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LEQAL Davisine,

January 5, 1998

Mrs. Blanca S. Bayo

Director. Division of Records and Reporting 9480033 7P
Florida Public Service Commission

2540 Shumard Oak Boulevard

Tallahassec, Florida 32399

Re: Approval of the Resale Agreement Negotised by BellSouth Telecommunications, Inc.
("BellSouth”) and Access Point, Inc. pursuant to Sectiom 251 and 252 of the
Telecommunications Act of 1996

Dear Mrs. Bayo:

Pursuant 1o section 252(¢) of the Telecommunications Act of 1996, BellSouth and Access
Point, Inc. arc submitting to the Florida Public Service Commission their negotisted agreement
for the purchase of BellSouth's telecontmenications services for the purpose of resale 10 end
users by Access Point, Inc.

Pursuant to section 252(e) of the Act, the Commission is charged with spproving or
rejecting the negotisted agreement between BellSouth and Access Point, Inc. within 90 days of
its submission. The Act provides that the Commission may oaly reject such an agreement if it
finds that the agreement or apy postion of the agroememt discriminates against a
telecommunications carrier not a party to the agreement or the implementation of the agreement
or any portion of the agreement is not consisient with the public interest, convenience and
necessity. Both parties aver thal peither of these reasons eXist &s o the agreement they have
negotisted and therefore, are very hopeful that the Commission shall approve their agreement.

Very truly yours,

Bmb/sdo

Regulatory Vice President
4
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Agreement Between BellSouth Telecommunleations, Inc. and Access Poiat, Inc. Rogardiag The
Sale of BeliSouth Telecommunications Services to Access Polac, Ine. For The Purpeses of Resale

THIS AGREEMENT is by and between BeliSouth Telscommunications, Inc., (“BellSouth or
Company™), a Georgia corporation, and Access Poial, Inc. (“Access Poinr™), s North Casoline corporation, and shali
be deemed effective as of December 2, 1997.

WITNESSETH

WHEREAS, BellSouth is a local exchangs talecommunications company sthorized to provids
1elecommunications services in the states of Alsbeena, Florida, Georgla, Kentucky, Louisiana, Mississippi, North
Carglina, South Carolins, snd Tennsssee; and

WHEREAS, Acceys Point is or seeks to becoms an alernative local exchange telecommunications
company authorized to provide whecommunications services in the st of Alsbama, Flarida, Georgla, Kanncky,
Louisisna, Mississippi, North Carolina, South Carolina, snd Tennesses; and

WHEREAS, Access Point desires 1o ressll BeliSouth's mlscommanications services; snd

WHEREAS, BellSouth has sgresd to provide such services 1o Access Poim for resale purposes snd
pursuant 1o the terms and conditions set forth berein;

NOW, THEREFORE, for and in considerstion of the mutual premises and promises contained herwin,
BeliSouth and Access Point do hereby agree as follows:

L Term of ibe Agreement

A.  The term of this Agreement shall be two years beginning December 2, 1997 and shall apply to all of
BellSouth's serving temritory a3 of January |, 1997 in the states of Alsbama, Florida, Georgia, Kentucky,
Louisiana, Mississippi, North Cervline, South Carclina, and Teanssses;

B.  This Agreement shall be sutomatically reaswed for two additionsl one yesr periods unless either parry
indicates its intent not to renew the Agresment. Notice of such intent must be provided, in writing, o the
other party no later than 60 days prior 1o the end of the then-sxisting contrect period. The terms of this
Agreement shall remain in offect after the term of the existing agreement has expired md while 2 sew
agreement is being negotisted.

The razes pursuant by which Access Point is 10 purchase services from BeliSouth for resale shall be at ¢ discount
rate off of the retail ra for the welecommunications service. The discount rawes shall be as set forth in Exbibit A,
artsched hereto and incorporated bervin by this reference, Such discount shall refiect the costs avoided by
BellSouth when selling a service for wholesale purposes.

il. Definition of Terms

A. CUSTOMER OF RECORD means the antity responsible for placing spplication for service; requesting
additions, resrrangements, mantenance or discontinuance of service; payment in full of charges incurred
such as non-recurring, monthly recwrring, 1oll, direciory sssistancs, &s.

Vermwon November 7. 1997 Pagn |
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DEPOSIT means sasurance provided by a customer in the form of cash. surety bond or bank lemer of
credit to be held by the Company.

C. END USER means the ultimate user of the telecommunications services,

D. END USER CUSTOMER LOCATION means the physical location of the premises where sn snd user

E

makes use of the telecommunications services.

NEW SERV _nmmgggiifiiliiirg
._._. snia_lil § of existing services or combiniag 5 new fusction, fastuiw or capabllity with an

F. OTHER LOCAL EXCHANGE COMPA| z..ZOrmOE & lephone company certificated by the

public service commissions of the Company’s franchised ares to provids local exchangs sarvice within the
Company's franchised area.

G. RESALE means sn activity wherein o certificamd OLEC, such & Accss Point subscribes to the

H.

A,

B Ac

Yernon

telecommunications services of the Company and then reoffers thoss trlecommunications services 10 the
public (with or without “adding vahus™),

RESALE SERVICE AREA means the ares, 83 defined in 8 public servics comm bssion approved certificats
of operation. within which an OLEC, such s Access Point, may offer resold local exchange
selecommunications service.

III. Gesersl Provisions

Access Point may resell the tariffed local exchangs and toll talecommunications services of BellSouth
contained in the General Subscriber Service Tariff and Private Line Service Tariff subject to the terms,
and conditions specifically set forth herein. Norwithstanding the foregoing, the exciusions and
limitations on services available for resale will be as set forth in Exhibit B, atachad bareto and

incorporsied herein by this reference.

ma__mo.__ shall make svailable welocommunicstions services for resale at the rates set forth in Exhibit A

this agreement and subject to the exclusions and limitations set forth in Exhibit B to this agreement. [t
Eggiiingnsiﬂiflwgggﬂl
_.un._ﬂn. the discount rates contained in Exhibit A or the exchusions and Limikstions contained in
Exhibit B. BellSouth reserves ths right to pursus any and all legal and/or equitable remadies, inchuding
appeals o qu._RE If such sppeals or challenges result ip changes in the discount rates or
enclusions and limitations, the parties agres thar approprists modifications to this Agreament will be
made promptly to make its terms consistent with the outcome of the sppeel.

cess Point may purchase resale services from BellSouth for their own wee in opersting their business.
The resale discount will apply to those services under the following conditions:

1. Access Point must resell services 1o other end users.

2. Acceys Poinmt must order services Uuough resale interfaces, i. ¢., the LCSC and/or sppropriste

Ressle Account Teams.

