@ BELLSOUTH
Doltfonbh Tolosommmmisntion. . M IM-TTW A M Lamborde
Suite 400 Fax 904 724-87) fegulstory Vica Prewdem
150 South Monros Streat
Tallahasses, Rorda XX301-15%
January §, 1998
Mrs. Blancs S. Bayo .
Director, Division of Reconds and Reporting V80036 -TP
Florida Public Service Commission
2540 Shumard Oak Boulevard

Tallahassee, Florids 32399

Re: Approval of the Ressle Agreement Negotiated by BellSouth Telecommunications, Inc.
("BeliSouth") und Touch 1 Communications, Inc. pursuant to Sections 251 and 232 of the
Telecommunications Act of 1996

Dear Mrs. Bayo:

Pursuant to section 252(¢) of the Telecommunications Act of 1996, BellSouth and Touch
1 Commumications, Inc. are smubmitting to the Florida Public Service Commission their
negotiated agreement for the purchase of BellSouth’s telecommunications services for the
purpose of resale to end users by Touch 1 Communications, Inc.

Pursuant to section 252(c) of the Act, the Commission is charged with approving or
rejecting the negotiated agreement between BeliSouth and Touch 1 Communications, Inc. within
90 days of its submission. The Act provides that the Commission may only reject such an
agreement if it finds that the agreement or any portion of the agreement discriminates against
a telecommunications carrier not a party to the agreement or the implementation of the
agreement or any portion of the agreement is not consistent with the public interest, convenience
and nccessity. Both parties aver that neither of these reasons exist as to the agreement they have
negotisted and therefore, are very hopeful that the Commission shall approve their agreement.

Very truly yours,

y

Regulatory ieehuid:um
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Agresment Betwesa Belliouth Telocommunications, ine. and Tonch 1 Communications, Ine.
Regarding The Sals of Beliouth Telecommunications Services to Touch | Commusnications, Inc.
For The Purpeses of Resals

THIS AGREEMENT is by and beewoon Bellionth Tolssommunications, Inc., (“BeilSouth or
Company™), 8 Georgla corporation, and Tensh | Communications, Lae. ("Kevtiler”), an Alsbema corporation, and
shall be deemed effsctive as of Ducamber 16, 1997.

WHEREAS, BaliSouth is 2 local exchange telecommunications company suthorized 1 provide
telocommupications sevvices in the s of Alshama. Florids, Georgin, Kentucky, Lovisiens, Mississippi, North
Carolia, South Cavoling, snd Towamses: and

WHEREAS, Ressller is or seska 10 becoms as alternative local exchange selecommunications comspasy
suthoriznd @ provide iscommuniontions services in the st of Alsbams, Florids, Osorgin, Kentucky, Lovisiana,
Missiasippl, North Caroling, Sonth Carvling, and Teanssess: snd

WHEREAS, Rassller desives 10 resel] BailSouth's isleconmunications services; and

WHEREAS, BeliSouth has agread 1o provide such sevvicas 10 Resstier for resale purposes and pursuast ©
the wrmns and condisions st forth harein;

NOW, THEREFORE, for and in cossiderstion of the munnl premises and promissm contained herein,
BeliSouth mnd Reaseller do hereby sgree as fotlows:

L Term of the Agresmant

A.  The term of this Agresment shall bs two yours beginning Ducember 16, 1997 snd shall apply to oll of
BeliSouth'y serving wmitory s of Jamuary 1, 1997 in the states of Alsberaa, Floride, Georgia, Kentucky,
Lowisiana, Wississippl, North Caroling, Sonth Carcline, snd Tennamen;

& Thi Agreesment shell be antosastically reaswed for two additionsl oms year periods uniess either party
indicales its insemt ROt 00 Fenew the Agresmant. Notice of such intent must be provided, in writing, © tw
other party no laser than &0 duys prior 1o the and of the then-sxisting contract period. The serms of this
Agresmunt sholl ramain in offact sfier the wrm of the existing agressmust has sapired snd while a new
agresmunt is being negotisnd.

The roms pursaast by which Reseller is 10 purchase services from BeilSouth for resale shall be s » discownt reie of7
of twe retall reie fr the slscommunications service. The discowst rems shall e as st forth in Exhibiz A, sttached
bereso and imcorporated berala by this sefarence. Such discoust shall reflect the costs avoided by BeliSouth when
selling a servics for wholessle purposss.

IL Definition of Toram

A. CUSTOMER OF RECORD means the entity responsible for placing application for service; requesting
additions, ressrangemenis, maintenance or discontinuance of ssrvios; payment in full of chargss incusred

such sa nos-recusving, menihly sscwrring, toll, directory sesistance, #c.
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K DEPOST messs assurance provided by a cusiomar in the form of cash, surety bond or bank letser of
cradit 10 be heid by the Company.

