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September 22, 1997

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 Frontier Telemanagement. 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 Davco,
Inc. are submitting to the Florida Public Service Commission their negotiated agreement for the
urchase of BellSouth's telecommunications services for the purpose of resale to end users by
/g:'umicr Telemanagement, Inc.
ACK

AFA Pursuant to section 252(e) of the Act, the Commission is charged with approving or
APP fejecting the negotiated agreement between BellSouth and Frontier Telemanagement, Inc. within

~———90 days of its submission. The Act provides that the Commission may only reject such an
CAF _agreement if it finds that the agreement or any portion of the agreement discriminates against
cM ___j 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

CTx — : :
) and necessity. Both parties aver that neither of these reasons exist as 1o the agreement they have

EA ~—megotiated and therefore, are very hopeful that the Commission shall approve their agreement.
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Agreement Between BellSouth Telecommunications, Inc. and Frontier Telemanagement, Inc. Regarding
The Sale of BellSouth Telecommunications Services to Reseller For The Purposes of Resale

THIS AGREEMENT is by and between BellSouth Telecommunications, Inc., (*BellSouth or Company™) a
Georgia corporation. and Fronter Telemanagement, Inc. (“Reseller”), a Wisconsin corporation. and shall be deemed
effective as of August 4. 1997

WITNESSETH

WHEREAS, BellSouth is a local exchangs iclccommunications coinpany authorized 1o provide
telecommunications services in Lhe states of Alabama. Florida, Georgia, Kentucky, Lowsiana. Mississippi. North

Carolina, South Carclina, and Tennesses; and

WHEREAS, Reseller is or soeks 10 become an aliernative local exchange telecommunications company
:Mnmm-md in the states of Alabama, Flonida. Georgia, Kentucky, Louisiana,
Mississippi, North Carolina. South Carolina and Tennessee; and

WHEREAS, Reseller desires to resell BellSouth's iclecommunicalions services. and

WHEREAS. BeliSouph has agreed 1o provide such services 1o Reseller for resale purposes and pursuant 1o the
terms and conditions set forth herean, I

NOW, THEREFORE. for and in consideration of the mutual premuses and promuses contaiped herein. BellSouth
and Reseller do hereby agree as follows

L Term of the Agreemeni
A The term of this Agreement shall be two years beginning August 4, 1997 and shall apply 10 all of
BellSouth's serving territory as of January 1. 1997 in the state(s) of Alabama. Flonda, Georgia, Kentucky.
Louisiana, Mississippi, North Carolina. South Carolina and Tennessee

B. This Agreement shall be automatically renewed for two addinonal one year perniods unless either pamy
indicates its intent not to renew the Agreement. Notice of such intent must be provided, in wriling, 10 the other
party no later than 60 days prior to the end of the (hen-existing contract penod  The 1erms of this Agreement

shall remain in effect afler the term of the exisung agreement has expired and while a new agreement 15 being
negoliated.

C. 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 reflect the costs
avoided by BellSouth when selling a service for wholesale purposes

I Definition of Terms

A CUSTOMER OF RECORD means the catity responsible for placing application for scrvice rejuesting
additons, reurangements, maintenance or discontinuance of service, payment in full of chiarges incurred such as
non-recurming, monthly recurning, toll, directory assistance. eic

[ DEPOSIT means assurance provided by a customer in the form of cash. surety bond or bank letier of
credit to be held by the Company.
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C END USER means the ultimate user of the iclecommunicalions scrviccs

D. END USER CUSTOMER LOCATION means the phymcal locanion of the premises where an end user
makes use of the Iclccommunications scrvices

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

F. OTHER LOCAL EXCHANGE COMPANY (OLEC) means a tclephone company certificated by the
public service commissions of the Company's franchized area 1o provide local exchange service within the

Company's franchised area.
I

G, RESALE means an activity wherein a certificated OLEC, such as Reseller subscribes 1o the
ielecommunicalions services of the Company and then reoffers those telecommunicaliong services 1o the public
(with or without "adding valuc®).

