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3. Reseller cannot be an shemative local szchangs ivlscommunicauons company for the singhe
purpose of salling 1o themseives,

C. The provuion of services by the Company © Ressller does a0t consutui & joint underaking for te
furnishing of any servics.

Reselier will be the cusiomer of record for all servicss puschased from BellSouth. Excapt s specified
herein, the Company wil! tke orders from, bill and expect peyment from Raseller for el senvices.

E Reseiler will be tie Company’s single poist of contact for all ssrvicas purchased pumuant o this
Agreement. The Company shall have no contect with the and user axcept 10 the exiem provided for
hereuwn.

-

F. The Company will coatinue 1o bill the end user for any sesvices that the snd user specifies it wishes W
recerve directly from the Company.

G. The Company maintains the right to serve directly anry end user withun the wrvice area of Resaller. The
Company will contimue w directly market its own wlecommunications products and services and W doing
30 may estpblish indéependent reiationsiups with ead wers of Ressiler.

R. Neuher Party shall inwrfere with the right of sy person or entity to obtain service direcily from the other
Party.

I. Current ielephone numbers may nommally be ressined by the end user. Howsver, wiephont numbens we
the property of the Company and sre assignad Io he sarvice furnished. Reseller has no property nght o
the telephone number of any other call number designation wiociamd with services fumshed by the
Company. and oo nght to the continuance of service through mny particulasr central office. The Company

reserves the nghl to change such numbers, or te contral office deignation masociated with such numbers,
or both, whenever the Company deems it necessiry to do so in the conduct of i1ts business.

J. The Company may provide any service of facility for which a charge 13 not established herein. as long as
it 13 offered on the same terms 1 Reseller.

K Service s furnished subject 10 the condition thal it will not be used for any unlawful purposs

L. Service will be dsconunued If any law enforcement agency advises that ihe service being used 1510
violation of the law.

M. The Company can refuse srvice when it has grounds w believe that service wili be used in violanon of
the law.

N. The Company accepls no responssbility to any person for any uniewfl sct commined by Reseller or 18
end usen as pan of providing service to Reseller for purposes of resale or otherwise.

0. The Company will cooperate fully with law enforcement agencies with subpoenas and court orders for
assislunce wath the Company's custorners. Law enforcement agency subpoenas and coun orders regarding
end users of Reseller will be directed to Reseller. The Company will bull Reseller for implemenung any
requess by law enforcement agencies regarding Reseller end users.

P.  The characierisics and methods of operstion of any circuils, faciliues of equipment provided b any
person of entity other than the Company shallmot
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purchased from BellSouth for purposss of resale 10 customers and interL ATA services offered by
Resaller are packaged, tied, bundied, discounted or offered Wogether in any way W the end user.
Such efforts include, but are not Limsed 10, sales reforvaly. resale arraagements. sales agencies or
billing agreemenes. This subsaction shall b void and of o effiect for & partcular stame coversd
under this Agresment s of February §, 1999 or on the dess BeliSouth is suchonized w offer
interLATA services in that scie, whichever is aurlier,

3.  Hotl and Hospital PB X servics are the ouly inlecommunications swrvices available for resale o
Hotel/'Motz! snd Houpital and users, mapectively. Similirty, Access Liss Service for Customer
Provided Coin Telephonss i the only local service svallsble for remals © (adependent Payphone
Provider (I[FP) cussomers. Shared Tengat Service customens cus only be s0id those
elecommunications services svailabls in dw Compasy's A23 Shared Tessst Service TanifT.

4. Reseller is prohibised from furnishing both flas and messared rem service on the same business
premises o the aame subscribery (and weers) es stiied in A2 of the Company's TanfT excepst for
backup service as indiceted in the applicable state tarifY Sectica AJ.

5. If wiephone servics iy established snd it is subsequently detarmined that the ¢lass of service
restriction has been viclsied. Ressller will by notified snd billing for thas servics will be
immediately changed to the appropriste class of service. Service charges for changes between
class of service, back billing, and intest 88 described in this subsection shall apply 21 the
Company’s sols discretion. Interesi at & rabe a9 sot forth in Section A2 of the Genera) Subscriber
Service Tanfl and Section B2 of the Privaie Line Service TanfT for the applicable state,
compoundad daily for the number of deys from th back billing date 10 and including the dats thaz
Reseller actuslly makes the payment 1o the Company may be stsessed.

