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Mrs. Blanca S. Bayo

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 Davco, Inc pursuant to Sections 251 and 252 of the Telecommunications Act
of 1996

Dear Mrs. Bayo:

Pursuant to section 252(¢) of the Telecommunications Act of 1996, BellSouth and iaveo.
Inc are submitting to the Florida Public Service Commussion their negotiated agreement for the
purchase of BellSouth’s telecommunications services for the purpose of resale 1o end uscrs by
Daveo, Inc.

Pursuant to section 252(e) of the Act, the Commussion 1s charged with approving or
rejecting the negotiated agreement between BellSouth and Daveo, 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 discniminates against a telecommunications
carrier not a party to the agreement or the implementation of the agreement of any portion ol
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

."n.’try._ ly yours,
7 Z Qe _/ j Wg—/

A M. Lom
Regulatory Vice President
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Agreement Between BellSouth Telecommunicstions, Inc. and Davco, Inc. Regarding The Sale of BST"s
T Services to Reseller For The Purposes of Resale

THIS AGREEMENT is by and between BellScuth Telecommunications, Iac., (“BellSouth or Company ™). 2

corporation, and Daveo, Inc. (“Ressller™), 8 Misissippi corporation, and shall be deemed effective as of
m_m o 20 1w

WITNLSSETH

WHEREAS, BellSouth is a local exchangs telecommunications compacy suthorired to provide
telecommunications services i the states of Alsbama_ Florida, Georgis, Keatucky, Lowsiana, Mississippi. Nonh
Carolina, South Carolina, and Teanesses; and

WHEREAS, Reseller is or aeeks to become an ahiernatrve local exchange ielecommurnicabions company
EE%E%FE‘EEEEE Lowsiana,
Mississippt, Norh Carolina, South Carolina, and Teansesses, and

WHEREAS, Reseller desires (o resell BellSouth’s islecommunications services, and

WHEREAS. BellSouth has agreed 1o provide such services to Reseller for resale purposes and pursuant 1o the
terms and conditions set forth berein:

NOW, THEREFORE, for and in connderation of the mutual premises and promuses contuuned herein, BellSouth
and Reseller do hereby agree as follows:.

Term of the Agretment

A The torm of this Agrecment shall be two years begianing and shall apply to all

of BellSouth’s serving terTitory Japumary 1, 1996 ia the sase(y) Flonda, Georpa. Kentucky

Louisiana, Mississippi, North Caroline. South Carcline, and Tenaesses.

B This Agreement shall be mstomatically reaswed for rwo additional one year pencds unless either party

indicates its intent Dot 10 renew the Agresment. Motics of such intest must be provided, 1n wnung, 1o the other

party no later than 60 days prior 10 the end of the then-cxising contract peniod The terms of this Agreement

shall remain in effiect afier the term of the existing agroement has oxpired and while 3 pew agreement i3 baiag

ocgotiated.

C The rates pursuant by which Reseller is 1o purchase services from BellSouth for resale shall be at 2

discount rate off of the retail rase for the telecommunications service. The discount rates shall be as set .nh o

Exhibsit A, sttached hereto and incorporated berein by this refereace  Such discount shall reflect the costs

rvoided by BellSouth when selling a service for wholesale purposes.

[ Deflnition of Terme

sdditions, rearrangements, malnteaance or discontinuance of service, peyment in full of charges incurred such a8




C. END USER means the ulumate user of the telecommunicanons services

D. END USER CUSTOMER LOCATION means the physical location of U premuses where an end user
makes use of the lelecommunicabons Servioes.

E NEW SERVICES mesns functions, features or capabilithes that are ool curmently offered by BellSouth
This includes packaging of existing services or combining & new funcuon, feature or capabality with an cusung

SEMIcE.

F. OTHER LOCAL EXCHANGE COMPANY (OLEC) means a ielepbooe company ceruficaied by the
public service commissions of the Company's franchised ares to provide local exchange service within the
Company's franchised area.

G. RESALE means an activity wherein a certificated OLEC, such as Reseller subscnbes 10 the
telecommunications services of the Company and thea reoffers thoss telecommunications seniced o the public

{wth or without "adding value®),

H RESALE SERVICE AREA means the area, a3 defined in 8 public service commussion approved
ceruficate of operation, within which an OLEC, sech as Resciler, may offer resold local exchangs

lelecommunications service.