H.  RESALE SERVICE AREA means fhe area, as defined in # public scrvice commission appeos ed
certificate of operation, within which an OLEC, such as Reseller, may offer resold local exchange

telecommunications service

L. General Provisions

A Reseller may resell ihe tariffed local exchange and toll ielecommumcitions services of BellSouth
contained in the General Subscriber Service Tan!T and Privaie Line Service TanfT subyect 10 the terms. and
conditions specifically set forth herein. Notwithstanding the foregoing. the exclusions and lunitations on
services avallable for resale will be as sei forhi in Exhiba B, attached hereto and incorporated herein by this
reference. 1n addition, Reseller may not purchase ielecommumications services al the wholesale raie for iis own

use,

BellSouth shall make available telecommumications services for resale at the rates se1 forth in Extubit A 1o this
agreement and subject 1o the exclusions and limitations set forth in Exhibit B 10 this agreement |1 does nol
however waive its rights o appeal or otherwise challenge any decision regarding resale that resulied in the
discount rates contained in Exhibit A or the exclusions and limitations contamed in Exhibit B BellSouth
rescrves the right lo pursue any and all legal and/or equitable remedses, including appeals of any decinons IF
such appeals or challenges resuli in changes in the discount mics o exclusions and lunitations, the partics agree
that appropriate modifications 10 this Agreement will be made promptly 1o make its terms consisient with the
outcome of the appeal.

n, The provision of services by the Company 10 Reseller docs ol constiute o o uidertaking tor the
furnishing of any scrvice

C. - Rescller will be the customer of record for all services purclased from BellSouth  Except ax speaificd
herein, the Company will take orders from, bill and expect payment from Reseller for all services
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D. Reseller will be the Company’s single point of contact foe all services purchased pursiant o this
Agreement. The Company shall have o contact with the end user excepl 1o the extent provided for herein

E. The Company will continue 1o bill the end user for any services that the end user specifies it wishes 1o
receive directly from the Company

F. The Company maintains the right to serve directly any end user witlun the service area of Reseller  The
Company will continee 1o directly market its own iclocommunications products and services and in doing so

may establish independent relationships with end users of Resclier

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

H. Current telephone numbers may normally be retained by the end user  However, telephone numbers are
the property of the Company and are assigned 1o the service furnished Reseller has no property righi 1o the
telephone number or any other call number designation associated with services furnished by the Company, and
no right 1o the conlinuance of service through any particular central office  The Company reserves the right to
change such numbers, or the central office dedgnation associated will such numbers. or both. whenever the
Company deems it necessary 10 do 5o 1n the conduct of its business

L The Company may provide any senvice or facilin for which a charge 15 not established herein. as long as
it is offcred on the same terms 1o Reseller

B Service is furnished subject 10 the condition teat 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 15 1
vialation af the law.

L. The Company can refuse service when it has grounds 1o believe that senvice will be used an violation of
the law,

M. The Company accepts no respoasibility 1o any person for any unlawful act conumitied by Reseller or its
end users as part of providing service to Reseller for purposes ol resale or otherwse

N. The Company will cooperate fully with law enforcement agencies with subpoenas and coun orders for
assistance wilh the Company's customers.  Law enforcement agency subpocnas and coun ordens iegarding ond
ugers of Reseller will be directed 1o Reseller. The Company will ball Reseller for implementing any requcsis by
law enforcement agencies regarding Reseller end users

0. The claracienistics and micthods of operulion of any circwis Laliies o copuipooent pionoaded n i
person or entity other than the Cowpany slall not

I. Interfere with of impair service over aby [acilities of the Company, s allilinies, of ifs codneching and :
concurring carricrs involved in its senvice,

2. Cause damage to iheir plant,
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3. Impair the privacy of any communicaiions, of
4. Create hazards lo any employees of (he public

P. Reselier assumes the responsibility of notifying the Company regarding less than standard operations
with respect to services provided by Reseller,

Q. Facilities and/or equipment utilized by BellSouth 1o provide service 1o Heseller remain the propeny of
BellSouth.

R White page directory listings will ke provided in accordance with regulations set fonth in Section AG of
ihe General Subscriber Service Tasill and will be availabic for resale

-8 BellSouth will provide customer record information 1o Lhe Reseller provided the Reseller has the approprne
Letter(s) of Authorization. BellSouth may provide customer record information via one of the following methods

US mail, fax, or by electronic interface.  BellSouth will provide custoimer record information via US mail or fax on
an interim basis only.

Reseller agrees 10 compensate BellSouth for all Bell South incurred expenditures associaled with providing such
information (o Reseller. Reseller will adopt and adhiere 10 the BellSouth guidelines associated with each method ol

providing customer record information.

T. BellSouth's messaging services may be made available for resale subject 10 the execution of BellSouth's
Memaging Agreement and without the wholesale discount,

u. BellSouth's Inside Wire Maintenance Plans may be made available for resale at rates, terms and conditions
at sei forth by BellSouth and withoul the wholesnle discount

IV. BellSouth's Provision of Services to Rescller
Al Reseiler agrees that its resale of BellSouth senvaces shall be as follows

. The resale of lelecommunications services shall be linnied 1o users and ises conforming to the
class of service restrictions.

