmwmm«m.

3. If payment of account is not received, or arrangements made, by the bill day in the second
consecutive month, the account will be considered in defisult and will be subject to denial or

disconnection, or both.
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4. 1f Reseller fails to comply with the provisions of this Agreement, including any payments 1o be made
by it on the dates and times herein specified, the Company may, on thirty days written notice (o the
person designated by Reseller to receive notices of noncompliance, discontinue the provision of existing
services to Reseller at any time thereafier. In the case of such discontinuance, all billed charges, as well
as applicable termination charges, shall become due. If the Company does not discontinue the provision
of the services involved on the date specified in the thirty days notice, and Reseller's noncompliance
continues, nothing contained herein shall preclude the Company’s right to discontinue the provision of
the services to Reseller without further notice.

5. If payment is not received or arrangements made for payment by the date given in the writien
notification, Reseller's services will be discontinued. Upon discontinuance of service on a Reseller's
account, service to Reseller's end users will be denied. The Company will also reestablish service at the
request of the end user or Reseller upon payment of the appropriate connection fee and subject 1o the
Company’s normal application procedures. Reseller is solely responsible for notifying the end user of the
proposed disconnection of the service.

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

IX. Liability

A. The liability of the Company for damages arising out of mistakes, omissions, interruptions, preemptions,
delays .:vors or defects in transmission, or failures or defects in facilitics fumished by the Company, occurring in
the course of furnishing service or other facilities and not caused by the negligence of Reseller, or of the Company
in failing to maintain proper standards of maintenance and operation and to exercise reasonable supervision shall
in no event exceed an amount equivalent to the proportionate charge to Reseller for the period of service during
which such mistake, omission, interruption, preemption, delay, error or defect in transmission or defect or failure
in facilities occur. The Company shall not be liable for damage arising out of mistakes, omission, interruptions,
pmﬁhu.bhygﬁﬁukﬂﬂhmhhuuﬁuhm.bcmmbumlhhdmwmﬂm
persons or property from voltages or currents transmitted over the service of the Company, (1) caused by
customer-provided equipment (except where a contributing cause is the malfunctioning of a Company-provided
connecting arrangement, in which event the liability of the Company shall not exceed an amount equal to a
Wmﬂhmyﬁm&hpﬂodofmhmw&hnﬂmm,mmm
hmmm.m.ahhmhﬂwwhjmmﬂwﬂ}mmwmm-
provided equipment but which would have been prevented had Company-provided equipment been used.

B The Company shall be indemnified and saved harmless by Reseller against any and all claims, actions,
causes of action, damages, liabilities, or demands (including the costs, expenses and reasonable attorneys’ fees, on
account thereof) of whatever kind or nature that may be made by any third party as a result of the Company’s
furnishing of service to Reseller.

C. The Company shall be indemnified, defended and held harmless by Reseller and/or the end user against
any claim, loss or damage arising from the use of services offered for resale involving:

1. Claims for libel, slander, invasion of privacy or infringement of copyright arising from Reseller's or
end user's own communications.
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2. Clains for patent infringement arising from acts combining or using Company services in connection
with facilities or equipment fumnished by the end user or Reseller.

3. All other claims arising out of an act or omission of Reseller or its end user in the course of using
services.

D. Reseller accepts responsibility for providing access for maintenance purposes of any service resold under
the provisions of this Tariff. The Company shall not be responsible for any failure on the part of Reseller with
respect to any end user of Reseller,

Treatment of Proprietary and Confidential Information

A Both parties agree that it may be necessary to provide each other during the term of this Agreement with
certain confidential information, including trade secret information, including but not limited to, technical and
business plans, technical information, proposals, specifications, drawings, procsdures, customer account data and
like information (hereinafter collectively referred to as “Information™). Both parties agree that all Information
shall either be in writing or other tangible format and clearly marked with a confidential, private or proprietary
legend, or, when the Information is communicated orally, it shall also be communicated that the [nformation is
confidential, private or proprietary. The Information will be retumed to the owner within a reasonable time. Both
parties agree that the Information shall not be copied or reproduced in any form. Both parties agree 1o receive |
such Inf-rmation and not disclose such Information. Both parties agree to protect the Information received from
distribution, disclosure or dissemination to anyone except employees of the parties with a need to know such
Information and which employees agree 1o 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.

B. Notwithstanding the foregoing, both parties agree that there will be no obligation to prote<t any portion
of the Information that s either: 1) made publicly available by the owner of the Information or lawfully disclosed
by & nonparty to this Agreement; 2) lawfully obtained from any source other than the owner of the Information; or

3) previously known to the receiving party without an obligation to keep it confidential.
Resolution of Disputes

The pacties agree that if any dispute arises as to the requirements of this Agreement, the parties will initially refer

the dispute to a Director level representative from both parties. If the dispute is not resolved within thirty (30) days by the
representatives, either party may petition the applicable state Commission for resolution of the dispute. However, each
party reserves any rights it may have to seek judicial review of any ruling made by that Public Service Commission

concemning this Agreement.

