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Mrs. Blanca S. Bayo

Director, Division of Records and Heporting
Florida Public Service Commission

2540 Shumard Oak Boulevard

Tallahassee, Florida 32399

Re: Approval of the Resale Agreement Negotiated by BellSouth Telecommunications, Inc
("BellSouth”) and Alternative Access Telephone Communications Company 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
Alternative Access Telephone Communications Company arc submitting to the Florida Public
Service Commission their negotiated agreement for the purchase of BellSouth's
telecommunications services for the purpose of resale to end users by Allernative Access
Telephone Communications Company.

Pursuant to section 252(¢) of the Act, the Commission is charged with approving or
rejecting the negotiated agreement between BellSouth and Alternative Access Telephone
Communications Company within 90 days of its submission. The Act provides that the

0K —Commission may only reject such an agreement if it finds that the agreement or any portion of

__the agresment discriminates against a telecommunications carricr not @ party to the agreement

or the implementation of the agreement or any portion of the agreement 1s not consistent with

" the public interest, convenience and necessity. Both parties aver that neither of these reasons

~~pxist as to the agreement they have negotiated and thercfore, are very hopeful that the
—Gommission shall approve their agreement.

V:cry truly yours,

Regulalory Vice President _
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Agreement Between BellSouth Telecommunications, Inc. and Aliernative Access Telephone
Communications Corporatior (AA Telecom) Regarding The Sale of BellSouth Telecommunications
Services to Alternative Access Telephone Communications Corporation (AA Telecom)jFor The
Purposes of Resale

THIS AGREEMENT 15 by and between BellSouth Telecommunications, Ine., ("BellSouth” or
“Company ™), a Georgia corporation, and Alternative Access Telephone Communications Corporation (AA,
Telecom) Reseller Company. Inc. (“Reseller™), a Flonda corporation, and shall be deemed « ffective as of February
26, 1998,

WITNESSETH
WHEREAS, BellSouth is a local exchange telecommunications company authonzed to provide

telccommunications services in the states of Alabama, Florida, Georgia, Kentucky, Louisiana, Mississippi, Nonh
Carolina, South Carolina, and Tenneasec; and

WHEREAS. Reseller is or seeks to become an aliernative local exchange telecommunicalions company
authonzed 1o provide telecommunications services in the states of Alabama, Flonda, Georgia. Kentucky, Lousiana,
Mississippi, North Carolina, South Carolina, and Tennessee, and

WHEREAS, Reseller desires 10 resell BellSouth's ielecommumcanons services, and

WHEREAS. BellSouth has agreed 1o provide such services 1o Reseller for resale purposes and pursuant 1o
the terms and conditions set forth herein;

NOW, THEREFORE, for and in consideration of the mutual premises and promises contaned herein,
HellSouth and Rescller do hereby agree as follows:

1. Term of the Agreement

A, The term of this Agreement shall be two years beginning February 26, 1998 and shall apply 1o all o
BellSouth’s serving termtory as of January 1, 1998 in the states of Alabama, Florida, Georgra, Kentuchy.
Louisiana, Mississippi, North Caroling, South Carolina, and Tennessee, and

B. This Agreement shall be sutomatically renewed for rwo additional one year peniods unless edher party
indicales its intent not to renew the Agreement. Notice of such intent must be provided 2 wiiting, to the
other party no later than 60 days prior to the end of the thea-existing contract period,  The terms of this
/. greement shall remain in effect afier the term of the existing agreement has expired and while a new
agreement 15 being negotiated.

I'he rates pursuant by which Reseller is 1o purchase services from BeliSouth for resale shall be at a dicount rate oif
of the retail rate for the telecommunications service. The discount rates shall be as set forth in Exhibit A, artached
hereto and incorporated herein by this reference. Such discount shall reflect the costs avoided by BellSouth when

sclling a service for wholesale purposes.

1i. Definition of Terma
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A, CUSTOMER OF RECORIY mieans the vubits espasisible for placing apphdanien for senwe fogueshing
additins erdnrangemeni, inanienane e of dscontinuance of service. payment in full of Charges incurted
sl as o recurning. monthly recuming. Wl diectory assistance <

B. DEPOSIT means assurance prosided by a customer in the Torm ol cash surets bond o bank letter ot
credit 1o be held by the Company

C. END USER means the ultimate user of the telecommunications serices

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

E. NEW SERVICES means funcuons, leatures or capabilities that are not currently alfered by HellSouth
This includes packaging of existing services or combiming a new functfon, feature of capability with an

CxISTINgG sErvice.

F. OTHER LOCAL EXCHANGE COMPANY (OLEC) means a telephone company cenificated by the
public service commissigns of the Company ‘s franchised area to provide loval rachange service within the

Company's franchised area.