2 Tothe extent Resclier is a icheconumunicaiions carmecr that senves greater than % percent of the
Nation's presubscribed access lines, Reseller shall nof jointly market s imierL ATA senvices with
the telecommunications services purchased from BellSouth pursicint to this Agroenit in any of
the states covered under this Agreement  For the purposes of this subsection (o ol iarkel
micans any advertisement, marketing efMort o blling in which the elecommunications senvices
purchased from BellSouth for purpases of resale to cusiomers and iicrLATA senaces offered bry
Rescller arc packaged, tied, bundled. discounted or affered together in am way to the end user
Such efforts include, but are not limited to, sales referrals. resale arrangements, sales agencies of
billing agreements. This subsection shall be void and of no effect for a panicular stale covercd
under this Agrecment as of February . 1999 o on the date BellSauh s authonized to olfer
interLATA services in that stale, whichever is carlicr

P 4

Varsim Ayl 24, 1997




3. Hotel and Hospital PBX service are the only telecommunications services avallable for resale 1o
Hotel/Motel and Hospital end users, respectively. Similarly, Access Line Service for Customer Provided
Coin Telephones is the oaly local service available for resale 10 Independent Payphone Provader (IPF)
cusiomers. Shared Tenant Service customers ean only be sold those telecommunications services
available in the Company’s A23 Shared Tenant Service TaniT

4. Rescller is prohibited from furnishing both Mat and mcasured rate senace on the same business
premises to the same subscribers (end users) as stated in A2 of the Company’s Tanil except for backup

service as indicated in the applicable staic Larifl Section A3.

5. If iciephone service is established and it is subsequently determined that the class of service
restriction has been violated, Reseller Wil be notificd and billing for that service will be immediately
changed 10 the appropriate class of service Service charges for changes between class of service, back
billing. and interest as described in this subsection shall apply al the Company’s sole discretion. Interest
at a raic as set forth in Section A2 of the General Subscriber Service TandT and Section B2 of the Private
Line Service Tarill for the applicable state, compounded daily for the number of diys from the back
billing date 1o and including the datethat Reselier actually makes the payment to the Company may be

nssessed.

6. The Company reserves the right 1o periodically audit services purchased by Reseller 1o establish

of use. Such audit shall pot occur more than once in a calendar vear  Reseller shall make
any and all records and data available 10 the Company or the Company s audiors on a reasonable basis
The Company shall bear the cost of said audil

B. Resold services can oaly be used in the same manner as specified in the Company’s Tandl Resold
services are subject (o the same terms and conditions as are specified for such services when furnished 1o an

individual end user of the Company in the appropriate section of the Company's TanilTs Specific tanif features,
c.g 8 usape allowance per moath, shall not be aggregaied across multiple resold senvices Resold services cannol
be used 1o aggregate traflic from more than one end user customer except as specified i Section A2Y of the

Company's Tanil referring to Shared Tenant Service
. Reseller may resell services only within the specific resale service arca as defined in s cenilicale

D. Telephone numbers transmitted via any resold service feature are intended solely for the uee of the end
user of the feature. Resale of this information is prolubited

E Mo patent. copyright, tradenuark or olher proprictary nght s hicensed. granted or otherwise ransferred
by this Agreement. Reseller is sirictly prohibited from am use, including but not howied 1o sales. marketing or
advertising, af any BellSouth name or rademark

V. Maintenance ol Services

A Reseller will adopt and adhcre 1o the standards contained in the applicable BellSouth Work Center
Interface Agreement regarding maintenance and installabion ol service.
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. Services resold under the Company's TanifTs and facilitics and equipiment provided by the Company
shall be maintained by the Company

C. Reseller or its end users may nol rearrange, move, disconnect, remove or liempl to repair any facilities
owned by the Company, other than by connection or disconnection (o any inlerface means used, excepl with the
written consent of the Company.

D. Reseller accepts responsibility to notify the Company of situations thal anse that may result i s service
problem.

E Reseller will be the Company's single point of contact for all repair calls on behall of Rescller's end
uscrs. The partics agree o ptwidcm:lnuh? wilh toll-free contact numbers for such purposes

F. Reseller will contact the appropriate repair centers in accordance with procedures established by the
Company.

G. For all repair requests, Reseller wuq:u responsibility Tor adbenng to the Company’s prescreening
guidelines prior lo referring the trouble o the Company

H. The Company will bill Reseller for handling troubles that arc found nol 10 be in the Compam 's network
pursuant o its standard time and material charges. The standard tme and matenal clarges will be no more than
what BellSouth charges 1o its retail customers for the same services

L The Company reserves the nght 10 contact Reseller’s customers, if decmed necessary, for maintenance
purpascs.

