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BellSouth Telecommunications, Inc 8502247798~ ' =5 =8 P [; 30 Marshall M. Criser Il
Suite 400 Fax 850 224-5073 Regulatory Vice President
150 South Monroe Street o)
Tallahassee, Florida 32301-1556 s

February 8, 2000

Mrs. Blanca S. Bayo

Director, Division of Records and Reporting

Florida Public Service Commission

2540 Shumard Oak Boulevard ADOO B
Tallahassee, Florida 32399 [ O /?@

Re: Approval of the Resale Agreement by BellSouth Telecommunications, Inc.
("BellSouth™) and Flatel, Inc. pursuant to Sections 251 and 252 of the Telecommunications
Act of 1996

Dear Mrs. Bayo:

Pursuant to section 252(e) of the Telecommunications Act of 1996, BellSouth and
Flatel, Inc. are submitting to the Florida Public Service Commission their renegotiated
agreement for the purchase of BellSouth's telecommunications services for the purpose of
resale to end users by Flatel, Inc.

Pursuant to section 252(e) of the Act, the Commission is charged with approving or
rejecting the negotiated agreement between BellSouth and Flatel, 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 necessity. Both parties aver that neither of these reasons exist as to the
agreement they have negotiated and therefore, are very hopeful that the Commission shall
approve their agreement.

Very truly yours,

mmhaﬂﬂ})? Owesr 7t

atory Vice President
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e Agreemsnt entered into by and hetwsan Flatel, Ine. and
Bell3outh Telscommunications, Inc., dated January 31, 2000, for the state(s) of
Alabama, Florda, Georgia, Kentucky, Louisiana, Miasissippi, North Carsling,

South Carclina, and Tennessee consizsts of the following:
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AGREEMENT

THIS AGREEMENT is made by and hetween BellSeuth Telcoomennivations, Ing.,
(“BellSauth™), a Georgma corporation, and Flatel, Ine. a Flodda corporation, and shall ba deermed
effective as of January 31, 2000, This Agreement may refer te sither BellSouch or Flutel or both
as a “Parny™ or —Parties.™

WITNESSETH

WHEREAS, BellSouth 1 a local exchange telecommunications company anthorized oo
provide telecommunications services in the states of Alabama, Flotda, Georgiy, Kentucky,
Lowisiang, Mississippl, Worth Carolina, South Caroling gnd Tennessee, and

WHEREAS, Flatel 15 or veeks to bevomc an altermadve lacal exchange
telecommumicattons coavmpany {MCLEC™) authorized to provide relecommumieations services in
lhe stetes of Alabama, Flonda, Georgia, Kenmeky, Lousiang, Missisasippi, North Carodina. South
Carebing, and Tefmessee; aml

WHEREAS, the Partics wish to resell BellSouth’s tel seommunications services andrior
intarconnact theire taciltes, purchase network elements and ocher services, and exchange traffic
gpocifically for the purpocas of fulfilting their abligations pursyant to scctions 251 and 252 of the
Telecommunications Act of 1996 (“the Act™),

NOW THEREFORE, in vonsideration of the mumal agresments contaitted herein,
Bellsouth and Flate] apres as tollews:

1. Purpose

The Parlies agree thal (e rates, terms and condibons contained within thia
Agreement, including all Atachments, comply and conform with cach Parties'
abligations under sections 251 and 252 of the Act. The resale, aceess and
mtercarmection obligations contained herein cnable Flatel to provide competing
telephone exchangs service 1o residential and businéss subscribors within the
tertinery of BellSouth. The Farties agree that Flatel will not be considered to have
offered telocomrmunications scrvices to the public in any state within BellSouth’s
region until such time as it has ondered setvices lor resule or inteTeonnection
facilities for the purposes of providing business and/er residential local exchange
SCTWICE 10 custormers.

Veraion3 Q5 12 ity
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Term of the Apreement

The term of this Agrecrnent shall be twa years, besminning Tanuary 31, 2000 and
shall apply to the state(s) of Alabama, Florida, Georgia, Kentucky, Louisiana
Mississippr, Morth Caroling, South Careling, and Tennessee. I as of the
expiration of this Ayreement, a Subsequent Agreement (45 defined in Section 2.2
bizlow] has not bean executed by the Partics, this Agreement shall continue on 2
manth=to-maonth basis while a Subsequenl Agréement iz being negotizted. The
Parhes’ rights and obligaticns with respect ta this Apreement after cxpiration shall
be as set forth in Section 2.4 helow,

The Farties agree that by no 1ster thun onc hundred and eighty (150} days prior to
the expiration of this Agreement, they shall commence negotiations with repard o
the terms, conditions and prices of tesale andfor loeal interconnaction to be
etbective befnmog on the expiratien dote of thiz A preement (MSubsequent

A greement™).

If, within one hundred and thirtyw-five (133) days of comnencing the negotalion
referred to 1o Section 2.2 above, the Farties are unable to sabsfactorly neggtiate
new resale andior loeal interconnection terms, conditiony and prices, cither Party
may petition the Comunission to establish approprate loval intereonnestion and/or
resale arrangements pursuant toe 47 UL5.C. 232, The Marties agres that, in such
event, they shall encourage the Commission 1o (ssuc 118 order regarding the
appropriate local intéreonnection andior résale amingements no later than the
expiration dete of this Agreement. The Parties further agree that in the cvent the
Commrission does not j2sue ite order priar to the expiration date of this
Agreement, or if the Parties continae kevond the cxpiration date of this
Agrcement to nepctiate the locul imterconnecion sndsor resals amangements
withaut Comomission intetvention, the terms, conditions and prices uluimnately
prdered by the Commission, or negofiated by the Partics, will be cffcctive
retronctive to the day following the expiration date of this Agreement.

Notwithstanding the foregauig, in the event that as of che date of expitatioon of dus
Agreement and conversion of this Apreement te a month=to-maonch term, the
Parties have not enterced into a Subscquent Apreement and cither no arbitration
proveeding has been tiled in accordance with Section 2.3 above, or the Patties
have not moumalty apeeed (where perrnissitle) to extend the arbitration window for
patitioniog the applicable Commnissiongs) for resolution of thoge terms upon
which the Partica have not agreed, then aither Party may lermitate this Agreemeant
upen 5%y {607 days notice ta the other Party. In the event that BellSouth
tcrminates this Agrestoent s provided gbove, BellSouth shall continue 1o otfer
services to Flatel pursnant to the terms, condibons and rates set forth in
BellSouth's Statement of Genezslly Avalable Terms {SGAT) to the extent an
SGAT has been approved by the applicable Commission{s}. If any state
Commission has not approved a4 BellSouth SGAT, then upon BellSeuth's
termination of this Agreement as provided herein, BellSouth will continus to
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provide services o Flatel pursuant to BellSouth's then current standard
imkerconnection agreement. In the event chat the SGAT or BellSeuth's standaed
interconnection agreement becomes effactive a3 between the Parties, 1he Parties
may continue to negotiate a Subscquent A greetwent, and the terms of such
Subseguent Agreement shall be effective reroactive to the day Follewing
expiracion of dus Agreement.

Ordering Procedures

Flate] shall provide BellSouth ity Carmer Identification Code (CIC), Operating
Company Number (O], Greup Aceess Code (OAC) and Access Customer
Nume and Address (ACHA) code as applicable prior w placing i first order.

The Partes agrec to adhere to the Bell3outh Local Interconnection and Faciljty
Based Ordenng Guide and Resule Ondering Gunde, a5 appropniate for the services
urdered,

Flatel shall pay charges for Operational Support Systoms (O5S) as set forth in this
Apreement 1n Attachment | andf/or in Attachment 2, 3, 5 and 7 a5 applicable,

Parity

When Flatel purchases, pursuant to Attachment 1 of this Agrecment,
telecommunications services [om BeliSouth fur the purposes of resale tend
users. Bell3outh shall provide sald services o that the services are equal in
gualite, ubject to the samc conditions, and provided within the sarme provisioning
time intervals that BeliSouth provides oo its affiliates, subgidiaries and end veers.
To the extent technically feasikle, the quality of a Nerwork Element, as well as the
guality of the access 1o such Metwork Element provided by BellSouth to Flatel
shall he at least equal in guality to that which Bell South provides to ifself, The
guality of the interconnestion hetween the networks of BellSouth and the nepsork
of Flatel shall Ba et a level that iz equal to that which BellSouth prowides itself, 4
subsidiary, an AFffiliste, or any ather party. The intersonnection facmlities shall be
designed o meet the same teshnical erteria and service standards that are used
within BellSouth™s network and shall extend to a constderation of scrvice guality
g perceived by end users and service qualiby s peresived by Flatel,

White Pages Listios

BellSouh shall provide Flatel and their custornors aceess to winte pages directory
listings under the following torms.

Listings., Flatel shall provide all new, changed and deleted listings on & timety
basiz and BellSouth of its agent will include Flatel residential and husiness

cystomet listings in the appropriate White Pages {residential and busincss) or

VerionIGER: LI A
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alphabetival dirsctocdies, Directory Hstings will make oo distinedon berween Flurgl
and BellSoeuth subscribers.

Rates. Subscriber primary listing information in the White Pagcs shall be
provided at no charge to Flatel ar tis subseribers and Flpte] will provide subscriter
listing information te Bell3euth at no charge.

Provedures for Submpitting Mate] Subscriber [piormation. BellSouth will provide
t Flate] a magnetic tape or compater disk containing the peaper fommat for
suhbitting subscniber Lshngs. Flatel will be required to provide Bell South with
directory listings and dedy wpeledes b those Lstings, including new, changed, and
defered listings, o0 4 magnetic tape, computer disk, or other mutually agreed
gpon means. These procedures are detailed in BellSouch's Lacal Inlerconnesstion
and Fecility Based Ordering Guide.

Unlisted Non-Published Subserthers. Flatel will be required to provide ta
BellSouth the names, addresses and telephone oumbers of all Flatel customers that

wish to be omitted from directories,

mclusion of Flete] Customers in Direceory Assistance Database. Bell3outh will
inglude and maintain Flatel subzertber liztings in BelfSouth's Directory Assistancee
detahases at no charge and Flatel shall provide such Direstory Assistanee listings
at no charge. BellSouth and Flate! will formulute appropiats procedurss
reparding lead ome, timeliness, iornef and content of listing information.

Listing Information Confidentiality, BetlSouth witl accord Flatel's direcuory
lizting information the same level of contidentiality that BellSouth aceords its
own directory listing information, and BeliSouth shall limit access to Flatel's
custerner proprigtary confidential dircctory information 1o those Beil3outh
einplovees who are involved in the preparation o lisiings.

Optional Listings. Additional listings and nptional listings will be offered by
BellSouth at taritied rates as set fofth in the General Subseriber Services Tunft,

Delivery. BellSouth or jts agent shall Jeliver White Pages directories o Flatel
subscribers at no charee.

Yeglee 90 1201505
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Bona Fide Reguest™ew Business Request Process [or Further Unbundling

If Fladel is o facilities based provider or a faciltttes based and resals provider, this
section shafl apply. BeliSouth shall, upon request of Flatel, previde to Flatel
aceess 10 its network clements at any technicelly fegsible point for the provision of
Flatel's telecommunications service where such access is necessary and Failure to
provide aceess would impadr the ability of Flatel to provide services that it seeks
to offer, Any request by Flatel for aceess Lo a network ¢lement, intereonmestion
option, or for the provisioning of uny service or product that is net already
avaiiable shall be reated 25 4 Bona Fide Requast™ew Buziness Requesat, and

ghall he submitted 1o BellSouth pursuant to the Bona Fide Bequest™ew Business
Request process set frth following.

A Bona Fide Request™ow Business Request shall be submiited in writing to
Tiarel’s Account Manager by Flatel and shall specifically identify the requesied
service date, technieal requirements, space requircments and/or such
specificalions that clearly define the reguest such thart BellSouth has sufficient
intormation 1o spalyze and prepare a response. Such a request also shall includc
Flael's designaton of the request as being (i) pursnant to the
Telecomournications Act of 19496 or {ii) pursuant to the noeds of the business.

Court Ordered Reguests for Call Detail Records ahd Other Subseriber
Informatlon

To the cxtent technicelly feasible, BellSouth meintaing vall detsil vecards for
Flatel end users for Limited time periods wnd van respond o subpoenas and court
ordered requests for this infrmation, BellSouth zhall maintain such infornation
for Flatel end users for the same length of time it mantaing such itforation for
its o end usera.