G. RESALE means an sctivity wherein 2 certificated OLEC, such as Reseller subscrnibes to the
telecommunications services of the Company and then reoifers those telecommunications servives o the
public (with or without “adding value™)

il. RESALE SERVICE AREA means the area, as delined in a public senvice commission approsed
ceruficate of operation, within which an OLEC, such as Reseller. may offer resold local evchange

Ielecommunicalions service
1. General Provisions

A, Reseller may resell the taniifed local exchange and woll telecommumicanions services of BellSouth
contained in the General Subscniber Service TaniT and Private Line Service Tanidf subpect 1o the terms
and conditions specifically set forth herein. Notwithstanding the loregoing, the exclusions and
limitations on services available for resale will be as set forh in Extuba B, anached hereto and
incorporated herein by this reference.

BellSouth shall make available telecommunications senvices for resale at the rates set Forth an Exhubit A
to this agreement and subject to the exclusions and limitations set forth in Exmuba B to this agreement I
does not however waive its nights (o appeal or otherwise challenge any deciion regarding resale that
resulted in the discount rates contaned in Exhibit A or the eaclusions and imitations contained in
Exhibit B. BellSouth reserves the nght to pursue any and all legal and'or equitable remedies iné luding
appeals of any decimions. If such appeals or challenges result in changes in the discount rates or
evclusions and imitations, the parties agree that appropnate modifications 1o this Agreement will be
made promptly to make its terms consistent with the outcome of the appeal.

B. Reseller may purchase resale services from BellSouth for thewr own use in operating their business  The
resale discount will apply 10 those services under the following conditions

I Reseller must resell services 1o other end users

2 Reseller must order services through resale interfaces, 1 ¢ . the LOSC andior approprate Hesale

-
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I Interlere with of smpas service oner any facilizes of e Company s al0lates oF its oomng Hng
and concurmng carmiers insolved i i senice

Cause damage 1o thewr plant;
3. Impar the privacy of any commumeations . 1

4 Create hazards 10 any employees or the public

Reseller assumes the responsibility of noufying the Company regarding less than standard operations w ith
respect o services provided by Reseller

Faciliies and/or equipment uiilized by BellSouth 1o provide service 1o Reseller remain the property of
BeliSouth

White page directory lisungs will be provided in accordance with regulations set forth in Section Ah of
the General Subscriber Service Tanif and will be available lor resale

BellSouth will provide customer record informanion 1o Reseller provwded Reseller has the appropriate
Letter(s) of Authorizanon. BellSouth may piovide customer record information via one of the tollowing
methods: US mail, fax. or by electrome interface  BellSouth wili proside customer record information
via LS manl or fax on an interim basis only

. Reseller agrees to compensate BellSouth for all BellSouth incurred expenditures associated with
providing such information to Keseller. Reseller will adopt and adhere 1o the BellSouth vundelines
assixc tated with cach method of providing customer record intormanon

2. All costs incurred by BellSouth to develop and implement operanional interfaces shall be recosered
from Reseller who utilize the services

BellSouth will provide cernain selected messaging venvices ls Reseller Lot resale of messaging service
wathout the wholesale discount.

BellSouth’s Inside Wire Maintenance Plans may be made available for resale at rates, terms and
conditions as set forth by BellSouth and withoul the wholesale discount

All costs incurred by BellSouth for providing services 1o Reseller that are not covered in the BellSouth
tariffs shall be recovered from the Reseller(s) who utilize those services

BellSouih’s Provision of Services to Heaeller

A,

Reseller agrees that its resale of BellSouth services shall be as follows

I, The resale of telecommunications services shall be himited to users and uses confrming 1o the
class of service restnictions

1 Tuthe extent Reseller 15 a telecommunications carrer that serves greater than § percent of the
Naton's presubscribed access lines, Reseller shall not jointly market ity interl A LA servies with
the telecommunicanons services purchased from BellSouth pursuant to this Agreeme=i in any of
the stales covered under this Agreement.  For the purposes of this subsection, 1o jontly market
mecans any advertisement, marketing ctlon or billing in which the telecommunications semvices
purchased from BellSouth for purposes of resale o customers and interl ATA services otfered by
Rescller are packaged. tied, bundled, discounted or offered together i any was 1o the end user
Such effons include, but are not himiled (o, sales reterrals. resale arrangements, sales Agencics of
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B.

billing agreements. Lhis subsection shall be sond and of o etlect L a particular state o ooened
under this Agreement as of Fehruary S 1999 or om the date Bellisouth i authotized oot
intetLATA senvices in that state. whichever s earlier

3} Hetel and Hospital PBX service are the only telecommunications services avalable o vy e 1
HotelMotel and Hospital end users. fespectively  Sumularhy. Access Line Service for U ustomers
Provided Comn Telephones s the only local service available tor resale to Independent Pay phone
Provider (IPP) customers Shared Tenant Service customen can only be sold those
telecommunications services available in the Company s A23 Shared Tenant Service Tan