November 7, 1997 Pugn 3
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Verson November 7, 1997

3. Accews Point cannot be an atternative Jocal exchange ulecommunicstions company for the single
purpese of selling to themselves.

The provision of services by the Company to Access Poiat does not constitute 8 joint undertaking for the
fumnishing of any service.

Access Point will be the customer of record for all services purchasad from BaliSouth. Except as
spcc_iﬂcd bersin, the Company will take orders from, bill and expect psyment from Access Point for all
HTYICES,

Access Point will be the Company’s single point of contect for all services purchased pursuant 10 this

Agreement. The Company shall have no contact with the and user except 10 the extent providad for
herewn. '

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

The Company maintaing the right to serve disectly any sod user within the service ares of Access Point.
The Company will continus to directly market its own telecommunications products and services and in
doing so may estsblish independent relatioaships with sod weers of Access Poiet. )

, Neither Party shali interfere with the right of any person or entity to obtain service directly from the other

Party.

Current ielephone aumbers may normally be retained by the and user. However, selaphoos numbers are
the property of the Company and are agsigned to the service furnished. Access Point has oo property nght
10 the telephone number or sny other call oumber deslgastion associsted with services furmished by the
Company, and oo right o the continuance of service through ssy particular cwrtral offics. The Company
reserves the right to change such numbers, or the cmnal offics designation axsocisted with such bumbers,
or both, whenever the Company deems it necessary o do 50 In the conduct of its business.

The Company may provide any service or facility for which & chargs is not established hevuin, a3 long s
it is offered on the same terms w0 Access Point.

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

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

The Company can refuse service when it has grounds to bylieve that service will be used in violation of
the law.

The Company sccepts no respoasibility to any person for any unlewful act committed by Access Point or
its end users as part of providing service o Access Point for purposes of resale or otherwise.

The Company will cooperata fully with law enforcement agencies with subposnas and court orders for
asssistance with the Company’s custoeers. Law enforcement agency subposnan and court orders regarding
end users of Access Point will be directsd 10 Access Point.  The Company will bill Access Point for
implementing any requests by law enforcement agencies reganding Access Point and users.

The characteristics and methods of operation ofany circuity, facilities or squipment provided by any
person or entity other than the Company shall not:

Page )
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services purchased from BellSouth (or purposes of resale to customers and titerL ATA services
offered by Access Point are packaged. tied, bundled, discounted or offered together in any way to
the end user. Such efforts include, bus arg not limised to, sales referrals, restle arrengements, sales
agencies or billing agreements. This subsection shall be void and of a0 ¢ffect for » particular state
covered under this Agreement a3 of February §, 1999 or on the date BellSouth is authorized to
offer interLATA servicas in that stawe, whichever is earlier.

3. Hotel and Hospital PBX service are tha ouly wlecommunications servioes availsble for resale 1o
HotelMotel snd Houpital end users, respectively. Similarly, Accass Line Service for Cusiomer
Provided Coin Telephones is the only local ssvvice svalisble for ressls 1o Independent Pryphone
Provider (IPP) customers. Shared Tenant Service cusomen cas only be 90dd thoss
telecommunications services available in the Company's A2 Shared Temant Service Tariff.

4. Access Point is prohibited from fumishing both flat ead measired rets servics on the wme
business premises to the same subscribers (end users) s staed in A2 of the Company’s Tarlff
except for backup service as indicated in the applicable staes tartiT Section AJ.

5. Iftelephoas service is established and it s subsequantty desermined thax the class of srvice
restriction has been violated, Accsss Point will be potifled and billing for that secvice will be
immediptety changed w0 the appropriste clasy of srvics. Service charges for changes between
cians of service, back billiag, end interest as described in this subssction shall spply ot the
Company's sole discretion. Lmerest ot 8 rase as aot forth io Section A2 of the General Subscriber
Service Tariff and Section B2 of the Privaty Line Service TerifY for the spplicabls stase,
compounded daily for tha number of deys from the back billing dase 10 snd intluding the date that
Access Point actuslly makes the peyment 1o the Company way be sssessed.

6. The Company reserves the right to periodically sudit services purchased by Access Point Lo
establish authenticity of uss. Such sudit shell pot ocour mors than once in & calendar year.
Aceess Point shall make any and all records and dase svailable ©0 the Company or the Company's
suditors on a reasonsbie baswy. The Company shall beas the cost of said audit.

Resold services can only be used i the same manner as specified io the Company’s TarifY. Resold
services are subject (o the same terms and conditions as are specified for such services when furnished to
an individual ead user of the Company in the appropriss section of the Company's Tariffs. Specific tanff
features, ¢.§. 8 usage allowance per month, shall not be aggregated scros multiple resodd services.
Resold services cannol be used to sggregate traffic from more than one e8d user customaer sxcept a3
specified n Section A23. of tha Company's TarifT refurring to Shared Teaant Service.

Access Point may resell services only within the specific resale srvice ares as defined in its centificate.

Telephone numbers ransmitted via any resold servics fesure are intunded solety for the wse of the end
user of the feature. Resale of this information is prohibitsd.

No patent, copyright, trademark or other propristary right b Licenssd, granted or otherwise transferred by
this Agreement Access Point is strictly prohibied from any use, inchuding but not limited to sales,
marketing or advettising, of any BellSouth name or tredemark.