Flatel agrees that BellSouth will respond to subpoenss and eewrt ordered requests
delivered directly to Bell&outh for the purpose of providing call detail records
when the targeted telephonc nurnbers belong to Flatel end users. Billing fov auch
reyuests will be gencrated by BellSouth and directed to the law enforcement
agency inrating the request.

Flatel agrees that in cascs where Flatel receives subpeonas of court ordered
regueats tor call deail records for targeted telephons numbises belanging to Flatcl
end users, Flatel will advise the law cnforvement apency initiating the reguest 10
redirest the subpoena or cowrt urdersd request to BellSouth, Billing for call detail
information will be generated by BellSouth and directed to the law cniorcement
aponcy imihzting the request,

In cases where the timing of the response to the law enforcoment ageney prahibits
Flate] from having the subpoena or eourt ordercd requedt redirectad to Bell3uuth
hv the law enforcement agency, Flatel will farnish the official request Ly

Vergipnd0G: | 11550
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BellSouth for providing the call detyil information.  BellSouth wil] provide the
vall detat] revords to Flatel and bitl Flatel for the information. Flatel agrees w
teimburse BellSouth fur the cail datail informatian pravided,

Flatel will provide Flatel end user andor ather custamer informartion that is
gvailable to Flale] in response to subpoenas and cowrt orders for their own
vustooner recetds. BellSouth will redirect subpoenas and court ordercd requests
for Flatel cnd user andior other customer inltmmation to Flae] for the purpose of
providing this ioformation to the law enforcement agency.

Liability and Indemnification

EcllSouth Lighility. BellZouth shall take financial responsibility for s own
aetions in vawsing, or itz lack of action in preventing, unbillable or uneellectble

Flate] resemes.

Flape] Liability. In the event that Flate] consists of 0w (2) ¢f morne sgparate
entities a5 sct forth in the preamble oo this Agreement, all such entitics shatl be
jointly and sevecallv liable for the obligations of Flatel under this Agreement,

Liability for At oy Cmissiens of Third Partics. Meither BellSowth nor Flatel
shall be ijable for any ace or omission of anether ielscommuonicaions company

providing o portion of the serviees provided under this Agreament.

Lirnttation of Liahility

Lach Party’s liability to the other for aay loss, cost, claim, injury er liability or
expensge, including ressonable atormey’s fees relating to or arising out of any
negligent act or vrmissien in its performance of this Agreement whether i conract
or in tort, shall be limited to a eredit for the actual cost of the services or functions
ot perfortned or improperly pertormed.

Limitations in Tarffs. A Pary may, in its sole discretion, provide in its wriffs and
comtracts with its Customer and thind partics that relate Lo any service, prodact o
hemetion provided or contemplated under this Agreement, that to the maxiomun
gxtent permitted by Applicable Law, such Parfy shall not be lizble to Customer er
third Party for {1} any Lass relacing to ar arising oot of this Agreement, whethet in
comtract, tort or otherwiseg, thet exceeds the amount such Party waould have
vharged that applicable person for the service, preduct or fanciion that gave mss w
such Loss and {ii} Consequential Damages. To the cxtent that 4 Party etects not ta
place it its tariffs or contracts such limitations of liakility, and the ather Party
incurs a Loss s a result thereof, such Party shall indemnify and reimburse te
ather Party for that portion of the Loss that would have been limited had the first
Party included in its tanfls and cottracts the limitations of Hability that such other
Partv included i its awn cardfl at the time of such Loss.

YeminmLrad 12 R
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MNeither BellSouth nor Flatel shall he lable for damages to the other's terminal
lagation, PO ar other campatyy’s custoimets’ premises reaulding fom the
{umishing of 8 serviee, including, but not limited to, the installation and removal
of equipment or associated wiring, except to the extent caused by a company's
negligenes ¢ willfil imizconduet or by a companys failure o properly ground a
loeal loop after disconnection,

Uniler o eircumsianee shall a Pacty be responsible or lable tor indirect,
ipgidental, or consequential damages, including, but not limited to, ecannmia loss
ar lost business or prohts, damages ansiog iwom the vse or performanee of
equIpmmerit or software, or the loss of wse of softsrare or equipment, Or 200esvorics
attnched thereto, delay, error, or loss of data. In connection with this Nemitation of
hability, each Party recopruzes that the other Party may, from time to ome.
provide advice, make recommendations, or mupply other anplvses eslated w the
Services, or [avilities described in this Agreement, and, while each Party shall use
diligenl efforts in this regard, the Parties acknowledge and agree that this
liritation ¢f Tiability shall apply to prevision of such advice, recommendations,
and analyses.

Indenanification fvr Ceptain Claims. The Parry providing services hereunder, its
aftiliztes and its parent company, shall be indemnificd, defended and held
hartless by the [arty receiving scrvices hereunder agimst any claim, loss or
famape arising from the recelving company's wse of the services provided under
this Agrecment pertainitg to (1) claims for libel, slander or invasion of privacy
arising feom the content of the receving company's own communications, or {2)
any claim, loss or damage claimed by the customer of the Parly recsiviog services
arising from such company's use o1 relisnce on the providing company's services,
actions, dutdcs, or abligations snsing 008 of thiz Agreement.

Discluimer., EXCEPT AS SPECIFICALLY PROVIDED TO THE CONTRARY
N THIS AGREEMENT, NEITHER PARTY MAKES AMNY
REPRESENTATIONS OR WARRANTIES TO THE OTHER PARTY
CONCERNING THE SPECIFIC QUALITY OF ANY SERVICES, GR
FACILITIES PROVIDED ONDER THIS AGREEMENT. TIHE PARTIES
DISCLATM, WITHOUT LIMITATION, ANY WARRANTY OR GUARANTEE
OF MERCHANWTARBILITY OR FITRESS FOR A PARTICULAR PURPOSE,
ARISING FROM COURSE OF PERFORMANCE, COURSE OF DEALING, OR
FROM USAGES OF TRALE,

Intellectual Property Rights {tc "Section 10, Intellectual Property
Rights"}and Indemnification

Mo Licenze, Mo patent, copyright, trademark or other proprietary right is
licensed, pranted or otherwise transterred by this Agreement. Flatel 15 strictly
prohibited from amy use, meludiog bur not limited te in sales, in marketing or

R Tk L R R
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advertising of teleconmunications services, of any BellSouth name, service mark
or trademark:.

Crwnership of [nteliectual Property, Any infellertual property which originates
from or is developed by a Party shall emain in the exclusive ownership of thar
Party. Excopt for a hmited Hesnse to wse patsnits or gopyrights to the extent
nocessary for the Parties to use any facilities o equiptnent (including softwareh or
to receive any service solaly as provided under this Agreemernt, no license in
patent, copyright, trademark or rade secret, or other proprietaty or intellectuat
propecty right now or hereafter pwnesd, controlled or iccnsable by a Party, 15
pranted ta the other Party or shall be implied ot arise by estoppel. It 13 1he
responsibility of each Party ro ensure at no additicnal cost ta the other Party that it
has obtained any necassary licenses in relation to inteilectual property of thivd
Parties used in is network that may be required to engble the other Party to use
anyy facilities or equipment (including software), to receive any servics. or to
perfom its respective obligations under this Apreement.

Indernnitication. The Party providing a service pursvant to this Agrcement will
defend the Party receiving auch service or dats provided as a result of such senvice
against claims of infingement anising dolely from the use by fhe teceiving Parry
of siech service and will indemoni fy the receiving Party for any damages awarded
bascd solely an sich claims in accordance with Sccton 3 of thizs Agrecment.

Claim of Infringement, In the event that use of any facilities or equipreant
{including softwraee), becomes, or in reazonable Judgment of the Party whe owns
thes atfectad network is likely to become, the subject of & oladm, aation, st of
proceeding based on intellectual property infringsment, then said Party shall
promptly and at its sole expense, but subject 1o the limitations of liability zet forh
telow:

madify or replace the applicable facilities or equipment {including safhwarc) while
maintaining form and fanetion, or

ohiain alicense sufficient to allow such use o cotiline.

o the event 9.4.1 or %.4.2 ate commercially unreasonable, then seid Party may,
terIminate, upon reasonable noiice, this contract with respect o use of, or services
provided through use of, the affected facilities or equipment (ineluding sofowars),
but xolely 1o the extent required to avoid the infringement claim.

Exception to Obligations. Meither Party's obligutions under this Section shall
apply to the cxtent the infringement is caused by: (i) modification of the facilities
or equipment {including softwarc) by the: indemnitee; (ii) use by the indsmmnites of
the facilities or equipment (ncluding software} in combination with equiptment or
facilities {ineluding softwarey not provided or awthorized by the indemnitor
provided the facilitics or cquipment (ineluditg software) would not be infringing

YersioaH 9% 120 69l
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1 used alone; (111) conformance fo spocification: of the indempitee which would
necessurily result in iofringerment; o (iv) continued nge by the indemnites of the
affected tucilitivs or equipment dncluding sottware} after being placed an natjee
o discontioue nse as set forth herein,

Exclusive Remeady The foregoing shall constitute the Parties” sole and exclusive
remedies and obligations with respect to a third party claim of inellectusl
property Infongement ansing ool of the conduct of business under this
Agresiment.

Traaiment of Proprietary and Confidentisl Informagtion

C'onfidential Infirmation, It may be neesssary for BellSouth and Flatel to provide
each other with certain confidential informacdon, including trade secrer
infarmation, including but not limited to, techndcal and business plans, technical
information, propesals, specications, drawings, procedures, customer account
data, call detail revords and like inthrmation (herainafter collectively referred to as
“In{ormation™). Al Information shall be in wniting or other tanpgible foom and
clearly marked with a confidential, povats or proprictary legend and that the
Informadon will b€ renurned o the owner within A reasonable tme, The
Information shall not be copied or reprodoced in any form.  BellSaurh and Flaed
shall reweive such Informacion and not disclose such Information. BellSouth and
Flarel shall protect the Information recetved from distribution, disclosure or
dissemnination to anyoene exeept cmployees of BellSouth and Flatel with a noed o
knew such Information and which employess agres o be bound by the terms of
this Scotion, Bellsouth and Flatel will use the same standard «of care o protest
Information resedved as they would use to protect their own confidential and
praptieary Lnformation,

Excoption to Oblication, Motwithstanding the foregeing, thers will he no
obligation on BellSouth or Flatel to protect any portion ef the information that is:
{11 mace publicly available by the cwner of the Information ot lawfully disclosed
by a Party ather than BellSouth or Flatel; {2) lawfully oblained from any source
other than the owner of the Information: ot (3] previously known to the teceiving
Party without an obligation to keep it confidential.

Verdlee a2 T 0g
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Assiynments

Any assignment by either Party to any non-zffiliated entity of any right, obligation
or duty, or of any other interest hereunder, in whele or in part, without the prior
wIitten consent of the othet Party shall be void. A Party may assign this
Alreement or any right, obligation, duty or other interest herenndet oo an A1t
compaty of the Party without the consent of the other Party.  All oblipations and
duties of any Party wnder this Agreement shall be binding on all succcssers in
interest and assigns of such Party. No asstgnment or delegation hereof shall
relieve the assagner of s obligaliona under this Agreement in the event that the
aszignee failz to periomn such obligations.

Reaclution of DHMsputes

Except as otherwise steted this A greemeni, the Parties agree that if any dispute
Arises 45 Lo the merpretation of any provisien of this Agreement or as to the
proper iinplementation of this Agreement, either Party may petition the
Commission for a resolution of the dispute. However, sach Parry rederves any
ripghos it may have to seck judiciul review of anw ruling made by the Commigsion
concerning this AuTesment.

Taxes

Definition. For purposes of this Section, the termiz “tazes™ and “fees™ shall

include bat oot Jumited to federal, state or local sales, use, cacise, KTUss recolpts or
other taxes ot tay-like fees of whatever nature and however designated (including
ratiff surcharges and any fees, charges or other paymenes, contractual or
otherwise, for the use of public strests or rights of way, whether designated as
franchive (e or otherwise) imposed, or sought to be mposed, on or with respect
ro the services fumished hereundet or measursd by the charges or payments
therefore, excluding any taxes levied on income.

Tpued and Fees Imposed Directly O Tifhet Providing Patre or Purchasing Party.

Taxes and fees impozed on the providing Party, which are not permined or
required to be passed on by the providing Purty te ita custoner, shall be borne and
paid by the providiog Panty,

Taxes and {ees imposed on the purchazing Party, which are noc required to be
collected and/or remitied by the providing Party, shall be borne and paid by the
purchasing Party.

Taxes and Fows i Purchasine Party Dut And Remitted B
Providing Party,
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Taxes and fees imposed on the purchasing Party shall be borne by the purchasing
Party, cven if the obligation o collect andsor remic such laxes or fees is placed on
the praviding Party.