4 Reseller 1s prolubited from fumishing both flat and measured rate service on the same business
premises to the same subscribers (end users) as stated in A2 of the Company’s Tantl except tor
backup service as indicated in the applicable state tani! Section AL

5. Iftelephone service s established and it 13 subsequently determined that the class ol servne
restnction has been violated. Reseller will be notified and billing Tor that service will he
immediately changed 10 the appropnate class of service. Service charges for changes beraeen
class of service, back billing. and interest as described in this subsection shall apply at the
Company's sole discretion. Interest at a rate as set forth m Section A2 of the General Subscriber
Service Tanff and Secuon B2 of the Private Line Service TaniT fo. the apphcable sate,
compounded daily for the number of days from the back billing Jdate to and including the date thar
Reseller actually makes the payment 1o the Company may be assessed

f, The Company reserves the night 1o penodically audit services purchased by Reseller to establish
authenuicity of use. Such audn shall not occur more than once in 2 calendar year. Reseller shall
make any and all records and data available to the Company or the Company s auditorns on a
r.asonable basis. The Company shall bear the cost of said audil

Resold services can only be used in the same manner as specified in the Company’s Tanitt Resold
services are subject to the same terms and conditions as are specilied lor such services when fumished 1
an indiv idual end user of the Company in the appropnate secuion of the Company s Tanifts Specific
tanift features, €.g. a usage allowance per month, shall not be aggregated across multiple resold services
Resold services cannot be used 10 aggregate traffic from more than one end Jser customer excep as
specified in Section A23. of the Company®s Tanff referming 1o Shared Tenant Service

Reseller may resell services only within the specific resale service area as defined in ats certificate

Telephone numbers transmitted via any resold service feature are intended salely for the use ol the end
user of the feature. Resale of this information is prohibited

No patent. copynght, trademark or other proprictary night 1s hicensed. granted or otherwise transferred by
this Agreement. Resclier is smctly probibiled from any use. including but not limited to sales. markening
or adverusing, of any BeliSouth name or trademark

V. Maintenance of Services

A

Reseller will adopt and adhere to the standards contained in the applicable BellSouth Work Center
lnierface Agreement regarding maintenance and nstallation of service.

Services resold under the Company s Tanffh and facilines and equipment provided by the Company shall
be maintained by the Company

Worvon betruany 11w




G.  Inorder to safeguard its interest. the Company reserses the nght to secure the account with a suitable
torm of secunity deposit, unless sanisfaciony credit has already been established

| Such secunty d:-poﬂt shall take the form of an iresocable Letter of Credit or other forms of
secunty acceptable to the Company.  Any such secunty deposit may be held during the
continuance of the service as secunity T the payoment ool any and sl amounts sooming o the

L AN

Fa

It a secunity deposit 15 required. such secunity deposit shall be macs prior to the inauguration ol
service.

3. Such security deposit may not exceed two months’ estimaied billing

4. The fact that a secunty deposit has been made in no way relieves Res=ler from complying with
the Company's regulations as 1o advance paymenis and the prompt payment of bills on
presentation nor does it constitute a wairver or modification of the regular practices of the
Company providing for the discontinuance of service for non-payment of any sums due the

Company.

b The Company reserves the right to increase the secunty depout requirements when, in ils sole
Judgment. circumstances 3o warrant and or gross monthly billing has increased beyond the level
initially used lo determine the secunty depout

& In the event that Reseller defaults on its account, service to Reseller will be terminated and any
security deposits held will be applied to its account

7. Inthe case of a cash deposit. interest at a rate as set forth in the appropoate BellSouth tantt <hall
be pawd 10 Reseller dunng the conuinuance of the security deposit  Interest on a secunly deposit
shall accrue annually and, of requested. shall be annually credited 10 Heseller by the accrual dae

VIL Payment And Billing Arrangements

A.  When the initial service 15 ordered by Reseller, ihe Company will establish an accounts receisable masier
account for Reseller,

B. The Company shall bill Reseller on a currenl basis all applicable charges and credits

C. Payment of all charges will be the responsibility of Reseller  Heseller shall make payment o the
Company for all services billed. The Company i not responsible for payments not received by Reseller
from: Reseller's customer. The Company will not become involved in balling disputes that may arise
between Reseller and its customer. Payments made to the Company as payment on account will be
credited to an accounts receivable master sccount and not to an end user's account.

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

E. The Company will bill Reseller, in advance, charges for all services 1o be provided during the ensuing
billing penod except charges associated with service usage. which charges will be billed in arcan
Charges will be calculated on an individual end user account level, including. if applicable, any charges
for usage or usage allowances, BellSouth will also bill all charges. including but not limited to 911 and
E911 charges, telecommunications relay charges, and Iranchise fees, 10 Reseller




F.