YL Establishment of Service

Al Adter receiving certification as a local exchange company from the appropriate regulalorny agenc.,
Reseller will provide the appropriate Compauy service cenier the necessary documentation (o enable the
Company to establish a master account for Reseller. Such documentation shall inclink the Application for
Master Account, proaf of authority 1o provide lelecommumications services, an Operating Company Number
("OCN") assigned by the National Exchange Carriers Assocition ("NECA®) nnd a tax excinption certificate, if
applicable. When necessary deposil requireiments are mel, tle Company wall begin Laking orders for the resale of

SCTVICE.
B. Service orders will be in a standard formal designated by the Compuny
C. When nolilication is received lrom Reseller that a current customer of the Cempany will subscnils (o

Reseller's service, standard service order intervals for the approprate class of service wall apply

D. The Company will nol require end uger confimnuition priod 10 establislung scnoce for Heseller s cod user
customer. Reseller must, however, be able 1o demonstrale end user minthon zation upon request

E. Heseller will be the single pount of comtact with the Company for all subsequent orderning actnan
resulling in additions o changes 10 resold sevices exeepl That the Congpamy will accept a request directly froam
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the end user for cotnversion of the end wser's service (rom Rescller 1o the Comipany or will acoepd o request lrom
another OLEC for conversion of Lhe end user's service from the Reseller to the other LEC  The Company will
nolify Reseller that such a request has been processed

F. If the Company determincs (hat an unauthorzed change in local servce to Reseller has occurred, the
Company will reestablisk service with the appropniate local service provider and will assess Reseller as the
OLEC initisting the unauthorized change, the unauthorized change charge described in F.C.C TanfT Na |,
Section 13, Appropriate nonrecurring charges, as set forth in Section A4, of the General Subiscriber Service
Taril, will also be assessed 1o Reseller, These charges can be ndjusied if Rescller provides salisfaciory prool of
authorization.

G. The Company may, in order 1o safeguard ils inderest, require Reseller 1o make a depotil (0 be held by the
Company as & guaranice of the payment of and charges, unlcss satisfactory crodil has already been
established. Any such deposit may be held durlng the continuance of the service as secunty for the payment of
any and all amounits accruing for the service

H. Such deposit may not exceed two months’ estumated billing

L The fact that a deposit has boen made in no way relicves Rescller from complying wath the Company’s
regulations as 1o advance payments and the prompt payment of bills on presentation nor does it constitute a
waiver or modification of the regular pracuces of the Company providing for the discontinunnce of service foi
non-payment of any sums due the Company

J. The Company reserves the nght 1o increase the deposit requirements when, in its sole judgimient the
conditions justify such action.

| o 1n the event that Reseller defaults on its scoount, senvice 10 Reseller will be terminated and any deposits
held will be applied o its account.

L. In the case of a cash deposit, interest at the mie of vy percent per annum shall be paid 10 Reseller
during the continuance of the deposit Interest on a deposit shall accrue anmially and. of requestcd. shall be
annually credited 1o Reseller by the accnal date

VIL Payment And Billing Arrangements

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

B. The Company shall bill Reseller on a current basas all applicable clurpes and crodis

. Payment of all charges will be the responsibility of Resclier  Reseller shall imake payment in the
Company for all services billed. The Cosipany is pot regpoasible for payinents wol reveived by Heseller Trom
Reseller's customer, The Company will not bocome svolved 1 balling dispuies that i anise beiween Rescllos
and its customer, Payments made to the Company as payment on scoount will be credited 1o an accouids
receivable masier sceount and nal 10 an end user's accouil
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D, The Company will render bills each month on established bill days for eacli of Reseller's accounts

E The Company will bill Reseller, in advance, charges for all services 1o be piovided 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 usape
allowances. BellSouth will also bill all charges, including but not limited 1o 911 and E911 charges,
iclecommunications relay charges, and franchise foes, 10 Reseller,

F. The payment will be due by the next bill date (i.c, same daie in the followan g moath as the bl date)
and is payable in immediately available funds Payment is considered 1o have been made when received by the
Company.
!