V. Maiotenaoce of Servien

A,

¥ CrDn

Accexs Point will adopt and adhere o the standards contained in the spplicable BellSouth Work Centar
Interface Agreement regurding maintenance and installation of service

Novembay 7, 1997 Pagn !t
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C.

*

Services resold under the Company's TarifTs and facilities and equipment provided by the Company shall
be mawnisined by the Company.

Acceas Point of its end users maty ool reafTangs, move, disCoRDECY, MMOvE OF BILSMPT 10 MYpAIr any
facilines owned by the Company, other than by connection or dksconnection 1o any interface means used,
except with the writien consent of the Compeny. -

D. Access Point sccepts respoasibility wo ootify the Company of situstions that ariss that myy resull in a

= 2] R m

service problem.

Access Point will be the Company's single point of contact for sll repair calls os bebalf of Access Point's
crd usery. The parties agree to provide oos another with wil-free contact sussbers for such purposes.

Accens Point will contaet the sppropriate mpair centers in sccordancs with procadures established by the
Company.

For all repair requests, Access Point accepts responaibility for sdbering 1o the Company's prescresning
guidelines prior to referring the troubils to the Company.

The Company will bill Access Poit for handling troubles that are found not to be in the Company's
network pursuant to ks standand tisse a5d material charges. The standard time and material charges will
be 6o more than what BellSouth charges to its retall customars for the same services.

L The Company reserves the right to contact Access Foint's cumomen, If deemed necessary, for

maintenance purposss.

V1. Establishment of Service

A.  After receiving ceruficstion as 8 local sxchangs companry from the approprists regulatory agency, Acces

m v n @

Vernon Movembar 7, 1997

Point will provide the spproprixte Company service center the necessary documentation to enabie the
Company to esmblish 2 master sccount for Access Point. Such docussentation shall indhude the
Application for Mastsr Account, proof of suthority w0 provide ilecommunications services, an Openating
Company Number (*OCN*) sasigned by the National Exchange Carriers Association ("WECA*) and a tax
exemption certificaie, if applicable. When pecessary deposit requirements are met, the Compeny will
begin taking orders for the resale of servica,

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

When ootification is received from Access Point that & crent customer of the Company will subscribe
to Access Point's service, standard service order intsrvals for the appropriass class of service will apply.

The Company will not require end user confirmation prios w0 establishing servics for Access Polnt’s end
user cusiomer. Access Pownt musi, howsver, be able 10 democstrate end user sulhoriEstion upoh requést.

Access Point will be the single point of contact with the Company for all subsequent ordering activity
resulting in additions or changes Lo resold services except that the Company will acoept o request directly
from the end user for conversion of the end user's service from Access Point W the Company or will
accept & request from another OLEC for conversibn of the end user's servics from Access Point o the
other LEC. The Company will notify Access Point thas such & request bas beea processed.
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A. The procedures for discontinuing service to an end user sre as follows:

1. Where posslble, the Company will deny servics to Access Poiat's end user on behalf of, and a1 the
request of, Access Point. Upon nestoration of the and usar's service, restoral charges will apply
and will be the respontibility of Access Point.

2.  Atthe request of Access Point, the Company will disconnect a Access Point end user customar.

All requests by Access Point for denial or disconnection of sn sad user for ponpayment must be
in wrling.

4 Access Point will be made solely responsible for notifying the and user of the proposed
disconnection of the service.

5.  The Compmy EB:E.IBIEDFI‘B;I%E.E!;&I&I
Access Poiot when it is determined that annoysnce calls are originated from one of their end wser's
locations. Tha Company shusll be indemaified, defended and beld barmbens by Access Point
Eﬁﬁgﬂigaggﬁgiiéggs
Access Poiot It ?ggli?[!i'iﬁ!gtﬂ
i customers who make Erﬁﬁ___r Fatkare 10 do 30 will result in the Company's

disconnecting the end user's service,

B. The procedures for discoatinuing service to Access Poiat are s follows:

1.  The Company reserves the right to suspend of trminste service fior noopayment or o the svent of
prohibited, unlawful or improper use of the facilities or service, abuse of the facilities, or sny
other viplation of noncomplisace by Access Polat of the rules and regulations of the Company’s
Tariffy.

2. If payment of account is not recaived by the bill dey in te month after the original bill day, the
Company may provide wrinen notice to Access Point, that additional applications for servics will
be refused and that any pending orders for servics will not be corapleted I psyroent is not
received by the fifteenth day following the date of the notice. If the Company does not refuse
EE?.&!EF% the novice, and Access Polnf's

noncompllance continues, nothing contained berein shall preciuds the Company’s right to refuse
Elﬂ—gﬁ.-ﬂcﬁ withoue further notics,

3. 1f payment of sccount Is not received, or rrengements made, by the bill day in the second
consecutivé month, the sccount will be considered in defaclk and will be subject to dmial or

disconnection, or both.

4 IfA Rﬂ?!.?rsnoav_ with the provisions of this Agresment, including any psyments to
_u:_!r it on the dates and timas berein specifled. the Compeny may, on thirty days wrinten
notic 5 igggsggsli&ang!;gﬁﬁ
the !u $ion 0 E___.n.aiﬁa.o Access Point &t any time thersafier. [n the case 0 f such
n_.no._.ﬁf_sn-: illed charges, as well &s spplicable termination charges, thall become due. |
the Company does not discontinue the privision of the services involved an the dale specified in
the thirty days notics, and Access Points noocomplisnce continues, nothing contained berew thall

Verion November 7, 1997 fagu?
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preclude the Company's right 1o discontinue the provision of the services 1o Access Point without
further notice.

5. il peyment is not received or arrangements made for payment by the date given in the writen
notiflcation, Access Point’s services will be discontinued. Upon discoatinusnce of service on &
Actens Pomnt's account, service o Access Point’s end users will be denied. The Company will slso
reestablish service at the request of the end user or Access Point upoa payment of the approprsie
connection fee and subject to the Company’s norrsal application procedures. Access Paint is solaly
responsible for notifying the end user of the proposed disconnaction of the service.

6. [fwithin fifteen days after an end user's service has been denied no contact has besn roads in
reference Lo resioring servics, the end user’s service will be disconnected.