M.

I he payment will be due by the next bill date (1.¢.. same date in the following month as the bill dater and
15 payable in immediately avalzble funds. Fayment 15 conuidered 1o have been made when recenved by

the Company

I. If the payment due date falls on a Sunday or on a Holiday which 1s observed on a Monday, the
pay ment due date shall be the first non-Holday day following such Sunday or Holiday 11 the
payment due date falls on a Saturday or on a Holiday which n observed on Tuesday Wednesday
Thursday, or Friday, the payment due date shall be the last non-Holiday day preceding such
Sawrday or Holiday. [T payment 13 not recerved by the payment due date, a late payment penalty
as set forth in | following, shall apply.

Upon proof of tax exempt certfication from Reseller. the total amount billed to Reseller will not inc lude
any waxes due from the end user. Reseller will be solely responuible for the computation, tracking,
reporung and payment of all federal, state and’or local jursdicton taves assocuated with the wervices
resold o the end user.

As the customer of record, Reseller will be responsible for, and remit 1o the Company, all charges
applhicable 1o s resold services for emergency services (E911 and 911) and Telecommunications Relay
Service {TRS) as well as any other charges of a similar nature.

IT any portion of the payment s recerved by the Company afier the payment due date as ver forth
preceding. or i any portion of the payment is received by the Company in funds that are not immediately
svailable 1o the Company, then a late payment penalty shall be due 1o the Company  The late payment
penalty shall be the portion of the payment not recerved by the payment due date imes a late lactor  The
late factor shall be as set forth in Section A2 of the General Subscniber Service Tanff and Secnon B of
the Private Line Service TaniT.

Any switched access charges associated with interexchange camier access 10 the resold local exchange
lines will be billed by, and due to. the Company. No addwional charges are to be assessed 1o Reseller

The Company will not perform billing and collection services for Reseller as a result of the execution ol
this Agreement. Requests by the Reseller for assistance with billing services should be referred to the
appropnate entity or operational group within the Company.

Pursuant to 47 CFR Secuon 51.617, the Company will bill Reseller end user common line charges
wennical 1o the end user common hine charges the Company bills its end users

In general, the Company will not become involved in disputes between Reseller and Reseller's end user
customers over resold services. [Ma dispute does anse that cannot be sertled without the insclvemnent of
the Company, Reseller shall contact the devignated Service Center for resolution  The Company will
make every effort to assist in the resolution of the dispute and will work with Reseller to resalve the
matter in as tumely a manner as possible Reseller may be required to submit documentation to
substantiate the claim,

VIIL Discontinuance of Service

A

Boeranen | ehegery |l

The procedures for discontinuing service 1o an end user are as lollows

1. Where possible, the Company will deny service 10 Reseller's end user on behalf of, and ar the
request of, Reseller. Upon restoration of the end user’s service, restoral charges will apply and
will be the responsibility of Reseller.

L At the request of Reseller. the Company will disconnect a Reseller end wser customer




charge 1o Reseller for the penod of service Juning which such mostake cmssion intermaption,
preemption, delay, error of delfect in transmussion or detect or Falure in tacilities occur The Compans
shall not be lable for damage anuing out ol mistakes, omussion, interuplions, preemptions. delass errons
of delects in transmussion or other injury, including but ot limited 10 injuiies o pervons of property trom
voltages or currents transmitted over the service of the Company . (1) caused by Customer-proyided
cquipment (excepl where a contnbuting cause i the malfunctioning al o Company.provided connecting
arrangement. in which event the Liability of the Company shall not exceed an amount equal 1o a
proporional amount of the Company billing for the period of service during which such mistake
MO, Intermuplion, preemplon, *“l}'. error, defect in rARAMIAAION OF iNIUR GCCurs), of { ) not
prevented by customer-provided equipment bul which would have been prevented had Company -
provided equipment been used.

B. The Company shall be indemnified and saved harmiess by Reseller against any and all claims, actions.
causes of action, damages. habilives, or demands (including the costs. expenses and reasonable attomeys
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 1o Reseller.