C. END USER wmesss the ultimete wer of the ilecommuaications services.

D. END USER CUSTOMER LOCATION menss the physical location of the premises whers an end user
mahes woo of e ielecommunications services.

L NEW SERVICES mess functions, fessures or capabilities thet are not curmatly offered by BeilSouth.
This include peckaging of suisting services or combining 3 asw fuactios, fesmre or capsbility with aa
existing dervice.

F. OTHER LOCAL EXCHANGE COMFANY (OLEC) messs & tclephone company certificaind by the
public sarvice continiasions of the Companry s fmnchised ares 10 provide iocal exchangs service within the
Compamy's (rpachised arse.

G. RESALE means tn scaivity whavein o conificaisd OLEC, such as Resstior subscribes 1o the
telesemaunismions servicm of he Company aad then reoifers thoss irlecommun;i ~ations services 1 the

poblis (with or withewt “sdding velws™).

B RESALE SERVICE AREA menss the aren, se defiond in a public service comminion approved cenificam
of epeyasion, withia which sa OLEC, such as Resetler, mey offer resold iocal erchenge
tnlecommunications service.

1. Gensral Provisiem

A. Rasslier may rensil the tariffed lotel cachengs and Wil Miscommunications services of BellSouth
contingd in the Ganeral Subscriber Service Tariff and Private Line Setvice Tarit¥ subject w0 the serma,
and conditions spacifically sst forth bevela. Notwishenading the foregoing. the exciusions end
bisstions on sarvicem sveilable for resals will by as 3ot forth in Enkibit B, acached herwto end
incorporsted herein by this refevence.

BuitSouth shell make sveilable telecommuaications services for rasale o the raies set forth i Exhibit A
10 this agresmaent and subjest o the exciusions and Limimtions set forth is Exhibit B 10 this agresment. It
does aot however waive its righis 10 appeal Or otherwies challenge any decision ragarding resale that
resulted i the discount raies condgined in Exhibit A or the sxclusions and Limitations contained in
Exhibit B. BoliSouth reasrves the righi o parsus sny and sl lagad and/or equitable remedies, inclhuding
appenls of sy decisiess. I such appeain or challonges result in changes in the discount ras or
exclusions and limitsaions, the partios ageee that approprists modifications 1o this Agreement will be
mals promptly 12 mahs s tovms coasistent with the omcome of the sppeal.

R Rogalior may purchase resale services from BeitSouth for thelr own ues in opersiing their business. The
rasale discount will apply 10 thoue services under the following conditions;

I. Rasslisr must rassl] services o other end vears.

2. Rosslier mmit order sevvices Duough resle ixturfaoss, i. 0., the LCSC and/or approprisie Resale
Astount Teume.
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3. Reselier connot ba an slisrastive jocal exchengs wiecommunications company for the single
putpast of selling 10 hemasives.

T provision of sarvioss by the Company w0 Reseller doss not conslitute & joint underuking for the
Axnishing of any srvice.

Rensller will be the customar of record for all services purchased from BellSouth. Except as specified
horsin, the Company will ks orders from, bill and expect paymems from Reseller for all services.

Rassller will ba the Company’s single poist of conmet for all services purchased purcant to this
Agrosment. Tt Company shell have no coniact with the end user except 10 the exsmt provided for
horvia,

T Company will consinue © bill the end user for any services tut the and user specifias it wishes o
moaive disecily fram the Company.

Tie Company wintuing the right 10 serve directly any and user within the service area of Reasller. The
Compasy will continue 1 dissctly market its own telscommunications products and services and in doing
00 may esttblish indepondont eulationships with snd weers of Reseller.

Neither Party shell intoviiore with the rigit of say person or astity 10 obtaia service directly from the other
Party.

Carvent telephone sumbevs mey sormally be retsined by the end waer. However, miephons numbers are
the graperty of the Company and are smsigned 10 the service furnished. Reseiler has no propesty right 10
the inlophone pumber or any other call number designation associsind with sevvices furnished by the
Company, snd 5o right 10 the contianance of service teough amy panticuler contval office. The Comymny
serves The right © changs such sumbers, or the contral offios designation . weocisted with such nunbers,
or both, whenever de Company desms it necessary 10 40 20 in the conduct of its business

Thw Company ey provide any service or fucility for which e chargs is aot established berein, as long s
i is offared on the anme tarms 10 Rageller.

Servite in fernished subject 1 the condition that it will not ba used for any unlawful purposs.

Service will be discomtineed if any law enforcement ageucy advises Bt the service being used is in
violetion of the lew.

The Company can refiase service whea i hus grounds © believe thet service will be used in violation of
the lew.

The Company acoepts ne responsibility t0 any person for any ualewful act commined by Reseller or its
end wers s pant of providing servics w Raseller for parposs of ressle or otherwise.