L Geseral Provisons

A Reseller may resell the tariffed local exchange and oll wiecommunications services of BellSouth
contained in the General Subscriber Service Tariff and Privats Lips Service Tanfl subpect 10 the terms, and
conditions specifically set forth hereis.  Notwithstasding the foregoing the exclusions and Limitations oo
services available for resale will be as et forth ia Exhibit B, actached bereto and incorporated hereun by this
reference. 1n addition. Ressiler may not purchase islecommunications services af the wholesale rate for 12 own
use.

BellSouth shall make svailsble slecommunications services for resale af the rates set forth w Exdubat A 1o tus
aprrement and subject to the exclusions asd Limitstions set forth (n Exhibit B to this agreement [t does ot
bowever wave its rights to appeal or otherwise challenge sy decision regarding resale that resulted in the
discount rates contained in Exhibit A or the exclusions sad limitations contained in Exhibit B BellSouth
reserves the right 1 parsoe &my and all legal aad/or equitable remedics. iacluding appeals of any decinons U
such sppeals or challcnges result in changes in the discount rases or exclusions and limutations. Lhe parues agree
that sppropriste modifications 1o this Agreement will be made promptly o make ity termu conustent with the
outcome of the sppeal.

B The provision of services by the Company to Reseller does not constitute 8 jount undertaking for the
furnizshing of any mervice.

C. Reseller will be the customer of record for all services purchased from BellSouth Except &4 specufied
berein. the Company will taks orders from, bill and expect psyment from Reseller for all services
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D. Reseller will be the Company's single point of contact for all serices purchased pursuant to thus
Agreemenl. The Company shall have 0o conlact with the end user except 1o the extent provided for herein

E The Company will continue to bill the end user for any services that the end user specafies it washes 10
receive directly from the Company.

F. The Company maintains the right 1o serve directly any eod user within the service area of Rescller The
Company will continue to directly market its own telecommunications products and services and 1n doing &0
may eablish independent relationships with end users of Reseller.

G. Meither Party shall interfere with the right of any persoa of enlity to oblaun senvice directly from the
other Party

H Current ielephone numbers may normally be retained by the end user. However, telephone numbers are
the property of Lhe Company and are assigned to the service furnighed Reseller has no property night 1o the
telephone number or any other call number designation associated with services furnished by the Company, aad
no nght to the continuance of service through £oy particular central office. The Company reserves the nght o
change such numbers, or the ceatral office designation associsted with such numbers, or both, whenever Lhe
Company deems it necessary (o do $o o the cooduct of its business.

L The Company may provide any service or facility for which a charpe ts pot established herein, as loag &
it 15 offered oo the mame terms (o Reseller,

5 Service is furnished subject 1o the condition that it will not be used for any ualawful purpose

K Service will be discontinued if any law eaforosment agency advises thar the service being used 15 in
violation of ithe law,

L The Company can refuse service when it has grounds to believe that service will be used 1n viclaton of
the Law.

M The Company accepts 0o respoasiblity 1o axry person for any unlawful act commutted by Reseller of 1
end users as pan of providing service to Reseller for purposes of resale or otherwise

M. The Company will cooperate fully with law enforcement agencies with subpoenas and coun orders for
assistance with the Company’s customers. Law exforoement ageacy subpoenas and court orders regarding end
users of Reseller will be directed to Reseller. The Compasy will bill Reseller for implementing any requests by
law enforcement agencies regarding Reseller end users

0. The charscteristics and methods of operation of azy cirouits, facilities or equipment provided by any
person of entity other than the Company shall not:

1. Lnterfere with or impalr service over any Gacilities of the Company, its affiliates. or 1ts connecung and
concwTing carriers involved in its service:

2. Cause damage to their plant;
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). mpair the privacy of any communications; o
4, Create hazards 1o any employess or the public

P. Reseller assumes Lhe responuibility of notifying the Company regarding less than standard operations
with respect to services provided by Reseller.

Q. Facilities and/or equipment utilized by BellScuth to provide servi— to Reseller remaun the property of
BellSouth,

R White page directory listings will be provided in accondance with regulanons sct forth in Secuon Ab of
the General Subscnber Service TandT and wall be svailsble for resale,

s BellSouth will provide customer record informatioa 1o the Reseller provided the Reseller bhas the appropriste
Letten(s) of Authorization. BellSouth may provide customer record Loformation via ooe of Lhe following methods
US mail, fax, telephone of by elecuronic interface.  BellSouth will provide customer record information via US mal,
fax or telephons of AN Lnlerim basis oaly.

Feseller agrees o compensute BellSouth for all BellSouth incurmed expenditures puociaied with providing such
information to Ressller. Reseller will adopt and adbers 1o the BellSouth guidelines sssocisted with each method of
providing customer record iaformation.

