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Re: Approval of the Resale Agreement Negotiated by BellSouth Telecommunications, Inc.
(*BellSouth®) and Fast Connections, Inc. pursuant to Sections 251 and 252 of the

Telecommunications Act of 1996

Dear Mrs. Bayo:

Pursuant to section 252(¢) of the Telecommunications Act of 1996, BellSouth and Fast

Connections, Inc. arc submitting to the Florida Public Service Commission their negotiated

reement for the purchase of BellSouth's telecommunications services for the purpose of resale

e —

Pursuant to section 252{(¢) of the Act, the Commission is charged with approving or

- Tejecting the negotiated agreement between BellSouth and Fast Connections, Inc. within 90 days
"' __—of its submission. The Act provides that the Commission may only reject such an agreement

i it finds that the agreement or any portion of the agreement discriminates against a
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telecommunications carrier not a party to the agreement or the implementation ot the agreement

" or any portion of the agreement is not consistent with the public interest, convenience and
~—necessity. Both parties aver that neither of these reasons exist as 1o the agreement they have
_pegotiated and therefore, arc very hopeful that the Commission shall approve their agreement,
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Agreement Between BellSouth Telecommunications, [nc. and Fast Connections. Inc. Regarding The Sale
of BST's Telecommunications Services to Reseller For The Purposes of Resale

THIS AGREEMENT is by and between BellSouth Telecommunications, Inc., ("BellSouth or Company ') 2
Georga corporation, and Fast Connections. [nc. (“Reseller”). a Texas corporauon. and shall be deemed effectve 11 of
August 1, 1997

WITNESSETH

WHEREAS, BellSouth is a local exchange telecommunications company authonzed 1o provide
telecommunications services in the states of Alabama. Flonda, Georpla. Kentucky. Lowsiana, Mississipps. Nonh
Carolina, South Carolina, and Tennessee. and

WHEREAS. Reseller is or seeks to become an aliernative local exchanje ielecommunicalions company
suthorized 10 provide telecommunications services in the states of Alabama. Flonda. Georpla. Keatucky. Lowsiana.
Mississippi, North Carolina, South Carolina, and Tennessee, and

WHEREAS. Reseller desires 1o resell BellSouth’s telecommunications services. and

FEREAS, BellSouth has agreed to provide such services w Reseller for resale purposes and pursuant to the
terms and conditions set forth herein,

NOW, THEREFORE. for and in consideration of the mumual premuses and promuises contuined herein, BellSouth
and Reseller do hereby agree as follows:

L  Termof the Agreement
A The term of this Agreement shall be two yean beginnung August | 1. 1997 and shall apply to all of
BellSouth's serving 1emtory as of January 1, 1996 in the state(s) of Alabama. Flonda. Georpa. Kentucky.
Louisiana Mississippi, North Carolina, South Carolina, and Tennessee.
B. This Agreement shall be automatically resewed for rwo additional one year penods unless either party
indicates its intent pot 00 remew Lhe Agreement. Notice of such intenl must be provided. in wnung, 10 Lhe other
party no later than 60 days prior to the end of the then-existing contract penod.  The terms of thus Agreement
shall remain in effect after the term of the existing agreement has expired and while a new agreement is bewng
negoliated.
C. The rates pursuant by which Reseller is to purchase services from BellSouth for resale shall be at a
discount rate off of the retail rate for the ielecommunications service, The discount rates shall be as set forth in
Exhibit A, attached bereto and (ncorporated herein by this reference.  Suck Ziscount shall reflect the costs
avoided by BellSouth when selling a service for wholesale purposes.

0 Definition of Terms

A CUSTOMER OF RECORD means the entity responsible for placing application for service, requesung
additions, rearrangements. maintenance of discontinuance of service. payment in full of charges incurted such as
noo-recwmng. monthly recunng. toll. direciory assistance., cic

B. DEPOSIT means assurance provided by a customer 1a the form of cash, surery bond or bank lener of

credit 10 be held by the Company.
DOCUMINT NUMBER-DATE
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C. END USER means the uwlumate user of the (elecommunications services

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

E NEW SERVICES means funcuons. features or capabiities that are not currently ofered by BellSouth
This includes packaging of exusung services of combirung a new function. fearure or capabiliry with an exisung

ervice.

F. OTHER LOCAL EXCHANGE COMPANY (OLEC) means a telephone company cemuficated by the
public service commistions of the Company's franchised ares 1o provide local exchange service within the
Company’s franchised area.