To the exrent permited by applicable law, any such taxes and-or fizes shall be
showt 25 separate ifems on applicable billing documents bebween the Parties.
Matwithstanding the foregoing, the purchazing Party sBall remain liable for any
guch taxes and foes rogardless of whether they are actually billed by the providing
Partw at the tume thed the respective gerviee 13 biiled,

1f the purchazing Pary determines that in its opinion any such taxes oF fees are not
pavable, the providing Farty shall not ball such taxes or fees to the purchasing
Party if the purchasing Party provides written ceniification, reasonably satisfactory
ta the providing Party, stating that i is exempt or otherwise ol subject to the tax
ot [ee, setling forth the basis therefbr, and satisfying any ather requivernents under
npplicable law. If anv authoricy seeks to collect any such tax or fee that the
purchasing Party has determined and cerified not to be payable, or amy such tax or
fee that was nat billed by the providing Party, the purchasing Party may contcst
the same in good faith, 81 ite own expenza. n any such contest, the purchaging
Party shall proeptly furnish the providing Party with copics of all filings in any
proceading, protest, or Icgal challengs, all uhngs ixsoad m o ceonection therewith,
and all comespondense betwesn the purchasing Farty and the taxing avcherity.

In the event that all or any porticn ot an amount seught to be collected muat be
paid in order to contest the impesition of any such tax or fee, or ta avaid the
existenee of o lien on the asser of the providing Party during the pendency of
such contest, the puichesing Party shall be responsible for such payment and shall
he entitlex] to the hepafit of any refund or rcoovery.

If it is uldmatcly determined that any additional amount of such a tax or fee is due
to the imposiog authority, the purchasing Poarty shall pay snch addittonal amount,
including any interest and penaltics thereon,

MNotwithstanding any provision to the conteary, the purchasing Party shall proteet,
indemnify and hold harmless (and defend at the purchasing Party's expense) the
providing Pacty fromn and against any such tax or fec, interest or penalties therean,
ot other charpes or pavable expenses (invluding reazonable artomey fees) with
tespect therete, which are incurred by the providing Party in connection with any
claim for or contest of any such tax or fee.

Each Party shall nutify the other Party in writing of any assessment, proposed
asgessient or other claim for any additienal atneunt of such atax or fee by a
texing aothority; such notice to be provided, if possible, at 1east ten (100 days prioe
tor the date by which a response, protest or other appeal tnust be filed. but in no
cvent later than thirty (300 days after receipt of such assessment, proposed
agzessthernt or claim.

Vi ICHY LA
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Toxes and Fees Impased on Praviding Party But Passed On To Purchasine Party,

Taxes and fees imposed on the providing Pasty, which are permitted or requized to
be paszcd on by the providing Party to its customer, shall he borne by the
purchasing Party.

T the extent penmutted by applicable law, any such taxes and/or fecs shall be
showT 23 separats items ¢n applicable biiling documents between (he Parties.
Nohwithstandiog the foregoing, the purchasing Parcy shail rerpain liable for any
such taxes and fees repardiess of whether they are acrually billed by the providing
Puarly gt the time that the respective service 15 billed.

1f the purchazing Party disagrees with the providing Farty®s determination as (o
the application or basis for any such tax or fee, the Parties shall consult with
respect o the impositien and billing of such tax or fee. Nubwithstanding the
foregoing, the providing Party shel] retain ultimate respongibility for determining
whether and to what extent any swch taxes o fees are applicable, and the
purchasing Party shall shide by such determination and pay such taxes or fees to
the providing Party, The peaviding Farry shall further retain ultimace
responsibility for determining whether and how to ¢ontest the imposition of such
taxes and fess; provided, however, that any such contest undertaken at the request
of the purchasing Party shall be ut the purchaging Marry’s expense.

Ini the event that all or any pertion of an amount sewght o be collected must he
paid iy order to contest the impoyition of any such tax or fee, or to avoid the
existence of a Lien on the assets of the providing I"arty dunng the pendency of
such contest, the purchasing Party shall he responsible for such payment and shell
be entitled to the benefit of any refund or recovery.

It it is witimately derermined that any addifensl amount of such a tax or fec 15 duc
to the imposing authonity, the purchasing Party shall pay such additional amount,
inchuding any interest and penalties therean.

Maotwithstanding any provision to the contrary, the purchasing Party shall protect
indenmify and hold harmless (and defend at the purchusing Party’s expense) dic
providing Party from and against any swch tax or fiee, interest or penaltics thereon,
or other teasonable charges or payable expenses (including reasonable attorney
fees) with rospect thereto, which are incurred by the pruvichng Party in connecton
with any claitn for or contest of any such tax or fee.

Euch Perty shall notify the other Party in writing of any assessment, proposed
aszessment or other claim for any additienal amovnt of such a tax or fee by a
taxing anthoricy: such natice to be provided, if possible, at least ten (10) days prior
to the date by which a response, protest or other appeal must he filed, but in oo

Yemieas QU120 1640



115

14.

15.

1.

161

o P

Generyl 1etms and Conditions — Parr 4
Page 12

event later than thirty (30} days after receipt of such RESESYMENt, proposed
asiessment of claim.

Matgl Cooperation. In any contest of 2 cox or foc by ene Party, the other Party
shall coaperare fuliy by providing recards, testimeny and such additional
Infarmation or as4sEnce as may ressonably be neccssary to pumuc the contest.
Further, the other Party shall be teimbursed for any reasonable and NCCESRAry out-
of-pocket copying and mavel expenses incurred in assisting in such contest.

Furce Majeure

In the event performance of this A greement, or any obligation hereynder, is either
directly or indirectly prevented, restricted, or interferad with by reasen of fire,
fload, earthquake or like sets of God, wars, revolution, civil sommotion,
explosion, acts of public enemy, embargo, acts of the government in jts SLVETEL g
capacity, labor difficultics, including withowt limitation, strikes, slowdowns,
picketing, or boveoits, unavailamlity of equipment from vendor, changes
tequested by Customet, or any other circumatances bevand the reasonable control
and without the fanlt or negligence of the Party affcoted, the Party affected, upon
giving prompt notice to the other Party, shall be excused from such performance
on a day-to-day basis to the exrent of such prevention, restriction, or interference
(and the ather Party shall likewige be excused from performance of its obligations
om 4 day-to-day kasis until the delay, restriction or interference has coased):
provided howeyer, that the Barty so affected shall yse diligent efforts to avoid ar
remove such cavses of non-performance und both Parties shull procesd whenever
soch causes are remaved or coasc.

Year 2000 Compliance

Each Party warrants that it hay impfementad a program the goal of which is to
angure that all software, hardware and related materials (collectively called
“Svstems”) delivered, connected with BellSouth or supplied in the fartherance ot
the terms and conditions specified in this Agreernent: (i} will recond, store,
process and display calendor dutes falling on ot after January 1, 2000, in the same
manner, énd with the same funetionality as such software records, stores,
processes and valendar dates falling on or before Decerber 31, 1598, and {if}
shall include withour imitation date data centiary recopnition, calculadons that
accommodate same century and multioentuny formulas and date values, and date
data interface values thet reflect the cenny.

Modlfication of Apreement

BellSouth shall make available, pursuant ro 47 USC § 252 and the POC mles and
regulations regarding such avaifability, w Flatel any interconnection, sastvice, or
netwaork element provided under any other agresment fited and approved pursasne fo
AT USC § 252, The Parties shall adopt all rares, terms and condibions concoming
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guch othet intercannection. servies or network element and any other rates, terms
and conditions that are interrelated or were nemmiated in exchange for or in
conjimeion with the interconnection, servive or network element being adopted.,
The adeped intervannection, service, or network element and agresment shall 4pply
tr the same states as such other agreement and for the idsntical term ol such other

AETEAMENt,

If Flatel changes its name ar makes changes to its company structure or identity due
10 & merger, acquisition, transfer ar any other reason, 1t is the respensibility of Flatel
to notify BellSouth of said change and request that an amendment 1o this
Agrecment, if nocessary, be executed to reflect said chanpe,

Mo modificatinn, amendment, supplament o, ot waiver of the Agreemant or any of
its provisians shall he effective and hinding upon the Partics unless it is made in
wridng and duly signed by the Parties.

Execution of this Aprestment by eithat Party does not cendizm or infer that the
evecuting Party aprees with any decision(s) issned pursuane to the
Telecommurucatons Act of 1995 and the conscquences of these decizions o
specific language in this Agreement. Neither Party waives its rights to appeal or
atterwise challenge any such dectsion(z) and each Patty reserves all of ite nights to
rrie any and all legal andfar equitable remedies, including appeals of any such
decision(s)

In the event that aoy final and necappealable legizlaive, reulatory, judicial or other
legal action materially affects any macerial terms of thia Agrestnent, or the ability of
Flatel or BellSouth to perform any material terms of this Apreement, Flatel oc
BellSouth may, on thirty (300 days® wntten notce require that such tenns be
tenesotinted, and the Farties shall renegotiate i1 good fuith such mutually acceptable
ety terrns o3 oy e caquired, In the event that such nes terin are not renaxotisted
within ninety (90) days after such natice, the Dispute shell be referred o the Disputs
Ragalution procedure set forth in Section 12,

If any provision of this Agresmoent, or the application of such provision to either
Party or ciroumatance. shall be held invalid, the remaindar of the Apgresment, or the
epplication af apy such provision bo the Parties or circumstances other than those to
which it is held invalid, shall not be offective thereby, provided that the Panties shall
atterrypt to reformulate such invalid provision to give effect to such portions thercof
s may be valid witheur defeating the intent of such pronizion,

Waivers

A failure or delay of either Party b eniores any of the provisony hersol, Lo exerdse
any Option which 15 herein provided, of 1o require performance of any of the
prowisions hereof shall in no way be construed to be a waiver of such prosdsions or
opticns, and cach Party, notwithstanding auch fadluee, shall have the right thereafter
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o insist upon the speeific performence of any and alk of the provisions of thiy
Apreement

Governing Law

This Agreernent shall be gavemed by, and construed and coforeed in accordance
with, the laws of the State of Georgia, without regand to ity contlict of laws

principles.
Arm's Length Negotiations

Thiz Apreement wad executed afler ann’s length negotiations between the
undersigmed Parties and reflects the conclusion of the undersipned that this
Agreeinent i< in the best intergsts of all Partics.

Motices

Every notice, consent, approval, of other communicattons requited or
pattemplated by this Agrecment shall be in woting and shall be delivered in
person or given by poxtage prepaid mail, address 1o

BellSouth Telecommunleations, Inc.

CLEC Account Team
g Flaar

#00 North 19 Strast
Bivmingham, Alabama 33203

and

CGieneral Atdomey - COU
Suite 4300

§73 ¥. Peachires St
Atlantn, GA 30373
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Flatek, Ine.

Abby batan

President

2128 Okeechobee Blvi,
West Pelrn Beach, FL 33409

Adnzne Solar
21128 Okeschobee Bivd,
West Falm Beach, FL 33400

Vietor Solar

Viee President

2128 Okeechobae Rvld.
West Pabin Beach, FL 33400

ot at such other address as the intended redipient previowsly ahall have designated
by written notice ko the other Party.

Wherg spepifically raguired, notices shall be by certified or registered mail,
Untess otherwise provided in this Agresment, notice by mail shall be effective on
the date 1t ia oificially recarded as delivercd by remum receipt or cquivalent, and in
the absence of uch record of delivery, 1t shall be presurmed © have been dedivered
the fifth dzy, or next business day atter the fifth day, after it was deposited in the
malls,

BellSouch shall provide Flatcl notice via Intemet posting of price changes and of
¢hanges to the terms and cenditivns of services available for resale.

Rule of Construction

No nule of construction requining interpretation against the drafting Party hereof
shall apply in the interpretation of this Agreement.

lieadings of Mo Force or Effect

The headings of Articles and Sections »f this A greement are for conveniences of
reference only, and shall in no way define, moddify or restrict the meaning or
interpretation of the termy or pravisions of this Agrecment.

Muliple Counterparts

This Agreement may be executed multiple counterparts, each of which shall be
desmed an ariginal, but all of which shalil togethet constitute but one and the same
document.

Versiom P09 | 1 i
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[miplementation of Agreement

If Flatel is a tacilities based provider or a facilities based and resale provider, this
section shall upply. Within 60 days of the excealion of this Agreement, the
Parties will adopt 2 schedule for the implementation of the Agreement. The
schedule shall state with specificity time frames {oc submission ol ineluding but
not limited o, network design, Interconnection poin, collocation arrangernent
rerpuesty, pre-sales testing and (Uil operationz]l Hme frames for the buziness and
residential markets. An implementation template to be used for the
implementation schedulo is contained 1n Attachment 10 of this Agreement.