1X. Liabllity

A

Veruon November 7, 1997

The liability of che Company for damages erising ous of mistakes, amissions, interruptions, i
delays errors or dafects in tranxmisaion, or failures or defects in facilities furnishad by che Company,
occwrring in the course of furnishing service or other facilities and net cairsed by the negligencs of
Access Point, or of the Company in falling to maintain proper sandards of maintsnance end operation
and 10 exercise reasonable supervision shall in no event sxcesd s Emount equivelent 1o the proportionsss
charge to Access Point for the period of service during which such mistakie, omission interrupton,
preemption, delsy, error or defect ia transmission or defect or fuikare in facilities ocewr. The Company
shall not be lisble for damnage arising out of mistakes, omission, inserruptions, preemptions, dalayx, errors
or defects in ransmission or other injury, including but not limited 10 injuries to persons of property from
voliages or currents transmitted over the servics of the Company, (1) causad by customer-provided
equipment (except whare & contributing cause is the matfnctioning of @ Company-provided connecting
aTangement, i which event the Liability of te Company shall sot excesd an amount squal to a
propostionsl amount of the Company billing for the period of sarvice during which sch miswuke,
omission, interTuption, preemption, dalay, error, defect in trenemiselon or injury occars), o (2) not
prevented by customer-provided equipment but which would have beea preventad had Company-
provided equipment been used.

The Company shall be indemnified and saved harmiess by Access Point against any ead all claima,
actions, causes of sction, damages, lisbilities, or demands (ineluding the costs. expenses snd ressonable
anomeys’ fres, on sccount therwol) of whatsver kind of nature that may be made by sny third party ;s &
resuht of the Compansy's fumnishing of service 10 Access Point.

The Company shall be indemnified, defended end held harmiess by Access Foint snd/or the end user
against any claim, loss or damags wrising from the use of services offered (or resale involving:

1. Claims for libel, slander, invasion of privacy or infringement of copyright arsing from Access
Point's or end user’s own communications.

2. Claims for patent infringement arising from acts combining or using Compmny services in
connection with facilities of equipment furnished by the end user or Aceess Point.

3. All other claims arising oul of sn act of omission of Access Point of ity end user in the course af
USING JErVICHS.

Fage 10
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D.  Accets Point accepts responsibility for providing sccess for maintenance purposes of any service resold
under the provisions of this Tariff. The Company shall not be responsibie for any (silure on the part of
Access Point with respect to any end user of Access Poinl.

X. Trestment of Proprietary snd Coafidential laformation

A. Both parties agree that k may be necessary 10 provide esch other during the wrm of this Agresment with
certnn confidential information, including ade secret infonnaion, inchading Bt not limitad to, techaical
and businegs plans, technical informatioa, proposals, specifications, drewings, procadures, customer
account data and like information (hervinafter collectively referrad 10 as “laformation™). Both parties
agree that all lnformation shatl either be tn writing or other magible format and clearly marked with a
confidential, private or proprietary legand, or, when the Information is communicated oralty, it shall also
be communicated that the Information is confidential, private or propristary. The Information will be
returmned 0 the owner within a ressonsble time. Both parties agres that the information shall ot be
copied of reproduced in any form. Both parties agree so receive such Information and not discloss such
Information. Both pasties agree to protsct the lnformation received from distribotion. disclosurs or
dissemination t anyons except employess of the parties with & neued 10 know sach Information aad
which employees agres 10 be bound by the verms of this Section. Both parties will tee the sams standerd
of care to protect Information received &s they would uss 0 prowct teir own confidential and
proprictary [nformation.

B. Notwithstanding the foregoing, both parties agres that there will be no obligation to protect say portion
of the Information thas is either: 1) made publicly available by the owner of the [aformation or lawfully
disclosed by s aonpaty to this Agresment; 2) lewfully obtained from any source other than the ownaer of
the Information; or 3) previously known 10 the receiving pary without an obligation 10 kesp it
confidential.

XL Rosolution of Dispates

Except as otherwise staged in this Agreement, the parties agree that If any dispute arises as to the
interpretmion of any provision of this Agreement of & W the proper implemestation of this Agreement, the parnes
will petition the applicable state Public Service Commission for a resolution of the disputs. Howsver, each party
rescrves any rights it may bave to seek judiclal review of any ruling made by tha Public Service Commission
concemming this Agreement.

XL Limitation of Use

memhwmmuwﬂtwﬂmhwwimmhw}w?ﬂuhnu
evidence of any concession or as 8 waiver of say posizion talien by the other party io dhat jurisdiction or for any

other purpose
XK. Waivers

Any fmijure by either parTy 10 A1SIM upon the snict performance by the other pasty of any of the provisions
of this Agreement shall not be deemed a waiver of any of the provisoas of this Agpreement, and each party,

Veruon November 7, (997 Page |1
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EXHIBIT =A™
APPLICABLE DISCOUNTS

The telecommunications services available fo: purchase by Accens Point for the purposes of resaie to
Access Point end users shall be available st the following discouni off of the retail rate.

DRISCOUNT
SIAIE RESIDENCE DIUSIRIESS
ALABAMA 17% 17
FLORIDA 21.80% 16.801%
GEORGIA 20.3% 17.3%
KENTUCKY 16.79% 15.54%
LOUISIANA® 20.72% 2072%
MISSISSIPPI 15.73% 15.75%
NORTH CAROLINA 21.5% 176%
SOUTH CAROLINA 14.6% 14.8%
TENNESSEE** 16% 16%

* Effective as of the Commisdion's Order in Louisisaa Docket No. U-22020 dased November 12, 1956.

** The Wholesale Discount is set as a percentage off the tariffed rases, If OLEC provides is own operator services
and directory services, the discount shall be 21.36%. Thess rates are effective m of the Tennesses Regulatory
Authority's Order in Tennsssse Dockat No. 90-0133 | dated Jaouary 17, 1997.