G. RESALE means an activity wherein a certuficated OLEC, such as Reseller subscnbes 10 the
telecommunscations services of the Company and then reoffers those telecommunicalions services to the public

(with or withoul “sdding value®)

H RESALE SERVICE AREA means the are.. as defined in a public servce commuision approved
certificats of operation, within whuch an OLEC, such as Reseller. may offer resold local exchange

leleCOMMUmICALIONS SErVICE.

ML Geaeral Provisions

A MMuﬂimmﬂwm“ﬂﬂmwmanmﬂBﬂIMm
contained in the General Subscriber Service TaniT and Privaie Line Service Tandl subgect to the terms. and
conditions specifically set forth herein. Notwithstanding the foregoing. the exclusions and limutations on
services available for resale will be as s=t forth 1n Extubut B, attached bereto and incorporated herein by thus
reference. In addition, Reseller may not purchase telecommumucauons services at the wholesale rate for is own

e

BellSouth shall make svailable telecommunications services for resale at the rates set fonh ia Extubi A 1o tus
agreement and subject 1o the exclusions and limitations set forth in Exiubit B 10 this agreement [t does not
however waive its rights 10 appeal or otherwise challenge any decision regardung resale that resulied in the
discount rates contained in Exhibit A or the exclusions and limitations contained in Extubit B BellSouth
reserves the right 1 purvue any and all legal and/or equitable remedses, including appeals of any decisions i
such appeals or challeages result (o changes in the discount rates of exclusions and Limulauons. Lhe parues igree
Mwmutﬁhw-ulhmwrummumummmmmmmc
outcome of the appeal. '

B, mw&mhmwumummu;mmuhn;rwm
furnishing of any service.

C. Reseller will be the customer of record for all senices purchased from BellSouth Except as specufied
herein, the Company will take orders from, bull and expect payment from Reseller for all senices

Vereon Agnl 34, 997
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D. Reseller will be the Company's ningle pount of conact for all services purchased pursuant 1o this
Agreement. The Company shall have no contact with the end user except 1o the extent provided for herein

E The Company will contsnue 1o bill the end user for any senvices that the end user specifies it wishes 1o
receive directly from the Company

F. The Company maintaing the right to serve directly any end user within Lhe service area of Reseller The
Company will continue 10 directly market its own wlecommunications products and senvices and in downg o
may establish independent relsuonshups with end users of Reseller

G. Meither Party shall interfere with the nght of any person or enuty to obtain service directly from the
other Party.

H. Current telephone numbers may normally be retained by the end user  However, telephone numbers are
the propery of the Company and are assigned 1o the service furrushed Reseller has no property nght 10 the
ielephone number of any other call number designation associated with senvices furnushed by the Company, and
no nght to the continuance of service through any parucular centra) office. The Company reserves the nght to
change such numbers. of the central office designation associaled with such numbers. or both, whenever the
Company deems it necessary 1o do 80 in the coaduct of its business

L The Company may provide any service or facility for whach a charge is not established herein, as long as
it is offered on the same terms (o Reseller,

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

K Service will be discoatinued if any law enforcement agency advises Lhat the service being used 13 1n
wviolation of the law

L The Company can refuse service when it has grounds 1o believe that service will be used in violauon of
the law,

M. The Company accepts no responsibility to any person for any unlawful act comuruted by Reseller or is
end ysers as pant of providing service 1o Reseller for purposes of resale or otherwise.

N The Company will cooperais fully with law enforcement agencies with subpoenas and coun orders for
assistance with the Company's customers. Law enforcement agency subpoenas and coun orders regarding end
wsers of Reseller will be directed 1o Reseller The Company will bull Reseller for implementing any requests by

law enforcement agencies regarding Reseller end usenn

Q. The charscteristics and methods of operation of any curcwis, facilives or equipment provided by any
person or entty other than the Company shall not:

I. Interfere with or impair service over any facilities of the Company, s affiliates, or its connecung and
concurming curmiers involved in il serice;

1 Cause damage 1o their plant,
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3, Impair the privacy of any commumicatians: of
4. Create harards to any emplovees of the public.

P. Reseller assumes the responuibulity of noufving the Company regarding bess than standard operations
with respect 1o services provided by Reseller.

Q. Facilities and/or equpment utilized by BellSouth 1o provide service 10 Reseller remain Lhe properny of
BellSouth.

R White page directory listings will be provided in accordance with regulations set forth in Secuon A6 of
the General Subscriber Service Tan®l and will be avaulable for resale.