6. The Company reserves the nght i periodically sudit services purchased by Reseller o sstablich
authenucity of ust. Such sudit shall aot occur mory than once in & calendar year. Raseller shall
make any and sl records snd dets available 1o the Compenry or the Company's suditorn on s
reasonable bans. The Company ahall bewr the cost of saud audin

Resold services can only be used in the same mannsr s specified 1n the Company s TanfT. Resold
services are subject o the same ieTms and conditions es are specified for such services when furmished 10
an sndividual end user of the Compasry in the sppropriats sactwon of the Compeny's TanfTs. Specific tanfT
features, ¢.g. 2 usage alicwance per moath, shall not be aggregatad across muluple resold services.

Resold services cannot be used 10 aggregnzs iraffic from mone than one end user customer except &3
specified in Seciion A2l. of the Company's TanfT referring to Sharvd Tenant Service.

Reseller may resell wrvices only within te specific ressls service area as defined wn 1s certificats

Telephone numbery transmitted via any resold service festure are tended salely for the use of the end
user of the feature. Resale of this iaformanon i3 prokubied.

No patent, copynght, trademark or other propnstry nght 15 licensed. granted of otherwise iransferred by
this Agreement. Reseiler 13 stnctly probied from any use, including but not hmited 1o sales, marketing
or advenising, of any BellSouth name or trademark.

V. Maintenance of Services

LR
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Reseller will adopt and sdhere 10 the standsrds conta.ned in the spphicable BellSouth Work Center
Interface Agreement regarding masnienance and insiallation of service,
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Services reschd under the Company’s Teriffs and facilities and squipment provided by te Company thall
be muntuned by the Company.

Reseller or 1t end users may nol esTange, move., $icoRRICL FEmOvE Or SRR W rEpair say facills
owned by the Company, other than by conaschon or disconnection 10 any merface means used, eacept

with the wniten consemt of the Company.

Reseller accepts responsibility 10 notify the Compasy of simations that ariss that may result in 8 service

problem.

Reseller will be the Company’s single poist of comtact for all repair catls on bubalf of Ressiler's end .

users. The parties agree w0 provide ont another with e0il-fres costect smmsbery for such purposses.
Reseller will contact the approprists repair contsrs ia scoordance with procadures sstablished by the

Company.

For all repair requests, Reseller sccapts reapoesibility for adhering 1o the Company’s prescresning
guidelings prior w refemng the trouble to the Company.

The Company will bill Reseller for handling troubles that ars found aot 1o be in the Company’s oetwork
pursuant 1o 11s swundard time and matenel charges. The staaderd time and matenal charges will be mo

more than what BellSouth charges 10 i readl cussomers for the same services.

The Company reserves the right 10 contact Raseller’s cussomen, if desmed necamsary, for mainienance

purposes.

After receiving certification as a local exchange compasy from the approprists regulatory agency.

Reseifer will provide the approprisis Company service cemier the necestary documentistion o enable the
Company to esiablish a master sccound for Reseller. Such documentation shall include the Applicalon
for Master Account, proof of authonty 1o provide rlscommunecabons servicss, an Opersting Company

Number ("OCN™) assigned by the National Exchange Camen Associstion ("NECA®) and a tax

evemptuon ceruficate, if applicable. When necassary deposit requirsments are met. the Company witl

begin wking orders for the resale of service.

Service orders will be in a standard format designated by te Compary.

When notification s received from Ressller thal a cusrens customar of the Company will subscnbe Lo

Reseller's service, standard service order intervals for the approprisse class of service will spply

The Company will not require end user confirmancn pnos 1 exablishing service for Reseller's end user

customer Reseller must, however, be shie 10 demonstrait ¢nd user SuthoNZALON UpON NequesL

Reseller will be the  ngle point of contact with the Company for all subsequent ordenng aciiviry

1esuluing in additions or changes 10 resold services except thal the Company will accept a requesi directly
trom the end user for conversion of the end user's service from Reseller wo the Company of will sccept 3
reauest from another OLEC for conversson of the end user's service from Reseller 0 the other LEC  The

L ompany wil nowfy Reseller that such a request has been processed.

. e
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S If psyment o mot received or aTangements made for payment by the d grven in the wrigen
notification, Reseller's services will be discontinued. Upon discontinuance of srvicaon s
Reailer's sccount, servics to Resslier's end wsen will be deued.  The Company will also
reostablish servics o the request of the snd user or Ressller upon paywant of the spproprias
connacuon fise and subject 10 the Company’s sormal epplication procedures. Ressller 15 soleiy
responsible (or notifying the end wser of the propossd disconnection of the service,

6. Il within fifteen deys after an end ueer's service bas beew denisd a0 conmct bus beem made in
reference to mutoning service, the end user's service will be disconnecied.