€. The Company shall be indemnulied, defended and held harmless by Heseller and or the end user againy
any claim, loss or damage ansing from the use ol services offered for resale involving

1. Clayms for libel, slander, invasson of privacy or mfnngement of copynight ansing trom Reseller's
or end user's own communicabions

' Clams for patent infringement ansing from acts combining of using Company seroices in
connection with facilines or equipment furmished by the end user or Keseller

3 All other clams ansing out of an act or omission of Reseller or s end user in the course of uving

MIVICES,

D.  Reseller accepts responssbality for providing access for maintenance purposes of any senvice resold unider
ihe provisions of this TaniT. The Company shall not be responsible for any tadure on the pan ol Keseller
with respect to any end user of Reveller

Ireatment of Proprietary and Confidential Information

A. Both partes agree that it may be necessary 10 provide each other during the term of this Agreement with
centan conflidential informabion, including trade secret information, mcluding but not limited to, technical
and business plans, technical informanon. proposals. specifications, drawings. procedures, customer
account data and Like information (hereinafter collectively referred to a3 “Information”™). Both parties
agree that all Information shall either be in writing or other tangible format and clearly marked with a
confidenuial, pnvate or propnetary legend. or, when the Informanon i commumicated orally, it shall alyo
be communicated that the Information s confidential. privaie or propnetary. The Information will be
returned 10 the owner within a reasonable time. Both parties agree that the [nformation shall not be
copied or reproduced in any form. Both parues agree 1o receive such Information and not disclose such
Informaton. Both parties agree o protect the Informanion received from disinbution, disclosure or
dissemination to anyone except employees of the parties with a need to know such Information and
which employees agree (o be bound by the terms of this Section. Both parties will use the same standard
of care 1o protect Information received as they would use to protect their own confidential and
proprctary Information

B.  Notwithsianding the foregoing, both parties agree that there will be no obliganon 1o protect any portion
of the Information that s either: 1) made publicly available by the owner uf the [nformation or law tully
disclosed by a nonparty 10 this Agreement; [) law fully obtaned from any source other than the owner of

0




XVL  MNotices

A.  Every nolice, consent, approval, or other communications required or contemplated by this Agreement
shall be in wnting and shall be delivered in pervon or given by postage prepad mail, address

BellSouth Telecommunications, Inc. Altermative Access Telephone Communications
CLEC Account Team Corporanon (AA T zlecom)

1515 Colonnade Pl.:k'dl'l." 98 South Maliary Tral, =12

Room E4E| Lake Worth, FL 1346}

Bimungham. AL 15243

or at such other address as the intended recipient previously shall have designated by wniten notice 1o the other
party.

B, Where specifically required. notices shall be by certilied or registered mail  Lnless otherwise provided in
this Agreement, notice by mail shall be effective on the date it is officially r+corded as delivered by retum
receipt or equivalent, and in the absence of such record of delivery, it shall be presumed to have been
delivered the fifth day, or next business day after the fifth day. after it was depovited in the mals

XVIL Amendments

This Agreear :nt may be amended a1 any tme upon wnitien agreement of both parties
XVIIL Entire Agreement

This Agreement scts forth the entire understanding and supersedes prior agreements between the paries
relating to the subject maner contamed herein and merges all pror discussions between them, and nether parry shail
be bound by any definition, condition, provision, representation, warmanty, covenant or promise other than as

n_plnily stated in this Agreement or as is contemporaneously or subsequently set forth v wniting and executed by a
duly authorized officer or representative of the party 1o be bound thereby

BellSouth Tel Alternative Access Telephone Communications
Cuorporation (AA Telecom)

Signature

NAME: Jerry Hendrix NAME: ,-‘('fr_q.:'_rt é’] C—."q né e
Printed Name Printed Name
TITLE: Director MITLE: Fre -;oq [ 'f"

DATE: :],:Iifzﬁ !ﬁ&{ DATE: -’}/J-'-':/i' ]




EXHIBIT B
Page 1 of 2

Typeol I \L FL A Ky LA

Service Resale? | Discount ' | Resale ' | Discount” | Resale™ | Discoant * | Resale | Divcomnt * | Resale *| D ount *
| |Grandfathered Services Yer Yes Yes Yes Yeu Y e Yes Yau i) ¥
} [Contract Senvice Amangements | Note 9 | Note 9 Yes Yes Yoy i Y en i Sorlg 3 [ e 8
1 |Promotions < = 90 Days Yes Yei Yew Yes Yes ¥y Ve ey Vs Yes
4 [Promoations - < 90 Days Yes No Yes No Yen o o i Yan i
3 |LitehineiLink Lp Services Yeu Yen Yes Yes Yeu Yus i o Yn ¥en
B |91 LETN Services | See Note 1) Yei Yes Yo Yes Yes ¥ Yer Yeu aih i
T [N11 Services iSee Note 10) Yeu Yes Yea Yeu Ve Y o i i ol
8 |AdWatchSM Suc (See Note §) | Yes No Yoy No Yeu No Ve [ Yes i
9 |MemoryCall ¥ Service Yeu Na Yes N Y iy ey N Tes i
10 {Mobile Services Yer No Yeu Nk Yeu W Yeu No ¥er s
11 |Federal Subscriber Line Charges| Yes No Yes hTe Yer | N Y No Yo i
12 [Non-Recumng Charges Yei Yes ¥es Yei Yer [ Yed Y Yeu ¥er e