S BellSouth will provide customer record information to the Reseller provided the Reseller has the appropnate
Letter(s) of Authonzation. BellSouth may provide customer record informauon via one of the following methods:
US mail, fax, or by electronic interface. BellSouth will provide customer record informaton via US maul or fax on
an interim basis only.

Reseller agrees to compensate BellSouth for all BellSouth incurred expenditures associated with providing such
information to Reseller. Reseller wall adopt and adhere 1o the BellSouth puidelines associaied with each method of
providing customer record information.

T. BellSouth's messaging services may be made available for resale subject 1o the execution of Bell5outh's
Messaging Agreement and without the wholesale discount.

u. BeliSouth's Inside Wire Maintenance Plans may be made svaulable for resale at rates, terms and conditions
as set forth by BellSouth and without the wholesale discount.

IV. BellSouth®s Provisioa of Services to Reseller
A Reseller agrees that its resale of BellSouth services shall be as follows:

I. The resale of telecommunications services shall be limuted (o users and uses conforming 1o the
class of service restrictions.

1. To the extent Reseller is a telecommumnications carner that serves greater than § percent of the
Nation's presubscribed sccess lines, Resciler shall not pountly market its interL ATA services with
the telecommunications services purchased from BellSouth purnuant to this Agreement un any ol
the states covered under this Agreement.  For the purposes of thus subsecuon. (o jontly market
means any adverusement, markeung efor or buling 1 which Lhe telecommunicalions srvices
purchased from BellSouth for purposes of resale to customers and interL ATA services offered by
Reseller are packaged. ted bundled, discousted or offered logether in any way 10 Lhe end user
Such efforus include, but are not Limited 10, sales refermals, resale urrangements. sales agencied of
billing agreements. This subsection shall be voud and of no effect for a parucular state covered
under Uus Agreement as of February 8. 1999 or oa the date BellSouth 1 authonzed to olfer
inierLATA services in that state, whichever o earlier

PRI,
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‘s Apnil 24, 1997

3. Hotel and Hospital PBX service are the only ielecommunicauons services avaslable for resale 1o
Hotel/Motel and Hospital end users, respecuvely. Simularly. Access Line Service for Customer Provided
Coln Telephones is the only local service available for resale to Independent Payphone Provider ([PP)
customers. Shared Tenant Service customers can only be sold those telecommumnications senaces
avaulable in the Company's A2) Shared Tenant Service TaniT

3 Reseller is prohubited from furnishing both flar and measured raie service on the same business
mnm“mtwﬂm:unﬂmudthcﬁmpuy's*rmﬂ’amﬂfmbukup
service as indicated in the applicable state tandl Section A)

3. [f telephone service is established and it is subsequently determined that the class of serice
restriction has been violated, Reseller will be notified and billing for that service will be immediately

changed 10 the appropriate class of service. Service charges for changes berween class of service. back
billing, and interest as descnibed in this subsection shall apply at the Company's sole discretion Interest
at & rate a8 set forth in Section A2 of the General Subscnber Service Tanff and Section B2 of the Private

Line Service Tanff for the applicable sate, compounded daly for the number of days from the back
billing date to and including the date that Reseller actually makes the payment 1o the Company may be

asgegped

6. The Company reserves the right 1o peniodically audit services purchased by Reseller to establish
autheaticity of use. Such audit shall not occur more than once in & calendar year Reseller shall make
any and all records and data available to the Company or the Company’s auditors on a reasonable basis.
The Company shall bear the cost of said audit.

B. Resold services can only be used in the same manner as specified in the Company ‘s Tanfl Resold
services are subject (0 the same terms and conditions as are specified for such services when furmiinied 10 an
individual end user of the Company in the appropnate section of the Company’s Tanffs Specific tnf features.
¢ § 2 usage allowance per month. shall not be aggregated across multiple resold senices Resold services cannot
be used to aggregate traffic from more than one end user customer except a3 specufied in Secuon AlY of the
Company's Tanfl referring to Shared Teaant Service.

C. Reseller may resell services only within the specific resale service area as defined in s ceruficate

D. Telephons numbers transmitted via any resold service feature are intended solely for the use of the end
user of the feature Resale of this information i prohubited.

| mmmm-mmnmummummmumm
by this Agresment. Reseller is stnculy prohubited from any use. including but not limated 10 sales. marketng of
adverusing. of any BellSouth name or trademark.