Filing of Arreement

Upon execution of thiz Aprcenyent it shall be filed with the appropriate state
regulatory agenoy pursvant to the requireaments of Section 252 of the Act, If the
regulatory agency mposes any filiog or publle interest nolce ey regarding the
filiog ot approval of the Agreement, Flatel shall be eesponsitsle for publishing the
required ngtice and the publication and/or notice costs shall be borne b Flatel.

Entire Agreemsnt

This Agreemnent and its Amachments, incorporated harein by this reference, sers
farth the entire understanding and supcrsedes pnor Agrcements between the
Parties relating to the subjcct matter contained hersin and merges all poor
dizcussions botween them, and neither Party shall 3 dound by any defimbon,
condition, provigion, tepresentatinn, wattanty, covenant or promise other than as
expressly stated in this Agreement or as is contemporanecus]y or subsequently set
forth it writing and executed by a duly authorzed officer or representative of the
Party to be bound thereby,

This Apreement may include attachments with proviclens for the fallowing
Fervices:

Network Elements and Ocher Services
Laocal Interconnection

Rezale

Colloeation

The folowing services are included as oprions for parchase by Flacel. Flarel
shall elect said services by written request to {ts Accouns Manxyger if
applicable.

Oprional Dadly Usage File (QDUF)

Enhanced Optional Daily Usage File (EODLUF)

Acgess Dally Usage File (ADUF}

Line Information Database (LIGE) Storegs

Centralized hlessage Distribution Service (CHD5)

Vargon I | 2 sl
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Calling Mame [CNARY}

N WITINESS WHEREQF, the Partics have executed this Agreement the day and vear above first

wTtttem,
EEHS{rut/_]]'Eltennunum/m /l.mli-.. Ing. Flaftel, Inc.
l.-‘“ Slgnﬂtuﬂ:
) __\‘.'
*—li-‘-?r-'i"\’*-f : |-t-{-t’_’.a"-f"*Gf'"r""u§’ NN Ty Q> T
- [ Name Name
- oy — -
Er‘- l_h ¢ ek’ Wing o et e,
" Title Tide
2 fy o0 N300
-’ftnj FOrage Datea
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Definitions

Affilate is defined as 2 person that {directly ar indirectty) owns or controls, is owned or
controlled by, or is under common ownership ar cantral with, anather person. For purpases of
this paragraph. the term “'own™ means to own an equity interest (or equivalent thereof) of moce
than 14 petecnt.

Centralized Message Distribution Svstem is the Teleardia (formerly BellCore) administarad
national svstem, hased in Kansas City, Missour, used to exchange Fxchange hMessage Interface
fEMT) farmatted data among host companics.

Commission 13 defincd as the appropniate reaulatory egency 1o cach of BellSeuth’s nine state
region, Alabama, Flonda, Georgma, Kentucky, Laowsiana, Mississippd, Morth Caroling, Scuth
iCaroling, aod Ternnessee.

Daily L'zage Flle is the compilation of messages or copics of messapes in standard Exchange
Message Intcrface (EMI) format ¢xchanged from BellSouth to 2 CLEC.

Exchange Message Interface is the nationally administered standard foumat for the exchanpe of
data amang the Exchange Carricrs within the telecommumcations indusiry,

Information Service means the obffering of o copability for generating, poquiving, storng,
ranzforming, processing, retrieving, wtilizing, or making available informaiion via
trleccommunivations, and instudes siectronic publishing, it does not include any use of any such
capability for the management, control, or eperacion of a tefecommunications system ot the
management of 2 tel ecommunications SCIvICE,

Intercompany Settlements (IC3) is the revenue associated with chargea billed by a company
other than the company in whose servive ateq such charges were incurred. |C5 on 2 patienal
level inshudes ihird number and credit card calls and is administered by Teleondia (formerly
BellCore]'s Calling Card and Third Wumber Settlement System (CATS) Included 1s trafbhc thet
grignates in one Regional Bell Operating Company™s (RBOC) tetritory artd hills in another
RBOCs temitony.

Intermediary fupetion is defined es the delivery of traffic from Flatel; s CLEC other than Flargt
ar another telecommunications carmier threngh the natwark of BellSouth or Flatel to an cnd wser
ol Flatel; a CLEC other than Flatc! or another telecommunications carrier.

Local Interconnection is dafined as 1) the delivery of local tretiic 1o be tetminated on each
Party’s Yocal network 5o that end wsers of either Party have the ability to reach emd users of the
other Party without the use of any access code or aubstantial delay in the processing of tho call; 2)
the LEC network teatures, Brmctions, and capabilities et forth in this Agreement; end 3} Service
Provider Number Portability sernetimes referred to as kemporary teleghone number portability 1o
he implemented pursuant to the terms of this Agreement.

Vemsion IR0 2 5ILEA)
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Local Traffic is defined as any tclephone call that originates in one exchanpe and terminates in
either the same exchange, or other local calling area assosiated with the eriginaling sxchange as
defined and specified in Section A3 of BellSouth’s Genetal Subscriber Service Tariff. As
clenhicution of this defimbion and for reciprocal transpect aned terminabion compensation, Local
Traffic does not inglude ealfic that criginates from or is divected to or throuph an enhanced
service provider or infermation service provider, As funther clarification, Local Traffic does not
melude callz that do not transmit information of the wser’s choosing. [n any event, neither Pacty
will puy reciproval compensation to the other i the “traffic™ to which such reciprocal
compensaion would otherwiss spply wis generated, in whole or in part, for the purpose of
creating an obligation on the part of the originatgng curmier o pay reciproesl compensation for
such tratfic.

Mesggapge Distribution is routmg detertrination and subscquent defivery of message data from
onc company to another. Also included is the intertace {unction with CMDS, where appropriate.

FMultiple Exchange Carrier Actess Billing (*MECAB™} means the document prepared by the
Billing Committee of the Ordening and Billing Forum (“OBF:}, which functions under the
auspices of the Carrier Ligison Committee of the Alliance for Telecommunications Industry
Sclutions (" ATIS") and by Teleordin (formetly BellCore) as Special Report SR-BDS-0(K983,
Containing the recommended guidelines for the billing of Exchange Service access provided by
two ar more LECs andfor CLECs or by one LEC in bwo or maofe states within o single LATA.

Network Element 15 dehined to mean a facifity or cquipment used in the provision of a
telecorim undentions servige, Such term may include, but is not limited to, feamres, filngtions,
end capabilities that are provided by means of such facility or ¢guipment, inchiding but not
limnited 1, subscriber numbers, datahases, signaling systems, and infomnation sufficient for
billing and collection or used in the transmission, routing. or othet provision of 4
telecommunications service. BellSouth offers access to the Metwork Elemenes, wobundled loops:
network interface device; sub-loop elements; local swilching, ransport; tandem switehing;
opetator aystems; ipnaling; access to call-ralated databpses; dark fiber os st forth in Attachument
2 of this Agrccment.

Noo-Intereompany Sertlement System (NTCS) s the Teleondia (fommedy BellCorg) system that
calculates non-intercompany settlements amounts due from one company to anather within the
game RBOC region. It includes eredit card, third aumber and collect mossages.

Percont of Interstate Usage (PILT) is defined as a factor o be applied to terminating neeess
seTvites minutes of use 1 abiain those minutes thet should be rated as ierutate aecess services
minutes of uge, The numerator includes all interstate “non-intermediary™ minutes of nse,
1ncluding intevstate menutes of vee that are forwarded due to servies provider numbet portability
lecs any interstate minvtes of use for Terminating Party Pays services, such ng BO0 Samvrices. The
denominator includes all “non-intermediary™, local, interstate, intrastate, toll and access minutes
of wie adjusted for service provider number portability lesa all minutes aftritateable wo teominating
Panty pays services.

Wertiom3 ()% | L &g
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Percent Local Usage (PLU) is defined as a factor fo be applied w intrastate termuinating minues
ofuse, The numerator shall include all “non-irtermedian™ local minutes of uge adjusted For
these minutes of use that only apply local due to Service Provider Nutiber Fotrtabilite, The
Jenorminator 1s the total mtrastate minutes of wse including local, intrastate toll, and aceess,
adjusted for Service Provider Number Partability lass intrastate terminating Party pays minutes
ofuse,

Revenue Accounting Dvfice (RA (D) Status Company is a local exchange company'altemate
Incal gxchange company that has been assigned 8 uniquo RAC cede. Message data exchanped
armong RAQ status companies i5 grouped {ie. packed)] aveording to From/To/Bill RAQ
combinatons,

Service Coptrol Points (“SCPs™) arc defincd ss databases that store information snd bave the
ahility to manipulate data required o offer particular senvices.

Signal Transfer Poinis (TP} are signaling message switches thar interconnet Signaling
[inka to route 2ignaling messages between switches and databazes. STF= enzble the exchange of
Signaling Systern 7 (“887") meassages bebween switching clements, database elements and STPs.
3TFz provide access e vanous Befl3outh and third party network ¢lements such as lecal
switchung and databascs,

Rignaling links are dedicated transmission paths carrying signaling messages hetweet canier
switches and signaling nerworks. Signal Link Tranaport is a set of two or four dedicated 56 khbps
transmission paths between Flatel designated 3ignaiing Peints of Interconnection that provide a
diverse transmission path and cross connect W 3 BellSouth Stamal Transter Point.

Telecommupications nteans the transmissicn, tenveen or among points spectfied by the user, of
information of the uset’s chonsing, without change in the form or content of the information as

sent and eecerved.

Telecemmunications Service means the offeriag o telecommunications for a fee divectly o the
pablic, or 1o such clagses of wiers as to be effectively available directly to the public, regardless
of the facilities uzed.

Telecommunicatons Act of 1996 (“Act™) means Pubiic Law 104104 of the United Srares
Conpress effective February 8, 1996, The Act amended the Comnunications Act of 1934 (47,

5.0 Section | et seq.).
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RESALE

[Hscount Rates

The rates pursudat by which Flatel is to purchese senices from BeltSowth for resale
shal] be at a discount rate off of the retail rate for the elecommumications services,
The discount rates shall be as sct forth in Exhibit A, attached hereto and incorporared
brereirs by 1018 relerence, Sueh drscount shall reflect the costs avoided by RellSouth
whent selhing & scrvies for whalesale purposes,

Dafinidon of Terms

CUSTOMER OF RECORD means the entity respansible for placing application far
serviver tequestiog additiona, rearrangements, mainten anee o disconimeance of
service, payment in full of charges incurred such as nen-recurring, monthly recirriog,
toll, directory assistance, cig.

CEPOSIT means assurance provided by a custemer in the form of cash, surety bond
or bank letter of credit to e held by BellSouth,

END USER means the ultimate usct of the telecocommuenicatons senvices.

END USER CUSTOMER LOCATION means the physical bocation of the pramises
where an end wser makes use of the telecommunications scrvices.

NEW SERVICES means functions, feamires or capabilities thar are not curmendy
offered By BeltSauth, Thiz includes packaging of cxisting services or combining a
naw function, feature or capability with an cxisting seTvice.

OTHERCCOMPETITIVE LOCAL EXCHANGE COMPANY (OLEC/CLEC) means
a telephons company cerificared by the pablic service commisaions af BellBouth®s
franchised area to provide local exchange service within BellSowth's franchuied area.

RESALE mesns an activity wherein a cettificated CLEC, sireh a3 Flatel subseribes to
{he telecommunications services of BellSouth and then reoffers thpae
tel ecomumunications services to the public fwith o without "adding valus'"),

RESALE SERYIE AREA raeans the arca, as defined in & public servige commission
approved certificate of operation, within which a CLEC, sueh as Fiatel, may offer
resold local cxchange relecommunicarions service.