Type ol MS NC s ™

Service Renale? | Discount” | Resale” | Diacount™ | Resale " | Discisunt ' | Resale '] Discount *
| |Grandlathered Services Yeu Yes Yes Yes Yeu B e Yeu Yy
2 |Contract Service Armangements | Note 3 | Note 3 | Nowe s | Now s Yeu N Y Yi:
3 IPromotions « = 90 Days Yeu Yeu ¥es Yo Yeu Yes Y e 1
4 |Promotions « < %) Days Yei SNo Mo No Yer o Nar o |
5 lLifelinesLink Lp Services Yeu Yo Yes Yes Yeu Yieu Yeu ‘wu"i_1
B (9 EFN ] Services | See Note 1) Yes Yeu s Few Yeu Yeu ¥ea Ve
T INL Services i Yo Noie 100 No o No i Wes e Yeu Yeu
& [ AdWach*™ Sve i See Note §) Yes Xo s Nov Yer o Yes oo
4 [MemoryCall* Service Yes M Yes N e o Yes Nt j
1 | Mobile Ser ces Yeu No Yes o Yes s Yes Na
Il |Federal Subscniber Line Charges| Yes No Yo S0 Yeu N Yen i
12 |Non-Recurnng Charges Yeu Yei ¥es Yeu Yes Yew Yer S

\pplicable Notes:

L]

Grandfathered services can be reiold only 10 existing subscribers of the grandfathered service
Where available for resale, promotions will be made available only 10 end uters who would have gualified Toe

the promotion had it been provided by BellSouth direcily
In Tenncssce, long-term promations (offered for more than ninery (W) days) may be obtained at one of the Tollowing rates

(2} the stated tan(¥ rate, less the wholesale docount,

() the promotional rate (the promotional rate offered by BellSouth will not be dicounted further by the wholesale discount i)
Lifeline/Link Up services may be offered only to those subscribers whi meet the oritenia that BellSouth cuirently applies to subaeriben
ul Ihese services. [n Tennessee, Reseller shall purchase BellSouth’s Mesage Rate Service st the stated tantl rate, levs the = holesale
dicount. Reveller must further duscount the wholesale Mexsage Rate Service 10 LifeLine customens with a discount which i no leas
than the rminimum discount that BellSourh now provides.  Reseller 1s responsible for recovenng the Subscnber Line Chasge from the
National Exchange Camers Association interstate toll settlement pool just a8 BellSouth does today  The manimum rate that
Reseller may charge for LifeLine Service vhall be capped at the flat retail rate offered by Bei outh
In Lowsrana and Mississippi, all Contract Service Arrangements entered into by BellSouth or terminaling atier the ellective date of ihe
Commussion Order { 112897 for LA and 1/ 10497 foe MS) will be subject 10 resale without the wholewale discount Al CSAy which 2e in
place as of the effective date of the Commusion order | /2897 for LA and } 1097 for 8157 will nadt be eligihle fow revale




LINE INFORMATION DATA BASE (LIDB)
STORAGE AGREEMENT

This Agreement, effective as of February 26, 1998, 1s entered into by and between
BellSouth Telecommunications, Inc. (“"BST™), a Georgia corporation, and Alternative Access
Telephone Communications Corporation (AA Telecom), (“Local Exchange Company™), a
Flonda corporation, and their fully authonized officers

WHEREAS, in consideration of the mutual covenants, agreements and obligations set
forth below, the parties hereby agree as follows:
I. SCOPE

A This Agreement scts forth the terms and conditions pursuant to which BST agrees
to store in its LIDB certain information at the request of the Local Exchange Company and
pursuant to which BST, its LIDB customers and Local Exchange Carmier shall have access 1o
such information. Local Exchange Camier understands that BST provides access to information
in its LIDB to various telecommunications service providers pursuant to applicable tantts and
agrees that information stored at the request of Local Exchange Carmier, pursuant to this
Agreement, shall be available to those telecommunicanons service providers. The terms and
conditions contained in the attached Addendum No. | are hereby made a part of this Agreement

as if fully incorporated herein.




B. LIDB is accessed for the following purposes:
l. Billed Number Screening
7 Calling Card Validation
3 Fraud Control

C. BST will provide seven days per week, 24-hours per day, traud control and
detection services. These services include, but are not himited to, such features as sorting Calling
Card Fraud detection according to domestic or international calls in order to assist the
pinpointing of possible theft or fraudulent use of Calling Card numbers. monitoning hill-to-third
number and collect calls made to numbers in BST's LIDB, provided such information 1s included
in the LIDB query, and establishing Account Specific Thresholds, at BST's sole discretion, when
necessary. Local Exchange Company understiands and agrees BST will administer all data stored
in the LIDB, including the data provided by Local Exchange Company pursuant to this
Agreement, in the same manner as BST's data for BST s end user customers. BST shall not be
responsible to Local Exchange Company for any lost revenue which may result from BST's
administration of the LIDB pursuant to its established practices and procedures as they exist and
as they may be changed by BST in its sole discretion from time to time.