Malntenance of Services

A Reseller will adopt and adhere to the standards contained in the applicable BellSouth Work Center
Interface Agreement regarding maintenance and insallation of service.
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B Services resold under the Company ‘s TanTs and faciliies and equipment provided by the Company
shall be maintained by the Company.

C. Reseller or its end users may not rearmange, move, disconnect. remove of AMempt 10 repaur any (acilivey
owned by the Company, other thaa by connection of disconnecuon 1o any interface means used. except with the
writien consent of the Company.

D. Reseller accepts responsibality 1o notify the Company of situations that anse that may resull in 8 service

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

F. Reseller will contact the appropnate repaur centers in accordance with procedured established by the
Company.

G. For all repair requests. Reseller accepts responsibility for adhenng to the Company’s prescreenung
guidelines pnor 1o referning the trouble to the Company

H The Company will bill Ressller for handling troubles that are found not 1o be in Lthe Company's nerwork
pursuant 1o its gandard time and matenial charges. The standard ume and matenal charges wall be no more thaa
what BellSouth charges to its retail cusiomers for the same services.

L ‘The Company reserves the right to contact Reseller's customers, f deemed necessary, for mantenance
parposes. )

V1L Establishment of Service

A After receiving certufication as a local exchange company from the appropnate regulatory agency.
Reseller will provide the appropnate Company service center the pecestary documentatson to enable the
Compasy to establish a master account for Reseller, Such documentation shall include the Application for
Master Account, proof of authority 1o provide telecommunications services, an Operating Company Number
("OCN"™) assigned by the National Exchangs Curriers Association ("NECA") and a tax exemption ceruficate. uf
applicable. 'Whea necessary deposit requirements are met, the Company will bequn taking orders for the resale of
servioe.

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

C. When notification is received from Reseller that a current custorner of Lthe Company will subscnbe 1o
Reseller's service. standard service order intervals for the appropnate class of service will apply

D. The Company will not require end user confirmation prior 1o esusblishing service for Reseller's end user
customer. Reseller must however, be sble to demonstrate end user authonzauon upon reques.

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

F. If the Company dstermines that an unauthonzed change in local service 1o Reseller has occurred. the
Company will reestablish service with the appropnate local service provider and will assess Reseller as the
OLEC initiating the unauthorized change, an unauthorized change charge sumular to that descnbed in FC C
Tanif No. |, Sectioa 1).).3. Appropnate noarecurnng chasges. as set forth in Secuon Ad of the General
Subscriber Service Tanfl. wall also be assessed 1o Reseller.

These charges can be adjusted if Reseller provides satisfactory prool of suthonzation

Noareturring Charge
(a) each Pesidence or Business line 519.41

G. The Company will, in order to safeguard its interest, require Reseller 1o make a depowit to be held by the
Company as a guarantee of the payment of rates and charges, unless sausfaciory credut has already been
established. Any such deposit may be held dunng the conupuance of the serice as secunry for the payment of
any and all amounts accruing for the service.

H. Such deposit may not exceed rwo months’ estumated bulling

L The fact that a deposit has been made in no way relieves Reseller from complying with the Company's
regulations as 10 advance payments and the prompt payment of bills oo presentation nor does il consutule a
waiver or modification of the regular practices of the Company providing for the disconunuance of servize for
non-payment of any sums due the Company.

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

K In the event that Reseller defaults on its account, service to Reseller wall be termunated and any deposits
held wall be applied to its account

L. In the case of a cash deposil, interest at the rate of six percent per annum shall be paid 1o Reseller
during the continuance of the deposit. Interest on a deposil shall sccrue annually and, U requested. shall be
annually credited 10 Reseller by the sccrual date.

VIL Payment And Billlsg Armaagements

A When the initial service 15 ondered by Reseller. the Company will establish an accounts receivable
master account for Reseller.

B, “he Company shall bill Reselier on a current basis all applicable charges and credits.




c Payment of all charges wll be the responsibility of Reseller Reseller shall make payment 10 the
Company for all services billed. The Company 15 not responsible for payments not received by Reseller from
Reseller's customer. The Company will not become involved in billing disputes that may anse between Reseller
and its customer. Payments made to the Company as payment on account will be credited 10 an accounts
recervable master account and nol 10 &n end user's Account.

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

E. The Company will bill Reseller, in advance. charges for all services 10 be provided dunng the ensuing
billing period except charges associated with service usage, which charges will be billed in arrears  Charges will
be calculated on an individual end user account level, including, o applicable, any chasges for usage or usage
allowances. BellSouth will also bill all charges, including but not limuted 1o 911 and E911 charges.
telecommunications relsy charges. and franchuse fees. 10 Reseller.