VETEIONS)NS: L3 e
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General Provizslony

Flatel may rescll the tariffed local exchange gnd roll relecommunications services of
BellSouth ventained in the Gencral Subscriber Serviee Tanff and Private Line Service
Tariff suhject to the terms, and conditions specificaliy set forth herein.
wotwithstanding the forepoing, the exclusions and limitstions on services available
for resale will he as set forth in Exhibit B, attached hereto and incorporated herein by
this referance,

All of the negatiated rates, terme and conditiona set forth in this Attachment pertain to
the resale of BellSouth™s retail telecommunications senicey and other services
specified in this Attachment. BeilSouth shail make availohle teletommunications
services for resale at the rates set forth in Exhibit A to this Agresment and subject to
the exclusiona and limitations set forth in Exhibil B to thia Agreement. EellSouth
dees nint Bowever waive its righis to appeal or otherwise challenge any decision
regarding resale thar resulted in the discount rates contained in Exhilat A or the
exciusions and limitattons contmined in Exhibit B, BellBouth reserves the right to
pursuc any and all legal and‘or &juitable remnedics, including appeals of any decisions.
If such appeals or challenges result in changes in the diseount raves or exclusions and
limiratioma, the parties agree that appropriate rnodifications to thia Agreement will be
made promptly 1o make it termas eonsistent with the putenme of the appenl,

Fladel ay purchase resale services from BellSouth for their own use in opetating
their business. The resale dizcount will apply to those semvices nnder the following
condilions;

Flace]l mnst resell services to other snd wsers,

Flate] must order services through resale interfaces, 1.e., the Local Carrer Service
Center {LCSC) and/or appropoate Resale Account Teams pucavant to Section 3 of
the (eneral Torms and Cooditions.

Flate] cannot be an alternative loval exchange telecommunications compary for the
single purposs of selling o themselves.

The provisien of services by BeliSouth to Flatel does not constitule a joint
undetrtabeing for the furnishing of any service.

Flatel will be the customer of record for all services purchased from BellSouth.,
Except as specificd herein, BellSouth will take orders from, bill and expect paynent
irorn Flatel for all services.

Flatel will be Bel!South's single point of contact for all services purchased pursusnt to
this Agrecment. BellSouth shall have no contact with the eod vaer except o the

extent provided for herein,

erion 398, | 22250
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BellSouth will continue to bill the end user for any services that the ¢nd user specifics
1% wishes to reccive directly from Bel]3outh,

BellSouth maintains the right to serve dirsetly any cnd user willun the sesviee area of
Flawzl, BellSowh will continue to directly market its own tclecemmunications
products and gerviess 2ad in doing so mav cstablish independent relationships with
end users of Flate],

Menther Party shall interfere with the night of any person o1 eatity (o obtain seqvice
directly from the other Party,

Current telephone numibers may normally be retained by the end user. However,
telephone nimbers aze the property of BellSouth and arc assipned to the service
furnished. Flatel has no property right 1 the telephone number or any other call
number designation assoctated with services fumished by BellSowth, aod no night to
the continuanss ol service through any particular cendral office.  BellSouth mserves
the right to change such numbers, ur the ventral vifice desipnation associated with
such nurmbers, or hoth, whenever BellSouth deems 11 nesessary to do so in the
conduct of its business.

For the purpose of the resale of BellSouth s telecommunications services by Flarel,
BeflSouth will provide Flatel with an on line acesss to telephone numbers for
reservation on a first come first serve basis. Such reservations of telephone nurnbers,
01 & pre-ordering bazis shall be for a penod of nine (9) days. Flatel acknowledpes
that there may be instanees where there i3 2 shortage of telephone nurmbers in a
particular Common Tanguage Location Mentifter Cade {CLLIC) and in such instarees
Real1Seuth may request that Flatel cance] its resamvations of nombers. Flatal shall
camply with such request.

Further, upan Flagel™s request, and for the purpose of the resale of BellSouch's
telecommmnications services by Flatel, BellScuth will reserve up to 100 telephaone
trnbers per CLLIC, for Flatel's sole use. Such tclephone number reservations shall
ke valid for ninety (90) days from the rservation date, Flatel aeknowledpey that there
mey be Instances where thete i3 a shortage of telephone numbers in a particolar
CLLIC and in such instances BellSouth shall wie 1tz best efforts to resenve ber 2 mnoety
(90 day period a sufficient quandry of Flatcl's reasonable need in that pacticular
CLLIC,

BellSouth may provide any service or facility for which a charge 1s not eztablished
herein, as lony as it 15 offered oo the samme 1erms oo Flacel.

Eervices is funished subject to the condition thac it will not be used for any unlawiul
prpase.

Wersiarhn gt | I 20s
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=ervies will be discontinued if any law enforcement apeney advises that the service
being used 15 1nviolation of the Law,

BellSouth can refuse service when ot has prounds o believe that service will be used
in violution of the law,

BeliSouth secepts no responsibility to any person for any unlawful act comumitted by
Flatel or its £nd users s part o providing service to Flase] for purposes of resale or
otherwise.

BellSouth will cooperate tully with law cnforcement apencies with subpoenas and
et orders for assistance with BellSaulh's end users. Luw enforcement agency
subpoenas and cowrt arders regarding end wsers of Flatel will be directed to Flatel.
BellSouth will bill Flatel for implementing any requests by law enforcement agencies
regarding Flatel and nsers.

The characteristics and methods of operation of eny circuits, facilities or equipment
provided by any person or entify other than BellSouth shall not:

[Interfers with ot impair service ever any facilities of BellSouth, ity affiliates, or its
conuneeting and coneurming carriers myolved in its service,

Canze damage o BellSouth’s plant;
Inpatr the privacy of iy Comemunicalions, or
Create hazards to any BellSouth emplovees or the public,

Flarel assames the responsibility of notifying BellSonth regarding less than stagdaed
operations with respeet to serviesy provided by Flatel,

Facilities andror equipment uhilized by Bell3owth to provide service to Flatel remain
the property of BellSouth.

White page directony listings will be provided in accordence with regulations sct forth
in Secron A6 of the General Subscriber Services Tariff and will be available far
TEsHE.

Rall5outh provides electronie accers to customer record information. Accass is
provided through the Local Exchange Navigation Systemn (LEMNS) and the
Telecommunications Access Gateway {TAG). Customer Eecord Information includes
but is not limited ta, customer specific information m CRIS and ESAG. In addition,
Flute] shall provide to BellSouth access b customet reqord infottnation including
glectronic access where availahle. Otherwise, Flatel shall provide paper copies of
customer record information within & reasonable period of time upon reguest by
BellSouth, Custorner Record Information is equivalent to but not limited to the type

Veriem3Gee | 11208
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af vustomer specific infetmation contamed n CRIS and RSAG, The Parties apres not
ty wieww, eapy, or otherwise obtain access to the customer recovd information of any
custotner withour that custamers permission, and furthet agrees that Flatel and
BellSnuth will obtain access to customer record information only in strict cemplianee
with applicable laws. miles, or regulations of the State in which the service is
provided.

All costs meurred by BellSouth to develop and implement operational interTaces shall
b recovered from Resellers whe wiilize the servives. Charges for usc of Operatiopat
Support Syatems (O85) shall be as zet forth in Exhibiz A of thiz Attachment.

Where available to BellSouth’s end users, BellSouth shall provide the following
lelenprmmunications services at g discount to allaw {or voice mail services:
=  mplibed Message Desk Interface - Enhanved (“SMDI-E™

»  Simplified Message Desk Interface (35 DI7) Message Waiting Indicator
(*MWT?} stutter dialtone and message waiting light featuce capabilities

s Call Forwand on Basy oo™t Answer (“CF-BDA™
= Call Forward on Busy (“CF/B™
s {all Forwerd Don't Answer (“CEDA™

Further, BellSouth messagng services set forth in BellSouth's Messauing Scovice
Intormation Package shall be made available for resale without the wholesale
lissount,

BellSouth’s Inside Wire bMainenance Service Flans may be made available for resale
af rates, terms ond conditions as set forth by BellSouth and without the wholesale

discouant.

All costs incurresd by BellSouth for providing services requested by Flatel that are not
covered in the BellSouth tarifis shall be revovered from Flatel if Flatel utilizes those
ZErvices.

Recovery of charpes associated with implementing MNumirer Porrabiliny through
monthly charges assessed o end vaets hag beet anthotized by the FCC. Thiz end user
Tine charge will be bilied to Resellers of BellSouth’s telecommunications services and
will beas filed in FOC No. | This charge will not be discounced.

BellSouch's Provizion of Services to Flatel

Flatel agrees that ita resale of BellSooath tervices shadl be as follows.

VemiondRe: 12722009
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The resale af teferaminahleatinng services shall ke liniced 1o nsers angd yses
contorming o Lhe class of service resoictions.

Hotel and Hospital PRX services are the only telecommunications sevvices gvuilable
for resale 10 Hotel'Mote! and Hospital end users, respectively. Similariy, Access Line

Servica for Custorner Provided Coin Telephones is the only locel scrvice available for
regale to Independent Payphone Provider (IFP) custorners, Shared Temant Service
customors ean only be snld those local exchange access services availahle in
Bellsouth’s 423 Shared Tenant Scrvice Tanff in the states of Flonda, Geergla, North
Carnlina and South Caraling, and in A27 in the states of Alabama, Kentucky,
Louiziana, Mississippl aod Tennessee.

BellSouth reserves the night to penodically andit services purchased by Flatel 1o
eatablish authenticily uf use. Soch andit shall not occur mere than onee in a calendar
vear, Fletel shall make any and all records and data available to Bell3outh or
BetlSouth's auditors on a reasonable basis, BellS3outh shall bear the cost of said
audit.

Resold services can only be used in the same menner a¢ specilied in BellSoulh's
TarifTs. Resold services arc subject to the same terms and conditions as are specified
for such services when furnishesd ta an individoal end user of BellSouth in the
approproiate section of Bell$outh’s Tariffs, Specific tanfl features (c.g. 2 usage
allowanos pet month), shall not be agsregnted acrogs moltiple resold services.

Flatel may resell services only within the specific resale service area as defined in its
werlificate.

Telephone number tmsmired via any reseld service feature are intended selely for
the use of the epd wser of the feature. Reosale of this informetion is prohibired,

MMaintenance of Services

Flate] will adopt and adhere b the standards cantained in the applicable CLEC Wark
Center Operational Linderstanding Agreemncnt segarding maintenance and installation
of serage,

Services resold under BellSouth's Tatiffs and facilitics and eguipment provided by
BellSouth shall be maintained by BellSouth,

Flatet or its end users may not rearrange, move, disconnect, remove or silepl 12
repair any facilities awned by BellSouth, other then by conmection or disconnection to
any interface means used, cxcopt with the written consent of BellSonth,

Flatel accepts responsibility to notity BelSoah of sttuations that arise that may result
1N 3 service problem,

Versiond 801 3T
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Fiatel will be BellSounth's single point of contact for 2l repair calls on behalf of
Flatel’s end users., The partiss agree 1o provide one another with wll-free contact
numbers for such puIposes.

Flatel will contact the appropriate repait centars i accordance with procedures
established by BellSouth.

For all repair requests, Flatel aceepts responsibifity for adheting to BellSouth's
prescreemng pwidelmes prior to referring the rouble to BellSouth

BeliSouth will bill Flatel for handling troubles that are found not 1o ke in BellSouth's
metwork pursuant (o its standard time and material charges. The standard time and
material charges will be no more than what BellSouth charges to its retail customers
for the same services.

BcliSowih reserves the right oo contact Flatel™s end users, if deemed necessary, for
MAILSHEN LS purpnses,

Estahlishment of Service

After receiving certification a5 a Incal exchange company from the appropriate
repularory swenicy, Flatel will provide the appropriate BellSouth serviee conter the
noesssary doctmentation to enable BellSouth to eytublish o master acoeunt o
Flatel’s resnld services. Such docwmentation shall include the Applicarion for Master
Aceount, proof of awtherity (o provide teleconumunications services, an Jpcrating
Comparyy Nutiber "OCN™) assigned by the Mational Exchange Catriers Asgociation
["NECA™ and a tax exemption certificats, if sppliceble, When necessary deposit
tequirements are met, BellSouth will begin taking orders for the resale of service,

Service orders will be in 4 stapdard format designated by Bellsouth,

When notification is received fom Flatel that a cwerent end vser of BeilSouth will
subscribe to Flatel's sevvice, standard service order intorvals for the appropriate class
of service will appiy.

BellSouth will not requite end user confinmation prior to esteblishiog servics far
Flatel's end user customeer,  Flagel must, however, be able to demonstrate cnd wser

AULhOriZation Upon terquest.

Flutel will be the single point of contact with BellSouth fir all subsequent ardering
activity rosulting in additions ot changes ro resold services except that BellSouth will
gogept a request directly from the end user for conversion of the end nser's service
from Flatel to BellSouth or will accept a request from anather CLEC for conversion
of the end user’s setvice from Flatel to the other LEC. BellSouth will notify Flatel
that such a request has been procedsed.