The Company will conpumte fully with low enforcement agencies with subposass and cownt orders for
sgisumos with the Company’s costomen. Lew ssforcoment ageucy subposass and court orders regarding
ond waors of Raselier will ba diveciad ® Rassller. The Company wil! bill Reseller for implementing any
requans by low sniorcoment agtnciss regirding Reseiler and waers.

The chamscteristics and mathods of operstion of aay circuliy, facilities or squipmand provided by amy
pirsoa or entity other thin the Company shall sot:
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. lmesfors with or impeir service over sny faciliies of the Compeny, its affilises, or its connecting
aad concwming carriers involved in its servics;

2. Cone damags 0 tir plont:
3. impair the privacy of amy communications; or
4.  Crosw hazards 0 any smployess or the public.

Q. Raseller aasussan the muponsibility of sotifying the Company regarding less than standard operations with
pect 1 services provided by Raseller.

R Facilitios and/or equipment utilized by BellSouth o provide service to Reseller remain the property of
BeltSouth.

5. Whise page direciory listings will be provided in socordence with regulstions set forth in Section AS of the
Conssel Subucribar Service Teriff sad will be available for remale.

T. BellSowmh will grovide customer record iaformation 10 Reseller provided Raseller has the approprias
Lomsn(s) of Avtherismion. BeliScuth may provide costomer record informetion vie ons of the following
muthods: US meil, fan, or by slectronic imerface. BellSouth will provide custon > record information
via US mall or fax on an imverie baais only.

i. Ressller agress v compensate Belifouth for all BeilSouth incurred expendicurey associaied with
providiag sech information 10 Raseller. Reseller will adops and adhere 1 the BeliSouth guidelines
sssociend with such method of providing cusomser record informetion.

2. All costs incurred by BeliScuth 10 develop and implement operstional interfaces shall be recovered
from Reseller who wtilise the services.

U. BeliSouth will provide certais selectsd messaging services io Reseiler for resale of memaging service
without the wholesale discount.

Y. BDellSouh’s laskis Wire Maisisssace Plans may b mads available for reaale a1 rates, iwrms snd
conditions as set forsh by BellSouth sad wishout the wholssale discount.

W. Al conts incurmed by BellSouth for providing services 1 Reseller that are not covernd in the BelliSouth
tartih shall by mcovarad from the Raseller(s) who utilize deose services.
Iv. BellSsulh’s Provisien of Services to Renller

A.  Ragslior agross that i rasale of BellSouth services shall be as Follows:

l.  The sumis of ilecommuBications services shall by limited 10 users aad wies coaforming o the
clas of seevics ressriciions.

4. Tothe extont Ressiler is o selascommunications carrier thal serves gresier than § percest of the
Netioa's presubscribed sccass Linss, Revelier shall not jointly market its interl ATA sevvices with
the wiscommunications services purchased from BeiiSouth purvusnt 1o thin Agresment in sny of
the stetes covered under this Agresmnaal.  For the purposes of this subsection, 10 joisly market
mesas aay advertisoment, marksting «ffon or billing in which the ilscommunicalions services
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puchased from BellSouth for purposes of resale 10 customers and inderLATA servicm offered by
Revaller ars paciaged, tied, bundied, discounted or offered together in any way 1 the and user.
Such offores include, but are 80t Limited o, sales reforvals. meale arvangements. sales agencios or
billing agresments. This subsaction shall by void and of oo effect for & particuler staile covered
winder this Agraunant 85 of Fobruary §, 1999 or on the dete DellSouth is suthorized 1o offer
inrLATA sevvices in thae sate, whichever is sarlier.

). Howl end Hospital FBX service ase the oaly biscommunications sevvices svailsble for resale wo
Hoseihiowl and Hospitel and users, respectively. Similarly, Access Line Service for Customar
Provided Cola Telephones is the only focal sirvice svailable for resale w0 Indepetie Peyphoss
Provider (1) custosnens. Shared Tomamt Service cusiomen caa oaly be 30id those
lecommunications sevvices svailable in the Company's A2) Shared Tonant Service Tarift.

4.  Resslier is probibissd from fumishing both fiet and meassred rele service on the sems business
promites 10 the some subscribers (uad uwsers) &s stated in A2 of dw Company's Tarift except for
backup service s indicasnd in the applicable same wrifT Section A).

5. [f wiephons ssrvice is esmblished and it is subsoquently desermined that the class of servics
resriction has bess vicleted, Raselier will bw aetified and billing for that service will by
immsedinmly chongad 10 the approprime class of mrvice. Service charges for changes betwesa
class of service, beck billing, and imterest a9 describbed im this subsection shell apply o the
Company's sols discyetion. laiswest ot & rete as ot forth i Section A2 of the Genersl Subncriber
Service Tarilf sad Section B2 of the Private Line Service Tasiff for the applicable s,
compounded deily for the sumber of days from the back billiag dute 1w and inciuding the dese that
Rosetier acsally makas the paysest © the Compary may by susssend.