Version Novembsr 7. 1997 Pagn 14



OHDER NO. PSC-98-0427-FOF-TP
DOCKET NO. 980033-TP

PAGE

19

{ Grandfathered services can be resold only (o sximing subscribars of the grandfathered pervice.
2 Where availabie for resale, prometions will be muds svallabls oaly 00 snd upary who would have qualified for
the promotos had 1t been provided by BeliSouth direcsty.
1 In Tenneryee, long-lerm prometions (offered for more than nmty (¥0) deys) may be obined &1 cos of the following rues
(a) the s Wariff rate, ices the wholesals dincount;
(b) the promoucnal més (the promstionsl ree offered by BeliSouth will aos be discounted farther by the wholesale ducount raie)

4 Lifetae'Link Up services may be offersd only 1o those subscribar who mest the criteria that BellSouth currandly appliet o subacnibers
of thess services (n Tennessos, Reselber shall puschass BellSoutr's Memags Rate Sarvice st tha stsed tarifY rate, less the wholesale

discount. Reselier must further discount the whoizssle Memsage Rate Service to LifeLins custorners with & discount which i3 no less

than the miummum discount that BellSouth now provides. Reseller iy responsible for recovering the Subscriber Line Charge from the

Nuional Exchange Camers Association imierytte ol seiemens pool just s BeliSouth doss today. The maxumum riie that
Reseller may charge for LifeLine Service shall be capped ot the MNat resall rats offired by BellSouth.
$ In Lowsiana snd Misisspps, all Ceatract Service Arvaagesisats entared into by BellSouth or rmunaling sfier the efficuse daie of the
Commission Order will be subject (0 resale withowt the wholssale discount. All CSAs which are in place a1 of the effective date of the
Commission orcer will nod be ¢ligible for resals.
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EXHIDIT B
Page 1 of 2

Type of AL L GA KY LA

Sarvice Regule? | Discount? | Remle® | Ducount? | Resals® | Discount? IResale” | Discount® | Resale” | Discount *
|_|Grandfathered Services Yoo Yo Yo Yo hi] Yo Yo Yo Yu Yes
2 [Coniract Serviee Arrangemanus | Now® | Nowd | Y | Y Yo No Yo No |Nowes$| Noies
3 |Promotions - > 90 Deys Yu | Ym | Ya Yo | Ye Yu Y& Yo Yes Yes
4 |Promouons - < 9% Deys Yo No Yo Ko i} No Ne No Yes No
3 |Lifetine/Link Up Services Yo (] hi Yo Yo Ya Ne Ng Yes Yes
6 |P11/ESI! Services (Ses Now 10) | Yes hi ] Yo Yo Yo Y. Yes Yes No No
7 N1t Services (See Note 10) Yes Yo Yo Yoy Yo Yo No No No No
B [AdWaich™ (See Note 8) Yoo | No | Yoo | No | Yu | No | Yo | No | Yes | wo
9 iMemoryCall® Yo | No Ya | N Yu No Yo No Yes No
10 [Mobile Services Yu No Yes No Yes No Yes No Yes No

Ln |Feda'|l Subscriber Line Charges| Yo No Yo No Yas_! Ne Yo No Yes No

12 |Non-Recumnng Charges _Ym Yo Yu | Yo Ya Yo Yes You Yo Yes

Typeof M3 NC 1 ™

Servics Resale? | Discount? | Rassle? | Discount? | Resie? | Discount® | Revale” | Discount?
|_|Grandfathered Services Yo Yo Ya Yo h{ ] Yo Ya Y
2 |Contract Service Armangements | Now 3] New$ |Nowé| Nowé | Ye No Yus Yus
3 [Promotions - > 90 Days Yo Yo h{ ] Yo h{ ] Yo Vs | Now)
A |Pr - < 90 Days Yes No No No Yo No No No
5 {Lifeline/Link Up Services Yo Yu | Ym Yo Yos Yu Yes | Nowd
6 |911/E911 Services (SeeNow L0) | Yes Yo Yo Yo Y | Yo h (] Yes
7 [N11 Services (See Note 10) No Mo No No Yoo | Vo | Yes [ Yes |
B |AdWach™ (See Note 8) Yes No Yos No Yo No Yo No
9 |Memonycalt® Yo No Yes Ne Yes Ma Yes No
10 [Mobile Services Yo Ne Yo No h (] No Yea No
11 |Federnl Subscriber Line Charges! Yes No Yo No Yes N ho) No
12 |Non-Recumng Charges Yo Yo Yo Yeos Yo Yes hi ) Mo

Apphcable Netes:
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EXHIBIT B
Page 2 of2

In North Carolina, Ceatract Sarvies Asrsagements entered into by BatlSouth befors 471397, shall by mabject o ressle &1 no
discount, while BetiSouth CSAs entered inw after that date shall be subjecs 10 vl with the discount.
Some of BellSouth's local exchange and toll Miscommunications servicss ant it svidiabls is cortin cemtra) offices and areas

AdWateh™ i3 ariffed as BeliSouts® ATN Virnasl Nymbar Calt Detail Sarvice

In Alubarma, Contract Survies Arrsagemends eatered mto pnor 10 297 are aot svallable flor ramls  CSA3 entered wwo bereven
2/6/97 and 5/13/97 wte available for resals withowt » discount (0 the M clisml 0 whom the CSA 5 applicable. CSAs entered
into effecuve 371497 and Liter are available for resale with » discount to the same cliset to whom the CSA u applicable
Exclusions for N11/911/E91 1 are also applicable to squipment associaied with the swvice

[Ty
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AGREEMENT h

In consideration of the mutusl promises contained herein, BellSouth Advarusmg
& Publishing Corporation. 2 Georgia corporation (*"BAPCO™) and
2 b Conti o, corporation ("CARRIER™) agree as follows:

1. RECITALS. BAPCO is the publisher of siphabetical (or White Pages) and
classified (or Yellow Pages) directories for censin communitics in the southcasiern
region of the U.S (the “Directories™. CARRIER providss, or intends to provide, local
exchange telcpbone servics in communilss in which BAPCO publishes Directorics.
BAPCO and CARRIER hereby establish the terms by which BAPCO will include listings
of CARRIER subscribers in such Directories and by which BAPCO will provide such
Dircciories to CARRIER subseribers.