T. BellSouth's retall voice mail service shall be svailsble for resale & rated, terms and cooditions as mutually
agreed to by the parties.

IV. BellSowth's Provisioa of Services to Reseller
A Reseller agroes that its resale of BellSouth services shall be as follows

1. The resale of telecommunications services shall be limited o users and uses conformung o Lhe
class of service restnctions.

1. To the exient Reseller is & telecommunications carrier that serves prester than 3 perceat of the
MHation's pressbecribed scoess linss, Reseller shall not jointly markst its intarL ATA services with
the wlecommunications services purchased from BellSouth purrsant to this Agrecment n azy of
the states covered under this Agreemesd  For the purposes of this subsection. to jountly market
metay gy advertisement, marketing effort or billing in which the telecommunications services
purchased from BellSouth for purposss of resale to castomens and interLATA services offered by
Reseller ary packaged. ted, bundled, discounted or offered tognther (n any way o the cnd user
Such efforts include, but are oot Limited 1o, stles referrals, resle pmsgementy, wles agencies or
billing agreements. This subsection shall be void and of oo effect for & parucular Rale covered
under this Agresment & of February §, 1999 or o the dats BellSouth s authonzad 1o offer
interL ATA services Lo that state, whichever ls carbier.

e Al 3, 19T L R




1. Hotel and Hospital PBX senvice are the only telecommunicauons services avaulable for resale 1o
Hotel/Mote! and Hospital end users, respecuvely Simularly, Access Line Senice for Customer Provided
Cota Telephooes is the only local service avauable for resale to [ndependent Payphone Provider ([PP)
customers. Shared Tenant Service cumomers can only be 30ld those telecommurnicalions services
available in the Company's A2) Shared Tenamt Service Tanfl

4 Reseller is prohubited from furnishing both fisl and measured rate senvice oo Lhe same business
premises to the same subscribers (end users) as stated in A2 of the Company's Tarul except for backup
service as indicated in the applicable state tanff Section AJ.

5. If welephone service is established and it is subsequently determuined that the class of service
restriction has been violated, Reseller will be notified and billing for that service wall be immediately
changed to the appropriate class of service. Service charpes for changes between class of senace. hack
billing, and interest as described in this subssction shall apply &t the Company’s sole discreuon  [nteren
st » rate a3 set forth in Section Al of the Geaernl Subscriber Service TarifT and Section BI of the
Privaie Line Service TarilT for the applicable state. compounded daily for the number of days from
the back billing date 1o and including the date that Reseller sctually makes the payment 1o the Company
may be sssessed.

6. The Company reserves the right 1o periodically audit services purchased by Reseler to esablish
authenticity of use. Such sudit shall ot oocur more than once 1o & calendar year Reseller shall make
any and all records and data svailable to the Compazy or the Company s suditon on a reasonable bans.
The Company shall bear the cost of said sudit

B. Resold services can only be used (o the same manner a3 specified io te Company s Tantl Resold
services are subject to the mame terms and conditions as arv specified for such servioss when furnished 10 an
individual end user of the Company ia the approprisse secticn of the Company's Tanffs Specific wnfl fearures,
¢ £ & usage allowance per moath, shall oot be aggregaied scrom multipls resold services. Resold s o cannol
be used o aggregate traffic from more than oo ead user customer excepd &s specified ln Sectioa A2} of the
Company's Tariff referring 1o Shared Tenant Service.

[ Reseller muy resell services only within the spoctfic resale service arca as defined in its certuficale

D. Telepbone pumbers transmined via any resold service festure are intended solely for the use of the end
user of the festure. Resale of this information is prohibited.

L Mo patent, copyright, trademark or other proprietary right is liceased, granted or otherwise ransferred
by this Agreement Ressller is strictly prohibited from any use, including but oot Lmuted to sales. marketing of
advertising, of axy BellSouth name or undemark.

Malateansce of Services

Al Reseller will adopt and adbere to the mandards contained in the applicable BellSouth Work Center
[nterface Agreement regarding maintenance and installation of service

B. Services resold under the Company's Turiffs and facilites and equipment provided by the Company
shall be maistained by the Company,




C. Reseller or its end users may not rearTange, move, disconnecl remove of anempt (o repaur any facilites
owned by the Company, other than by connection or disconnection (o any interface means used. evcepd with the
written consent of the Company.

D. Reseller accepts responsibility to notify the Company of situstions that anse that may result in a service
problem.

L Reseller will be the Company’s single point of contact for all repair calls on behalf of Reseller’s end
users. The parties agree to provide ooe another with toll-free coatact sumbers for such purposes.