§.  The Company resrves the right 1o periodically sedit sevvices purchesed by Ressiler 1 extablish
suthomsicity of wes. Such sedit shall sot occur mose than oace ia & calender year, Reseller shall
make sy and all records and dute svaileble © the Company or *w Company's sediton os a
rensousbls basis. Tihe Company shall bear the cost of saicl sndie.

B Rasold sevvices can only be ueed in the some mansir us specified in the Company's Tariff. Rmolkd
sevvices o subject 1 the g lvmne and conditions o are apacified for such services whea furnishad
i individual and wear of e Company in the appropriase section of the Company's Taniffs. Specific cariff
fsatures, 0.g. & wiage aliowance per month, ahall not be aggregeeed across multiple resold services. .
Rascld services cannot by weed 0 aggregee traffic from more than 0ns end user cusiomer except &
specified in Section A2). of the Company's TarifY referving 10 Shared Tenant Service.

C. Remiler may mesll services only wishin the apecific meale service srea M defland in ins certificam.

Telaphoas svmban samsmitiad vis sy rencld service fontre arw iasynded wolely for the we of the end
wear of the faste. Rasale of this information is prokibited.

E.  Nopeimt, copyright, wndsmark or other propristry right is licensed, pramted or otherwise tansferred by
this Agrosment. Rennlier is stricdy prohibited from asy we, inchuding but not |imiwd 1 ssles, masketing
or advertising. of axy BeltSouth same or rademark.

V. Mainisasnes of Serviess

A.  Ressller wilj adopt ed sdhere 1 the standerds contained in the spplicable BellSouth Work Center
Intriace Agreunent regarding mainmesnce and lastalietion of service,
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B Serviom vesold under the Company’s Tarifls and facilities and squipment provided by the Company shall
be maintained by the Company.

C. Rewiier or its end wers sy woi rearvangs. move, iscoRBct, remove Or SNSmpL 10 Fepair any facilicios
owned by the Company, other than by connection or disconmection 1o any inkerface menms used, except
with the written consamt of the Company.

D. Reseller sccepts responaibility w0 aotify the Company of siesations that arise that may resull in a service

E.  Rassiler will bs the Company's single poiat of contact for all repuir calls on behalf of Reseller's end
wears. The partiss agres 10 provide one another with wil-fres contact mambers Kor such purpose.

F. Rmeller will contact the approprists repsir centen in sccondeace with procedures ssmblished by dw
Companmy.

G.  For all repair requesss, Reseller accepts reapomsibility for adivering & the Company’s prescressing
guidelines prior w refiarring the troubls 10 the Compaay.,

H.  The Company will bill Remiier for hendling woubles thet are found 20t 10 be in the Company’s sstwork
pufuant o s standard tme end material charges. The standerd time and maserial charges will be a0
more than what BeltSouth charpes w its ressil camomers for the same services.

L  The Compamy reserves the right o contact Reseller's customen, if desmwed necessary, for maintenance
[

V1 Estsblishment of Service

A.  Afer mceiving cenification as & local exchange company from the spproprists regulatory agency,
Raneller will provids the approprisss Company service cester the necessary documantation to ensble the
Company 1 establish 2 master account for Reseller. Such documentetion shall include the Application
for Master Account, proof of suthority 1 provide wiscommenications services, an Operming Comypeny
Nember (FOCN") sasigned by the Natioagl Exchangs Carriors Amsociation ("NECA") and & ux
exevption cortificels, if appliceble. When necessary deposit requintments are met, the Company will
bagin wking orders for the resale of service.

B Service orders will ba s a standard formet designeed by the Company.

C. Whm aoification is mewived from Reseiler that 8 cusrent cusiomer of the Company will subscribe 1
Raseller’s esrvica, siendard service order inservals for the appropriais class of service will apply.

D. The Company will not Feguire end vasr confirmation prior > sstablishing service for Reseller's and uaer
cusomer. Remiler spst, bowever, be sbie & demonstrats end uter Sthorization Upon Mequest

E. Raseclier will be the singls point of conmet with the Company for all subsequant ardering activity
rosshing in additions or chenges 10 resdid servicss axcept that the Compary will accept & requant dircty
from & snd wear for conversion of the and wer's service from Raseller w the Compeny or will sccept a
regutet fom ssother OLEC for comversion of the end wear's ssevice from Ressliler 1o the other LEC. The
Company will notify Reseller that such 8 request has bean processed.
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L.  Twe Company will bill Raseller, is advance. charges for all aervices 10 be provided during the ensuing
bifling pevied enoupt charges associated with service waage, which charpss will be bilied in sren.
Chacges will be ssitninted on sa individusl end wer account ievel, including. if applicabls. any charges
for mags or mage sllonmnces. DaliSoush will aleo bill ol charges, incheding but aot limited 10 911 and
E9) | chavges, tolssommunicetions reiny charges, snd franchise foss, to Ressller.