F. The peyment will be due by the next bull date (i ¢, same date in the following month as the bl date)
and is payable in immediately available funds. Payment 15 considered 0 have been made when recesved by the
Company.

Lf the payment due date falls on a Sunday or on 3 Holiday which 13 observed on a Monday, the payment
due date shall be the firm non-Holiday day following such Sunday or Holiday LUf the payment due date falls oaa
Saturday or on a Holiday which is observed on Tuesdsy, Wednesday, Thursday, or Fniday, the payment due date
shall be the last non-Holiday day preceding such Saturday or Holidey If payment 15 not recerved by the payment
due daie, a late payment penalty, as sei forth in [ following. shall apply

G. Upon proof of tax exempt cenification from Reseller, the total amount billed 1o Reseller will not include
any taxes due from the end user. Reseller will be solely responsible for the computation, tracking, reporung and
payment of all federal, state and/or local jurisdiction taxes associated with Lthe services resold to the end user

H Ad the cusiomes of record. Reseller will be responsible for. and remit 1o the Company, all charges
applicable 1o its resold services for emergency services (E911 and 71 1) and Telecommumnications Relay Senvice
(TRS) as well as any other charges of a similar narure.

L If any poruon of the payment is recetved by the Company after the payment due date as set (onth
preceding, or if any portion of the payment is received by the Company in funds that are not immediately
availsble 10 the Company, thea & late payment penalty shall be due (o the Company, The late payment penalty
shall be the portion of the payment not received by the payment due date Lmes a Late factor. The late factor shall
be a8 set forth in Section A2 of the General Subscnber Service Tanfl and Section B2 of the Private Line Service
Tanff

4. Any switched access charges associated with interexchange carmer access to the resold local exchange
lines will be billed by, and due 0, the Company. No sdditional charges are to be assessed 10 Ressller

K The Company will not perform billing and collection services for Reseller as a resull of the execution of
thus Agreement. All requests for billing services should be referred 1o the appropnate enlfy of operauonal group
within the Company

Vierman: Apnl 14, 0 Paga i
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Pursuant 1o 47 CFR Secuon 31.617, the Company will bill Reseller end user common line charges

identical to the end user common line chasges Lthe Company bills its end wiery

M.

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

customers over resold services. If a dispute does anse thal cannot be settled without the involvement of the
Company, Reseller shall contact the designated Service Center for resoluton The Company will make every
effon io assist in the resolgtion of the dispute and will work wath Reseller 1o resolve the maner in as umely a
manner as possible. Reseller may be required to submut documentation 1o substanuate the clum

VIOL Discoatinunace of Service

A

Viernson: Apnl 14, 1997

The procedures for discontinuing service 10 an end user are as follows

1. Where possible. the Company will demy service 10 Reseller's end user on behalf of, and at the requesnt
of. Reseller. Upon restoration of the end user's service. restoral charges will apply and will be the

responsibility of Reseller

1. Al the request of Reseller, the Company will disconnect & Reseller end user customer

J. All requests by Reseller for derual or disconnecuon of an end user for nonpayment must be in

4. Reseller will be made solely responsible for nowufying the end user of the proposed disconanecton of
the service.

5. ‘The Company will continue to process calls made 0 the Annoyance Call Center and wll advise
Reseller when it s determined Lthat annoyance calls are onginated from one of their end user's localions
The Company shall be indemnified, defended and held harmless by Reseller and/or the end user agunst
any claim, loss or damage ansing from providing Uus informaton to Reseller. 11 is the responsibility of
Reseller to take the cormective action necessary with ity customers who make annoying calls Faulure 1o
do 5o will result tn the Company's disconnecting the end user's senace

The proceduwres for discontinuing servics 1o Reseller are ai follows:

1. The Compaay reserves the right Lo suspend or termunate service for nonpayment or in the event of
prohibited, uslawful or improper uss of the facilities or service. abuse of the (acilibes. or any other
violation or noascompliance by Reseller of the rules and regulations of the Company's TanfM

1. If payment of account is not received by the bill day in the month afler the original bill day. the
Company may provide wriniea notice 1o Reseller, that addivonal applicatons for senvice will be refused
and that any pending orders for service will nod be completed if payment i3 not received by the feenth
day following the date of the notice. Lf the Company does noi refuse sdditional applications for service
on the date specified in the nouce, and Reseller's noncompliance conunues, nothing contauned herein
shall preciude the Company’s right to refuse addivonal spplicauocas for service without funther notice




3. Uf payment of account 1$ not recemved. or arrangements made. by the bill day in the second
consecutive moath, the account will be considered in default and will be subject 1o denual or
disconnecuion, or both.