F. Reseller will contact the appropriste repaur centers 18 sccordance with procedures established by the
Compagy.

G. For all repair requests, Reseller accepts respoatibility for adhenag to the Company’s prescreemng
pudelines prior 10 referning the trouble 10 the Company

: 8 The Company will bili Reseller for handling troubles that are found not 1o be ia the Company's petwork
pursuant to its standard time and materia] charges. The standard time and matenal charges will be no more thas
whar BellSouth charges 10 1ts rezall customens for the same servioss.

L The Company reserves the right to contact Ressller’'s customer, f doemed necessary, for matntenance
purposcs.

VL Establishment of Service

A After receiving certification as & local exchange company from the sppropnate regulaiory agency,
Reseller will provide the appropriste Company servics center the aecessary documentation to enable Lhe
Compaty o establish & master sccount for Reseller. Soch documentation shall iaclude the Applicauos for
Master Account, proof of suthority 1o provide islecommunications services, an Operating Company Numbet
(*OCN™) assigned by the National Exchangs Carriers Amociation ("WECA”") and a tax exemption certficate. J
applicable When necessary deposil requirements are met, (he Company will begin taking ordery for the resale of
service,

B Service orders will be in & standard formar designated by the Company

C Whea notification is received from Reseller that s currest customer of the Compary wall pubscribe 1o
Reseller's service, mandard service order intervals for the appropriste clas of service will apply

D. The Company will net require ead user coafirmaricn prior to establishing service for Reseller's end user
cusiomer. Reseller must, bowever, be able 10 demonstrate end user EuhornIation UPon MGUeST

| & Reseller will be the single point of contact with the Company for all subsequent ordenng acuwty
resulting in additions or changes 10 resold services except that the Company will accujt & request directly from
the end user for conversion of the end user's service from Reseller to the Company or wall accept 2 request from
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another OLEC for conversion of the end user's service from the Reseller 10 the other LEC  The Company wll
poufy Reseller that such a request has been processed

F. Uf the Company determines that an unauthonzed change in local service (o Reseller has occurred. the
Company will resstablish service with the appropriate local service provider and will assess Reseller as the
OLEC initisting the unauthonzed changs, an unsuthorited change charge similar 1o that descnbed in F C C
Tariff No. |, Section 13.).). Appropriste nomrecurring charpes, as st forth 1o Secuon A4 of the General
Subscriber Service Tanff. will also be assessed 1o Reseller.

These charges can be adjusted if Reseller provides satisfactory proof of authonzauon

Noarecurriag Charpe
{a) each Residence or Business line 1941

G. The Company will, in order 1o safeguard iU iaterest. require Reseller 1o make a deponil 10 be held by the
Compaay &4 & guarsntes of the payment of rates and chasges. unless satisfactory credit has already been
established Any such deposit may be held during the continuance of the service as secunty for the payment of
any and all umounts sccruing fior the service.

i 8 Such deposit may not exceed two moaths’ estimated billing.

L The fact that & deposit has been mads in 0o way relieves Ressller from complnag with the Company's
regulations as to advance psyments and the prompt peyment of bills oo pressotation pof doss il CONSUMILE &
waiver or modification of the regular practices of the Company providiag for the discoatinuance of service for
noo-payment of aoy sums dus the Company.

1 ThCmmhﬁﬂnm—hqmmﬂﬂ.ummmm
conditions justify such action.

K [o the ovent that Ressller defasilts oa its acooust, service 1o Paeseller will be termunated and any depogiis
held will be spplied 1o itz account.

L In the case of a cash deposit, (sserest ot the rats of six perceot per ansum shall be pad to Reseller
during the contiuance of the deposit. Interest oo a deposit sthall accrue annually and. f requested, shall be
ansually credited 1o Reseller by the accrual dats

VIL Payment Asd Blllisg Arrasgemcots

A Whea (he initial servics is ordered by Ressller. the Compasny will establish an accounts recervable
maser aocount for Ressller.