Yesiond 9 L ER39n
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[f BellSouth determines that an wnautherized chanpe 10 local scrvice to Flael has
occurred, BellSouth will reestablish service with the appropriate local servica
provider and will assess Flatel as the CLEC initiating the uneuthotized change, the
utauthotized chenge charge described in F.C.C. Tariff No. 1, Section 13 or applicable
gtate tariff Appropriatc nenrecurnng charges, as get forth in Section A4 of the
General Subscriber Servies Toxift, will also be assessed to Flatel, These charges can
be adjusted if Flatel provides sadsfactory proof ot authon zation,

In order to safcauard 162 interest, BellSouth reserves the tight to scoure the account
with a suitable form of securiey depasit, unless satisfactory credit has already becn
cstablished.

Such sceurity deposit shall take the form of an irrevneable Terter of Credit or other
forms of sesurdty acceptable o BellSouth, Any such security deposit may be held
doring the continuance of e scrvice as seounity for the payment of any and atl
amounts accrving for the serviva,

if a security deposit is roguired, such security deposit shall be tnade prior to the
ingaguratton of service.

Such sceurity deposit may oot exceed o monthe’ egtimated billing,

The fact that a scounty deposit has been made in no way telieyves Flakl ffom
complying with BellSouth's regulations as 10 advance paymenta and the protpt
payment of bills on presentation nor does it constitute a waiver or modification ot the
rewular practices of Bell3outh providing for the discontinuance of service for non=
prayment of any sums due BellSouth.

BellSouth regerves the right to ncrease the secunty deposit requircments when, 1n 1ts
50fe judgment, circumstances so wamant and’'or gross monthly billing has incroased
hevand the level initially used to determming the secunty depose.

Inm the event that Flatel dafanlts on its account, service to Flatel will be termumated and
any sacurity depogite held will be applied to its aceaunt.

Inearest on a security deposit shall acerue and b paid in accordance with the terms in
the appropriate BellSouth tariff,

Payment And Billing Arrangemenis

Pricr to submitting orders to BeflSouth for local service, a master account must be
extablished for Flatel. Flatel is required to provide the following befora a master
account is cstablished: proot of PSCPLC certification, the Apphication for Master
Account, an Operating Company Number (N} assigned by the Matianal

Versiopd (e 11,1.2:08
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Exchange Carriers Association {"IWECA™) and a tax cxempdon certificate, it
apphicable.

BellSouth shall bill Flatel on a current basis all applicable charges and credits.

Payment of all charges will be the responsibility of Flatel, Flate] shali make pavment
1 RellSoath for all services billed. BellSowth is not responsible for payments not
received by Flatel from Flatel's end nser. BellSouth will not become involved in
hilling disputes that may ansc between Flatel and its end user. Payments made to
Bel]Soulh 25 payroent on secount will be credited to an accounts receivable master
account and tot e an end uset's account.

BellSauth will render Wlfs each month on estsblished bill days for each of Flatel's
ACGOLALS.

BellSouth will bill Flatel in advence charges for all services to be provided during the
angying hilling pericd except charges assncipted with sétvice usage, which will be
billed in arreavs. Cherges will be caleulated an en individual end user account lovel,
including, if applicable, any charpe for usage or nsage allowsnces. BeHSouth will
alzo ball Flatel, and Flatel will be résponsible tor and rermit to BellSouth, all charges
applicable to resold services including but not limited to 911 and E911 charges,
elecommunications retay charges (TRS), and franchise fees.

The pavment will be due by the gext Wall date (1e,. same date in the following month
as Uhe bill date) and is pavable in immediately available fonds., Payment is considensd
o have been made when received by BellSouth

If the peyment dwe dete Ealla on s Sundav ot on 8 Holidey which is cbsarved on a
Monday, the payment doe date shall be the first non-Holiday day follewing such
Sunday or Holiday, If the payment due date falls on 2 Saturday or on a2 Hodiday which
is observed on Tuesday, Wednesday, Thursday, or Friday, the payment due date shall
be the 1ast non-Holiday day preceding such Saturday or Hofiday, [f payment is not
reccived by the payment dus date, o late pavinent penalty, 25 set forth i section 7.8
lollowing, shall apply.

If Flatel requests moultiple billing media or addidonal copics of billa, BellSouth will
provide {Base ar an appropeinte charpe to Flatel,

Billing Disputes

Each Party ugrees tu aotify the ather Party upon the discovery of a billing dispute, n
the event of a billing dispute, the Partics will endesvor to esolve the dispute within
gixty {6501 calendar duays of the Bill Date on which stch disputed charges appesr.
Eesolution of the dispute is expected te cocur at the tirst level of management
resulting in a recommendation for setflernent of the dispute and closure of a specific
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hilling period. If the issucs are not reselved within the allotted time frame, the
foilowing resolution procedurc will hepgin:

[f the dispute is not reselved within sixtw {6001) days of the Bill Date, the dispute will
be escalated to the second level of mansgement for each of the respective Parties tor
resolution. If the dispute is not resolved within ninety {901 days of the Bil} Date, the
dispute will be eacalated to the third Tevel of management for each of the respective
Partiez tor resalution

If the dispute iz not resolved within one hundrad and twenty (1203 daye of the Bill
Date, the dispute will be escalated to the fourth level ot mansgement for each of the
respective Parties for neselution.

1fa Party dispates 2 charge and does not pay such charge by the payment due date,
such charges shall be subject t late payment charpes as set forth in the Late Payment
{Chargss provasion of this Attachment, Ifa Farty disputes charges and the disputs ia
resolyed in favar of such Party, the other Party shall coedit the bill of the disputing
Farry for the ameunt of the disputed charges along with any late payment charges
agzessed no [ater than the second Bill Date after the vesoluticn of the dispute,
Accordingly, if a Party dizsputes charges and the dispute is resolved in favor of the
ather Patty, the disputing Party shall paw the other Party the amount of the disputed
charges and any associated late payment charges assessed no later than the sccond bill
payincnt duc date after the reselution of the dispute. BellSowth shall only asgess
interest on previensly assessed late pavment charges in a state where it has antharicy
pursuant to lts tariffs.

Lpon proof of ty exetnpt certification from Flatel, the total armount billed to Flatel
will not include any taxes due frow the end wser to reflect the fax cxempt sertificulion
and |pcol tax laws. Flatel will be solely respansible for the compration, wacking,
reporting, and payment of taxes applicable te Flatel’s end user.

If any portion of the payment i3 received by BellSouth after the pgyment due date gs
aet forth preceding, or if any partion of the payment is teceived by BellSowh in funds
that are not immediately avaliable to BellSouth, then a late payment penalty shall be
due to BellJouth. The late payment penelty shall he the portiom of the: peyment oot
recervied by the payment duc date mes a late factor and will be applicd on a per bill
busis, The late factor shall be as set forth in Section A2 of the General Bubseriber
Services Tariff and Sectinn B2 of the Private Line Service Tariff. Flatel will he
charged # fee tor all returned checks ae set forth in Section to A2 of the General
Subscriber Services Tariff or in applicable state law.

Any switched access chorges associated with interexchange carrier access to the
resold local exchange lines will be billed by, and due o, BellSouth, Mo addiional
charges are to be assessed o Flatel

Versiondipee; | 2722059
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BellSouth will not perform billing and collection services for Flatai as a result of the
exesution of this Agreement. All reguests far bill ing services should be referned o
the appropriate emtity or operational graup within BellSuyth.

Porsvant to 47 CFR Section $1.617, BellSouth wiil kil Flarel end wser common lne
charges identical 1o the end user commaon Kne charges Bell South bills its end wsers,

In general, Bellfowh will not become involved in disputes betweeq Flatel gnd Flatel's
end user customers over resnld services. Iy dispute doss arise that cannot be seitled
withaut the ivelvement of BellSouth, Flatel shull contact the desi gnated Service
Center for resolution, BellSouwh witl make every efTort to askist in the resolution of
the dispute and will work with Flate! to resolve the matter ig as tirnely 2 manner as
pussible. Flate] may be regquired to submit documentation to substantiste the cluim,

Discantinoance of Service
The procedures for discontinning service to an end user are as fullows:

Where possible, BellSouth will deny service ta Flatel's end uger on behalf of, and at
the request of, Flatel. Tpon réstoration of the ond user's service, restaral charges witl
apply ind will e the responsthility of Flatel,

At the request of Flatel, Ba2l)South will disconnect 2 Flate! end yser customer,

All requests by Flatel for denial or disconnection of an end user for nonpaymient must
be In writing,

Flatel will be made solely responsible for notifiing the end user of the proposed
disconnection ofthe servige,

BeilSouth will continue to precess calls made 1 the Amneyance Call Center and will
advise Flatel when it is determined that annovance ¢alls are originated from onc of
their end user's lovations. BellSouth shall be indemnified, defended and heid
harmless by Flatel endfor the end user against any claim, losa or damape arsing from
providing rhis information 1o Flatcl, It is the responibility of Flatel ta take the
cattedtive action necessary with itz cnd users who make annoying calls. Failure to da
20 will result in BellSauth’s disconnecting the end user's servive,

BellSouth may disconnest and revse facilities whan the factlity is in 4 denied state and
Bell3outh has receéived an order to establish new service or transéor of service fom an
cnd wser or un end user's CLEC at the sume addresa servod by the denied facility,

The procedures for discontinuing servive to Flatet are ag followe:s

Yemmiani0g, | 272050
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BellSouth reserves the nght b suspend or Wrminate service for nonpaytoent ar in the
cvent of prohibited, unlawtul or improper wse of the facilities or service, sbuse of the
fucilities, or any ather wiolation or noacomplience by Flatel of the rules and
regulations of BellSouth s Tariffs.

If payment of accownt is not received by the bill day in the moenth after the ariginal
hiil day, Bell3outh may provide written notice (o Flael, that additional applications
tor serviee will be refused and that any pending orders for service will not be
compieted if payrnent is not received by the Afteenth day following the date of the
notice. In addition BellSouth tnay, at the same time, give thirty dayvs notice to the
person designated by Flatel ta receive notices of noncompliance, and disconcins ghe
pravision of existing services to Flatel at any time thereaiter.

In the case of such discontinuance, all billed charges, as well as applicatile
termination charges, shall become due.

If BellZouth does not diseentinue the provision of the services involved on the date
spesifiad in the thitty days notice and Flatel's noneomphance continues, nothing
vontained herein shall preclude BellSouth's right to dizgontinee the provision of the
zervices to Flacel without further notice,

[f pavinent ig not received or arrangementys made tor payment by the date miven in the
written notification, Flatcl's services will be discontinued. Upon discontinuance of
service on 3 Flatel's aecount, service to Flatel's end nsers will be denied. BellSouth
will also reestablish satvice ot the request of the end user or Flatel upon payment of
the appropriate connection foo and subject b BellSowh’s nermal application
procedures. Flatel is solely tesponsible for nodfying the end user of the proposed
disconnection of the service.

If within fiftean days after an cnd user’s service has been denied no contact has been
made in reference to restoning service, the end vsers service will be disconnected.

Line Informetios Database (L1DB)

BellSouth will store 1 1ts Line [nformation Databaze {LIDB} records relating to
service only in the Betl3outh region. The LIDE Storage Apreement is included in this
Attachment as Exhitit €.

BcllSouth will provide LTDE Storage upon written request to Flatel Account WManhagare
stating requested activation date.

YersiondQed | T2
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RAD Hosting
The RAL Hosting Agrecment 15 inclieded in this Attachment as Exlubit . Rates for

BellSouth's Centralized Message Distnbution System (CMWDS) are as set forth in
Exhibit H of this Attachment,

BellSputh will provide RAC Hosting upon wrictten request re it Aceount bManager
stating requested activaton datc.

Optional Daily Lsage File (ODLT)

The Optional Daily Usage File (OUF) Agreement with terms and conditions is
included 1o thiz Altgchmenr s Exhibit E. Rates for ODUF are as zet forth 1n Exhibit
H of this Attachment.

EcllSouth will provide Optional Daily Usage File (QDUF) service vpon written
request 1o its Account Manager stating requested activation date.

Enbanced Optional Dally Usage ¥lle (EGDUF:

The Enhanced Optional Daily Usape File (EQODRLE) $ervive Agrastienr with terma
and conditiens is included in this Atachment as Exhibit F. Rates for EQDUF are as
aet forth in BExhibit H of this Attachment

BcllSouth will provide Enhanced Optional Dailv Usage File (EQODLUF) service upon
written request to its Account Manager staring requesied activation date.

Calling Name Delivery {CNAM) Database Service

Calling Name Delivery (CNAM) Database Service Agroement is inchudesd in this
Attachment as Exhibit G, Rates for CNAM arc as set ledth i Exhibit H of this
Attachment.

RellSouth will provide Calling Name Delivery ((NAM) Dalabase setvice upon
wiilten request ko its Account Manager staling requested activation date.

