
BellSouth Telecommunicatlons, Inc 850 224-7798 
Suite 400 Fax 850 224-5073 
150 South Monroe Street  
Tal lahassee, Florida 32301-1556 

Apd30, 2001 

Mrs. Blanca S. Bay0 
Director, Division of Records and Reporting 
Florida Public Service Commission 
2540 Shumard Oak Boulevard 
Tallahassee, Florida 32399 

Marshall M. Criser 111 
Regulatory Vice President 

Re: Approval of the Resale Agreement by BellSouth Telecommunications, Inc. 
("BellSouth") and Rhythms Links, 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, Bemouth and 
Rhythms Links, 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 Rhythms Links, Inc. 

Pursuant to section 252(e) of the Act, the Commission is charged with approving or 
rejecting the negotiated agreement between BellSouth and Rhythms Links, 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 if 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. 

Very truly yours, 

Regulatory Vice President (#d) 
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AGREEiMENT E 

THIS AGREEMENT is made by and between BelISouth Telecommunications, Inc.. 
(“BellSouth”), a Georgia corporation, and Rhythms Links Inc., (“Rhythms”). a Delaware 
corporation, and shail be deemed effective as of the date of the last signature of both Parties 
(“Effective Date”). This Agreement may refer to either BellSouth or Rhythms or both as a 
”Party” or ”Parties.” 

W I T N E S S E T H  

WHEREAS, BellSouth is a locat exchange telecommunications company authorized 
to provide telecommunications services in the states of Alabama, Florida, Georga, Kentucky, 
Louisiana, Mississippi, North Carolina, South Carolina and Tennessee; and 

WHEREAS, Rhythms is or seeks to become a CLEC authorized to provide 
telecommunications services in the states of Alabama, Florida, Georgia, Kentucky, Louisiana, 
Mississippi, North Carolina, South Carolina, and Tennessee; and 

WHEREAS, BellSouth and Rhythms have entered into good faith negotiations 
pursuant to the Act to renegotiate an Agreement to replace the existing Agreement between the 
parties, which expired on January 7, 2001, (“Expired Agreement”); and 

WHEREAS, until such time as the Parties execute a new agreement, BellSouth and 
Rhythms shall continue to operate under the rates, terms and conditions of the Expired 
Agreement; and 

WHEREAS, BellSouth desires to offer and Rhythms desires to purchase certain new 
products and services in order to satisfy the specific business needs of Rhythms as referenced in 
Attachment 1 attached hereto; 

NOW THEREFORE, in consideration of the mutual agreements contained herein, 
BellSouth and Rhythms agree as follows: 

1. Definitions 

Affiliate is defined as a person that (directly or indirectly) owns or controls, is 
owned or controlled by, or is under common ownership or control with, another 
person. For purposes of this paragraph, the term “own” means to own an equity 
interest (or equivalent thereof) of more than 10 percent. 

Commission is defined as the appropriate regulatory agency in each of 
BelISouth’s nine-state region, Alabama, Florida, Georgia, Kentucky, Louisiana, 
Mississippi, North Carolina, South Carolina, and Tennessee. 
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Competitive Local Exchange Carrier (CLEC) means a telephone coinpany 
certificated by the Commission to provide local exchange service within 
BellSouth’s franchised area. 

2. 

2.1 

3 3  
I .L 

3. 

4. 

End’User means the ultimate user of the Telecommunications Service. 

FCC means the Federal Communication Commission. 

Telecommunications means the transmission, between or among points specified 
by the user, of information of the user’s choosing, without change in the form or 
content of the information as sent and received. 

Telecommuriications Service means the offering of telecommunications for a fee 
directly to the public, or to such classes of users as to be effectively available 
directly to the public, regardless of the facilities used. 

Telecommunications Act of 1996 (“Act”) means Public Law 104- 104 of the 
United States Congress effective February 8, 1996. The Act amended the 
Communications Act of 1934 (47 USC Section 1 et. seq.). s 

Term of the Agreement 

This Agreement shall remain in effect until such time as the Parties execute a new 
Agreement. 

This Agreement shall terminate on the Effective Date of a new Agreement 
between the Parties. 

Operational Support Systems 

Rhythms shall pay charges for Operational Support Systems (OSS) as set forth in 
this Agreement in Attachment 1, as applicable. 

Parity 

To the extent technically feasible, the quality of a Network Element, as well as the 
quality of the access to such Network Element provided by BellSouth to Rhythms 
shall be at least equal in quality to that which BellSouth provides to itself, its 
affiliates, or any other telecommunications carrier. The quality of the 
interconnection between the networks of BellSouth and the network of Rhythms 
shall be at a level that is equal to that which BellSouth provides itself, a 
subsidiary, an Affiliate, or any other party. The interconnection facilities shall be 
designed to meet the same technical criteria and service standards that are used 
within BellSouth’s network a id  shall extend to a consideration of service quality 
as perceived by end users and service quaIity as perceived by Rhythms. 
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5. 

5.1 

5.2. 

5.2.1 

5.3 

5.3.1 

5.3.2 

5.3.3 

White Pages Listings 

BellSouth shall provide Rhythms and their customers access to white pages 
directory listings under the following terms: 

.- 

Listings. myths shall provide all new, changed and deleted listings on a timely 
basis and BellSouth or its agent will include Rhythms residential and business 
customer fistings in the appropriate White Pages (residential and business) or 
alphabetical directories. Directory listings will make no distinction between 
Rhythms and BellSouth subscribers. 

Rates. So long as Rhythms provides subscriber listing information to BellSouth 
in accordance with Section 5.3 below, BellSouth shall provide to Rhythms one (1) 
primary White Pages listing per Rhythms subscriber at no charge other than 
applicable service order charges as set forth in BelkSouth’s tariffs. 

Procedures for Submitting Rhythms Subscriber Information are found in The 
BeIlSouth Business Rules for Local Ordering. 

m 

Notwithstanding any provision(s) to the contrary, Rhythms shall provide to 
BellSouth, and BellSouth shall accept, Rhythms’ Subscriber Listing Information 
(SLI) relating to Rhythms’ customers in the geographic area(s) covered by this 
Interconnection Agreement. Rhythms authorizes BellSouth to release all such 
Rhythms SLI provided to BellSouth by Rhythms to qualifying third parties via 
either license agreement or BellSouth’s Directory Publishers Database Service 
(DPDS), General Subscriber Services Tariff (GSST), Section A38.2, as the same 
may be amended from time to time. Such Rhythms SLI shall be intermingled 
with BellSouth’s own customer listings and listings of any other CLEC that has 
authorized a similar release of SLI. Where necessary, BellSouth will use good 
faith efforts to obtain state commission approval of any necessary modifications to 
Section A38.2 of its tariff to provide for release of third party directory listings, 
including modifications regarding listings to be released pursuant to such tariff 
and BellSouth’s liability thereunder. BellSouth’s obligation pursuant to this 
Section shall not arise in any particular state until the commission of such state 
has approved modifications to such tariff. 