2. CARRIER OBLIGATIONS. CARRIER agrecs ss foliows:

(x)  CARRIER shall provide 10 BAPCO, or its designee, st CARRIER's
expense and at no charpe, listing information concemning uts subscribers (dengnating any
who do not desire published listings), consisting of customer name, address, teicphone
number ond all ather information reascrably requested by BAPCO as sct forth on Exhibit
A in a mutually scceptable format for use by BAPCO or its affiliates in publishing
Directories of whatever type and fortnat and for other derivative purposes  Such
subscriber listing information shall be providad in the format and on the sehedulc sct
forth in said Exhibit, or as otherwise mutually agreed between the parties from time 1o
ume

b CARRIER shall also provide directary delivery information to BAPCO as
set forth in Exhibit A for all subscribers.

(¢}  CARRIER shall advise BAPCO promplly of any directory-related
inquiries, requests or complaints which it may receive from CARRIER subscribers and
shall provide reasonable cooperstion o BAPCO in response to or resclution of the same

(d) CARRIER shall respond promptly regarding corrections or queries ralsed
hy BAPCO 1o process listing changes requeated by subscribers.

1. BAPCO OBLIGATIONS. BAPCO agreas -1 follows:

{a)  BAPCO shall include one standard listing for esch CARRIER subscriber
per hunting group in BAPCO's appropriate local alphabetical Directory as published
peerodically by BAPCO unless nonlisted or nonpublished status is designated by
subscribers. Such listings shall be interfilad wilh the listiags of other local cuchange
telephone company subscribers and otberwise published in the manner of such other

I LOCS #6207
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listings according to DAPCO’s genetally applicable publishing policics and standards.
BAPCO shall provide a process wheroby CARRIER is aftorded a reasonable opportunity
1o review and correct its subscribers’ alphabetical listings :n advance of publication

(b)  Provided CARRIER catablishcs appropriate resale amrangements with
BellSouth Telecommunications, Inc. (“BellSouth™), BAPCO shall publish additionai
listings, foreign listings and other alphabetical Directory listings offered by BellSouth, for
CARRIER subscribers upon their request consistent with BAPCO's geacrally applicable
polictes in BAPCO’s alphabetical Directotics.

(¢}  BAPCO will distribute its regularly published alphabctical and classified
Directories to local CARRIER subscribers st no charge to CARRIER or CARRIER's
subscribers in accordance with BAPCOQ's prevailing practices, including delivery
following Directory publication and upon establishment of ncw CARRIER service, if s
current Direclory for that geographic ares has niot previously been provided. Such
deliveries may include separate advertising matcrials sccompanying the Directories.

(¢)  BAPCO will include CARRIER information in the customer gulde pages
of its alphabetical Directories for communities where CARRIER provides local exchange
tetephone servica at the time of publication in accordancs with BAPCO's prevailing
standards for the sume. CARRIER will provide information requested by BAPCO for
such purpose on a timaly basis.

(e)  BAPCO shall make svailable at no charge to CARRIER or its subscribens
onc listing for CARRIER business customeces per bunting group in one appropriate
beading in RAPCQ's appropriats local classified divectory as published periodically by
BAPCO. Such listings shall be published according to BAPCO's generally applicable
publishing policies and standards.

(D  BAPCO agrees 1o solicit, sccapt and publish direciory advertising from
business subscribers for CARRIER in communities for which BAPCO publushes
classified Directories in the same manner and upon substantially the same tarms as it
solicits, sccopts and publishes sdvertising from advertisers who are not CARRIER
subscribers.

(@ BAPCO will not provide information obtained from CARRIER
concerning its subscribers ta othes local exchange telephone service providers without
CARRIER approval, except as may be required in relation to publishing of Directories or
as may be permitted by CARRIER for dirsctory assistance or other purposes.

(h)  BAPCO and CARRIER acknowledge that mutusl cooperation will be
required to successfully serve the necds of their common eustomers and thereforc agres 10
usc reasonable cfforts to provide such cooperstion to achieve tha highest quality of
scrvice for both partics’ customers, :

MCDOCS 4202




-

CRDER NO. PSC-98-0427-FOF-TP
DOCKET NC. 980033-TP
PAGE 23

4, PUBLISHING POLICIES. BAPCO shall maintain full authority over its
publishing schedules, policies, standards, and practices and over the scope and publishing
schedules of its Diroctories. BAPCO shall periodically provide CARRIER with changes
by BAPCO in the same which in BAPCO's judgment affect CARRIER's conduct in
BAPCO's publishing of listings for CARRIER's subscribers. Such policy updates shall
include, without limitation, the subjects described in Exhibit B.

5. LIABILITY AND INDEMNITY.

(a)  BAPCO's lisbility to CARRIER for any cvors or omissions in directorics
ot for any default othcrwise azising hereunder shall be limited to One Dollar ($1) for
errors or omissions in any subscriber listing in any dirsctory published by BAPCO.

(b)  Each panty agrees to defend, indcmnify and hold harmiess the other from
all dumnages, claims, suits, losses or sxpenses, including without limitation costs and
arorneys fecs, to the extent of such pasty's rolative fault, arising out of or resulting from
any ceror, omission or act of such parly hereunder. CARRIER agrees to limit its liability
and that of BAPCO by coniract with CARRIBR"s subscribers or by tarifY 1o no more than
the cost of service for any errors or omissions in sny listings published hercunder for
CARRIER subscribers. Each party shall notify in writing the other promptly of any
claimed crror or omission affeeting this prragraph and of any elaim or suit arinng
hereunder ot relating to this Agreement and shall provide reasonsbls and timely
cuaperation in its resolution of the same. Without waiver of any nghts heveundez, the
indcmnificd party may at its cupense undertake its own defense in asy such clalm or suit

6. TERM. This Agreement shall bo affective oa the date of the lest signaturc herelo
for a term of four (4) years and shall relate to Directories published by BAPCO during
such period. Thereafter, it shall continue in cffect unless terminated by either party upon
sixty days prior written notice.