Local Exchange Company understands that BST currently has in effect numerous billing
and collection agreements with various interexchange carriers and billing cleaning houses. Local
Exchange Company further understands that these billing and collection customers of BST query
BST's LIDB to determine whether to accept various billing options from end users,
Additionally, Local Exchange Company understands that presently BST has no method to
differentiate between BST's own billing and line data in the LIDB and such data which nt

includes in the LIDB on Local Exchange Company's behalf pursuant to this Agreement.

b




Therefore, until such time as BST can and does implement in its LIDB and nts supporting
systems the means to differentiate Local Exchange Company 's data from BST's data and the
parties to this Agreement execute appropriate amendments herelo, the following terms and
conditions shall apply:

(a) The Local Exchange Company agrees that it will accept responsibility for
telecommunications services billed by BST for its billing and collection customers lor Local
Exchange Customer's end user accounts which are resident in LIDB pursuant 1o this Agreement
Local Exchange Company authorizes BST to place such charges on Local Exchange Company's
bill from BST and agrees that it shall pay all such charges. Charges for which Local Exchange
Company hereby takes responsibility include, but are not limited to, collect and third number
calls.

(b)  Charges for such services shall appear on a separate BST bill page
identified with the name of the entity for which BST is billing the charge.

(c)  Local Exchange Company shall have the responsibility to render a billing
statement to its end users for these charges, but Local Exchange Company's obhigation to pay
BST for the charges billed shall be independent of whether Local Exchange Company 1s able or
not to collect from the Local Exchange Company’s end users.

(d) BST shall not become involved in any disputes between Local Exchange

Company and the entities for which BST performs billing and collection.
BellSouth will not issue adjustments for charges billed on behalf of an entity
to Local Exchange Company. [t shall be the responsibility of the Local
Exchange Company and the other entity to negotiate and arrange for any

appropriate adjustments.




II. TERM

This Agreement will be cﬂeclivl-: as of February 26, 1998, and will continue in effect for
one year, and thereafier may be continued until terminated by either party upon thiny (30) days
written notice to the other party.
III. FEES FOR SERVICE AND TAXES

A. The Local Exchange Company will not be charged a fee for storage services
provided by BST to the Local Exchange Company, as described in Section | of this Agreement.

B. Sales, use and all other taxes (excluding taxes on BST's income) determined by
BST or any taxing authority to be due to any federal, state or local taxing junsdiction with
respect to the provision of the service set forth herein will be paid by the Local Exchange
Company. The Local Exchange Company shall have the right to have BST contest wath the
imposing jurisdiction, at the Local Exchange Company's expense, any such taxes that the Local
Exchange Company deems are improperly levied.
1V, INDEMNIFICATION

To the extent not prohibited by law, each party will indemnify the other and hold the
other harmless against any loss, cost, claim, injury, or liability relating to or arising out of
negligence or willful misconduct by the indemnifying party or its agents or contraclors in
connection with the indemnifying party’s provision of services, provided, however, that any
indemnity for any loss, cost, claim, injury or liability arising out of or relating to errors or
- omissions in the provision of services under this Agreement shall be limited as otherwise
specified in this Agreement. The indemnifying party under this Section agrees to defend any suit

brought against the other party for any such loss, cost, claim, imjury or hability. The indemnitied




@ @
party agrees (o notify the other party promptly, in writing, of any written claims. lawsuits. or
demands for which the other party is responsible under this Section and to cooperate in every
reasonable way to facilitate defense or settiement of claims. The indemnifying party shall not be
liable under this Section for settlement by the indemnified party of any claim, 'awsuit, or demand
unless the defense of the claim, lawsuit, or demand has been tendered to it in writing and the
indemnifying party has unreasonably failed to assume such defense.
Vi LIMITATION OF LIABILITY

Neither party shall be liable to the other party for any lost profits or revenues or for any
indirect, incidental or consequential damages incurred by the other party arising from this
Agreement or the services performed or not performed hereunder, regardiess of the cause of such
loss or damage.

VI.  MISCELLANEOUS

A. It is understood and agreed to by the parties that BST may provide similar services to
other companies.

B. All terms, conditions and operations under this Agreement shall be performed in
accordance with, and subject to, all applicable local, state or federal legal and reyulatory tanifs,
rulings, and other requirements of the federal counts, the U. S. Department of Justice and state
and federal regulatory agencies. Nothing in this Agreement shall be construed to cause either
party to violate any such legal or regulatory requirement and either party's obligation to perform
shall be subject to all such requirements.