No compensation shall be paid to Rhythms for BellSouth’s receipt of Rhythms 
SLI, or for the subsequent release to third parties of such SLL In addition, to the 
extent BellSouth incurs costs to modify its systems to enable the release o f  
Rhythms’ SLI, or costs on an ongoing basis to administer the release of Rhythms 
SLI, Rhythms shall pay to BellSouth its proportionate share of the reasonable 
costs associated therewith. 

BellSouth shall not be liable for the content or accuracy of any SLI provided by 
Rhythms under this Agreement. Rhythms shall indemnify, hold harmless and 
defend BellSouth and its agents firom and against any damages, losses, liabilities, 
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demands claims, suits, judgments, costs and expenses (including but not limited to 
reasonable attorneys’ fees and expenses) arising fiom BellSouth’s tariff 
obligations or otherwise and resulting from or arising out of my third party’s 
claim of inaccurate Rhythms listings or use of the SLI provided pursuant to this 
Agreement. BellSouth may forward to Rhythms any complaints received by 
BellSouth relating to the accuracy or quality of Rhythms listings. 

Page 

5.3.4 

5.4 

5.5 

5.6 

5.7 

5.8 

6. 

61 

Listings and subsequent updates will be released consistent with BellSouth system 
changes andlor update scheduling requirements. 

UnlistedNon-Published Subscribers. Rhythms will be required to provide to 
BellSouth the names, addresses and telephone numbers of all Rhythms customers 
that wish to be omitted from directorics. 

Inclusion of Rhythms Customers in Directory Assistance Database. BellSouth 
will include and maintain Rhythms subscriber listings in BellSouth’s Directory 
Assistance databases at no recurring charge and Rhythms shall provide such 
Directory Assistance listings at no recurring charge. BellSouth and Rhythms wi11 
formulate appropriate procedures regarding lead-time, timeliness, format and 
content of listing information. 

Listing Information Confidentialitv. BellSouth will accord Rhythms’ directory 
listing information the same level of confidentiality that BellSouth accords its 
own directory listing information, and BellSouth shall limit access to Rhythms’ 
customer proprietary confidential directory information to those BellSouth 
employees or agents who are involved in the preparation of listings or directories. 

I 

Optional Listings. Additional listings and optional listings will be offered by 
BellSouth at tariffed rates as set forth in the GSST. 

Delivew. BellSouth or its agent shall deliver White Pages directories to Rhythms 
subscribers at no charge or as specified in a separate BAPCO agreement. 

Court Ordered Requests for Call Detail Records and Other Subscriber 
Information 

Subpoenas Directed to BellSouth. Where BellSouth provides resold services or 
local switching for Rhythms, BellSouth shall respond to subpoenas and court 
ordered requests delivered directly to BellSouth for the purpose of providing call 
detail records when the targeted telephone numbers belong to Rhythms end users. 
Billing for such requests will be generated by BeIlSouth and directed to the law 
enforcement agency initiating the request. BellSouth shalt maintain such 
information for EChythms end users for the same length of time it maintains such 
information for its own end users. 
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Subpoenas Directed to Rhythms. Where Be!lSouth is providing to Rhythms 
telecommunications services for resale or providing to Rhythms the local switching 
function, then Rhythms agrees that in those cases where Rhythms receives 
subpoenas or court ordered requests regarding targeted telephone numbers 
belonging to Rhythms end users, and where Rhythms does not have the requested 
information, Eihythrns will advise the law enforcement agency initiating the request 
to redirect the subpoena or court ordered request to BellSouth for handling in 
accordance with 6.1 above. 

In all other instances, where either Party receives a request for information involving 
the other Party’s end user, the Party receiving the request will advise the law 
enforcement agency initiating the request to redirect such request to the other Party. 

Liability and Indemnification 

Liability. In the event that either Party consists of two (2) or more separate 
entities as set forth in this Agreement and/or any Amendments hereto, all such 
entities shall be jointly and severally liable for the obligations of that Party under 
this Agreement. 

Liability for Acts or Omissions of Third Parties. Neither Party shall be liable to 
the other Party for any act or omission of another telecommunications company 
providing services to that Party. 

Limitation of Liability 

Except for any indemnification obligations of the Parties hereunder, each Party’s 
liability to the other for any loss, cost, claim, injury or liability or expense, 
including reasonable attorney’s fees relating to or arising out of any negligent act 
or omission in its performance of this Agreement whether in contract or in tort, 
shall be limited to a credit for the actual cost of the services or hnctions not 
performed or improperly performed. 

Limitations in Tariffs. A Party may, in its sole discretion, provide in its tariffs and 
contracts with its End Users and third parties that relate to any service, product or 
function provided or contemplated under this Agreement, that to the maximum 
extent permitted by Applicable Law, such Party shall not be liable to the End User 
or third Party for (i) any loss relating to or arising out of this Agreement, whether 
in contract, tort or otherwise, that exceeds the amount such Party would have 
charged that applicable person for the service, product or hnction that gave rise to 
such loss and (ii) Consequential Damages. To the extent that a Party elects not to 
place in its tariffs or contracts such limitations of liability, and the other Party 
incurs a loss as a result thereof, such Party shall indemnify and reimburse the 
other F‘a iy for that portion of the loss that would have been limited had the first 
Party included in its tariffs and contracts the limitations of liability that such other 
Party included in its own tariffs at the time of such loss. 
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7.3.3 

7.3.4 

7 . 3 . 5  

7.4 

7.5 

Neither BellSouth nor Rhythms shall be liable for damages to the other Party’s 
terminal location, equipment or End User premises resulting from the hrnishing 
o f a  service, including, but not limited to, the installation and removal of 
equipment Qr associated wiring, except to the extent caused by a Party’s gross 
negligence or willful misconduct or by a Party’s failure to ground properIy a local 
loop after disconnection. 

Under no circumstance shall a Party be responsible or liable for indirect, 
incidental, or consequential damages, including, but not limited to, economic loss 
or lost business or profits, damages arising fiom the use or performance of 
equipment or software, or the loss of use of software or equipment, or accessories 
attached thereto, delay, error, or loss of data. In connection with this limitation of 
liability, each Party recognizes that the other Party may, from time to time, 
provide advice, make recommendations, or supply other analyses related to the 
Services, or facilities described in this Agreement, and, while each Party shall use 
diligent efforts in this regard, the Parties acknowledge and agree that this 
limitation of liability shall apply to provision of such advice, recommendations, 
and analyses. 

To the extent any specific provision of this Agreement purports to impose 
liability, or limitation of liability, on either Party different from or in conflict with 
the liability or limitation of liability set forth in this Section, then with respect to 
any facts or circumstances covered by such specific provisions, the liability or 
limitation of liability contained in such specific provision shall apply. 