B The Company shall bill Reseller on 8 current basis all spplicable chargss and credils

C. mﬂmmwumwﬂm.mmmmum
Company for all services billed. The Company is 8ot respoasible for payments pot recesved by Reseller from
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Reseller's customer. The Company will not become involved in billing disputes that may anse berween Reseller

and itz customer. Payments made to the Company as payment on sccount will be credited 1o an accounla
recervable master sccount and not 10 A0 end user's account

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

L The Company will bill Reseller, in advance. charpes for all services to be provided dunng the ensung
billing period except charges associsted with pervice usage, which charges will be billed in arrears  Charges will
be calculated on an individual end user account level, including, if spplicable, aoy charges for usage or usage
allowances. BellSouth will also bill all charpes, including but not limited 1 911 ead E911 charpes.
lelecommunications relyy charpes, and franchiss fess, to Reseller

[ The payment will be due by the next bill date (i.¢.. same date in the followiag month as the bull daze)
and is payable in immedistely svailsble funds Peyment i1 considersd to have been made when recerved by the
Compasny. N

If the payment dus dais falls on & Sunday or oa a Holidey which is observed oa 4 Monday, the payment
due date shall be the firm non-Holidey day following such Sundsy or Holiday. If the payment due dats Gllscn s
Sanurday or oa a Holidsy which 1s cbserved on Tuesdsy, Wednesdsy, Thursday, or Frday, the payment dus dats
shall be the lag son-Holiday day preceding such Ssburday or Holidey, Uf peyment is oot recxived by the payment
doe date, 8 late peyment penalty, a3 set forth in [ following, shall spply.

G. Upoa proof of tax exempt cenification from Reselber. the weal amount billed o Reselier will oot includs
any taxes due from the end user. Reseller will be solely responsible for the computation, cking, reporung and
payment of all foderal, state and/or local jurisdiction taxes associated with the services resold 1o the end user

H Az the customer of record, Ressller will be respoasible for, and remut to the Company, all charges
applicable 10 its resold services for cmergeacy services (E¥1 1 and 911) and Telecommunicatons Relay Service
(TRS) as well a3 any other charges of a similar nanare

L If any portion of the payment s recetved by the Compasy after the psyment due date &3 et forth
proceding. o if axy portioa of the paymest is recsived by the Company 1o funds that are not immedistely
availsble to the Company, then & late pryment pesalty shall be due 1o the Company The late peyment peaalty
tha!l be the portion of the peyment not received by the payment dus date times 8 late factor  The Late factor shall
be as set forth in Section A2 of the Ceneral Subscriber Service Tarill and Sectioa B2 of the Private Line Serace
Taniff,

1. Asry switched access charges associated with interexchangs camer sccess 1o the resold local exchange
lines will be billed by, and due 1o, the Company, No sdditional charges are to be awsessed 10 Rescller

K The Company will not perform billing snd collection services for Reseller as a result of the execution of
this Apreement. All requests for billing servios should be refierred 1o the Appropriate enufy or operational group
within the Company

L Purvuasnt to 47 CFR Section 91 617, the Company will bill the charges thown below wiuch are idenucal
to the EUCL rates billed by BST o its end users
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M

Moathly Rate
Residential
{a) Each Indivadual Line or Trunk 511.%
Single Line Business
(b) Each Individual Line or Trunk 5).%0
Multi-line Business
(c) Each Individual Line or Trank $4.00

In general, the Company will not become (avolved is disputes berween Reseller and Reseller's end user

customers over muold services. If & dispute doss arise that cannot be settied without the involvement of the
Company, Reseller thall contact the designaied Service Center for resolution. The Compary will make every
effort 1o assist in the resolution of the dispute and will work with Reseller to resolve the matier 1o s umely &
manner as possible Reseller may be required to submit documentation 1o substantiste the clam.

VIIL Discostinuance of Service

A

The procedures for discoctinuing service (10 aa end user are as follown

1. Where possible, the Company will demy servics 10 Reseller's end user on bebalf of, and af the roquest
of, Reseller. Upoa restoration of the end user's service, restoral charges will apply and will be the

respoasibility of Reseller.

1. At the request of Reseller, the Company will disconnoct a Reseller end user customes

3. All requests by Ressiler for denial or disconnection of an end user for noapayment must be
wTilng

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

5. The Company will contioue 10 process calls made 10 the Anacyunce Call Cenier and will advise
Reseller when it (s determined that aascyance calls arv onginsted from ooe of Lheir end user's locations
The Company shall bs indemaified, defonded and held harmiess by Reseller and/or the end user sgaios
amy cisim, loss or damage arising from providing this isformation to Reseller 1 is the respoasibility of
Reseiler to taks the corrective action necessary with io customers who make aancying calls Failure 1o
do s will result in the Company's disconnacting the end user's service

The procedures for discontinuing servics to Reseller are &3 follows:

|. The Company reserves the right 1o suspend or terminate service for poapayment of Lo the event of
prohibited, unlawfial or improper ues of the Ecilities or service, sbuse of the facilities, of any other
violation or noncompliance by Reseller of the rules and reguiations of the Company’s Tanflx

1. If payment of account is not received by the bill day in the moath after the onginal bill day. the
Company may provids wrinien notice 10 Ressller, that additional applications for service will be refused
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and that any pending orders for service will not be completed of payment 15 not recerved by the flfleenth
day following the date of the notce. [f the Company does not refuse additonal applicauons for service
on the date specified (n the nouce, and Reseller's noncompliance conunues, nothung contuned herein
shall preclude the Company’s nght 1o refuse additional applications for service withoul further nolice

1. If payment of sccount is not recerved, or armangements made, by the bill day in the second
conseculive month, the account will be conndered in default and will be subject 1o derual o

discoanection. or both.