7. ASSIGNMENT. This Agreement shail be binding upoa any successors or assigns
of the partics during its Term.

8. RELATIONSHIP OF THE PARTIES. This Agreoment doas not create any joint
veature, partnership or cmployment relationship between the parties or their employees,
and the relationship between the parties shall be that of an indcpendeni contractor. There
sheil be no intended third party benefleiarics to this Agresment.

9. NONDISCLOSURE.

{a)  During the term of this Agreement it may be necessary o7 the parties to
provide each other with canain information (Information"™) considared to be private or
propristary. The recipient shall protect such Information from disiribution, disclosure or
dissemination 10 anyone except its employees.or contractors with & need 1o know such
Information in conjunction herewith, except 43 otherwise suthorized in writing. All such
Informauon shall be in writng or other tangible form and clearly marked with a

.J -
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confidcatial or proprictary legend. Information conveycd orally shall be designated as
propnetary or confidentis] at the time of such oral conveyance and shall be reduced to
writing within forty-five (43) days.

(b)  The parties will not have an obligation 1o protect any portion of
Information which: (1) 13 made publicly svailable lawfully by a nonparty to thus
Agreement; (2) is lawfully obtained from any sourca other then the providing party, (1)
18 previously known without an obligation to keep it confidontial; (3) is releascd by the
providing parly in writing, of ($) commencing (wo (2) years after the termination date of
this Agreement if such Information is not & trade sccret under applicable law.

(¢}  Each party will make copies of the Informstion only as necessary for its
use under the terms hereof, and each such copy will be marked with the same proprictary
nolices as appear on the originals. Each party agrees 1o use the Information solcly in
support of this Agreemem and for no other purpose.

10. FORCE MAJEURF. Neither party shall be responsible to the other for any deley
ot failurc to perform hercunder to the extent caused by fire, flood, explosion, war, strike,
riot, embargo, governmental requircments, civic or military authority, sct of God, or other
similar cause beyond ste reasonable control. Each party shall use best efforts to notify the
other promptly of any such delay or failure and shall provida ressonable cooperation to
anieliorate the effects thercof,

11.  PUBLICITY. Neither party shali disciose the tarms of this Agresment nor use the
trade names or trademarks of tho other without the prior express written consent of the
other.

12. REPRESENTATIVES AND NOTICES.

(s)  Each panty shall neme one or more repreacntatives for contacts betwoen
the parties which shall be authorized to act on its behalf. Such representatives may be
changed from ume (o LT upon written notice to the other panty.

(b)  Notices required by law or under this Agreement shall be given in writing
by hand delivery, certifiad or registered mail, or by faceimile followed by certified or
registered mall, addressed to the namcd represaniatives of the parics with copies to:

1fto BAPCO:
Director-LEC/BST Inlecface
DicllSouth Advertising & Publishing Corporation
Room 270
59 Executive Park South
Atlanta, GA 30329

FCDOCS 86202
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With Copy to

1f to CARRIER:

Vice President and Gensral Counsel

BeliSouth Advertising & Publishing Corporat:on
Room 430

39 Exccutive Park South

Atlanta, GA 30329

-s‘- . T_
- . -~

CARY _aC 2I5if

Wl 199

13, MISCELLANLOUS. 1his Agreemant represents the emire Agrecment between

the parties with reapect 1o the subject matter hereof and supersedes any previows oral or
written communications, representations, understandings, or agreements with respect
thereto. It may be executed in counterparts, each of which shall be deemed an original.
All prior and contemporaneous writtcn or oral agresmants, representasions, warranties,
statcments, nogotiations, and /or undenstandings by and between the panies, whether
express of implied, are supcracded, and therw ary po representations or wamanties, either
oral or writlen, express or implied, not berein contsined. This Agreement shall be
governad by the laws of the state of Georgia.

IN WITNESS WHEREQF, the parties have executed this Agreement by their duly
authonized representatives in one or more counterparts, cath of which shall constituic an
original, on the dates set forth below.

BELLSOUTH ADVERTISING & IER. ,
PUBLISHING CORPORATION - T ¢
Uy: By: ‘

{Signature) (Signature)
Name: R. F. Barsito Name: W : e A
Tite: Director - LEC Interface Tive: _ P REs DenT

Date;

Date: _} ﬂ# Q}i’)

PCOQCS 65101
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EXHIBIT A
ACCOUNT INFORMATION SECTION (ltams in this section arm mandatory)
1. Muin Telephone Number: Main line of mwlephons servics that all other numbers s/ associnted to. (Ares

Code/NXX/Line Numbcers)

Published Telephone Number: Telephone number 1o appear in the dircetory.

Old Telephone Number: If the number iy changing, enter the OLD Tclephons Number.

Type of Directory Service: Bus (Business) or Res (Revidence)

Order Type. N - New connect order; D - Discornect service order; C - Change of listings; R - Directory delivery
only.

Duc Date. Date that service is requested,

Carricr Name. The aame of the local exchangs carrier.

8. Carncr Number: Operating Company Number

PRIMARY LISTING INFORMATION SECTION (Itesn in this section are mandstory)

[V S VS ]

=~ o

9. Listcd Name: The way the listing is to sppear in the direstory. (maximum 1,000 characters - ingluding spacet)
Caption arrangemants should ba formatted per guidelines. Non-Pub or Non-List situations should be indicated.

10. Listed Addreas: Current address may includs sirest number - strect pame, city, state, snd Xip code. (Note: P.O.
Dox or Routs not accepuable). Omitted sddross shown as (OAD). (ramdimum 2350 charscters)

11, Service Addresp: Phrysical location of the telephons,

12. Community Name: The name of the community wiwrs the listing appcars. (is.: the Atlants Directory may have
s Community name of Buckhead).

13. Zip code: S or 9 chameter codc,

14. Yellow Pages Hesding: The Yellow Page heading whare eumsomer wants bis listing to appear. (Valid for Busiocss
Primary Listings oaly).