Indemnification for Certain Claims. The Party providing services hereunder? its 
affiliates and its parent company, shall be indemnified, defended and held 
harmless by the Party receiving services hereunder against any claim, loss or 
damage arising from the receiving company’s use of the services provided under 
this Agreement pertaining to (1) claims for libel, slander or invasion of privacy 
arising from the content of the receiving company’s own communications, or (2) 
any claim, loss or damage claimed by the End User of the Party receiving services 
arising fiom such company’s use or reliance on the providing company’s services, 
actions, duties, or obligations arising out of this Agreement. 

Disclaimer. EXCEPT AS SPECIFICALLY PROVIDED TO THE CONTRARY 
IN THIS AGREEMENT, NEITHER PARTY MAKES ANY 
REPRESENTATIONS OR WARRANTIES TO THE OTHER PARTY 
CONCERNING THE SPECIFIC QUALITY OF ANY SERVICES, OR 
FACILITIES PROVIDED UNDER THIS AGREEMENT. THE PARTIES 
DISCLAIM, WITHOUT LIMITATION, ANY WARRANTY OR GUARANTEE 
OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, 
ARISING FROM COURSE OF PERFOPMANCE, COURSE OF DEALING, OR 
FROM USAGES OF TRADE. 

Version 3Q00: 09/2 9/00 



8. 

8. I 

8.2 

8.3 

8.4 

General Terms and Conditions 
Page 7 

p 

Intellectua~ Property Rights and indemnification 

No License. No patent, copynght, trademark or other proprietary right is licensed, 
granted or othenvise transferred by this Agreement. Both Parties are strictly 
prohibited fiom any use, including but not limited to in sales, in marketing or 
advertising of telecommunications services, of any name, service mark or 
trademark of the other Party. Notwithstanding the foregoing, Rhythms may use 
BellSouth's name solely in response to inquiries of customers or potential 
customers regarding the source of the underlying service or the identity of repair 
or service technicians under this Agrec! lent. 

Ownership of Intellectual Property. Any intellectual property which origlnates 
fiom or is developed by a Party shall remain the exclusive property of that Party. 
Except for a limited license to use patents or copyrights to the extent necessary for 
the Parties to use any facilities or equipment (including software) or to receive any 
service solely as provided under this Agreement, no license in patent, copynght, 
trademark or trade secret, or other proprietary or intellectual property right now or 
hereafter owned, controlled or licensable by a Party, is granted to the other Party 
or shall be implied or arise by estoppel. It is the responsibility of each Party to 
ensure at no additional cost to the other Party that it has obtained any necessary 
licenses in relation to intellectual property of third Parties used in its network that 
may be required to enable the other Party to use any facilities or equipment 
(including software), to receive any sewice, or to perform its respective 
obligations under this Agreement. 

. 

Indemnification, The Party providing a service pursuant to this Agreement will 
defend the Party receiving such service or data provided as a result of such service 
against claims of infringement arising solely from the use by the receiving Party 
of such service in the manner contemplated under this Agreement and will 
indemnify the receiving Party for any damages awarded based solely on such 
claims in accordance with Section 7 of this Agreement. 

Claim of Inhngement. Ln the event that use of any facilities or equipment 
(including software), becomes, or in the reasonabie judgment of the Party who 
owns the affected network is likely to become, the subject of a claim, action, suit, 
or proceeding based on intellectual property infringement, then said Party shall 
promptly and at its sole expense and sole option, but subject to the limitations of 
liability set forth below: 

8.4.1 modify or replace the applicable facilities or equipment (including software) while 
maintaining form and function, or 

5.4.2 obtain a license sufficient to allow such use to continue. 

8.4.3 In the event 8.4.1 or 8.4.2 are commercially unreasonable, then said Party mr 
terminate, upon reasonable notice, this contract with respect to use of, or services 

Version 3Q00.09/29/00 



Seneral Terms and Conditions 
Page 8 

provided through use of, the affected facilities or equipment (including software). I 

but solely to the extent required to avoid the infringement claim. 

s .5 

5.6 

9. 

9.1 

9.2 

Exceotion to Obliczations. Neither Party’s obligations under this Section shall 
apply to the extent the infringement is caused by: ( i )  modification of the facilities 
or equipment (including software) by the indemnitee; (ii) use by the indemnitee of 
the facilities or equipment (including software) in combination with equipment or 
facilities (including software) not provided or authorized by the indemnitor, 
provided the facilities or equipment (including software) would not be inhngmg 
if used alone; (iii) conformance to specifications of the indemnitee which would 
necessarily result in inhngement; or (iv) continued use by the indemnitee of the 
affected facilities or equipment (including software) after being placed on notice 
to discontinue use as set forth herein. 

Exclusive Remedy. The foregoing shall constitute the Parties’ sole and exclusive 
remedies and obligations with respect to a third party claim of intellectual 
property inhngement arising out of the conduct of business under this 
Agreement. 

Proprietary and Confidential Information 

Proprietary and Confidential Information. It may be necessary for BellSouth and 
Rhythms, each as the “Discloser,” to provide to the other Party, as “Recipient,” 
certain proprietary and confidential information (including trade secret 
information) including but not limited to technical, financial, marketing, staffing 
and business plans and information, strategic information, proposals, request for 
proposals, specifications, drawings, maps, prices, costs, costing methodologes, 
procedures, processes, business systems, software programs, techniques, customer 
account data, call detail records and like information (collectively the 
“Information”). All such Information conveyed in writing or other tangible form 
shall be clearly marked with a confidential or proprietary legend. Lnformation 
conveyed orally by the Discloser to Recipient shall be designated as proprietary 
and confidential at the time of such oral conveyance, shall be reduced to writing 
by the Discloser within forty-five (45) days thereafter, and shall be clearly marked 
with a confidential or proprietary legend. 

Use and Protection of Information. Rhythms agrees to protect such Information 
of BellSouth provided to Rhythms from whatever source from distribution, 
disclosure or dissemination to anyone except employees of Rhythms with a need 
to know such Information solely in conjunction with Rhythms analysis of the 
Information and for no other purpose except as authorized herein or as otherwise 
authorized in writing by BellSouth. Rhythms will not make any copies of the 
Information inspected by it. 

BellSouth agrees to protect such Information of Rhythms provided to BellSouth 
fiom whatever source fiom distribution, disclosure or dissemination to anyone 
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except for employees or contractors of BellSouth whose responsibiIity i t  is to 
perform BellSouth’s obligations ofthis agreement, and who have a need to know 
such Information. The access and use of this information by such employees or 
contractors shall be solely in conjunction with BellSouth’s need to analyze the 
Information to perform its obligations under this Agreement. BellSouth shall not 
make this Information available or use this Information for any other purpose 
except as authorized herein or as otherwise authorized in writing by Rhythms. 
BellSouth will not make any copies of the Information inspected by it. 