4 If Fueseller fails 1o comply with the provisions of this Agreement, including any payments (o be made
by it on the dates and times herein specified, the Company may, on thuTy days wnfien nobce (o te
person designated by Reseller 1o recerve notices of noscompliance, discontinue the provision of eussung
services 1o Reseller at any Ume thereafter. [n the case of such discontinuance, all billed charges, as well
a3 applicable termunation charges, shall become due  If the Company does not discoouinue the provision
of the services iovolved on the date specified in the thirty days notice, and Reseller's noncompliance
continues, nothing contained herein shall preciude the Company’s nght to discontinue the provision w
the services 10 Reseller without further notice.

5. If payment is not received or mrrangements made for payment by Lhe date pven o the wnimen
notification. Mleseller's services will be discontinued Upea discootinuance of service oo & Reseller's
account, service (o Reseller's end users will be deaied The Compasy will also reestablish service it the
request of the end user or Reseller upon pryment of the appropriste connecuon fee and subpect to the
Company's normal spplication procedures. Ressller is solely respoasible for potifying the “od user of the
proposed disconnection of the service.

6. If within ffteen days efter an end wssr's servics has becn demied oo contact has becn made
reference (o restoring service, the end user's service will be disconnected.

DL Liability

A The Liability of the Company for damages arising ot of mistales, omistions, inlemuptiond,
preemptions, delays errors or deflects in transmission, or failures or defects ln [acilities furnished by the
Company. occurriag in the course of furnishiag service or other facilities and pol caused by the negligence of
Reseller, or of the Company in failing to maintain proper standards of malntenance and operation and Lo exercise
reasonable supervigion shall in no event exceed an amount equivalest (o the proporuoaate charge 1o Reseller for
the period of servics during which such mistaks. omission. interruption, preemption, delsy, error or defect 1o
tansmission or defect or fallure o facilities oocur. The Company shall not be Liable for damage ansing out of
mistakes, omission, (ntermuptions, preemptions, delsyl, erron of defects in transmussion of other injury,
incloding bt not limited 1o injurics 10 persons of property from voltages or cwrents transmuried over Lhe senace
of the Compasy, (1) caused by customer-provided equipment (excopt where & contnbuting cause i the
malfunctioning of & Compamy-provided consecting wrrangement. 1o which event the Liability of the Company
thall not excesd an amount equal Lo a proportonal amount of the Compary buling for the penod of service
during which such misaks, omission, iterruption, preemption, delay, error, defect Lo Uransgusson of njury
ocoury), or () not prevested by cusomer-provided equipment but which would have besn preventad had
Company-provided equipment been used

B The Company shall be (ndemnified and ssved harmiess by Reseller against any and all clums, acuons.
causes of action. damages. lisbilities. or demands (including the costs, expenses and reasonable anomeyt’ fees.
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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 indemnifled, defended and beid harmiess by Reselier and/or the end user aguns
any claim, loss or damage ansing from the use of services offered for resale involving

I. Claims for libel, siander, invasion of privacy or infringement of copynighi ansing from Resellers or
end user's own communications.

2. Claims for patent infringement arising from acu combiaung or using Company serices in
connection with facilities or equipment furnished by the end user or Reseller

3. All other claims anising out of 8 act or omisnion of Reseller or its end user in the coune of unng
KIVIces.

D. Reseller sccepts responsibility for providing sccess for mantenance purposes of any service resold under
the provisions of this Tanlf. The Company shall not be respoasble for any fuilure oo the pant of Reseller wid
respect o any end user of Reseller.