4. If Reseller fails to comply with the provisions of thus Agreement, including any payments 10 be made
by 11 on the dates and times berein specifled, the Company may, on thumy days wnitea notsce to the
person designated by Reseller 1o recerve notices of noncompliance. disconunue the provinen of eusung
services (o Reseller at any time thereafier. [n the case of such discontinuance, all billed charges. as well
as applicable termunation charges, shall become due. If the Company does not discontinue the provision
of the services involved on the date specified in the thirry days nouce, and Reseller's noncompliance
continues. nothing contained herein shall preclude the Company’s nght to disconlinue the provision of
the services 10 Reseller without further notice.

5. I payment is not received of urangements made for payment by the date given in the wninen
notificasion. Reseller's services will be discoatinued. Upon discontinuance of service on a Reseller's
account, service (o0 Reseller's end users will be densed.  The Company will also reestablish service ar the
request of the end user or Reseller upon payment of the appropniate connection fee and subject 1o the
Company's normal application procedures. Reseller i3 solely responsible for nowfying the end user of the
proposed disconnection of the senice.

6. U within fifleen days afler an end user's service has been denied no contact has been made
reference 1o restoning service, the end user's service will be disconnected

IX. Liability

A The Liability of the Company for damages ansing out of mistakes, omissions, inlermupuons,
preemplions, delays errors or defects in transmission, or failures or defects in facilities furnished by the
Company. cocwring in the course of furnishing service or other facilities and not caused by the negligence of
Reseller, or of the Company in failing to maistain proper standards of mainienance and operation and (o exercise
reasonsble supervision shall in no event excoed an amount equivalent to the proportionate chasge to Reseller for
the period of service during which such mistake omission, interruption, preempuoa. delay, error or defect in
transmistion or defiect or failure in facilites occur, The Company shall not be Lisble for damage ansing out of
mistakes, omission, interTuptions, preemptions, delays, errors or defects 1 Uansmission of other injury,
including but not limited o injuries (o persoas or property from voltages of currents transmitied over the senace
of the Compaay, (1) caused by customer-provided equipment (except where a contnbuling cause 1y the
malfunctioning of 8 Compasmy-provided coanscting arrangement. in which event tha lisbliry of the Company
shall not exceed an amount equal to a proporuonal amount of the Company billing for the penod of service
during which such mistake omission. interruption. preempiion. delay, error. defect in LrANSMISSION of Injury
occurs), of (2) not prevented by customer-provided equipment but whuch would have been prevented had
Company-provided equipment been used

B. The Company shail be indemnified and saved harmiess by Resclier against any and all claims. scuons.
causes of action. damages, lisbilities, or demands (including the costs. expenses and reasonable anomeyy fees.

on account thereof) of whatever kind or nature that may be made by any third party as a result of the Company's
furnishing of service to Reseller,

C. The Company shall be indemnufied, defended ana held harmless by Reseller andior the end user agains
any claim. loss or damage annag from the wse of senvices olfered for resale involving

Viermaa: Aprd 14, 1997 Pagn 10
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1. Claims for libel, slander. invasion of privacy or infnngement of copynght ansing from Reseller's or
end user's oWwn communICALons.

1. Claims for patent infringement ansing from acts combining or using Company services in
connection with facilities or equipment furnushed by the end user or Reseller

J. All other claims arising out of an act or omuission of Reseller or its end user in the course of uning
EIVICEs.

D, Reseiler accepts responsibility for providing access for mauntenance purposes of any service resold under
the provisions of this Tant The Company shall not be responsible for any failure on the pan of Reseller with
respect (o any end user of Reseller.

X Treatment of Proprietary and Confidential Iaformaticn

A Roth parties agree that it may be necessary 1o provide each other dunng the term of this A greement
with cerain confidential information, including trade secret informanon, including but not limited 1o, techaical
and business plans, technical information, proposals. specifications. drawings, procedures. customer account data
and like information (hereinafier collectively referred 10 a3 "[nformation ) Both partes agres that all
Information shall either be in writiag or other tangible format and clearly marked with a confidential, private o
proprietary legend., or, when the [nformation is communicated orally. it shall also be communicated that the
Information 1 confidential, private of propnetary. The [nformation will be returned to the ewner withun a
reasonable time. Both parties agree that the [nformation shall not be copied or reproduced in any form. Both
parties agres 0 receive such [nformation and not disclose such [nformation. Both parues agree 1o protect the
IMWMMMHWMM&mmmuWu{mmu
with a need to know such [nformation and which employees apree ' be boond b the erme 2f thu: Secticn Both
parties will use the same standard of care to protect Information received as they would use lo protect their own

confidential and proprietary Information.