Exceptions. Recipient will not have an obligation to protect any portion of the 
Information which: (a) is made publicly available by the Discloser or lawhlly by 
a nonparty to this Agreement; (b) is lawfully obtained by Recipient from any 
source other than Discloser; (c) is previously known to Recipient without an 
obligation to keep it confidential; or (d) is released fiom the terms of this 
Agreement by Discloser upon written notice to Recipient. 

Recipient agrees to use the Information solely for the purposes of negotiations 
pursuant to 47 USC 25 1 or in performing its obligations under this Agreement and 
for no other entity or purpose, except as may be otherwise agreed to in writing by . 
the Parties. Nothing herein shall prohibit Recipient from providing information 
requested by the FCC or a state regulatory agency with jurisdiction over this 
matter, or to support a request for arbitration or an allegation of failure to 
negotiate in good faith. 

Recipient agrees not to publish or use the Information for any advertising, sales 
promotions, press releases, or publicity matters that refer either directly or 
indirectly to the Information or to the Discloser or any of its affiliated companies. 

The disclosure of Information neither grants nor impiies any license to the 
Recipient under any trademark, patent, copyright, or application which is now or 
may hereafter be owned by the Discloser. 

Survival of Confidentiality Obligations. The Parties’ rights and obligations under 
this Section 9 shall survive and continue in effect until two (2) years after the 
expiration or termination date of this Agreement with regard to all Information 
exchanged during the term of this Agreement. Thereafter, the Parties’ rights and 
obligations hereunder survive and continue in effect with respect to any 
Information that is a trade secret under applicable law. 

Assign men t s 

Any assignment by either Party to any non-affiliated entity of any right, obligation 
or duty, or of any other interest hereunder, in whole or in part, without the prior 
written consent ofthe other Party shall be void. A Party may assign this 
Agreement or any right, obligation, duty or other interest hereunder to an Affiliate- 
of the Party without the consent of the other Party; provided, however, that the 
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assigning Party shall notify the other Party in writing of such assignment 
reasonably in advance of the Effective Date thereof and, provided further, if the 
assignee is an assignee of Rhythms, the assignee must provide evidence of 
Commission CLEC certification. The Parties shall amend this Agreement to 
reflect such assignments and shall work cooperatively to implement any changes 
required due to such assignment. All obligations and duties of any Party under 
this Agreement shall be binding on all successors in interest and assigns of such 
Party. No assignment or delegation hereof shall relieve the assignor of its 
obligations under this Agreement in the event that the assignee fails to perform 
such obligations. 

Resolution of Disputes 

Except as otherwise stated in this Agreement, if any dispute arises as to the 
interpretation of any provision of this Agreement or as to the proper 
implementation of this Agreement, the aggneved Party may petition the 
Commission for a resolution of the dispute. Each Party reserves any r i gh ts  it may 
have to seek judicial review of any ruling made by the Commission concerning 
this Agreement. 

Taxes 

Definition. For purposes of this Section, the terms “taxes” and “fees” shall 
indude but not limited to federal, state or local sales, use, excise, gross receipts or 
other taxes or tax-like fees of whatever nature and however designated (including 
tariff surcharges and any fees, charges or other payments, contractual or 
otherwise, for the use of public streets or rights of way, whether designated as 
franchise fees or othenvise) imposed, or sought to be imposed, on or with respect 
to the savices h i s h e d  hereunder or measured by the charges or payments 
therefore, excluding any taxes levied on income. 

Taxes and Fees Imposed Directly On Either Providing Party or Purchasing Party. 

Taxes and fees imposed on the providing Party, which are not permitted or 
required to be passed on by the providing Party to its customer, shall be borne and 
paid by the providing Party. 

Taxes and fees imposed on the purchasing Party, which are not required to be 
collected and/or remitted by the providing Party, shall be borne and paid by the 
purchasing Party. 

Taxes and Fees Imposed on Purchasing Party But Collected And Remitted By 
Providing Party. 
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Taxes and fees imposed on the purchasing Party shall be borne by the purchasing 
Party, even if the obligation to colkct and/or remit such taxes or fees is placed on 
the providing Party. 

To the extent permitted by applicable law, any such taxes and/or fees shall be 
shown as separate items on applicable billing documents between the Parties. 
Notwithstanding the foregoing, the purchasing Party shall remain liable for any 
such taxes and fees regardless of whether they are actually billed by the providing 
Party at the time that the respective service is billed. 

If the purchasing Party determines that in its opinion any such taxes or fees are not 
payable, the providing Party shall not bill such taxes or fees to the purchasing 
Party if the purchasing Party provides written certification, reasonably satisfactory 
to the providing Party, stating that it is exempt or otherwise not subject to the tax 
or fee, setting forth the basis therefor, and satisfjmg any other requirements under 
applicable law. If any authority seeks to collect any such tax or fee that the 
purchasing Party has determined and certified not to be payable, or any such tax or 
fee that was not billed by the providing Party, the purchasing Party may contest 
the same in good faith, at its own expense. In any such contest, the purchasing 
Party shall promptly furnish the providing Party with copies of all filings in any 
proceeding, protest, or legal challenge, all rulings issued in connection therewith, 
and all correspondence between the purchasing Party and the taxing authority. 

9 

In the event that all or any portion of an amount sought to be collected must be 
paid in order to contest the imposition of any such tax or fee, or to avoid the 
existence of a lien on the assets of the providing Party during the pendency of 
such contest, the purchasing Party shall be responsible for such payment and shall 
be entitled to the benefit of any refund or recovery. 

If it is ultimately determined that any additional amount of such a tax or fee is due 
to the imposing authority, the purchasing Party shall pay such additional amount, 
including any interest and penalties thereon. 

Notwithstanding any provision to the contrary, the purchasing Party shall protect, 
indemnify and hoId harmless (and defend at the purchasing Party’s expense) the 
providing Party fiom and against any such tax or fee, interest or penalties thereon, 
or other charges or payable expenses (including reasonable attorney fees) with 
respect thereto, which are incurred by the providing Party in connection with any 
claim for or contest of any such tax or fee. 

Each Party shall notify the other Party in writing of any assessment, proposed 
assessment or other claim for any additional amount of such a tax or fee by a 
taxing authority; such notice to be provided, if possible, at least ten (1 0) days prior 
to the date by which a response, protest or other appeal must be filed, biit ir, 19.0 
event later than thirty (30) days after receipt of such assessment, proposed 
assessment or claim. 
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12.4 

12.41 

12.4.2 

12.4.3 

12.4.4 

12.4.5 

12.4.6 

12.4.7 

Taxes and Fees lmposed on Providing Party But Passed On To Purchasing Partv. 

Taxes and fees imposed on the providing Party, which are permitted or required to 
be passed on by the providing Party to its customer, shall be borne by the 
purchasing Party. 

To the extent permitted by applicable law. any such taxes and/or fees shall be 
shown as separate items on applicable billing documents between the Parties. 
Notwithstanding the foregoing, the purchasing Party shall remain liable for any 
such taxes and fees regardless of whether they are actually billed by the providing 
Party at the time that the respective service is billed. 