F. The paymens will be dus by the apxt bilf daie (Le.. rame daie in the following month as the bilf dase) and
is payabis in immudinesly svadioble funds. Fayment is considered 10 kave been made whes recrived by

the Company.

). 1w payment duv daie falls on & Sundey or on & Holidey which is obeerved os & Mondey. the
payvasst due duss shall be the firm ace-Holidey day following sech Susday or Holidey. I/ de
payvaent dus duss fhils on ¢ Sanwdey or on & Holiday which is observed oo Tusedny, Wednseday,
Thurduy, or Friday, he payment dus duts shall be the lest aon-Holidey day preceding such
Sensrday or Holiday. 1 paymens is not received by the payment dus dase, & Lain payment pensity,
s out forth in L. Following, shal® apply.

G. Upon proof of an exmmugt cortification from Reseller, the wial smount bilied 0 Ressller will act include
sny Wxes dus fom the ond wesr. Rasaller will be solely responsible for the computation, wracking,
mporting ond paywent of all foderal, sate andior local jurisdiction taxes msocisted with the srvices
meold © the end weer,

K. As e customir of recosd, Resaller witl be responsible for, end remit 10 the Company. all charges
applicabls o its reecid services for amargancy services (E91 | and 911) and Telocommunications Relay
Service (TRS) as well as sy othar charges of s similer asture.

L  [feny portion of te payment is received by the Company afier the payment dus date &s set forth
precading. or if eny portion of the payment is recaived by the Company ia funds that are not immedisiety
svailable i3 the Company, them & lais payment pennity shail be dus 10 L ¢ Company. The lais paymen
ponaity thall be the porsion of the payment act received by the peyment due daie tisses 8 lnm facsr, The
oty focapr shall bo 25 oot Rorth in Saction A2 of the General Subscriber Service TanifY end Section B2 of
the Frivate Line Service TanlfY.

4.  Any swiched sccsss charges sseociesd with interexchangs carvier access 10 the resold locsl exchange
limss will be billed by, snd due ©, the Company. No additional charges ars 10 bo assessed 10 Reseller.

K. The Company will not parform bifling and coliection services for Rassiler as a resuh of the exscution of
this Agrooment. All requests for bitling services should be referved % e appropriaie eatity or
opovptisnal greup within the Company.

L Persuast » 47 CPR Semica 51.617, the Company will bill Ressiier end wer common line charges
idumicel 18 the ond woer common Line charpes the Company bills i end weers.

ML s geasnl. the Company will st becoms invoived in disputes bereesn Ressller and Reseller's and wer
custesning over meold aervices. If & dispun doss arise thet camact be seitied withowt the involvement of
e Company, Repelisr shall conmet the desigaansd Service Contar for rasolution. The Company will
make every offbrt 10 aasint in the mesiution of the dispun and will work with Reselier o resolve the
matter in 5s timely o masmar & possible. Rosuller may be required 1o submit documentetion 0
subsinatioss the claies. '

VUL Disventinuanss of Serviee
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Ao The procadures for dissontiowing service 10 an end user sre as ol s

I. Whers possible, the Company will demy service i Reseller's end user on behalf of, and 2t the
roquent of, Reseller, Upon restiwation of the snd uesr's service, rasionl charpes will apply and
will be vhe reaponsibility of Keveller,

At the equent of Rasslier, the Company will disconnect & Resetier end user customer.

3. Al vequess by Rasslier for daial or disconnsction of an end weer for noapaysment must be i
wriag.

Raseller will be made solely reaponsible for notifying the end user of dw proposed disconnection
of he parvics.

3.  The Company will continne t¢ process calis mads 1o the Annoysnce Call Contar and will advies
Rassller whew it is detarmined thai annoyance calls an origissied from ons of their and wer's
iscations. The Company shall be indemaifiad, defonded and held harmiess by Resstler sadvor the
ond wer agaiag any clolm. loss or damiige arising from providing this informetion 0 Reseller. &
is the reponsibility of Rasslier 1o ks the eorvctive action Recemary with i cuntoman whe
mahs sanoyiag calls. Fallure 1o do 10 will resukt in the Company’s disconaacting the snd vesry
sarvios.

B Tha procedurss for discontinuing mrvics 1o Reseller are 28 follows:

1.  TheCompany resarves the right to sunpend or Wrminsie service for soapaymest or in the event of
prahibingd, uniswrfsl or improper we of e facilities or service. sbuse of the facilities, or any
“."Iﬁctlt- l noncompliance by Reselier of the rules and regulstions of the Company's

2.  1f paymaant of scoount is not received by the blll day in the month afer the original bilt dey, the
Compasy may provids writtea actics 1o Reseller, that additioas! applicatsons for service will be
mlued snd that any peading orden for service witl aot be complessd if peymant is aot received
by e fillemth day following the dam of the sotice. 1f the Company dows not refuse additiona)
applicstivns for servics on the date specified in the actice, snd Reseller’s noncomplience
oomtiapes, nothing conttingd harpin shell praciuds C.. Compeny’s rigit 1 refuae additionsl
applicstivas for mrvice without ferther sotice
1f paymsant of agosunt is not received, or ssrangements made, by e bill day in the second
cumpeuiive menth, the account will be considered in defiull and will be subject 10 denial or
dispumugstion, or both.