B. Notwithstanding the foregoing, both parties agree that there will be no obligaton 1o protect any poruon
of the [nformation that is either: 1) made publicly available by the owner of the [aformation or lawfully disclosed

by a nonparty to this Agreement; 2) lawfully obtained from any source other than the owner of the Informauon,
or 1) previously known o the receiving party without an obligauon to keep it confidential

XL Resolution of Disputes

Except a5 otherwise stated in this Agresment, the parties agroe that f any dispute anses as to the inlerpretation
of any provision of this Agreement or as to the proper implementation of this Agreement. the parties will peuticn the
applicable state Public Service Commission for 8 resolution of the dispute. However, each party reserves any nghu o may
have to seek judicial review of any ruling mads by that Public Service Commussion concerming this Agreement

XIL  Limitation of Use

The parties agree that this Agreement shall not be proffered by either party 1n another junsdiction as evidence of
any concession of as a waiver of any position taken by the other party in thai junidiction of for any other purpose
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XIllL Waivens

Any failure by either :wsty 10 insist upon the stnct performance by the other party of any of the provisions of thus
Agreement shall not be deeme a waiver of any of the provisions of this Agreement. and each party. notwithstanding such
fulure, shall have the nght ther xafter 1o insist upon the specific performance of any and all of the provisions of thus

Ajresment
XIV. Goverping Law

This Agreement shall be overned by, and construed and enforced in accordance with, the laws of the Swate of
Georgia, without regard to its condlict of laws pnnciples.

XV.  Arm's Leopth Negotiatio s
This Agreement was execu 3] after arm's length negotiations betwesn the undersigned parues and reflects the
conclusion of the undersigned thai U is Agreement is 1n (he best interests of all parues.

XVL More Favorable Provisions

A The parties agree that if —

I. the Federal Communications Commission (“FCC™) or the Comumussion finds that the terms of this
Agreement are inconsistent in one of more matenal respects with any of its of their respective decisions,
rules or regulations, or

2. the FCC or the Commission preempts the effect of this Agreement, then, in either case. upoa ~ach
occurrence becoming final and no longer subject 1o administrative of judicial review, the parties shall
immediately commence good faith negotiations 10 conform tis Agreement 10 the requirements of any
such decision, rnule, regulation or preemption. The revised agreement shall have an effective date that
coincides with the effective date of the original FCC or Commission action giving nse to such
negotistions. The parties agres that the rates, terms and conditions of any new agreement shall not be
applied rewroactively to any period prior to such effective date excepd 10 Lhe exient that such retroacuve
effect is expresaly required by such FCC or Commission decusion, rule. reulabion of preemplion

B. I the event that BellSouth, exther before or afler the effective date of this Agreement, enters Lnto an
agreement with any other telecommunications carmier (aa “Other Resale Agreement”) which provides for the
provision withia the state(s) of Alsbama, Florida, Ceorpia, Keatucky, Lowsiana, Mississippt, North Carolina,
South Carolina, and Tennesses of any of the arrangements covered by this Agreement upon rales, terms of
conditions that differ in any material respect from (he rates, lerms and coaditions for puch arrangements set fonh
in this Agreement (“Other Terms™), BellSouth shall be deemed thereby 1o have offered such other Resale
Agreement 1o Reseller in its entirety. [n the event that Reseller accepts much offer, such Other Terms shall be
effective between BellSouth and Resslier as of the date on which Reseller accepts wuch offer,

C. In the event that after the effective date of this Agreement the FCC or the Comm-ssion enters an order
{a “Resale Order”) requinng BellSouth 10 provide within the state(s) of Alsbama. Flonda. Georpia. Kentucky,
Lowsiana, Mississippt. North Carolina, South Carolina, and Tennessos any of the arrang=ments covered by Uus
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agreement upon Other Terma, then upon such Resale Order becomung Minal and not subject o further
administrative of judicial review, Bell South shall be deemed 10 have offered such arrangements 1o Reseller upon
such Other Terma, in their entirety, which Reseller may only accept in their enurery. as provided in Secuon
XVLE. In the event that Reseller accepts such offer. such Other Terms shall be effective between BellSouth and
Reseller as of the date on which Reseller accepts such offer