If the purchasing Party disagrees with the providing Party’s determination as to 
the application or basis for any such tax or fee, the Parties shall consult with 
respect to the imposition and billing of such tax or fee. Notwithstanding the 
foregoing, the providing Party shall retain ultimate responsibility for determining 
whether and to what extent any such taxes or fees are applicable, and the 
purchasing Party shall abide by such determination and pay such taxes or fees to 
the providing Party. The providing Party shall hrther retain ultimate 
responsibility for determining whether and how to contest the imposition of such 
taxes and fees; provided, however, that any such contest undertaken at the request 
of the purchasing Party shall be at the purchasing Party’s expense. 

. 

In the event that all or any portion of an amount sought to be collected must be 
paid in order to contest the imposition of any such tax or fee, or to avoid the 
existence of a lien on the assets of the providing Party during the pendency of 
such contest, the purchasing Party shall be responsible for such payment and shall 
be entitled to the benefit of any refirnd or recovery. 

If it is ultimately determined that any additional amount of such a tax or fee is due 
to the imposing authority, the purchasing Party shall pay such additional amount, 
including any interest and penalties thereon. 

Notwithstanding any provision to the contrary, the purchasing Party shall protect 
indemnify and hold harmless (and defend at the purchasing Party’s expense) the 
providing Party from and against any such tax or fee, interest or penalties thereon, 
or other reasonable charges or payable expenses (including reasonable attomey 
fees) with respect thereto, which are incurred by the providing Party in connection 
with any claim for or contest of any such tax or fee. 

Each Party shall notify the other Party in writing of any assessment, proposed 
assessment or other claim for any additional amount of such a tax or fee by a 
taxing authority; such notice to be provided, if possible, at least ten (1 0) days prior 
to the date by which a response, protest or other appeal must be filed, but in no 
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event later than thirty (30) days after receipt of such assessment, proposed 
assessment or claim. 

12.5 

13. 

14. 

Mutual Cooperation. In any contest of a tax or fee by one Party. the other Party 
shalt-cooperate h l ly  by providing records, testimony and such additional 
information or assistance as may reasonably be necessary to pursue the contest. 
Further, the other Party shall be reimbursed for any reasonable and necessary out- 
of-pocket copying and travel expenses incurred in assisting in such contest. 

Force Majeure 

In the event performance of this Agreement, or any obligation hereunder, is either 
directly or indirectly prevented, restricted, or interfered with by reason of fire, 
tlood, earthquake or like acts of God, wars, revolution, civil commotion, 
explosion, acts of public enemy, embargo, acts of the government in its sovereign 
capacity, labor difficulties, including without limitation, strikes, slowdowns, 
picketing, or boycotts, unavailability of equipment from vendor, changes 
requested by Customer, or any other circumstances beyond the reasonable control 
and without the fault or negligence of the Party affected, the Party affected, upon 
giving prompt notice to the other Party, shall be excused from such performance 
on a day-to-day basis to the extent of such prevention, restriction, or interference 
(and the other Party shall likewise be excused from performance of its obligations 
on a day-to-day basis until the delay, restriction or interference has ceased); 
provided however, that the Party so affected shall use diligent efforts to avoid or 
remove such causes of non-performance and both Parties shall proceed whenever 
such causes are removed or cease. 

Adoption of Agreements 

BellSouth shall make available, pursuant to 47 USC 6 252 and the FCC rules and 
regulations regarding such availability, to Rhythms any interconnection, service, or 
network element provided under any other agreement filed and approved pursuant to 
47 USC $252, provided a minimum of six months remains on the term of such 
Agreement when Rhythms makes its request. 

The Parties shall adopt all rates, terms and conditions concerning such other 
interconnection, service or network element and any other rates, terms and 
conditions that are legitimately related to the interconnection, service or network 
element being adopted. The adopted interconnection, service, or network element 
and agreement shall apply to the same states as such other agreement. The term of 
the adopted agrement or provisions shall expire on the same date as set forth in the 
agreement which was adopted. 
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Modification of Agreement 15. 

15.1 

15.2 

15.3 

15.4 

16. 

If either party changes its name or makes changes to its company structure or 
identity due to a merger, acquisition, transfer or any other reason, it is the 
respGnsibility of that Party to notify the other Party of said change and request that 
an amendment to this Agreement, if necessary, be executed to reflect said change. 
Both Parties agree to cooperate h l l y  in effecting said change. 

No modification, amendment, supplement to, or waiver of the Agreement or any of 
its provisions shall be effective and binding upon the Parties unless it is made in 
writing and duly signed by the Parties. 

In the event that any effective legdative, regulatory, judicial or Qther legal action 
(“Amended kules”) materially affects any material terms of this Agreement, or the 
ability of Rhythms or BellSouth to perform any material terms of this Agrement, 
Rhythms or BellSouth may, on thirty (30) days’ written notice require that such 
terms be renegotiated, and the Parties shall renegotiate in good faith such mutually 
acceptable new terms as may be required. 

0 

The Parties agree to fully cooperate in expeditiously implementing the Amended 
RuIes into this Agreement. Any new rates, terms or conditions thus mandated, 
developed or modified shall be substituted in place of those previously in effect. 
To the extent the Amended RuIes establish a date certain for new rates, or for 
terms and conditions that will result in a different rate being assessed, and a Party 
requests a modification of the Agreement in advance of such date, but the 
Agreement is not modified by that date, then the new rates shall be retroactive to 
the date certain. In the event a Commission ordered implementation date does not 
provide a Party with adequate time to request a modification to the Agreement in 
advance, the rates shall be retroactive to the implementation date set forth in the 
Commission’s order. 

In the event that such new terms are not renegotiated within ninety (90) days after 
such notice, the Dispute shall be referred to the Dispute Resolution procedure set 
forth in h s  Agreement. 

Notwithstanding anything to the contrary in this Agreement, this Agreement shall 
not be amended or modified after the expiration date hereof as set forth in Section 2 
above. 

Non-waiver of Legal Rights 

Execution of this Agreement by either Party does not confirm or infer that the 
executing Party agrees with any decision(s) issued pursuant to the 
Telecommunications Act of 1996 and the consequences of those decisions on 
specific language in this Agreement. Neither Party waives its rights to appeal or 
otherwise challenge any such decision(s) and each Party reserves all of its rights to - 
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17. 

18. 

19. 

20. 

21. 

21.1 

pursue any and all IegaI andlor equitable remedies, including appeals of any such 
decision( s). 

Severability 
._  

If any provision of this Agreement, or the application of such provision to either 
Party or circumstance, shall be hefd invalid, the remainder of the Agreement, or the 
application of any such provision to the Parties or circumstances other than those to 
which it is held invalid, shall not be affected thereby, provided that the Parties shall 
attempt to reformulate such invalid provision to g v e  effect to such portions thereof 
as may be valid without defeating the intent of such provision. 