If the payment due daic falls on a Sunday or on a Holiday which is observed on s Monday, the payment
due dale shall be the first non-Holiday day lollowing such Sunday or Holiday Il the payment due date falls on a
Saturday or on & 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
duc datc, a late payment penalty, as set forth i |, following, shall apply

G, Upon proof of tax exempt cenification from Rescller, the total amount billed 1o Reseller wall not include
any taxes due from the end user. Reseller will be salely respongible for the computation, tracking, reparing and
payment of all federal, stale and/or local jurisdiction taxes associated with the services resold 1o the end user

H. As the customer of recond, Reseller will be responsible for, and remit 1o the Company, all charges
applicable 1o its resold services for emergency services (E911 and 911) and Telecommunications Relay Service
(TRS5) as well as any other charges of a similar nature

L If any portion of the payment is received by ihe Company after ihe payment due daie as sei 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 a late paymenl penalty shall be due o the Company  The late payiment penalty
shall be the portion of the payment not received by the pasinent due date mes a late facior The lat. factor shall
be as set forth in Section A2 of the General Subscriber Service TanfT and Section B2 of the Private Line Senace

Tarifl.

I Any switched access charges assocuied with imerexchange carnier access 1o the resold local excliange
lincs will be billed by, and doe to, the Company Mo additional charges are 1o be assessed 10 Reseller

K. The Company will not perform billing and collection services for Reseller as a resull of the <xeoution of
this Agrecment. All requests For billing services should be referred 1o the appropriate entity of operational group
within the Company

L Pursuant to 47 CFR Section 51.617. the Compaiy wall bill Reselber codd uscr cominon ling ¢larjges
identical to the end user cominoa line clinnges the Coimpany bills 1g end users

M. In gencral, the Company will nol bocanme invol ed in dispules between Heseller and Hescller's end uscr
customers over resold services, I o digpule does arse 1hal cannol be seltled withoul the involvement of the
Company, Reseller shall contact Lhe desiguated Service Center for resolution The Company will make cven
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ciTort (o nssigt in the resolution of the dispule and wall work with Reseller 1o resolve the matler in as umely a
manner as possible. Reseller may be required to submil documcntation ta substantiate the claim

VIIL Discontinuance of Service

A

Vorsow Agnil 14, 1997

The procedures for disconlinuing service 1o an end user arc as lollows:

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

responsibility of Reseller.

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

1. All requests by Bescller for demal or disconnection of an end user for nonpaymeni must be in
i

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

5. The Company will continue 1o process calls made to the Annoyance Call Center and will advise
Reseller when it is determined that annoyance calls arc originated (rom onc of their end uscr's locations
The Company shall be indemnified. defended and held harmiless by Reseller and/or the end user aganst
any claim, loss or damage srimng from providing this information 1o Reseller. 10 s the responsibiliny of
Reseller to take the corrective action necessany with its customcrs who make annoying calls  Falure to
do so will result in the Company's disconnecting the end user's service

The procedures for discontinuing scrvice (o Ressller arc as follows

1. The Company reserves the nght o suspend or terminate service for nonpayment or in the eveni of
prohibited, unlawful or improper use of the facilities or service, abuse of the (clitics, or any other
violation or noncompliance by Reseller of the rules and regulabons of ithe Company s TanlTs

2. Il payment of accounl is nol received by the bill day in the month aler the onginal bill day, the
Company may provide wrilien notice 1o Reseller, tha additional applications for service will be refused
and that any pending orders for service will not be completed if payment s not reoerved by ihe fificenih
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 continucs, nothing contained herem
shall preciude the Company's right to refuse additional applications for service without further notice

3. If payment of account 15 notl received. or arrangemcnts iade, by the bill day i the second
consecutive month, the account will be comsidered m defaull and will be subyect 1o demal o

disconnection, or both

4. If Rescller fails 1o comply with the provisions of thie Agregment, inclading any paymenis 1o be made
by it on the dates and times herean specified, the Company may, on thiny dayvs wrillen sodce 1o (he
person designated by Reseller 1o reccive notices of noncomplumee. discontie the provision of existing
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IX. Lisbility
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services 10 Reseller at any time thereafier. In the case of such discontinuance, all billed charges, as well
as applicable termination charges, shall become due. 1 the Company docs nol discontinue the provision
of the services involved on the date specified in the thinty days potice, and Heseller's noncompliance
continues, nothing contained herein ghall preclude the Company's right 1o disconlinue 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 dented. The Company will also recstablish 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 notfying the end user of the
proposed disconnection of the service.