Vs dOe9 22 ENg



The telecommunicatlons services available for purchase by Flatel for the putpases of
resale to Flatel end users shall bo available at the following discount off of the retail rate.

APPLICABLE DISCOUNTS

Artachment ]

Fage L6

EXHIBIT A

Page 1

DISCOAINT™
STATE RESIDENCE BUSINESS ClAgwes
ALABAMA i) 16.3%
FLORIDA 21.53% 16.51%
GEORGIA 20.3%. LoUTRR
KENTUCKY 16.79% L 15548,
—_ LOUGIANA 20.73% 20,729, 9.08%
MISSISSIPET 15750 15755,
| NORTH CARDLINA 21.5% 17.6%
SOLTH CARQLINA 14.8% 14.3% 4.58%
TENWESSEEY™ 16%% 16% !

“  %When a CLEC provides Resale service in a cross boundary area {areas that are part of the
lpcal serving aren of a.m:-thmr' statc’s exchange) the ratss. tegulalions and discounts ber the
tariffing state will apply. Billing will be from the serving state.

“x  Tn Tennesses, 1F s CLEC provides i owm operator services and directory services, the

di seerant shall be 21_36%4, CLEC muat provide wntten nobtfication to BellSowh within 20

days prior to providing it8 own operator services and directory services to gqualify for the

bigher discount rate of 21,56%,

*a% Inless noted in this column, the diseount for Business will be the applicable diseoun rate

for C8Aa,

Versiond 99 1 2721550
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OFERATIONAL SUPFORT SYSTEMS (O55) RATES

BellZouth bas developed and made available the following techanized systema by which Flatei
nay submit L3R electronically.

LENS Local Exchange Navigation System

ETNI Electronic Data Interface

EDI-PC Electronic Data Interface — Personal Computer
TAG Telewsmmunications Access Gateway

L3Rz submitted by means af one of these interactive interfaces wiil incur an 088 electronie
ordering charge as specified in the Table below. An individual LSR will be idontified for billing
purposs by ils Purchase Crder Womber (FON). LSR$ submitted by means other than cne of
these (neractive interfaces (mail, fax, courer, ete.) will incur & thanual order charge a9 specificd
in the table below:

OPERATIONAL Klectronis Manu
SUPPORT Per L3R received from the Per LSR received from the
SYSTEMS (O5%5) CLEC by one of the 055 CLEC by mesns other than one
RATES interyctive interfares of the O5% inferactive
o ' interfaces
058 L8R Charge 33.50 ’ 1099
LSO : SOMEC SOMAN

Nate: [n addition to the OS5 chatges, applicable discounted service order and related discounted
<harges apply por the tanff.
Denial/Restomal OS5 Charpge

In the event Flatel provides a list of customers to be deried and restored, rather than an LSR,
gach lecation on the list will require a scparate PON and. theretors will be billed as one LSR per
locarion.

Cancelfation O35S Charge
Flatel will incoe an 0SS charge for an accepied LR that is later canceled by Flate],

MNote: Supplements or clarfications wr a previously billed L3R will not incur another O35
chirge.

Threshoid Bitling Plan

Versiondde; | a5
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The Parties sgree that Flarel will ineur the mechanized rare for 4l LSRs, horh miechanized and
manual, 1f the percentage of mechanized LERs 1o total LERs meets or exceeds the thoeshold
perccntapes shown below:

Y ear Ratio: bechanized Towm] LERS
1005 g
200D B
2001 A%

The threshold plan will be discontinued in 2002,

Beil5outh will track the total LSE volume for cach CLEC for cach quarter. Ar the end of that
time period. a Percent Electromc LSR caleulufion will be made for that quarter based on the LER.
data macked in the LOSC, It this pergentape exceeds the threshold volume, 2il of that CLECs
future muenuyl L3R s will be billed at the mechanized L3R rate. To allow time for obtaining and
analyzing the data and updating the billing systern. this billing change will take place on the first
dav of the scoond month following the end of the quarter {e.g. Mayw 1 far 10, Aug | for 20, ete.),
There will be no adjustments to the amount billed for previcusly billed L3Rs.

Vesion2 (9 10722098
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EXCLUSIONS AND LIMITATIONS
DN SERVICES AVAIL ABLE FOR RESALF
. . AL EL. GA 1 KY LA
Lype of Service Resale™ Hacount? | Besala? | Discount? | Resale! | Disconnt? | Regale? | Discouni? | Resele? | Discount®
1. iGrondfathered Serices s Ves ez LT e Yes Yas ¥eg Vet Yeq
ik 17
2, [Contmel Service e e Yer Yo4 Wed Vs Yes Tas Yis Yea
Arrangements
1 [Mrogtwdivas - = 00 Yeg Tes Yo Vgr Yag Tes Tes Yes g Yo
Lays[Mote 2} !
d, Tromotoas - < #H Davs Wi Ha Yes - Mo oA M o SN e ™o
Mok 2}
5 |Lifehne'Link Up Sevices es | YA il Y s Yy Tes Woed | MNored Yen Yes
A, [9LE/EDLL Serviges Yes Yy e Yius Tes Yes ry-3 Tes Mo Twi
T, (M1 Serwices TEe: i b= Yres Tes Yea T Ji [a] M s
q, A.;I'i.i.'amhmsvc T Miote it Yeg i Yes Yes Tea Yen ¥ag Yes Yes
)
q. 'i".-'h:|'4r\~::-r_'.-'#!:zall”jlt Seryice Tes Mo Yoy Mo Tes [ Yox Mo ¥ Na
LI, | B rhile Remvioer Yes Mo Yea by [ Yes MNa R Iy [} Yex N
LI |Federal Subsinbet [ine Yol Mo ¥ea Mo Yex Ma ¥eg Mo ez No
Charges f
L3 [MerRecwring Charess bi=3 Yes e Yes Vs L Yer Yez | Yes Yo |
L3, |Easd User Tine Charae — kg Ko Yea L T Mo Wen Ma | Yes N
Mumber Portabilitr S P
14. [Public Telsphane Access Yy Yo Tes Yeg Yea Vs Ty Yoy Tes Yeg
: Service (FTAR) |
MF nC i sC TN
Type of Service Resale?| Digconnr | Reggle? Dls::mf?iE:;ch'F Digcoumi? | Fesals? (Diiseounc
. i
1. |Grandéathered Services Yes Yes Ve Yes i Yed Yes T Yes
(hote 13 :
2. |Cootract Servce Yy Yax Yer Yesa : o Yea Yoe Yes Yag
.l’l.:'FE.I'IEEHEﬂTH
G |Errosticsbiods - = O Sap Yes e Yes L £ ¥en Tes Maie 3
Dizgeibore 1)
4_ |Proaboticns - < 00 Day ey ko Tes Bl 1 Yes ¥no o Mo
[Mote 23
5. |Lefelivee Tank Tp Serviceg e Yee Yo Yeap Yes Yeg Yes Yea
G [W11°ES ] Serensed Y od Yoz R L Yan Yea Yen Yes Yea
7. |M11 Serrdees Ve Vg Yen YcE o No Yes Yca
& |adWarh™ Sy (mes e a1 b el Yex Wex YA Wea Yizg Yes Yes
9. |MemoryCall”® Service [ Yes Ha Yis Ha Yea *a Vs Mo
L, (Bl Services P oves Mo Tes Mo -t o by - My
L §. |Federal Subseriber Line Yz Mo es Mo Tex Mo T g
Charges :
| 2. /Mon-Recurting Charges | Yes Yes Tes bLT) Ted | Wes Yo Hao
L3 End User Lioe Charges — b3 Ko Tes Mg Ted Mo Yes MO
| Mutnher Pomability
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14 [Public Teleplane Access Yog Yres g ey Yeg i Yes Yes
Service [FTAS) o .
Applicable Motes:
1. Grandfathered parvices czn be repald only (o exisihg subscribers of the pandfabiered samvice,
2. Where available fior resals, promotions will Bz made availebie andy to end uwsars who woold beve qualified for the prometion bad iz
been provided by BellSoud direetly.
3. In Tenncasce, loog-t=rm pronootions (ofeced for more then vinety {90 duye) may be obtuined wt one of the following mt=s:
(24 the stated el e, Joss ahe whalesels diseoumt:
(h] ke prosnctione] cace (the promotiona] me offered by BellSooth will not be discounted further by the wholesale discount rate)
4. LHelmeLok Up services may be ocred only to thoss subscobers who ineet tha criteria that BellSmuth coercnily applies o

subscobers of [Bede servieen as get foik in Secrions A3 and A4 of the BellSouth Geoeral Subscriber Services Uadff;
Sare af BallSouth's Lecil @xchange and toll tedecommunicalions secvices are ol availablie in cectain central offices and areas.

&, AdWarch™ Service is meiffed a5 BellSowb™ AIN Virtual Mumber Call Detal Service,

Vemiond 0. 12722409
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LXHIBIT C
LINE INFORMATION DATA BASE (LIDB)
STORAGE AGREEMENT
L SCOPE
A This Agreernent se1s forth the terms and conditions pursnant w which BellSouth

aprees to storc in 1ts LIDB certain infonnation af the request of Flatel snd pursuant to
which BellSeih, its LIDB customers and Flatel shall have access ta such
mnformation, Flatel understands that BellSouth provides aceess to information in its
LIDH bk vatious telecommunications servies providers pursuant to spplicable tanffs
and aprees that information stored at the request of Flatel, pursuant o thia Agrecment,
ghall be avallable to these ielecommunications service providers. Tha terms and
conditions contained m he agached Addendumis} are herebry made a part of this
Agrecment as if fully incotporated herein,

8. LIDB i5 accessed for the following pummases:
1. Billed Number Sereening
2, Calling Card Validation
3. Fraud Controt

. BellSouath will provide seven days per week, 2-hours per day, frand monitaring on
Calling Cardy, bill-to-thitd and collect calls made to numbers in BellSouth's LIDB,
provided that such information is included in the LIDE query. BellSouath will
establich fraud alert thresholds and will notify Flatel of faud alerts so that Flatel may
take wotion it deems appropriate. Flatel understands and agrees BallSouth will
administer zll data stored 1n the LIDB, including the data provided by Flatel pursuant
10 thig A grasment, in the same manner as BetllSouth’s dara for BellSouth*s end user
eustomnerd. HeltSouth shall not be responsible to Flate] for any lose revenne which
may rezult from Bell3outh’s administration of the LIDB pursuant to e established
practices and procedures sy they exist and as they may be changed by BellSouth 1o its
zole discrelion from time (o Hme.

Flatel understands that BellSeulh currently has in affect numerous billing and
collection agreements with various inteveschange carriers and billing clearing houses,
Flatel further understands thet these billing and collection eustomers of Bell3outh
guery BellSouth’s LIDB to daterming whether to accept warious billing options from
end users. Addidonally, Flatel understands that presently Bell South has no method to
differentiate barween BellSowth's own billing and Line data in the LIDE and such data
which it includes in the LIDB on Flatel’s behalf pursuant t this Agreement.

There fare, undl such time as BellSouth ¢an and does implement in its LIDB snd ks
supporting systems the means to differentiate Flatel's data from Bel3outh’s date and
the Partics to this Agreement execute appropriate amendments hereto, the following
terras atd eonditions shall apply:

Vemmiuc MR- 120015
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Flate] aprees that it will accept responsibility for telecommunications services billed
by BellSouth for its billing and collsction custorers for Flatel's cod user accounts
which arc resident in LIDB pursuant to this Agreement. Flatel authonizes BellSouth
to place such charges on Flatel’s bill from Bell3outh and agrees that it shall pay all
such chatges. Charges for which Flatel hereby takes respansibility inclede, but are
not limited o, collect and third oumber calls,

Charges for such services shall appear on a separate BellSouth hill page identified
with the name of the entity for which BellSouth is billing the charge.

Flatei shall have the responsibility to rénder g billing statement (@ 15 end users for
these charges, but Flate]'s obligation to pay BellSounth for the charges billed shall be
independertt af whethat Flatel is able or not to collect from Flatel 's end users.

BeliSouth shatl not become Involved in any disputes between Flatel and the entities
for which BellSouth performs billing and collection. BellSouth will not izsue
adjustments for ¢harges billed on behalf of an enfity to Flalel, It shall be the
respongibility of Flatel and the other entity to negotiate and arrange for any
appropriate adjustments,

TERM

This Agreement will be effective as of JTanuary 31, 2000, and will continue in effect
for ooe year, and thereafher may be continued until terminated by either Party upon
thirty (30) days written aotice to the other Party.