Waivers 

A failure or delay of either Party to enforce any of the provisions hereof, to exercise 
any option which is herein provided, or to require performance of any of the 
provisions hereof shall in no way be construed to be a waiver of such provisions or 
options, and each Party, notwithstanding such failure, shall have the right thereafter 
to insist upon the performance of any and all of th.e provisions of this Agreement. . 
Governing Law 

This Agreement shall be governed by, and construed and enforced in accordance 
with, the laws of the State of Georg-ia, without regard to its conflict of laws 
principles. 

Arm's Length Negotiations 

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. 

Notices 

Every notice, consent, approval, or other communications required or 
contemplated by this Agreement shall be in writing and shall be delivered by 
hand, by overnight courier or by US mail postage prepaid, address to: 

BellSouth Telecommunications, Inc. 

Account Team 
600 North 19'h Street 
Birmingham, Alabama 35203 

and 
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22. 

23. 

24. 

General Attorney - COU 
Suite 4300 
675 W. Peachtree St. 
Atlanta, GA 30375 

.- 
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Rhythms Links Inc. 

A T ” :  Legal Department 
9100 Mineral Circle 
Englewood, CO 801 12 

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

Unless otherwise provided in this Agreement, notice by mail shall be effective on 
the date it is officially recorded as delivered by return receipt or equivalent, and in 
the absence of such record of delivery, it shall be presumed to have been delivered 
the fifth day, or next business day after the fifth day, after it was deposited in the 
mails. 

Notwithstanding the foregoing, BeIlSouth may provide Rhythms notice via 
Intemet posting of price changes, changes to the terms and conditions of services 
available for resale per Commission Orders. BellSouth will also post changes to 
business processes and policies, notices of new service offerings, and changes to 
service offerings not requiring an amendment to this Agreement, notices required 
to be posted to BellSouth’s website, and any other information of general 
applicability to CLECs. When an internet posting is made pursuant to this section 
or as described elsewhere in this Agreement, BellSouth shall send Rhythms 
notification to any electronic mail address provided by Rhythms for this purpose. 

Rule of Construction 

No rule of construction requiring interpretation against the drafting Party hereof 
shail apply in the interpretation of this Agreement. 

Headings of No Force or Effect 

The headings of Articles and Sections of this Agreement are for convenience of 
reference only, and shall in no way define, modify or restrict the meaning or 
interpretation of the terms or provisions of this Agreement. 

Multiple Counterparts 

m i s  Agreement may be executed multiple counterparts, each of which shall be 
deemed an original, but all of which shall together constitute but one and the same 
document. 
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25. 

26. 

26.1 

26.2 

27. 

28. 

29. 

Implementation of Agreement 

If Rhythms is a facilities based provider or a facilities based and resale provider. 
this s-ection shall apply. Within 60 days of the execution of this Agreement, the 
Parties may adopt a schedule for the implementation of the Agreement. The 
schedule shall state with specificity time frames for submission of including but 
not limited to, network design, interconnection points, collocation arrangement 
requests, pre-sales testing and full operational time frames for the business and 
residential markets. An implementation template which may be used for the 
implementation schedule is contained in Attachment 10 of this Agreement. 

Filing of Agreement 

Upon execution of this Agreement it shall be filed with the appropriate state 
regulatory agency pursuant to the requirements of Section 252 of the Act, and the 
Parties shall share equally any filing fees therefor. If the regulatory agency 
imposes any filing or public interest notice fees regarding the filing or approval of 
the Agreement, Rhythms shall be responsible for publishing the required notice 
and the publication andor notice costs shai1 be borne by Rhythms. 
Notwithstanding the foregoing, this Agreement shall not be submitted for 
approval by the appropriate state regulatory agency unless and until such time as 
Rhythms is duly certified as a local exchange carrier in such state, except as 
otherwise required by a Commission. 

. 

For electronic filing purposes in the State of Louisiana, the CLEC Louisiana 
Certification Number is required and must be provided by Rhythms prior to filing 
of the Agreement. The CLEC Louisiana Certification Number for Rhythms is 
- TSP00336-. 

Compliance with Applicable Law 

Each Par!y shall comply at its own expense with Applicable Law. 

Necessary Approvals 

Each Party shall be responsible for obtaining and keeping in effect all approvals 
from, and rights granted by, governmental authorities, building and property 
owners, other carriers, and any other persons that may be required in connection 
with the performance of its obligations under this Agreement. Each Party shall 
reasonably cooperate with the other Party in obtaining and maintaining any 
required approvals and rights for which such Party is responsible. 

Good Faith Performarm 

Each Party shall act in good faith in its performance under this Agreement and, i n  
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each case in which a Party’s consent or agreement is required or requested 
hereunder, such Party shall not unreasonably withhold or delay such consent or 
agreement. 

30. 

3 1. 

32. 

Nonexclusive Dealings 

This Agreement does not prevent either Party from providing or purchasing 
services to or from any other person nor, except as provided in Section 252(i) of 
the Act, does it obligate either Party to provide or purchase any services (except 
insofar as the Parties are obligated to provide access to Interconnection, services 
and Network Elements to Rhythms as a requesting carrier under the Act). 

Survival 

The Parties’ obligations under this Agreement which by their nature are intended 
to continue beyond the termination or expiration of this Agreement shall survive 
the termination or expiration of this Agreement. 

Entire Agreement 

This Agreement and its Attachments, incorporated herein by this reference, sets 
forth the entire understanding and supersedes prior Agreements between the 
Parties relating to the subject matter contained herein and merges all prior 
discussions between them. Any orders placed under prior agreements between the 
Parties shall be govemed by the terms of this Agreement. Neither Party shall be 
bound by any definition, condition, provision, representation, warranty, covenant 
or promise other than as expressly stated in this Agreement or as is 
contemporaneously or subsequently set forth in writing and executed by a duly 
authorized officer or representative of the Party to be bound thereby. 

This Agreement may include attachments with provisions for the following 
services: 
Network Elements and Other Services 
Local Interconnection 
Collocation 

The following services are included as options for purchase by Rhythms. 
Rhythms may elect to purchase said services by written request to its 
Account Manager if applicable. 
Optional Daily Usage File (ODUF) 
Enhanced Optional Daily Usage File (EODUF) 
Access Daily Usage File (ADUF) 
Line Information Database (LIDB) Storage 
Centralized Message Distribution Service (CMDS) 
Calling Name (CNAM) 
LNP Data Base Query Service 
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UNBUNDLED COPPER LOOPS 

1. BellSouth shall make available Unbundled Copper Loops (UCLs). The UCL will 
be a copper twisted pair loop that is unencumbered by any intervening equipment 
(e.g., filters, load coils, range extenders, digtal loop carrier, or repeaters). The 
UCL will be offered in two versions - Short and Long. A short UCL (1 8 kfl or 
less) will be provisioned according to Resistance Design parameters, may have up 
to 6kfi of bridged tap and will have up to 1300 ohms of resistance. The Iong UCL 
(beyond 18kft) will be any dry copper pair longer than 18kft and may have up to 
12kfl of bridged tap and up to 2800 ohms of resistance. Unbundled Loop 
Modifications (ULM) may be used when Rhythms wants to condition copper 
loops by removing load coils and other intervening equipment. In almost every 
case, the UCL long will require ULM to remove load coils. BellSouth will only 
ensure electrical continuity and balance relative to tip and ring on UCLs. 