6. If within fifleen days afier an :ndinr'l service has boen demied no contact has been made in
reference 1o restoring service, the end user's service will be disconnected

A The liability of the Company for damages arising out of mistakes, omissions, inlerruptions,
precmplions, delays errors or defects in transmission, or failures or defiects in facilitics furnished 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 mainicaance and operalion and 10 exercise
reasonable supervision shall in no event exceed an amount equivalent 1o the propartionate charge (o Reseller for
the period of service during which such mistake, omission. interruption, preemplion, delay, error of defect in
ransmission or defect or failure in facilities occur  The Company shall not be lisble for damage ansing oul of
mistakes, omission, interruptions, preemplions, delays, errors or defects in Lransmission or other injury.
including but not limited 1o injuries 1o persons or property from voltages or currents transmitted over the service
of the Company, (1) caused by customer-provided equipmeni (except where a contributing cause is the
mallunctioning of a Company-provided connecting armngement, in which event the liability of the Company
shall not exceed an amount equal 1o a propartional amount of the Company billing for the period of service
during which such mistake, omission, interruption. precmption, delay, error, defect in transmission of injury
occurs), of (2) not prevented by customer-provided equipment but which would have been prevented had

Compary-provided equipment been used.

B. The Company shall be indemnified and saved harmless by Reseller agama any and all clanms, actions,
causes of action, damages, liabilities, or dentands (including the costs, expenses and reasonable attomeys’ fees
on account thereol) of whatever kind or nature that may be made by any third party as a resuli of the Compamny's
furnishing of service 1o Reselier

C. The Company shall be indemmified, defended and held Junnless by Reseller andfor the end user agains
any claim, loss or damage arsing from the use of services olfered for resale involving

I. Claims for libel, slander, invasion of privacy of infningement of copynight ansing lrom Heseller's of
end user's own communications

2. Claims for patent infringement ariging from acts combimng of usang Company senies in
connection with facilities or equipment furmished by the end user or Reseller
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3. All other claims ariging oul of an aci or omission of Reseller or its end user in Ihe course of using
SCTVICES.

D. Reseller accepts responsibility for providing access for mainienance purposes of any service resold under
the provisions of this Tarifl. The Company shall not be eesponsible for any failure on the pan of Reseller wath
respect lo any end user of Reseller.

Treatment of Proprictary and Confidential Information

Al Both partics agree that it may be necessary (o provide each other during the term of this Agreement
with certain confidential information, including Lrade secret information, including but not limited to, technical
and business plans, technical information, proposals, specifications, drawings, procedures, cuslomer account data
and like information (hereinafier collectively fpferred (o as “Information™). Both parties agree that all
Information shall sither be in writing or other tangible formal and clearly marked with a confidential, private or
proprictary legend, or, when the Information is commumicated orally, 1t shall also be commumicated that the
Information is confidential, private or proprictary. The Information will be returned 1o the owner within a
reasonable Uime. Both partics agree that the Information shall not be copied or reproduced in any form  Both
parties agree lo receive such Information and ot disclose such Information. Both parties agree to protect the
Information received from distribution, disclosure of dissemination (o anyone except employees of the parties
wilh a need 1o know such Information and which employees agree 10 be bound by the terms of this Section Both
parties will use the same standard of care to profect Information received as Lhey would use 1o protect their own
confidential and proprietary Information.

B. Notwithstanding the foregoing, both parties agree thai there will be no obligation to protect any portion
of the Information thal is cither: 1) made publicly available by the owner of the Information or lawfully disclosed
by a nonparty to this Agreemeat; 2) lawfully obtained from any source other than the owner of the Information,
or 3) previously known to the receiving party withou! an obligation 1o keep il confidential.

Resolution of Disputes

Except as otherwise stated in this Agreement, the partics agree that of any dispute anscs as to the inicrpretation

ol any provigion of this Agreement or as to the proper lmplementation of this Agreement, the parties will petition the
applicable state Public Service Commission for a resolution of the dispute. However, each pamy reserves any ights il inay
have (o seek judicial review of any ruling made by thai Public Senvice Commission concerning this Agreement

XIL

Limitation of Use

The parties agree that this Agreement shall nol be profTered by cithier pany in another junsdiction as evidence of

any concession of as a walver of any position taken by the other party in that jurisdiction or for any ether purpose

XL

Waivers

Any [ailure by eiber party 1o insist upon the sirici performaice by il other pany of o of the provisions of s

Agrecmcnt shall pot be decmed & waiver of any of the provisions of this Agreemen, and each pany, notwitlstanding such

Fage 11
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failure, shall have the right thereafler Lo insist upon the specific performance of any and all of the provisions of this
Agreemenl.