Trestment of Proprietary sad Coafldeatial [aformation

A Both parties agros that [t may be necessary to provide each other dunag the term of i3 Agresment
with certain confidential information, including trade secret information, including but pot limited W, techucal
and business plans, techaical informatics, proposals, specifications, drewings, procedures, customes account data
and like information (bereinafier collectively reforred 10 &8 "Information”™). Both parties agree Lhat all
[aformation shall either be ia writing or other tangible format and clearty marked with a confldenual, private or
proprietary legend, or, when the [nformation is communicated orally, it shall also be communicated Lhat the
Loformation is confidential, private or propristary. The [aformation will be recurned to (he owner withua &
reasonable time. Both parties agres that the [afbrmation shall oot be copled or reproduced (s any form  Both
parties agree 10 receive such [nformation and not discioss such [oformation. Both parties agree (o protect the
|nformation received from distribution, disciosure or disseminsnion Lo anryone except empicyoes of the parues
with a meed to know such [nformation and which employess agres 1o be bound by the ierms of this Secuon.  Both
partes will use the same standard of care 1o protect Laformation recefved as they would use (0 protect Lheir own
confidential and proprietary [nfbrmation.

B Notwithstanding the foregoing, both parties agree that (bere will be no obligatsa 1o protect any poruon
of the Information that is either: |) mads publicty available by the owner of the Informatons or lawfully disciosed
by a conparty 10 this Agreement, 2) lawfully obtained from any source other than Lhe owner of the Information.
or 1) previcasly known o the recsiving party without &n obli gation 1o keep it confidental

Resolution of Disputes

Except as otherwise sated in this Agreement, the partics agroe that If any dispute arises as o the inlerpretation

of amy provisica of this Agrecment o7 &3 10 the proper implementation of this Agreement, the parises will peutcn the
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applicable state Public Service Commission for a resolution of the dispute  However, each party reserves any nghts it may
have to seek judicial review of any ruling made by that Public Service Comumussion concermung this Agreement

XIiL Limitation of Use

The parues agree that this Agreement shall not be proffered by either party in another junsdicuon as evidence of
any concession of a3 a waiver of any position taken by Lhe other party in that junsdicuon of for any other purpose

XIIL. Walven

Any failure by either party 1o inum upon the strict performance by the other party of any of the provisions of thus
Agreement shall not be deemed a waiver of any of the provisions of (his Agreement, and each party, notwithsanding nch
faulure, shall have the right thereafier 1o insin upon the mecific performance of sy and all of the provisions of this
Agreement

XIv¥. Governiag Law

This Agreement shall be governed by, and construed and eaforoed in accordance with, the laws of the Stae of
Goorpa, without regard to its conflict of laws principles.

XV. Arm's Leagth Negotistions
This Agreement was executed after arm’s lengih pegotistions berween (he unders gned parties and reflects the
cotciunion of the undersigned that this Agreement is in the best inserests of all partiea.

XVl More Favorable Provisioas

A The parties agres thal if —

1. the Federal Communications Commission (“FCC™) or the Commission finds that the terma of this
Agreement are inconsistent in oo or more material respects with amy of ity of thewr rEspecUve decisions.
rules of epulations, of

1. tha FCC or the Commission precmpts the offect of this Agreement, then, (o either case, upon Rch
cccurrence becoming Anal and 8o looger subject 1o sdministrative or judicial review, the partves shall
immedisisly commence good faith negotistions to confiorm this Agreemest o the requirements of any
much decision, rule, regulation or preemption. The revised sgreement shall have an effective date Lthat
ooincides with the elffsctive dats of the original FCC or Commussion scuon pving nse 1o mich
negotiations The parties agree that the rates, terms and coditions of ary pew agreement thall not be
applied retrosctively to any period prior 10 such effective date except (o the extent thal such reuroacuve
effiect is expresaly required by such FCC or Commission decision, nule. regulstion or preemplioa

B. In tbe event that BellSouth, cither bafors o after the cffective date of this Agreemenl, enters Lol an
agreement with any other telecommunications carrier (aa “Other Resale Agreemeni™) which provides for the
provision within the state(s) of Alabama Florida, Georgia, Kentucky, Louistana, Mississipps, North Carolina.
South Carolina, and Tennesses of any of the urrangements covered by this Agreement upon rates. lerms of
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conditions that differ in any material respoct from the rates, terms and conditions for such armangements set fonth
in this Agreement (“Other Terms™), BellSouth shall be detmed thereby (0 have offered such other Resale
Agreement 1o Reseller in its entirety. 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 puch offer

C. In the event that after the effective date of this Agreement the FCC or the Comumussion enters an order
{a “Resale Order”) requiring BellSouth to provide withis the stase(s) of Alabama, Flonds Georpa Kennucicy,
Lowsisns, Mississippl. North Carolina, South Carclisa, and Tennesses any of the armangements covered by Uue
agrecment upoa Other Terma, then upon such Resale Order becoming final and not subject 1o further
administrative or judicial review, BellSouth shall be desmed to have offered such wrrangements to Reseller upon
such Ouber Terma, i Lheir catirety, which Reseller may only scoept in their entirety, as provided 1n Secuon
XVIE. In the event that Reseller accepts such offer. such Other Terms shall be effecuve berween BellSouth and
Reseller as of the date oo which Reseller accepts such offer