1.1 The UCL is a designed circuit, is provisioned with a test point and comes standard 
with a Design Layout Record (DLR). Order Coordination (OC) will be offered 
as a chargeable option on all UCL Ioops. OC is required on UCLs where a reuse 
of existing facilities has been requested by Rhythms. Order Coordination - Time 
Specific (OC-TS) will not be offered on UCLs. 

1.2 The UCL is a dry copper loop and is not intended to support any particular 
telecommunications service. Rhythms may use the UCL Ioop for a variety of 
services, including xDSL (e.g., ADSL and HDSL) services, by attaching 
appropriate terminal equipment of Rhythms’ choosing. Rhythms will determine 
the type of service that will be provided over the loop. 

1.3 Because the UCL loop shall be an unbundled loop offering that is separate and 
distinct from BellSouth’s ADSL and HDSL capable loop offerings, Rhythms 
agrees that BellSouth’s UCL loop will not be held to the service level and 
performance expectations that apply to its ADSL and HDSL unbundled loop 
offerings. BellSouth shall only be obligated to maintain copper continuity and 
provide balance relative to tip and ring on UCL loops. 

1.4 The UCL loop shall be provided to Rhythms in accordance with BellSouth’s 
Technical Reference 73600. 

1.5 Rhythms will be responsible for testing and isolating troubles on the loops. Once 
Rhythms has isolated a trouble to the BellSouth provided loop, Rhythms will 
issue a trouble to BellSouth on the loop. BellSouth will take the actions necessary 
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to repair the loop if a trouble actually exists. BellSouth will repair these loops in 
the same time fiames that BellSouth repairs similarly situated loops to its 
customers. 

3 .O 

2.1 

2.3 

2.4 

2.5 

3.0 

3.1 

3.2 

Technical Requirements 

To the extent available within BellSouth’s Network at a particular location, 
BellSouth will offer loops capable of supporting telecommunications services 
such as: POTS, Centrex, basic rate ISDN, analog PBX, voice grade private line, 
ADSL, HDSL, DS1 and digital data (up to 64 kb/s). If a requested loop type is 
not available, then Rhythms can use the Special Construction process to request 
that BellSouth place facilities or otherwise modify facilities in order to meet 
Rhythms’ request. 

The loop will support the transmission, signaling, performance and interface 
requirements of the services described in 2.1 above. It is recognized that the 
requirements of different services are different, and that a number of types or 
grades of loops are required to support these services. Services provided over the 
loop by Rhythms will be consistent with industry standards and BellSouth’s 
TR73600. 

Rhythms may utilize the unbundled loops to provide any telecommunication 
service it wishes. However, BellSouth will only provision, maintain and repair 
the loops to the standards that are consistent with the type of loop ordered. For 
non-service specific loops (e.g. UCL, loops modified by Rhythms using the 
Special Construction process), BellSouth will only support that the loop has 
copper continuity and balanced tip-and-ring. 

In some cases, Rhythms may be required to pay additional charges for the 
removal of certain types of equipment. BellSouth’s Unbundled Loop 
Modifications (ULM) process will be used to determine the costs and feasibility 
of these activities. 

The loop shall be provided to Rhythms in accordance with BellSouth’s TR73600 
Unbundled Local Loop Technical Specification and applicable industry standard 
technical references. 

Unbundled Loop Modifications (Line Conditioning) 

Subject to applicable and effective FCC rules and orders, BellSouth shall 
condition loops, as requested by Rhythms, whether or not BellSouth offers 
advanced services to the End User on that loop. 

Loop conditioning is defined as the removal from the loop of any devices that 
may diminish the capability of the loop to deliver high-speed switched wireline 
telecommunications capability, including xDSL service. Such devices include, 
but are not limited to, load coils, bridged taps, low pass filters, m d  range 
extenders. 
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3.3 The Unbundled Loop Modifications (ULM) offering provides the followirig 
elements: 1 )  removal of equipment on loops equal to or less than 1 Skft; 2) 
removal of equipment of loops longer than 18kfl; and 3) removal of bridged-taps 
on loops of any length. 

3.3 BellSouth shall recover the cost of line conditioning requested by Rhythms 
through a recurring charge and/or nonrecumng charge(s) in accordance with the 
FCC's forward-looking pricing principles promulgated pursuant to Section 252 
(d) (1) of the Act and in compliance with FCC Rule 52.507 (e). 

4.0 Preordering Loop Makeup (LMU) 

4.1 Description of Service 

4 1 , l  BellSouth shall make available to Rhythms loop makeup (LMU) data for 
BellSouth's network facilities. This section addresses LMU as a preordering 
transaction, distinct from Rhythms ordering any other service(s). Loop Makeup 
Service Inquiries (LMUSI) for preordering loop makeup are likewise unique from 
other preordering functions with associated service inquiries (SI) as described in 
this Agreement. 

4.1.2 BeilSouth will provide Rhythms with loop makeup information consisting of the 
composition of the loop material (coppedfiber); the existence, location and type 
of equipment on the loop, including but not limited to digital loop carrier or other 
remote concentration devises, feederidistribution interfaces, bridged taps, load 
coils, pair-gain devices; the loop length; and the wire gauge. The LMUSI may be 
utilized by Rhythms for the purpose of determining whether the loop requested is 
capable of supporting DSL service or other advanced data services. The 
determination shall be made solely by Rhythms and BellSouth shall not be liable 
in any way for the performance of the advanced data services provisioned over 
said loop. 

4.1.3 BellSouth's LMU information is provided to Rhythms as it exists either in 
BellSouth's databases or in its hard copy facility records. BellSouth does not 
guarantee accuracy or reliability of the LMW information provided. 

4. Z .4 BellSouth offers LMU information for the sole purpose of allowing Rhythms to 
determine whether, in Rhythms' judgment, BellSouth's loops will support the 
specific services that Rhythms wishes to provide over those loops. Rhythms may 
choose to use equipment that it deems will enable it to provide a certain type and 
level of service over a particular BellSouth loop; however, such configurations 
may not match BellSouth's or the industry's standards and specifications for the 
intended type and level of service. Accordingly, Rhythms shall be responsible for 
insuring that the specific loop type (ADSL, HDSL, or otherwise) ordered on the 
LSR matches the LMU of the facility requested. Rhythms bears full 
responsibility for being knowledgeable of BellSouth's technical standards and the 
specifications of BellSouth's loops. Rhythms bears full responsibility for making 
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the appropriate ordering decisions of matching BellSouth loops with Rhythms’ 
equipment for accomplishing Rhythms’ end goal for the intended service it 
wishes to provide its end-user(s). Rhythms is hlly responsible for any of its 
service configurations that may differ from BellSouth’s technical standard for the 
loop ty-pe ordered. 