IX Liabilisy

A The lmbiliry of the Company for damages arising out of mistakas, omissions. inderruplions, praemptions,
delays ervors or defects in transmission, of Bhilures or defece ia Bucilicis fernished by the Company,

oecurnng wn the course of fumishing servics or other facilicies end pot camsed by the segligence of
Resaller, or of the Compeny in failing w0 maintain proper saadands of sinirance and operation and o
excrcise reasonsbie supervisios shall @ 0o svent excesd an amount egeivalent to the proportionate
charge 10 Ressller for the period of servics during which sech mintaks, omission, interruption,
preempuon, delsy, error or defact ia tesamission or defect or fallure @ fhcilitios accur. The Company
shall not be lisble for damage srmung oud of mustakes, cmmuon, imemupons, preemptions, delsys, erron
or defecs 10 transmussion of other wjury, inthuding bul not lomsed W iajunes 10 parsons or property from
vollages or currents trensenimed over the servics of the Company, (1) caused by customer-provided
equipment (except where s contributing cause i the malfunactioning of & Company-provided connectung
arrangement, in which event the liability of the Company shall not excesd an amount squal to »
propormonal amount of the Compary billing for the period of servics during whuch such mistake.
OmIsLION, INLETUPLion, prernplon, delsy, error, defect in tRNSMIEION OF tywry occurs). or (2) rot
prevented by cusiomer- provided squipment but which would have bave prevented had Company-
provided equipment been used.

B. The Company sha)l be indemnified and ssved harmiess by Ressiler aguunst any and all clums. acoions.
causes of acuon, damages, luabuliues, or demands (including the costs, expenses and reasonsble anomeys
fees, on sccount thereof) of whalsver kind or nature that may be made by any third party as & result of the
Company's fumuhing of service o Reseller.

C. The Company shall be indemmified, defended and heid harmiess by Ruseller and/or t end user against
any clam, loss or dsmage ansing from the use of services offered for resale ivolving:

1. Clums for libel, stander, invasion of privecy or nfnagemeni of copynght ansing from Reseller's
or €nd usrr's OWn COMMURICALIONY.

2. Clums for paent nfringement srng from acu combinng or using Company services 18
connecuon with faciiues or equipmant furnushed by tha end user or Reseller

) All other claims ansing out of an act of omusson of Resgller or 1t and user in tha coune of using

semoces

v Reseiler accepus cesponsibihity for providing access for muntenance purposes of any service resold under
the provisions of this TanfT The Company shall not be responsible for any failure on the pan of Reseller
with respect 10 anv end user of Reseiler

Vem R Sosemhge Yo1wT Page
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X. Treatment of Propristary and Coalldential Information

A. Both parties agres that it may be necessary w0 provide esch ocher duting the werm of this Agreement with
cerwin confidential information, including trads secre information, including but not limited to, technical
and business plans, tachnical information, proposals, specifications, dawings, procedures, cuslomaer
sccount data and like informasion (hersinsfier collecuvaly refarred 10 a8 “Information™). Both parues
agres that gll Information shall sither be in writeg or other agibls formet and clewrty merked with a
confidential, privase or proprietary legeed, or, whea the Informasion is commuaicated onlly, it shall slso
be communicaed thal the Information is confidential, privais or proprisary. The Iaformation will by
returned 10 the owner within o rassossble tine. Both parves agree it the [aformation shil) not be
copied or reproduced in any form. Both parties agres 1o receive sach taformation and ot disclose such
Informaucon. Both parties agres 10 prowct the |aformation reoeived from distribution, disclosure of
disseminalion to anyons except employess of the parties with & need 10 know sech Informacion and
which employess sgres 1o be bound by the terms of this Section. Both pasties will me the same wandard
of care 10 protect [nformation received as they would uie I prossct their own coafidestsl and
propretary [nformation.

B. Noowithsianding the foregoing, both partiss agres that thers will be a0 obligation w0 protect any portion
of the Informaton that is either: |) made publicly svailable by the cuner of the [nformation or lpwfully
diselosed by 8 nonparty o this Agresmaent; 2) lewfiully obtained from sny source oty than the owner of
the [nformaton; or 3) previousty knowsa o O receiving paty without an obligabon w0 keep it
confidental.