XIV., Governing Law

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

XY.  Arm's Length Negotiations
This Agreement was execuled after arm’s length negotiations between the undersigned parties and reflects the
mnduﬂmurmmmmmwmnimmmum of all parties

XVL  More Favorable Provisions

A. The parties agree that if f

1. the Federal Communications Commission ("FCC™) or the Commission finds that (be terms of this
Agreement are inconsistent in one or more material respects with any of its or their respective decisions,

rules or regulations, or

1. the FCC or the Commission preempts the effect of this Agreement, then. in either case, upon such
occurrence becoming final and no longer subject 1o administrative of judicial review, the parties shall
immediately commence good faith negotiations 10 conform this Agreement to the requiremicnts of any
such decision, rule, regulation or preemption. The revised agreement shall have an effective daie thai
coincides with the effective date of the original FCC or Commission action giving rise lo such
negotiations. The parties agree that the mics, tenns and conditions of any new agreement shall pot be
applied retroactively to any period prior 1o such elfective date except 1o 1he extent thal such refroactive
effiect is expressly required by such FCC or Commission decision, rule, regulation or preemplion

B. In the event that BeliSouth, either before or afler the effective date of this Agreement, esters inia an
agreement with any other telecommunications carrier (an "Other Resale Agreement”™) which provides for the
provision within the states of Alabama, Florida, Georgia. Kentucky, Louisiana, Mississippi, North Carolina
South Carolina, and Tenncssee of any of the arrangements covered by this Agreement upon rales. ierms or
conditions that differ in any material respect from the rates. terms and conditions for such armangements set forth
in this Agreement ("Other Terms"), BellSouth shall be deemed thereby 1o have offered such other Resale
Agreement o Rescller in its entirety, In the event that Rescller pocepts such offer. such Other Terms thall be
elfective between BellSouth and Reseller as of the date on which Rescller accepts such offer

C. In the event that after the effective date of this Agreemen the FOC or ihe Commission enfers an order
(a “Resale Order™) requiring BellSouth 1o provide within the states of Alabama, Florida, Geoipia, Kenfucky.
Louisiana, Mississippi, North Carolina, South Carolina, and Tennessee any of the armngements covered bn this
agrecment upon Other Terms, then upon such Resale Order becoming Ainal and not subyect 1o Tunhcr
administrative of judicial review, BellSouth shall be deemed 10 have offered such arranpemients to Reseller upon
such Other Terms, in their entirety, which Reselier may only accept in their entireis. as provided in Section
XVLE  In the event that Rescller accepts such ofler. such Oihier Terms shall be ellectine between Hell 5ol amd
Rescller as of the date on which Reseller accepls such offcr
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D. In the event that afler the effective date of this Agreement BellSouth Mics and subsequently meceives
approval for onc or more intrastate tarills (each, a “Resale Tanfl™) offering 10 provide within the states of
Alabama, Florida, Georgia, Kentucky, Louisiana, Mississippi, North Carolina, South Carolina, and Teancssee
any of the arrangements covered by this Agreement upon Other Terma, then upon such Resale Tan¥ becoming
effective, BellSouth shall be deemed thereby 1o have offered such arrangements to Rescller upon such Other
Terms, which Reseller may accepd as provided in Section XVIE. In the event that Reseller accepis such offer,
such Other Terms shall be efective 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 acceptod by Reseller, shall
remain in full force and effect.

F. Corrective Payment. lalhccvmltlhnl—
1. BellSouth and Reselles revise this Agreement pursuant to Section XV1 A, or

2. Reseller accepts a deemed offer of an Other Resale Agreement or Otber Terms, then BellSouth or
Reseller, as applicable, shall make a corrective payment 1o the other party to correct for the difference
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 effoctive date of such revised agreement or Other
Terms until the date that the partics execute such revised agreement or Rescller accepts such Other
Terms, plus simple interest at a rate equal 1o the thinty (10) 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 Sireet Journal

Notices

A Ewvery notice, consent, approval, of other comuucations reqquired of comtemplated by this Agreciment
shall be in wriling and shall be delivered in person or given by postage prepaid mail, address (o

BellSouth Telecommunications, [ne Frontier Telemanagemem, Inc
CLEC Account Team Anand Choudn

1535 Colonnade Parkway 180 5 Clinton Averue

Room E4E| Rocheuer. New York | 46460500
Birmingham, AL 35243

or al such other address as the intended recipicnl previously shull luve desipnaied by wintten notice to the other
pany.