XIL.  Limitation of Use

The parties agree that this Agreement shall not be proffered by either party in another jurisdiction as evidence of

any concession or as s waiver of any position taken by the other party in that jurisdiction or for any other purpose.

XL Walvers
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Any failure by either party 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 each pasty, notwithstanding such
failure, shall have the right thereafier to insist upon the specific performance of any and all of the provisions of this

Agreement.

XIV. Governing Law
This Agreement shall be governed by, and construed and enforced in accordance with, the laws of the State of
Georgia, without regard to its conflict of laws principles.

XV.  Arm's Length Negotistions
This Agreement was executed after arm's length negotiations between the undersigned parties and reflects the
conclusion of the undersigned that this Agreement is in the best interests of all parties.

XVL.  More Favorable Provisions

A The parties agree that if —

|. the Federal Communications Commission (“FCC™) or the Commission finds that the terms of this .
Amunhmlmmhmwmmmmmﬂyoﬁuwmwnﬁu

rules or regulations, or,

2. the FCC or the Commission preempts the effect of this Agreement, then, in either case, upon such
occurrence becoming final and no longer subject to administrative or judicial review, the parties shall
w“mﬂwﬂhm&mmumunhny
such decision, rule, regulation or preemption. The revised agreement shall have an effective date that
coincides with the effective date of the original FCC or Commission action giving rise to such
negotiations. The parties agree that the rates, terms and conditions of any new agreement shall not be
qplhdmhwuywhdwhumﬁm&n&nmwmmm-mmﬂw
effect is expressly required by such FCC or Commission decision, rule, regulation or preemption.

B. In the event that BellSouth, either before or after the effective date of this Agreement, enters
mmmwmmmmmm(m'mmwnumvmfu
mmﬂﬁmmu-ﬂmdmmmmw.mmwmm
Carolins, South Carolins, and Teanesses of any of the arrangements covered by this Agreement upon rates,
terms or conditions that differ in any material respect from the rates, terms and conditions for such arrangements
thﬂWfMTMWMNWWmMuMmMM
Agreement to Reseller in its entirety. In the event that Reseller accepts such offer within thirty (30) days after the
Commission approves such Other Resale Agreement pursuant to 47 US.C. § 252, such Other Terms shall be
effective between BellSouth and Reseller as of the approval date of such Other Resale Agreement. [n the event
that Reseller sccepts such offer more than thirty (30) days after the Commission approves such Other Resale
wwuﬂuac.|mmou1mmumm-musmmmlmuot
the date on which Reseller accepts such offer.

[ In the event that after the effective date of this Agreement the FCC or the Commission enters an order (a
“Mmmmummmﬂmfmmwmtm.
WMMMMQNMMTM:MerﬂNMNH covered by
milwthTmMMnﬂmwmmedebjwww

Version: Apeil 24, 1997 Page 12




administrative or judicial review, BellSouth shall be deemed to have offered such arrangements to Reselier upon
such Other Terms, in their entirety, which Reseller may only accept in their entirety, as provided in Section
AVLE. In the event that Reseller accepts such offer, such Other Terms shall be effective between BellSouth and
Reseller as of the date on which Reseller accepts such offer.

D. In the event that after the effective date of this Agreement BellSouth files and subsequently receives
approval for one or more intrastate tariffs (each, a “Resale Tariff") offering to provide within the state(s) of
Alabama, Florida, Georgia, Kentucky, Louisiana, Mississippl, North Carolina, South Caroliss, snd
Teanessee; any of the arrangements covered by this Agreement upon Other Terms, then upon such Resale Tariff
mmmmhmmumnmmmummmm
Other Terms, which Reseller may accept as provided In Section XVLE. In the event that Reseller accepts such
offer, such Other Terms shall be effective between BellSouth and Reseller as of the date on which Reseller
accepts such offer.

E. The terms of this Agreement, other than those affected by the Other Terms accepted by Reseller, shall
remain in full force and effect.

F. Corrective Payment.  [n the event that -
I. BellSouth and Reseller revise this Agreement pursuant to Section XVILA, or .

2. Reseller accepts a deemed offer of an Other Resale Agreement or Other Terms, then BellSouth o=
mm.ummmlquhmewruhmﬂm
between the rates set forth herein and the rates in such revised agreement or Other Terms for
substantially similar services for the period from the effective date of such revised agreement or Other
Terms until the date that the parties execute such revised agreement or Reseller sccepts such Other
Terms, plus simple interest at a rate equal to the thirty (30) day commercial paper rate for high-grade,
unsecured notes sold through dealers by major corporations in multiples of $1,000.00 as regularly
published in The Wall Street Jowrnal.