C. The Local Exchange Company agrees to submit to BST all advertising, sales

promotion, press releases, and other publicity matters relating to this Agreement wherein BST's

corporate or trade names, logos, trademarks or service marks or thuse of BST's atfiliated




companies are mentioned or language from which the connection of said names or trademarks
therewith may be inferred or implied; and the Local Exchange Company further agi *=s not to
publish or use advertising, sales promotions, press releases, or publicity matters without BST's
prior written approval.

D. This Agreement constitutes the entire agreement between the Local Exchange
Company and BST which supersedes all pnor agreements or contracts, oral or written
representations, statements, negotiations, understandings, proposals and undertakings with
respect (o the subject matter hereof.

E. Except as expressly provided in this Agreement, if any part of this Agreement 15
held or construed to be invalid or unenforceable, the validity of any other Section of this
Agreement shall remain in full force and effect to the extent permussible or appropriate in
furtherance of the intent of this Agreement.

E. Neither party shall be held liable for any delay or failure in performance of any
part of this Agreement for any cause beyond its control and without its fault or neghpence, such
as acts of God, acts of civil or military authonity, government regulations, embargoes, epidemics,
war, terronist acts, riots, insurrections, fires, explosions, earthquakes, nuclear accidents, floods,
strikes, power blackouts, volcanic action, other major envitonmental disturbances, unusually
severe weather conditions, inability to secure products or services of other persons or
transportation facilities, or acts or omissions of transportation COmMmon ¢amers.

G. This Agreement shall be deemed to be a contract made under the laws of the State
of Georgia, and the construction, interpretation and performance of this Agreement and all

transactions hereunder shall be govermned by the domestic law of such State,

L]




{Resale)
ADDENDUM NO. 1
TO LINE INFORMATION DATA BASE (LIDB)
STORAGE AGREEMENT
This Addendum No. | to the Line Information Data Base Storage Agreement dated
February 26, 199K, between BellSouth Telecommunications, Inc. ("BST™), and Alternative

Access Telephone Communications Corporation {AA Telecom), (“Local Exchange Company™),

cffective the 26" day of February, 1998,

I GENERAL

This Addendum sets forth the terms and conditions for Local Exchange Company's
provision of billing number information to BST for inclusion in BST's LIDd. BST will store in
its LIDB the billing number information provided by Local Exchange Company, and BST will
provide responses to on-line, call-by-call queries to this information for purposes specified in

Section 1.B. of the Agreement.

I DEFINITIONS

A. Billing number - a number used by BST for the purpose of identifying an account

liable for charges. This number may be a line or a special billing number

B. Line number - a ten digit number assigned by BST that identities a telephone line

associated with a resold local exchange service, or with a SPNP arrangement

C. Special billing number - a ten digit number that wWentities a belhing account
established by BST in connection with a resold local exchange service or with a SPNP

wImangement.




or conditions beyond BST's reasonable control. BST will store in 1ts LIDB an unlimited volume
of the working telephone numbers associated with either the resold local exchange lines or the
SPNP arrangements. For resold local exchange lines or for SPNP arrangements, BST will issue
line-based calling cards only in the name of Local Exchange Company. BST will not issue line-
based calling cards in the name of Local Exchange Company's ‘ndividual end users. In the event
that Local Exchange Company wants to include calling card numbers assigned by the Local
Exchange Company in the BST LIDB, a separate agreement is required.

C. BST will provide responses to on-line, call-by-call queries to the stored
information for the specific purposes listed in the next paragraph.

D. BST is authorized to use the billing number information to perform the following

functions for authorized users on an on-line basis:

1 Validate a 14 digit Calling Card number where the first 10 digits are a line
number or special billing number assigned by BST, and where the last four digits (PIN) are a

security code assigned by BST.
2. Determine whether the Local Exchange Company has identified the billing

number as one which should not be billed for collect or third number calls, or both.




I¥. COMPLIANCE

Unless expressly authorized in writing by the Local Exchange Company, ail billing

number information provided pursuant to this Addendum shall be used for no purposes other

than those set forth in this Addendum.

IN WITNESS WHEREOF, the parties have caused this Addendum 1o be executed by

their fully authorized officers.

BELLSOUTH

Signature:

Printed Name:

Title: Diceclor

Date: 2 }" ! 9%

Address: oo 24s9) Bel|Squtt Ceder

t WE.
AHanle , G4 30375

o

ALTERNATIVE ACCESS TELEPHONE
COMMUNICATIONS CORPORATION (AA TELECOM)

Signature, 2T 22 T2

Printed Name: /Ef=v'r'v\ 0, {:fq.-tﬁ-r_

Title: Are ::-ft.u(-

Date: .J-a/:-\- /15
f L4

Address: Q.fé} !Vtrft{f-qi( dfraf ez
Lake fPrnte, FC
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