. Where specifically required, notices shall be by centified or registered mail  Unless atherwise provided
in this Agrecment, notice by mail shall be effective on the date it is officially recorded as delivered by returm
feceipt or equivalent, and in the sbsence of such record of detivery, il shall be pressmed 1o have been delivered
the fifth day, or next business day afler the fifth day. after it was deposited in the mals
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XV Amendmenis
This Agreement may be amended at any Lmc upon wiiticn agreement of both parics
XVIV. Ealtire Agrecment

This Agreement sets forth the entire understanding and supersedes prior agreements between the partics relaling
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, wasranty, covenant or promise other than as expressly stated in this
Agreement or as is contemporancously or subsequently st forth in writing and executed by a duly authorized officer o

representative of the party to be bound therchy,

|
BellSouth T munications, Fronticr Telemanagement, Inc.
BY: e : l\‘==&=_.._.~ﬂ.ﬂ.d.u_._é:q_:
/ Slpnlfu i ' Signature
. -
NAME: émﬂ D u{d&dﬂﬁﬂ NAME:; _-A'Nﬂrub A HO R
Printed Name Printed Name

L g bl TITLE: _(;‘_ﬁiﬁ-'ﬁ_it— HME‘-‘L

pATE: 0¥ | ﬂ!,/11 DATE: D;!jh-j 17
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EXHIBIT “A™
AFPLICABLE DISCOUNTS

The telecommunications services available for purchase by Reseller for the purposes of resale 1o Reseller end
users shall be available at the following discount off of the retail mie.

DISCOUNT
STATE RESIDENCE BUSINESS
ALABAMA 1™ 1™
FLORIDA 1.83% 16 K%
GEORGIA 3% 17.1%
KENTUCKY 16.79% 15.54%
LOUISIANA® 20.71% 20 1%
MISSISSIPPI 15.75% 15 75%%
NORTH CAROLINA :21.5% 17 6%
SOUTH CAROLINA ld.8% 14 K%
TENNESSEE*" 16% 16%

* Effective as of the Commission’s Order in Louisiana Docket No. U-22020 dated November 12, 199
** The Wholesale Discount is sct as a percentage off the tariffed rates. f OLEC provides is own operator services and

directory services, the discount shall be 21.56%. These raies are effective as of the Tennessee Hegulatory Authority's
Order in Tennessoe Docket No. 90-0133 1 dated January 17. 1997
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EXHIBITB
ik T et & ™
Service [Deacount?| Resaw? |Dacount’| Aesais? |Oncount?| Hanale?
1| Ge ancifathersd Senvces Yea Yeu You Ye Yo [ Yeou Von Vi
2 |Contract Sarvce ArTangerments Yes You You Yes Tes Ha Teu Mo Yeu
J|Promatons - » 80 Days Yes | Ves Yo Yes Yos Yos Yeu Yes Tes
4 |Promotons - < Yea Mo Yea Mo Yes Ho Mo [ Yau
Letebran/Lonk Uip Seraces Yeu Yoo Veu Yuos Yea Yeu Mo Ha Yeu
GH11EDI T Sarvces “Yes You Tos Feu Yol Ves ) You e
TIN11 Senvces Yau Tou Yaa Yeu Tes Yo ) Py )
8]Non-Hecurnng Charpes Yes | Yea Yeu You Voa Yes Ves Vs Ves
~ Typeof 1] NC SC TN
Service T i o L
1 |Grarcfathered Seraces Yo - Yos Yes Yeu You You You
2[Contract Serves Yeu o ¥ - Vol Ha ) Tos
I Promobons - » DO Yeou You £ Yeu Tes You Yeu Mo
4|Promotions - < 80 Days Yos Mo Ha Mo Yeu Mo Ho Ho
% [Lfwira/Link Up Senaces Yaa Yoa Yos You You You Mo kg
BIS11/EGT Sarvces Yes | Yes Yeos Yo You Wes Yes Yeu
TINTY Services Ho No Ha o Yes Tes Yo Yes
8| Hon-Recuming Charges You You '*_- Yeou Ve Vs Ve No

Additonal Comments:

! Grandisthered sarvices can be rescld only i sxsting sbscnbens of the grandlathersd servce

4 Wit avadable lor resale, promotions wil be made svalable ondy 1o end users who soulkd Rave guakfed for
tha promobon had @ been provided by BelSouth directy,

3 Lifwline/Link Up services may be offersd onfy 1o Tose subscriters wha mes! T crtens that BelSout curfently
Appied 10 SUbRCTEas Of hoee Barvioes.

410 Lonmtasns and Masssipp, o Contract Sarvics Arrangemants entsrsd mnto by BedSouth of termenatng afier
e sffectve date of the Commission Crder will be subject 19 ressls wehout the wholswsls decount A CSAs
whech are i plece a8 of T effectve date of the Commission order will nol be sbgdile for resals

5 In Norm Cafclna, ondy thosa Contract Service Arvangemants entived into sfer Apcl 15 1567 will be avadable
for resals

Werson Aped 24 1997
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