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 to:

BellSouth Telecommunications, Inc. OmniCall, Inc.

OLEC Account Team Contract Administration

3535 Colonnade Parkway, Room E4E| 430 Woodruff Road, Suite 450
Birmingham, Alsbama 35243 Greenville, South Carolina 29607

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

B. Where specifically required, notices shall be by certified or registered mail. Unless otherwise provided
hﬁhAmwﬂnhmﬂhﬂthhMlkMymﬁdudﬂMWm
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XVIIL Amendments
mw-nhmnﬂnmhﬂmmﬂhunﬁn
XIX. Eatire Agresment

mwwfﬂhﬂ-h—hﬂww“muhpﬁ-nhﬂ
whm“uﬂﬂmﬂ“dpﬁmmh-ﬁﬂ-mﬂumw

qmmwmm-—-.m.mwp-h-h-wn—dhu
wu-h-prmutruﬂ-qﬂrnhihmdﬂnaﬁyﬂiﬂﬁuﬁ

Mdhmhhhﬂm. -

BellSouth Telscommunications. Inc. ' OmaiCall,

HW BY :..i/;i//
um__\iﬂml— m_zx%:_‘:if - ng.,,ﬂ

e DAL AnC T Y/

DATE: :..:L;_L:j LTI e DATE: 7‘/-1{/1‘?
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EXHIBIT “A"

APPLICARBLE DISCOUNTS

The telecommunications services 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.

DISCOUNT
STATE RESIDENCE BUSINESS
ALABAMA 1™% 1%
FLORIDA 21.83% 16.81%
GEORGIA 20.3% 17.3%
KENTUCKY 16.79% 15..54%
LOUISIANA® 20.72% 20.72%
MISSISSIPPI 15.75% 15.75%
NORTH CAROLINA 2L.5% 17.6%
SOUTH CAROLINA 14.8% 14.8%
TENNESSEE** 16% 16%

* Effective as of the Commission's Order in Louisiana Docket No. U-22020 dated November 12, 1996.

** The Wholesa.s Discount is set as & percentage off the tariffed rstes. If OLEC provides is own operator services and
directory services, the discount shall be 21.56%. These rates are effective as of the Tennessee Regulatory Authority's
Order in Tennessee Docket No, 90-01331 dated January 17, 1997.
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Type of AL FL GA KY LA
Service Wﬁwn’llua?wﬁﬁimmwm Biscount?
1 Yoo Yot Yos Yo Yos Yes Yeou Yeos Yes Yes
F] Yoa Yea Yes Yes Yas No Yoa No Yes No
3|Promaotons - > Yes Yos Yos Yos Yos Yos Yo Yot Yeod Yos
4| Promobons - < You No Yes No Yos No No No Yeos No
5 | Lfeiine/Link Up Services Yes Yeos Yes Yoo | Yo Yos Mo No Va3 Yes
11/EDT1 Barvices Yee Vos Veos Ves Yes You Yoo You o No
Yoa Yeoa Yes Yos Yos Yos No No Mo No
%&U& Yes Yoo | Yes | Ves | Ves | VYes Yes Yes Yes | Yes
Type of NG [T ™
Servico 7 [Diacount?| Resals? |Dwcount?]
1 Sarvices Yos Yes Yoo Yos Yeos Yea Yea Yes
% Yes No Yes You Yeos Mo Yos Yos
3 -® Yes Yea Yos Yos Yes Yoa Yos No
] - < Yos Mo N No You No No No
5[ Ufeina/Link Up Services Yoo Yo Yoo Yes Yoo Vo1 No No
Bl911/ES11 Barvices Yos Yo Yes Yeos Yeu Yeu Yo Yeos
T|N11 Services No No Mo No Yeou Yeos Yes Yes
g Charges Yoo Yes Yeou Yes Yes Yoo You No
Additional Comments: .

1 Grandfathered services can bc rescid only 1o existing subscribers of the grandfathared service

will be made available only 1o end users who would have qualified for

the promotion had it been provided by BeliSouth directly.

3 Lifeline/Link Up services may be offered only I those subscribers who meet the criteria that BeliSouth curmently
applies 10 subscribars of thess services.

4 In Louisiana and Mississippi, all Contract Bervice Arrangements entered into by BellSouth of teminating after
the effectve date of the Commission Order will be subject 1o resale without the wholesals discount. Al CSAs
which are in place ss of the eflective date of the Commission order will nol be eligible for rosale.

5 In North Carclina, only those Contract Servics arrangements enterad into after April 15, 1097 will be avadable

for resale.
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