XI. Resolution of Disputes

Except as otherwise stated in tus Agrvement, the parties agres that if any dispule ans as 10 the
nerprewtion of any provision of Uus Agreement or is 10 the proper implementmation of this Agrosmaent, the parties
will petstion the appiicable saze Public Service Commitnon (or a resolution of te disputs. However, tach party
reserves any rights 1 may have W seek judicial review of any ruling made by that Public Service Commission

conceming this Agreement
XIi. Limlwation of Use

The parties agree that this Agresment shall not be profTered by arther party in another junidiction as
evidence of any concession of a8 & waver of any posuon waken by the other party 1n that junadiction or for any
ather purpose.

XHL  Waivers

Any lailure by either party (o ins151 upon the stnct performance by the other party of any of the provisions
of thus Agreement shall not ke deemed & wiver of any of the provisions of this Agreement and each party.
norw ithsianding such faulure, shall have the nght thereafier 1 nsist upon the specific performance of any and all ot
the provisions of this Agreement

Nerion Suauempber T 9v” Taige
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XIV. Governing Law

This Agroemant shall be governad by, and construsd and snforced in sccondancs with, the laws of the St
of Georga, without regard to i3 coaflict of lews praciples.

XV.  Arm's Length Nogetistions

This Agreement was executed +fer arm‘s leagth ssgottions betwess e sndersigned partes and reflects
the conclusion of the undersighed thl thy Agresment i in e boet surws of ol pyen.

Teron November T 1997

Page .
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XV1. Notiees

A.  Every notice, comsent, spproval, or other communications required or contempiated by this Agreemant
shall be in wnting end shall be deliverad in person or given by postage prepeid mall, address to:

BeilSouth Telecommunicatioos. Inc. Raweller Company, Ims.

CLEC Account Team Buroo, Inc. ¢/ Inssgra Puging
1535 Colonnade Parkway 4120 Wemt Coloaial Drive
Room E4E1 Orlando, FL. 22308

Birmingham, AL 35243

ot &t such other address s3 the intended recipiest previoutly siall have designsied by written notice 1 the other
party.

B. Where specifically required, notices shall be by certifiad of regisasred mail Unbtss otherwise provided in
this Agreement, notics by mail shall be effective on the deie it s officially recorded as delivered by etum
receipt or equivalent, and in the sbeence of such recond of delivery, it shall be presumad 1o have been
delivered the filth day, or neat businms day afeer the Aifth day, afer it was deposited in the mails.

XVII. Amendmoants

This Agreement may be amended 81 sny Lime upon writken agreement of both partes.
XVII1. Eatirs Agreement

This Agreement sets forth the entire understanding and supersedes prior agresments betwesn the pariies
relatung o the subject matter contangd herwia and mevges all prios discussions between them, and nanther party thall
be bound by any definison, condilion, provision, repressnistion, WaiTeRly, COVENARL Of Promus other than as

expressly stated in this Agreement o & 15 CONBMPOTRABOUALY of subsequantly 3t forth in wnung and executed by »
duly suthonzed officer of representtive of the party 10 be bound thereby.

BeliSo muaications,
BY:
Sign:
NAME; Jerry Hewdtix NaMmp: Donald T. Burno
Priated Name Printed Name
TITLE: Dirsctor TITLE: President
DATE: f“b/wlﬁ_) DATE: December 3, 1997
L] T

Veruon Sowemaer T 997 Page .
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EXHIWT A"
APPLICABLE DISCOUNTS

The welecommunications sarvicas availsble for purchase by Keseller for the purposes of resale 1o Resatler
end users shall be available a1 the followiag discount off of the remail e

RISCOUNT
AIATL RESIDENCE BUSINESS
ALABAMA 17% ™%
FLORIDA 21.0% 16.81%
GEORGIA 203% 17.3%
KENTUCKY 16.79% 15.54%
LOUTSIANA® 20.7% 20.77%
MISSISSIPPI 15.75% 15.75%
NORTH CAROLINA 21.5% 17.6%
SOUTH CAROLINA 14.3% [4.0%
TENNESSEE®® 16% 16%

* Effective as of the Commission's Ordar in Lovisians Docket No. U-22020 dated November |2, 1996,
** The Wholesale Discount is set &8 8 percansage off the tariffed rates. IF OLEC provides is own operstor Mrvices

and directory services, the discount shall be 21.55%. These mam are effective as of the Tenmessee Regulstory
Authonty's Order in Tennessee Docket No. 90-01331 duted Janusry 17, 1997.