4. 1t Resslier fils w0 comply with the provisions of this Agresment. including any peymens 10 be
made by i on e dates end timen horgin specifiad. he Company may, oa thivty days writen
notlen t the porson designatnd by Reseller 10 secpive notices of soncompliaace, discoations the
provision of snisting servioss 1 Reveller ot axy tioe thormafter. In the case of such
discontinuance, all billed charges, 2 well a5 applicable semiastion charges, sliall become dus. If
the Company dow not disconiinus the provisios of he services isvolved on te date apecifind in
the thiny days actice. and Reseller's noacompliance continues, nothing containsd hereln shall
presinds the Company's rigit 10 discontinue the provision of the ssrvices o Resaller withows
forthar notice,



asgifiossion. Ressller’s sarvices will be discontiossd. Upon discontinusncs of service on s
Rasslier's asosunt, sesvice i Resgiler's snd weers will be denied. The Company will alo
veustabiish sarvies &t the raquent of the and wear or Resetier upon payment of the approprien
counsciion e sad subect 10 the Company’s normel application procederes. Reselier is solely
veaponaible for astifying the snd waey of the propesed disconnection of the service.
6. [f whhin fifieen days sfor an and user's service has besn deaied no contact bes besn mads in
vafsvenss o musoring service, e and wser's servics will by disconnecied.
DX Lishiy
A Thw kabbiliey of he Company far demages arising out of mistakes, omissions, isswruptions, preswmptions,
dulays esors or defects in wreasmission, or faileres or defecss in facilities furmished by the Company,
occurring in the csurse of farnishing service or ather facilithes and not consed by the aegligence of
Resslier, or of the Company in failing 10 maiesais proper siandards of maintsmance sad operstion sed 10
oxsreios Fansenshie supmrvision shall in no event exossd an amount squivalent io the proportionss
charge o Rassller for the period of service during which sush mistakcs, omissinn, imserruption,
presmption, delay, srver or defect in irnnamission or defect or Plluse in Bcilities occwr. The Company
shall ous be lishiy for dumags arising out of mistaliss, omission, istasTuptions, presmptions, delsys, enorn
or dufecss in vanemisslon or other injury, including but not lisvieed w injuries 0 persces or propenty flom
voliages or coments wasamisnd over the ssrvice of the Company. (1) comsed by customer-provided
squipmant (excopt whem & comtributing caues is the malfunctioning of s Company -provided comnecting
avaagament, in wisich event the Lishitity of the Company shell a0t excesd an amount squal to a
peoportionsl amownt of the Company billing for the period of service during which such mistake,
omission, inarvagion, presmption, deley, srvor, defect in wanemiteion or injury occurs), or (2) not
provented by customer-provided squipment but which would have been prevented had Compenry-
provided equipment s weed
The Company shell be indamnified and soved harmises by Reseller againat any and ol claimn, ections,
canpep of action, denmagae. sbilities, or demands (incheding the cOsts, expensss sad reasonable stomeys’
fous, on svcomt thermel) of whatever kind or nesere that may be made by any third party as & resukt of the
Company's fernishing of sarvice 1o Reseiler
. Thw Company shell e indemnified, defonded snd beld harmions by Reseller and/or the snd user against
sy claim, loss or daage arising from the use of services offered for resale involving:
Claimsg fior kibel, slander, invasion of privacy or infringement of copyright arising from Raseller's
or e wier"s oWR communications.
Claiasg for patent infringament srising from aces combining or vsiag Company services in
cosnspisn with icilities or equipment farnishad by the sad wger or Repeller
All othar claisns arising out of an act or omission of Reseller or its end user in the course of using
D. Reseller scoapts responsibiliy far providing sccs for meinteaance purposts of any service resold under
the provisiens of this TerlfY, The Company shall not be responsilvie for asy fallure on the part of Resetier
with reepect 10 swy sad weer of Resalior



X Trestment of Propristary and Confidential Iaformatisa

A, Both pavtios agres that it ey be necessary o provide each other during the wwm of this Agresment with
covinin confidensiel information, including wade secrat informusion, iscluding but not limised 10, wehaics)
and busingss plame, techaionl information, proposals, specifications, drawiags: procedures, customer
sccount dem and kiks infarmation (hersinafer collectively referred 1o & “Informetion™). Both perties
agres thut ol Informesion shall sither b in writing or other iangible format and clearly marked with s
confidential, privase or progristary lagsud, or, when the [aformation is communicend ontly, it sheil siso
o communioated thus the Iaformetion is confidential, privam or proprisnry. The information will bs
rsturnad % the owner within & tessonabis tims. Dotk parsies agres thee the [nformetion shall at be
copied or reproduced ia axy form. Both parties agres to receive such [aformation and not discioes such
Information. Dotk partins agres 10 protect the [aformation received from dissribution, disclosure or
dissemination % anyons sxospt smployeus of the partiss with & newd i know sech Informetion and
whish smployess agres ©© b beund by the terms of this Section. Dotk pasties will wes the sams standard
of care w2 protest Infovmation received o they would ues 15 promct their own confidential and
propristry Informstion.