15. Directory Name: Name of the directory where Customer desires {isting 10 appesr (incleding town section if
spplicabl¢). If consistent with existing ceatral office and directory configuration, lishag will be included. [T
different, s Foreign Listing will bo charged. Directory appesrance entitied fres s bascd on the contral offiec
prefix. Cotiticment for appsarance in other directories will be at the rete of 2 Foreign Linting (FL).

BILLING INFORMATION SECTION (Items in this section are requested byt optional)

16. Billing. Name to appear on bill.

17. Billing Address: Strest number, strect nama, city, stets, aip.

i8. Contact Telcphone Numbes: Telsphone oumber 1o contant regarding billing.
19. Responsible Person: Owner's azme or partncrs' Aamas or 2 corporate officers.
20. Type of Ownership: Sols ownar; Parinsrship or

Corporation
2]. Tax 1D Number or Social Security Number: If sole ownar, must have socis! sectirily anmber

DIRECTORY DELIVERY INFORMATION SECTION (Itams In this section are mandatory)

22. Name: Personal or businese name.

23 Delivety Address: Strest aumber, sirest nama, city, state, Zip code of where diroctories are to be deliversd.
24, Directory (Book MD): Bolt code of the dirsetory. .

25, Number of books now: for immediew delivery/replacement.

26. Numbcr of books annually: 0 - 3 residencs, 0 - § business, then negotisted.

REMARKS SECTION (As required)
27. Remarks: Fres tlow ficld used by Carrier for any additional information

PCDOCY 68202
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EXHIBITB
BAPCO Delivarables *

Abbrevistions Table

BAPCO will provide copy of the standard abbreviations utilized for given nemas, tiies of address, titles of ineage. muliary uzley.
degrees and professions) affiliations sundards. This informavion can be used to assist in efficuvaly processing vanous hatad name
FCQUCELs

Ceqtral Olfice Table

BAPCO will provide two versions of what is called the ABC wble. Varuon | of tils report idemifles by NPA and in scquuence by
central office the duectory i which a customar is entiticd to appear. Yersion 2 of this ropon reflects the direciory rame and il
centra) offices appasniag within that dircctory.

Coverage Mapy

RAPCO will provide & covarnge map for it major directories iduntifying broadly the geographic arss sorved by the muyor
directory. These maps will be pravided onily for the major directorios in the area served by the camer,

Customer Guide Papes Anpearancs Procsdyres

BAPCO will provide fres listing sppesrance under the srone of Establishing Service, Billiag wid Repair in the Costomer Guide
Section of the White Pagas for direciorics where s carvior oparates. Theso procedures identify how 10 got your listing to sppear
and procedures for purchssing LEC specific pagas.

Forsign Dirsctory Name Toble

BAPCO will provide al! foreign directory names (o be used in the processing of foceign listing requests  Thia field 13 a requured
element in the establishment of forcign hstings.

Listing Guideliney

BAPCO will provide sn example of the most common listing tiements and thalr entitlement to sppearancs 1n the Whne sod
Yellow Pages.

Listiag Stsndards snd Regulstions

BAMCO will provide a coodensed verion of listing specifications reflecting the rules and regulalions regarding iustiag appoerance
in both the White and Yellow Pagea.

Publication Schadyleg

BAPCO will provide to alt carmicm the publication schadules for uJ! dirsciories within the arcs served by the comar. This scidule
will includc 1he nama of the direciery, the direciory bolt code, te business offlee ¢lose dme 38d the issus date. The busincu
offlca ciose dutc represents the [aft dey t recaive activity for sppesranca la the subsequeni directory. This daty also represents the
clowx datc for advertising sctivity into the Yeliow Pages.

The 1taue date represents the mid-point of delivery of the pew directory 3ad ke dame et which sew direciory billing will begn fos
tha directory being daliversd. The loagth of the dellvery paviod will very dapending upon the sue of direciory.

Yellow Pages Hendings . '

BAPCO will provide the Yellow Pages Heading flis which will include a1l YeTlow Pages heatdmpgs allowsd by BAPCO, the
Yeliow Pages heading codc and the sasocisied $1C code. This materisl would be villized & asalst the busiess customar 1
idenulying where they would like representation in BAPCO's clasified Yellow Pages durectories.

* Information will b provided on disk in standard Microsoft Word furman or via Iniernel downipad

B T .
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Jmpetitive Local Exchange Ca  ¢r
Information for BellSouth Advertising & Publishing Corp. (BAPCO)
Customer Guide Pages
CLEC Infermation

CLEC Name as it Should Appear m Customer Guids Pages: At‘!ﬂ-‘: J)D;n‘, ].nc'-

Direciory Namne to contain CLEC laformation: &“ EE Eﬂiﬁ-! &gt‘"b gawlu-g d‘uqh. Can:'hni

CLEC Contsct Coordinanng General Customer Guids Pagss: J‘l!-})n Ijl. 'H,y

Telephooe Number:_119- ZS)- w331 FoxNamber:  119- £81- 5422,

Geseral Customer Guide Pages Listing Informetipn

CLEC Service Numbeny
Establishing or Changing Service Rasideatial Service Joee y%t . 4511
- * Dusinem Service o= ) ~ k18
Repair Service Resideatia) Service (32°)32r . 452%

By Soie 'FEEEY I T %)

Billing Information Drot—nl Sz (Jo0 ) WF . 9579

Busissss Service (Zeo ) Wo - I ¥3_

cLEIC Customer Guide Pages Purchoses
Number of CLEC Specific Customst Guide Pages Purchusntt (6 [2 [ ¥ [J6
CLEC Specific Pages Coatact Persam, if Differsat from Above:

Name: Telophane Number: (___» .

Eoclermrm Refar 0 Cussomer Guide Informetion and Specifications for Required Information & Media
{Pleass chack approprisis boxas. )

0O Diskens [0 Camern Resdy Logo

BAPCO Addrem lor Cuslotsar Infermaliss

Rook Barrese Telaphoss: 404-982.7103
Direcior - LBC Inserface Facuimile: 404-992-8907
39 Executive Park South

Room 270

Atlants, Georgu 30329