Tenror wosemngr TowyT
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EXHIBIT B
Type ol AL fL GA KY LA
Sarviee Rasie? | Dissount? | Rassle? | Disvownt” Mf.mwon:w
i {Crandfetharud Services Yo Y ¥, ¥ ¥ Yu Ym Yu | v
1 |Contrans Service AME Yoo ﬂ \': Yo E: No Y No Nowd | Sou
3 _|Promotions - > 90 Days _ Yo Yo Yo Yw Y Yo Yo Yes Yo Yo
4 {Promotiong - < 90 Deys Yo Ne Yo MNe Yi Ne No No Yo No
3 |Lifeline’ink Up Serviem Yo Yo Yu Yo Yo Yo Ne¢ [ Yu Yus
6 1911/E91! Servicss Yo Yo | Vm Yo Yo Yo Yo Ne No
e ——— et e Tt
‘ Yo | Yo Ne Y Ne Yu No Yo No
9§ |M Yau Ne Yu No | Yw Ne Yu No Yau No
10 ]Mobile Service Yu |  No Ym No Y No Y No Ym No
11 |Fodersl Subscriber L.ins Yu No Ym Neo hi | No Ye No Yeu Mg
12 : Yo A (] Yo | Y= Yo Yau | Ve Yo | V= Ym
Trpeof M NC ™
1 _|Grandfatheted Services () Ya_ | Yus Y= Yo Yo | VYu | Ye
2 [Contrace Servics Arangements Now3 | Nows [MNows| News | Yeu | Mo I Yu | Ye
) |Pro - > 90 Days Yo Yoo Ye Yo Yo You Ym Now 3
4 |Promotons - < 90 Days Yas No Ne No | Ye No No No
5 |Lifehne/Link Up Servicss Yo Yu Yu hi ] Yu (") Ym | Nowws
6 191 1/E91 | Serviom Ym | ¥m Yo Yo Yu Yos Yas Yo
T [N1I Services No ) No No Yo Yu Y Y
8 IAdWueh™  (Ses Note ) You Ne Yo Mo Y No Y Ne
9 [MemoryCail® Yes Mo Yos No Yo No Yo No
10 {Mobils Services Yas No Ya Neo Yo No Ye No
114 |Fadarsl Subscnber Line Yu No_! Yu | %o | Ym Neo Yoo No
12 [Non-Recumag Charges Yo hi ] Ym Yu Yoo Yes Yu No

Additiens] Comments:
| Greadlatbersd sorvices can be rmold only 1o mxisting subecriber of the grandfatherad sarvict
1 Whare avalable (or resals, presstions will be rade svailable only 1 s ussrs who would have qualified for
the promotion had i bean provided by BallScuth dirotly.
} in Tennessen, long-ierm promatioss (offared for mors dum sunaty (90) days) may by obuned s one of Gw following re:
() the siated trifY rat, jows the wholssals discount,
{b) the promatonsl s (the promotions ress offared by BellSowth will nor be disooasing further by e wholesale distount rate}

4 Lifelinelink Up services may be offared only 0 thons subucribers who must the crwene thar BeliSouth curently sppls to subicnben
of these services. In Tonoessss, Raseller shall purchass BellSouth's Messags Rads Service o the smes! tunf¥ ruee, les the wholruale
dwcount. Reselbsr must further dusogun the wholesals Movesgs Raus Sarvice (0 Lifaline cusomers with & discount whach 11 Ao et
than the minimum ducount that BellSouth now provides. Reseiler o ieponsible for recovenng tw Subscriber Line Chargs from the
National Exchange Carnery Associanon intersiate soll semiament pool just s BellSouth doss wdsy. The mazumum rae that
Reseller may charge for LifeLine Sarvice shall be cappad ot the fiat recssl rms offersd by BellSouth

5 InL and M ppa. all Cemtract Servics Arruagemenis entored 1740 by BellSouth or tvmnating after the afTeciing dote o >
Commission Ordet will be subject 10 resale withowt it wivolesale d All CSAs which ars 1 place s of ths efTecuve daie » "¢
Cummnaon order will not by ehigible for resale

& in Nonh Carolina. Coniract Service Arrangemenis eniered snio by BellSouth before Apnl 15, 1957, shall be subject to resaie a7 -
discount, while BeliSouth CSas entaerad intc aftey chat dats shall be subject 1o resale with the dugcount

7 Some of BeitSouih's [ocal exchange and tol) telscommuascaiions services am not sviilable tn certin cenmral offices and areas

8 AdWatch*™ s taniTag a3 BetiSouth® AIN Virual Number Call Detal Service
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