B Notwideundiag the foragoing. both parties agres that there will b 50 obligatioa & protect axy portios
of the aformation thet is aither: 1) made publicly svailsble by the owner of the Information or lnwflly
disciased by & neugeny W this Agresment; 2) lewfully obisined from asy sowrce other than the cenar of
the lnformmion; or 3) previously known o the receiving party withowt an cbligation 1o kesp it

XL  Rasisiion of Dsputes

Except 08 otherwiss simted in this Agresment. the parties agres that if amy dispute erises s i the
interpromtion of any provision of this Agreament or 3 10 the proper implemestation of this Agresment, (e parties
will petition the applicable stete Public Sevvice Commissicn for & rmolution of the dispme. However, each party
vesarves any rights it mey heve % seuk judicial review of sny ruling made by that Public Service Commission
concerning this Agresmint.

XII. Limietisa of Un

The pavtins agres that this Agreament shall act be proffered by either party in saothe jurisdiction s
evidgnos of awy concmmion or s & waiver of axy position taken by the other pasty in thet jurisdiction or for amy
other purposs,

XL Wabere
Any falkare by sither pasty © insist upon the strice performance by the other party of any of the provisions

of this Agresment shall not by desmed 8 waiver of any of the provisioas of this Agresment. and sach party,
notwithstanding such failwrs, shall heve the right tharesfier i inaist upon the specific performence of any and all of

the provisions of this Agresment,

Viien: Meveminr 7, 1997 Page 11



XIY. GewrningLaw

Thin Agremment shell be governad by. snd constresd and enforced in accordance with, the lews of the St ]
of Georgia, wishout regand 1 its conftict of lews prieciples. i

XV. Arm's Leagih Negetiations

Thin Agrosment was sxacuted sfier srm's isngth negotistions betwem the undersigned parties snd reflecny
the concimion of the andwsigned that this Agresment is in the best interssts of al! parties.

Vevion: Movewsber 7. 1997 Page 12




XVL Netisn

A.  Every notice, consent, approval, or other communications required or contemplaied by this Agresment
shell be in writiag snd shell ba delivered ia person or given by postags propaid mil, address 0;

BoliSeuth Telsssmmunioations, Inc. Toueh | Communications, Inc.

CLEC Account Team 100 Bvookwood Road

3533 Coleswade Parkway PF.O. Deawer 10731

Room E4BI Ammore, AL 36304-3751

Birmingham, AL 15243
or 5t such siher adivess a¢ the intended recipisns previously shell have devigneted by writs sotce t the other
puty.

B 'Whem specifically sequised, notices shall be by certified or registersd mail Unises otherwise provided ia
this Ageesment, actise by mail shall be effoctive on the dats it is officially recuvded as delivered by remrn
mceipt or aquivelont, and in the shesmcy of such record of delivery, it shell be presumsad 10 have beea
delivared the filih day, or next businses day after the fifth day, after ik was deposited in the maile.

XVIL Amendment

This Agresmsent may bs amsnded at any tie wpon writeen agreement of both parties.
XVIIL [Estire Agresment

This Agresment 3o forth the satire undervianding end supersedes prior agreements between the parties
reluting © the subject metier contained hernia and mevges all prior discussions betwesn them, and asither party shall
be bound by any defliaition, condition, provision, representation. WiiTasty, covensal of reomise other than as

expressly swted in this Agresment or a8 i contemporansously or subsequently ast forth w writing and exacwind by 2
duly suthorized officer or repruseniative of the pasty 10 be bound deensby.

DATE: e 147 mm_ta_m,lgj
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EXHIBIT A"
APPLICABLE DISCOUNTS

The slscommenications sarvices svaileble for purchass by Reseller for the purposes of resals 10 Raseller
end uasrs shall be avaiinbie ot the following discommt off of the rewil res.