D. In the event that after the cifective date of this Agreement BellSouth flles and subsequently recerves
approval for one or more intrastate tariffy (each, a “Resale TaniT™) offering to provide willun the staie() of
Alabama, Florida, Georgia. Kentucky, Louisiana, Mississippi, North Carolina, South Carclicz, and Tennesses
any of the arrangements covered by this Agreement upoa Other Termas, then upon much Resale TandT becoming
effective, BellSouth shall be deemed theruby 1o have offered much srrangements to Reseller upon such Other
Terma. which Reseller may acoept a2 provided in Sectica XVLE. n the event that Reseller accepts much alfer,
such Other Terms thall be effoctive between BellSouth and Reseller as of the date on whuch Reseller accepts ruch

olffer,

L The terms of this Agreement. other (han thoss affected by the Other Terms sccepted by Reseller. shall
remain ia full foroe and effect.

F. Corrective Paymest lo the event thet —
l. BellSouth snd Reseller revise this Agreement purpuant to Sectioa XVI A, or

1. Rescller accepts a decmed offer of an Other Resale Agroement or Other Terma, then BellSouth or
Reseller, as applicable, shall maks & corrective payment o the other party 10 correct for the difference
between the rates set forth berein and the rates la much revised agreement or Other Terms for
substantially similar services for the period from the effective date of such rovised 3 greement of Other
Terms until the date that the parties execute such revised agreement or Reseller acc: pts such Other
Terma, phas simple interest af 8 rate equal (o the thirty (30) dey commercial paper raie for high-grade
unsecured notes sold through deslers by major corporations (o multiples of $1,000 () as regularky
published in The Wall Street Jowrnal,

XVIL NMNeticm

A Every notice, consent, spproval, or other communications required or contemplated by thus A greement
shall be in writing and shall be delivered in persoa or givea by postage prepaid mail sddress 10
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BellSouth Telecommunications, [nc. Daven, Inc

_QLEC Account Team lmmy L. Davidsog

_1113 Colonnade Parkway, Room E4E] 119 Carver

_Birmingham, AL 13241 Weat Poiat, MS 19771

or &t such other address as the intended recipient previously shall have designa 2 by wnillen nouce to the other
party.

B. Where specifically required, notices shall be by certified or registered maul Unless otherwise provided
in this Agreemest, potice by mail shall be effective on the date it is cfBcially recorded as deliversd by return
receipl or equivalent, and in the sbeence of such record of delivery, it shall be presumed 1o have boen delivered
the Bfth dry, or next business day afier the fifth day, after it was deposited in the mauls

XV Amecsdments

This Agrecment may be amended af Aoy time upon wTithes areement of both parties

XDC  Eastire Agroeses!

This Agreement sty forth the entiry underganding sad pepermdes prior agreements borween e partes relating
1o the subject matter coatsined herein and merges all prior discassions berwess them, and pesther pauty shall be bound by
agy definition, condition, provision, nepreseatation, warTaaty, covendad of promise other than as expresaly staed o thia
Agrecment of & ls contemporaneousty or mibsequently st fborth ia writag sad exscutsd by a daly suthonosd officer or
representative of the party 1o be bound theraby.

TITLE: Dirsciar TIE: [ /25 cre A7
DATE __©7 /‘4‘-1:*_!‘&1 oaTe /- 2 3-F7
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EXHIBIT "A™
APPLICABLE DISCOUNTS

The telecommunications services available for purchase by Reseller for the purposes of resale 1o Reseller end
users thall be svailsble at the following discount off of the retadl rate.

NORTH CAROLINA
SOUTH CAROLINA
TENNESSEE**

RECOUNT
RESIDENCE BUSINESS
1% 1%
11.83% 16 1%
20.3% 17 1%
16.79% 15 34%
20.72% 20.71%
19.79% 13 79%
1l.5% 17 6%
14.5% 14 8%
16% 16%

* Effective as of the Commission's Order 4o Loulsians Dockst Mo, U-212020 dated November |2, 1996

** The Wholesale Discount is set &3 & percentage off (he tariffed rates. [f OLEC provides is own operstor services and

directory services, the discount thall be 21.56%. These rates are effective as of the Tennesses Regulatory Authonty's
Order in Tennsesse Docket No. 90-01311 dated Jamcary 17, 1997,

Varssam: Apnd J4, 1997
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