4.2 Submitting Loop Makeup Service Inquiries 

4.2.1 Rhythms will be able to obtain LMU information by submitting a LMUSI 
mechanically or manually. Mechanized LMUSIs should be submitted through 
BetiSouth‘s OSS interfaces. After obtaining the resulting loop data from the 
mechanized LMUSI process, if Rhythms determines that it needs further loop data 
information in order to make a determination of loop service capability, Rhythms 
may initiate a separate manual SI for a separate nonrecurring charge. Mechanized 
EMU has been made available for limited deployment to those CLECs that have 
effective X-Digital Subscriber Line (xDSL) Beta Test Agreements in place with 
BellSouth. CLECs will be notified once a successfbl Beta Test has been 
completed, and mechanized LMU shall then be available to Rhythms. 

. 4.2.2 Manual LMlfSIs shall be submitted on the preordering manual LMUSI form by . 
means of fax or electronic-mail to BellSouth’s Complex Resale Support Group 
(CRSG)/Account Team utilizing the Preordering Loop Makeup Service Inquiry 
form. The standard service interval for the return of a Loop Makeup Manual 
Service Inquiry is seven business days. This service interval is distinct from the 
interval applied to the subsequent service order. Manual LMUSIs are not subject 
to expedite requests. 

4.3 LMUSI Types and Associated Charges 

4.3.1 Rhythms may request LMU information by submitting LMUSIs in accordance 
with the rate elements in Exhibit A. 

4.3.2 Rhythms will be assessed a nonrecurring charge for each facility queried as 
specified in Exhbit A. Rates for all states are interim and subject to true-up 
pending approval of final rates by the respective Commissions. True-ups will be 
retroactive to the effective date of this Agreement. 

3.3.3 Rhythms may reserve facilities for up to four (4) days in connection with a 
LMUSI. Reserved facilities for which Rhythms does not plan to place a UNE 
local service request (LSR) should be cancelled by Rhythms. Should Rhythms 
wish to cancel a reservation on a spare facility, the cancellation will require a 
faci 1 it y reservation number (RES ID/FRN) . 

4.3.4 The reservation holding timeframe is a maximum of four days from the time that 
BellSouth’s LMU data is returned to Rhythms for the facility queried. During this 
holding time and prior to Rhythms’ placing an LSR, the reserved facilities are 
rendered unavailable to other customers, whether for CLEC(s) or for BellSouth. 
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Notwithstanding the foregoing, BellSouth does not guarantee that a reservation 
will assure Rhythms' ability to order the exact facility reserved. 

4.3.5 If Rhythms does not submit an LSR for a LINE service on a reserved facility 
within the four-day reservation timeframe, the reservation of that spare facility 
will become invalid and the facility will be reIeased. 

43.6 Charges for preordering LMUSI are separate from any charges associated with 
ordering other services fiom BellSouth. 

4.4 Ordering of Other UNE Services 

4.41 Whenever Rhythms has reserved a facility through BellSouth's preordering LMU 
senice, should Rhythms seek to place a subsequent UNE LSR on a reserved 
facility, Rhythms shall provide BellSouth the RESID/" of the single spare 
facility on the appropriate UNE LSR, Rhythms will be billed the appropriate rate 
element for the specific type UNE loop ordered by Rhythms as set forth in this 
Attachment. Rhythms will not be billed any additional Loop Makeup charges for 
the loop so ordered. Should Rhythms choose to place a UNE LSR having 
previously submitted a request for preordering LMU without a resewation, 
Rhythms will be billed the appropriate rate element for the specific UNE loop 
ordered as well as additional Loop Makeup charges as set forth in this 
Attachment. Rates are provided in Exhibit A in this Attachment. 

4.4.2 Where Rhythms submits an LSR to order facilities reserved during the LMUSZ 
process, BellSouth will use its best efforts to assign to Rhythms the facility 
reserved as indicated on the return of the LMU. Multi-facility resenations per 
single RESIDRRN as provided with the mechanized LMUST process are less 
likely to result in the specific assignment requested by Rhythms. For those 
occasions when BellSouth cannot assign the specific facility reserved by Rhythms 
during the LMU pre-ordering transaction, due to incomplete or incorrect 
information provided by Rhythms during the ordering process, BellSouth will 
assign to Rhythms, subject to availability, a facility that meets the BellSouth 
technical standards of the BellSouth type loop as ordered by Rhythms. If the 
ordered loop type is not available, Rhythms may utilize the Unbundled Loop 
Modification process or the Special Construction process, as applicable, to obtain 
the loop type ordered. 

5.0 Rates 

The prices that Rhythms shall pay to BellSouth for Network Elements and Other 
Services are set forth in Exhibit A to this Attachment. If Rhythms purchases a 
service(s) fiom a tariff, all terms and conditions and rates as set forth in such tariff 
shall apply. 
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OPEMTIONAL SUPPORT SYSTEMS 

OSS LSR charge, per LSR received from Rhythms 
by one of the OSS interactive interfaces 

6.0 

6 1  

6.2 

AL, GA, LA, MS, 
NC, SC 

$3.50 $3.50 
SOMEC SOMEC 

FL, KY, TN 

Operational Support Systems (OSS) 

Incremental charge per LSR received from Rhythms 
by means other than one o f  the OSS interactive 
inter faces 

BellSouth has developed and made available the following electronic interfaces 
by which Rhythms may submit LSRs electronically: 

See applicable rate 
element 

.- 

LENS Local Exchange Navigation System 
ED1 Electronic Data Interchange 
TAG Telecommunications Access Gateway 

LSRs submitted by means of one of these electronic interfaces will incur an OSS 
electronic ordering charge as specified in the table below. An individual LSR will 
be identified for billing purposes by its Purchase Order Number (PON). LSRs 
submitted by means other than one of these interactive interfaces (mail, fax, 
courier, etc.) will incur a manual order charge as specified in the table below: 

- 
$19.99 

SOMAN 

6.3 

6.3.1 

6.4 

6.4.1 

6.5 

6.5.1 

DeniaVRestoral OSS Charge 

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

Cancellation OSS Charge 

Rhythms will incur an OSS charge for an accepted LSR that is later canceled by 
Rhythms. 

Note: Supplements or clarifications to a previously bilIed LSR will not incur 
another OSS charge. 

Network EIements and Other Services Manual Additive 

The Commissions in some states have ordered per-element manual additive non- 
recurring charges (NRC) for Network Elements and Other Services ordered by 
means other than one of the interactive interfaces. These ordered Network 
Elements and Other Services manual additive NRCs will apply in these states, 
rather than the charge per LSR. The per-element charges are listed on the Rate 
Tables in Exhibit A. 