RASCOUNT
ALABAMA 1™ 1™
FLORIDA 11.53% 16.81%
GEORGIA 03% 17.3%
KENTUCKY 16.79% 15.54%
LOUTSIANA® 20.1% 20.12%
MISSISSUPPL 15.75% 15.75%
NORTH CAROLINA IL9% 17.6%
SOUTH CAROLINA 14.8% 14.8%
TENNESSER®* 1™ 16%

* Effective s of e Comminsion’s Order in Louisians Dockst No. 1J-27020 dated Novamber 12, 1996.
*¢ The Wholasals Discoust is 3ot 8 ¢ percostage off the wriffed mass. IFOLEC provides is own operetor services

and disectory ssrvices, the discowst shall be 21.56%. These mins are effective s of the Toumesses Ragulmory
Authority's Order in Tonnesses Docket No. 90-0133) deted Jasuary 17, 1997,
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EXHIBIT B
Tee L _Ga___ 1 _ KV LA
} Yor | Y 3 Ve | Ves | Ves | Y 1| Ve | 8 | Yo
2 —du_L Yo L Vo Ve L Mo Ve ] No INews] Nows
3 =» LYg ! Vo | Yu ! Yo You Yo | Ym Yo Yo Yos
4 » € Ya No | VYo Ne Yo No Ne Ne Yu No
3 Yo You Yo Yas Yo Yo Ne Ne (] {7}
1891 L V¥o | VYo | Y& Yo | ¥» Yo ! ¥u | Y& Ne Ne
7 Yo Yo Yo Yi Yo Yo No No No No
| Yo Ne Yo Ne Yu | N Yo Ne Y No
9 Yo | Ne Yoy No | ¥Yms Ne Yu | No Yoo No
1] Yo | No | Yo | No | Yu | No | Ym] N | ¥ Ne
T Y Ne Ne | Ve | No I Y| Na T Ne
] Yo _| V» Yo | V Y Y@ Yo Yu Ya
Type ot M $C 1
Ravpie? | Dissoat? | Disooyar? | Rovale? ! Disopunr? {Rensle?] Dissoyac?
L Yo L Yo Ve | Yo (Yol Ve Ve | Ve
News Nowd| Newd | Vo No Ya Yo
> h ( h () Yo Yu Y Yo Yor | MNow)
4 =< Yo Ne Ne No Yu | No No Ne
3 Yu Yo | Yu Yeu Yu | Yau Yo | Newd
§ PIVENL Yo Yo Yu | Yu Yu You - Yo
{7 i No | No | No | Ve ] Vo { Vo] Vu
[ Yo | No | Yul Ne | V] No | Ve | Ne
’ Ya I N [val N Tvaul N "Yul W
i Y Noe | Yo ] No | Y| No | Yes | Ne
1t Line Ne Yes Ne You No Yo Ne
1 Y Yu Ya | Yea Yo Yo Yo Ne
Addisiongl Comtontry

Greadisiherall serviem cun 50 musid saly » suissing subscribars of the grasdfmhered ssrvice.

Whern svaiiabis for susle, promations will bs mads svailable oaly io and vems who would have quelified for

b prosaocios bad B besn povided by Balllouh dimty.

I Tennssiiy, long-tam prometion (offned for uevs than ninsty (90) duys) say be obtned af one of ey bliowng rmms:

(o) e suasad vl vasw, (oo the wheleealy disesyar;

(v) be premetionsl rey (the pramstionsl rss offiwud by BaitSouth will not be discoumad further by the wholsaale discoust )
Listine/Link Up wrvien may bo aliond saly 10 thess subecribars wio mest the criseris that BeliSouth curnmcly appliss 1o subecribars
of haus arvisss. In Tonmsases, Rupaller shall prrsbusss BaliSonth’s Movsage Rase Sarvice oz e sumnd torifY ros, lass S wholasale
diswsmst. Rapsller sunet Sastioey dioymut the wholeonls bossags Rew Sevvicy 0 Lithlins cussomers with & discoust which is no las
s the minkbun diswens fhet Baltfouth aow pruvides. Rensller is respoasible for masvering the Subscriber Line Charge from te
Nesisnal Eashangs Cavian Assssistion imversits ol sostiamant pool just s BaifSoush dosy wfsy. The men i rai that
Renstier may sharge for Lifsling Serviee thall be aupped ot G (it retail e offared by SuilSouth.

Ia Lonisions and Migpinsippl. ol Contrust Sirviee Arrvagaments sutesnd imte by BelfSouth or iwrmisaring sfiar the sffective des of de
Cowsnission Osfiar will be suljan i» rsals without te whelesals disseunt. Al CSAs whick ae in place 18 of the sffactive dose of te
Counigsion snjer will s he aligile for musle,

in Nesth Casuling, Contram Barvies Arvangnmests sniered inee by BaliSoush bafore April |5, 1997, shal) be sebject 1 remis st so
Slevouat, while BeliSouth CEAs aviered inec after that duse shall be sabjeck 1 romie with tw diasswns.

Soms of BeltSoush’s lounl eushangs and 1o¥f iiscommunications serviem o ont sveilshle i cartmia coneral officss and arem.
ASWach™ s aified 0 DellSouds® ATN Virtued Number Call Dessil Service
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