D. In the event that after the effective date of this Agreement BellSouth files and subsequenily receives
approval for one or more intrasate @nils (each, 2 “Resale Tandl™) offering 1o provide withun the sate(s) of
Alabama. Flonda. Georpia, Kenrucky, Louisiana, Mississippi. North Carolina. South Carolina. and Tennessee
any of the wrrangements covered by this Agreement upon Other Terms. then upon such Resale Tant becomung
cffective, BellSouth shall be deemed thereby (o have offered such armangements to Reseller upon such Other
Terms, which Reseller may accept a3 provided in Section XV1 E. [n the event that Reseller accepts such offer,
such Other Terms shall be effective between BeliSouth and Reseller as of the date on which Reseller accepts such
offer.

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

F. Corrective Paymest.  [n the event that ~
1. BellSouth and Reseller revise this Agreement pursuant to Section XV1 A, or

1. Reseller accepts a deemed offer of an Other Resale Agreement or Other Terms. then BellSouth or
Reseller, as applicable, shall make a commective payment to the other pasty to comect for the dilference
betwesn Lhe rates st forth herein and the rates in such revised agreement or Other Terma for
substantially similar services for the period from the effective date of such revised agreement or Other
Terms .ntil the date that the parties execute such revised agreement or Reseller accepts such Other
Terms, plus simple interest at & rate equal 1o the thirty (J0) day commercial paper rate for high-grade,
unsecured notes sold through dealers by major corporations in multiples of §1,000.00 as regularly
published in The Wall Street Journal,

XVIL Notices

A L Every notice, consent, approval, o other communications required or contemplated by this Agreement
shall be in writing and shall be delivered in persoa or piven by postage prepasd maul. address 10

BellSouth Telscommunications, [nc. Fast Connections, Inc

_OLEC Account Team DanE Paoerson. President
2333 Colonnade Parkeay, Room E4EL 1200 Rosa Avenue, Switg J583
_Birmingham, AL 13143 Dallas, TX 75201

or at such other address as the intended reciplent previously shall have designated by wrinen notice 1o the other
pasty.

B. Where specifically required, notices shall be by certified or regisiered mail  Unless otherwise provided
in this Agreement, notice by masl shall be effective on the daie i 1s officially recorded as delivered by rerum
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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 il was deposited in the mails

XVIIL Amendments

This Agreement may be amended at any lime upon wnillen agreement of both parues

XDC Estire Aprecmast

This Agreement sets forth the entire understanding and supersedes pnor agreements between Lhe parues relaung
1o the subject marier contained herein and merges all prior discussions between them, and nerther party shall be bound by
any definition. condition. provision. represeatation, wisTanty, covenant of promise other than as expressly stated in thus
Agreement or as is contemporancously or subsequently set forth in wnting and executed by a duly authonzed officer or
representauve of the party 1o be bound thereby

Fast Connections, lac.

BY: :;:’2/'? ’7{4 7Z 77

Sigaature

NAME: ZAN E  PATIERLY

Pristed Name Pristed Name
TITLE: ?‘QEHPEW

TITLE: _Director

DATE: usll{'l"t [f:"l oate___8// 197
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EXHIBIT "A"
APPLICABLE DISCOUNTS

The telecommunications services available for purchase by Reseller for the purposes of resale 1o Reseller end
users shall be avaulable at the followang discount off of the retaul rate

RISCOUNT
STATE RESIDENCE BUSINESS
ALABAMA 1% 1™
FLORIDA 11 33% 1681%
GEORGILA 20.3% 17 3%
KENTUCKY 16.79% 13 4%
LOUISIAMNA® 0T% 10 TI%
MISSISSIPPI 19.7%% 14 79%
NORTH CAROLINA 21.5% 17T 6%
SOUTH CAROLIN, 14.8% i4 5%
TENNESSEE"™ 16% 16%

* Effective as of the Commission’s Order in Louisiana Docket No. U-12020 dated November 12, 1996

** The Wholesale Discount is set as a percentage off the tariffed rates. 1 OLEC provides is own operator services and
directory services, the discount shall be 21.56%. These rates are effective as of the Tennesses Regulsiory Authonty's
Order in Tennessee Docket No. 90-0133 | dated January 17, 1997
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