TFEES FOR SERVICE AND TAXES

Flate] will not be charged 4 fee for storage services provided by BellSouth o Flagel, as
deseribad in Section | of this Apreement.

Sajes, use and afl other taxes {excluding taxes on BellSouth's ineome) determined by
BellSauth or any raxing authority ta be due to any federal, swic or local taxing
jutigdiction with respect to the provision of the service set forth herein will be paid by
Flatcl. Flatel shall Bave the right to have BellSouth contest with the imposing
jutisdiction, at Flatel's expense, any such taxes that Flatel deems are imptoperly
levied.

INDEMNIFTCATION

VeEminn o0 L2015
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BEXIIILELL

Ta the extent not prohibited by Inw, each Party will indettinify the other and hold the
other harmless agamst any loss, cast, elatm, injury, or lability releting to ot arizing
out of negligence or willful misconduct by the indemnifying Party or its agents or
contracters in connection with the mdemnifiing Party’s provision of services,
provided, however, that any indemnity for any loss, cost, claim, injury or lagikiy
anising out of or relating to ermors or omissions iv the sroviaion of services under this
Apreettrent shall be limited as ofherwise specified in this Agreement. The
indernnifying Party under this Scction agrees to defand amy suit brought geainst the
oriber Party for any such lnss, cost, claim, injury o Hability. The indemnifiad Party
agrees L nohify e ofher Party promptly, 1o wnbng, of any written claims, Iawsaits,
or demands for which the other Party is responzible under this Seciton snd to
eosperale 10 avery reasomable way Lo facilitete defense or setlement of claims. The
mdemnifying Party shall not be liable under this Section for senilemant by the
indemuified Farty of any claim, lawsuit, or detnand undess the defense of the claim,
lawrsuat, o1 demand hoy beent tendered 3 il in wniting and the indemnifying Party has
unreasonably failed to agsume such defense.

LIMITATION QF LIABITATY

Meither Party shail be liable to the other Party for any lost profits or revenuoes or for
any indirect, incidental or consequential damages incurred by the other Party arising
from this Agreement or the semvices performmed or not performed hereunder, regardless
of the sawse of such Tess or damage,

MISCELLANEQLUS

It t3 understood and apreed to by the Parties that BellSouth may provide simikar
services o other companies.

All termy, conditions: and operationsg under this Agreement shall be pecformed in
accordance wich, and subject tao, all applicable local, state or faderal fepal and
regulatory tan ffs, rulings, and other requirements of the federal courts, the 1. 5.
Department of Justice and state and federal repulatory agencies. Mothing tn this
Ayreernent shall be constraed to covse either Party to vinlate any such legal or
regulatory reguirement and either Party's obligation to perform shall be subject to all
such requirements,

Flatel agrees to submit to BellSouth all advertising, sales promotion, press releases,
and other pubilicity tmatters telating to this Apresment wharein BellSouth’s corporate
ot trade names, logos, trademarks or serviee marks or thoss of BellSaouh’s athluated
companies are mentioned or language from which the connection of said names or
tradematks therewith may be inferred or implied; and Flatel further agrees not o
publizh or vac advertising, sales promationg, press releases, or peblicity matters
without Bell3outh’s prior written approval.

Yerlooldr 1200]53
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This Aptearnent conatitutes the entire Apreement between Flatel and BellSouth which
suprerseddes all prior Agreements or contracts, oral or wititen representalicns,
staternents, negotiations, understandings, propasals and wndertakings with respeet to
the subjeet matter baraof.

Except as expressly provided in this A greement, if any part of this Agreement is held
vr eonstrued to be invalid or unenforceable, the validity of any othet Section of this
Apreement shall rernein in tul] force and eftect to the extent permissibla or
appropriate in [urtberance of the fntent of this Ayrccment,

“cither Party shal! be held liable for amy delay or fmlure in performance of any part of
thiz Agresment for any cause beyond its control and withoat its fault or neglipence,
such a5 acts of God, acts of givil or military authority, governmant regulations,
embargocs, cpidemicy, war, terrovist acts, riots, msurmections, firw, cxplosions,
earthquakes, ouelear accidents, flomds, strikes, power blackoues, volcanic action, other
major environmental distarbances, unusually severs weather canditions, inabality to
seaure praducts or senvices al other persans ot transportation facilines, or acts or
piizsions of ransportation cammon camers.

Thiy Agreement shafl be decmed w be a ceniract made under the laws of the Siate of
Georada, and the construction, interpretation and performance of this Agresmnent and
all transactions hercundet shall be governed by the domestic Jaw of such State.
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EXHTRIT L.

HRESALE ADDEMDLM
TO LINE INFORMATION DATA BASE (LIDB)
STORAGE AGREEMENT

This 1z a Feeale Addendum $o the Line Information Data Baze Storage Agrcemcont dated

January 31, 20043, berween BellSouth Telecomtunications, The. (“BellSauth'), and Flate]
(“Flatel™}, effecrive the 31" day of January, 2000,

L.

(1.

GENERAL

This Addendur scrs forth the terme and conditions for Flatel's provision of billing
nuuber information to BellSouth o incluzion in BellSouwth's LIDB, BellSouth will
store 10 it LIDEB the billiog number infermation provided by Flakel, and BellSouth
will provide responses to on-ling, call-by-call queries to this infermation for purposcs
specified in Sechon LE, of the Apreerment.

DEFINITIONS

Billing number - o numbrer used by BellSouth for the purpose of idencifying an
account liable lir chacges. This number may be a line of a special billing number.

Line pumber - 2 ten digic mumber assigned by BellSouth that identifics 4 telephene
lima assncizred wich a resold local exchunge service, or with 4 SPNP armungement.

Speeial billing nomber - a ten digit number that identifics & illing account
estaklished by BellSouth in connection with a resedd kcal exchange service or with a
SN P arrangement.

Callitig Card numbet - a billing number plus PIN oumber assigmed by BellSouath

PN number - & four digit security code assigned by BellSouth which 15 added Lo &
hilling numbet to compose a fountcen digit calling canl number.

Toll billing cxception indicator - assaciared wich a tilling mumber to indicats thel s
gonsidersd invalid for billing of collect calls or third number calls or hoth, by the
Flatel.

Billed Number Screening - veters o the activiey of detcrmining whether a ell billing
ervaption indicator is present for a particular nllang oumber.

VersbomIQ9R: | 150 LMk
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Calling Card Validation - nefers to the activity of determmmng whether a particplar
cilling card numiber cxists as stated or otherwise provided by a caller,

Eilling number infarmation - information about billing number ar Calling Card
rum ber 23 assigned by Bell Seuth and wll billing exception indicator provided to
BellSouth by the Flatel.

RESPONSIBILITIES OF FARTIES

Bellsouth will include billing mumber information associated with resold exchange
lines or SPNFP arranmements in itz LIDB, The Flatel will reguest any toll billing
prreeptians via the Local Service Request (TSR ) formn wsed wo order resold exchange
lines, or the 8PRP servics rexyuest form used to arder SPNP arranpements.

1Itder nerrmal operating conditions, BellSeuth shall include the billing number
informaticn in its LIDB apot complecion of the service order establishing either the
resold loeal exchange service or the SPNP arranyement, provided that BelbSauh shall
rat ke held responsible for any delay or {ailute in perfarmance ta the extent such
delay or failurc is caused by ¢ircumstances or conditions beyond BellSouth's
reasonable control. BellSguth will store in its LIDE an uniimited volume of the
workiflg elephane numbers associated with either the tesold [ocal exchange lines ot
the SPMP arranpements, For resdld 1o¢al exchange lines or for SPNF arrangements,
BeallSouth will issue line-based calling cards anly in the name of Flatel. BellSouth
will not issue ling-bhased calling cards in the name of Flatel's individual end users. In
the event that Flatel wants to include calling card numbers assigned by the Flatel in
the BellSourh LIDB, a separate agreement 15 cequired.

BellSouth will provide respenses to on-line. call-by-call queries o the stored
infarmacion for the specific purposes listed in the next paragraph.

BellSauth is authorized to nse the billing numtrer information w perform the
following functions for authorized users on an on-line basis:

Vaolidate a 14 digt Calling Card cwmber where the first 10 digitz are o line number or
spevial billing number azsigned by BellSouth, and where the Last four digits (PIN) arc
n secunty code assigned by BellSeuth,

Detetmine whether the Flatel has identified the billing number as one which should
not be billed for eoltect or third number calls, orboth,
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RAD Hosting

RAD Haosting, Calling Card and Third Number Settlement Sysem {CATS) and Nan-
Intercompany Setflement 3ysiem (NIC3 ) services provided o Flate]l by BellSouth will
be in acvordance with the methads and pracices regularly adopted and applied by
BcilSouth o its 0wy operations during the term of this Agreement, includiog such
revisions as may be made from time o time by BellSouth.

Flarel shall furnish all relevant micrmation reguired by BeilSouth for the provision of
A0 Haosting, CATS and NICS.

Applicable compensation amounts will be billed by BellSouth 1o Flatel on a manthly
buasis i arrears. Amounts due froen one Party to the other {cxcluding adjustments} are
pavable within thirty {30) days of reeeipt of the Milling statement,

Flatel mvst have its ownm unique RACr code. Reoquests for cstablishment of RAO
status where BellSouth i3 the sclected Cenirahesd Messige Distnbution Sysiemn
(CMDOS) interfacing host, tequire wrirten notification from Flatel o the BeliScuth
R A0 Hosting conrdinator at least eight {B) weeks prior to the proposed effeetive date,
The praposed effective date will be medwally agreed upon between the Paries with
consideration wiven o [ime pecessary for the compledon ef required Telcordia
(formerly BellCuorg) fonctions. Bellsouth will request the assignmcnt of an EAC
cale from its connecting contracter, cumrently Teloordia (formerly BellCore), on
hehalf of Flatel and will coordinate all associated conversion activities.

BellSouth will receive messages from Flatel that are to be processed by BellSouth,
another LEC or CLEC in the BellSourh region or a LEC outside the BellSouth region,

Befl3outh will perform invoice sequence checking, standard FMI format editing, and
balancing of mcesage dats with the B rrailer record counts on all data roceived

from Flatcl.

Al data reeeived from Flatel thel is o be processed or billed by another LEC or
CLEC within the BeilSonth region will Be distributed to that LEC or CLEC 1n
accordance with the agraemenns) which may be in cffect between Bell3outh and the
ivolved LEC or CLEC.

All data received fiom Flatel thal is o be placed on the UMDS network for
disiribution owside the BellSouth region will be handled in accordance with the
perestment(s) which may be in cffect between Bell3outh and its connecting contractor
fenrrently Teloordia (formetly BellCored).
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RellSouth will receive messages from the CMDS network that are destined to be
proceszed by Flatel and witl forsard them toe Flatel oo & daily busts.

Transmission of messape data between BellSouth and Flatel will be wia
CONNECT:Direct.

All messages and related data exchanged betreen BellSeuth and Flatel will be
forrnatied in 2ceordance with acccpred indwstry standuards for EMI formarcted records
apd packed beraeen approprinte FAE header ond trailer records, alse in eccaordance
with accepted indwstry standards.

Flatel will ensurc that the reeorded messape detoil necessary to racreate files provided
0 BcllSouth will he maintained for back-up purposes fur a penod of three {3)
calendar moenths bevond the related message duates.

Should it become necessary for Flatel o send data to BellSeuth more than sixty (60}
davs past the message dale(sh. Flatel will notify BellSouth in advance of the
transmission of the data,  If there will be lmpacts cutside the BellSouth regton,
BellSouth will work with its connecting congactor and Flatel o notify all affected
Parhes,

In the event that data to he exchanpged between the two Partics should bevome lost o1
destroyed, bath Parties will work topgether to determine the souree of the problern,
Umce the cause of the problem has becn jointly determined ad Lhe cesponsible Party
{RellSowth ot Flatel) identified and agzeed 10, the company responsible for creating
the data {BellSourh or Flawel} will make everv etfort to have the affected data restorsd
and rerransmitted. If the data cannot be retrieved, the responsible Party will be liable
ta the other Party for any resudting lost revenue. Lost revenue may be g combination
of revenuss that could net be billed to the cnd wsers and assaciated access revenues.
Oath Parties wilt work together to estimate the revenue amount based wpon historical
data through 4 method motally agreed upon, The resulting estimated revenue loss
will e paid by the responsible Party to the other Party withm three (3) calendar
months of the date of problem resolution, or as mutually apreed upon by the Partles,

Should gn ervor be detected by the EMI fottnat edits performed by BellSouth vn data
received from Flatel, the entire pack containing the affected data will pat be processed
by BellSouth. BellSeuth will nodfir Flatel of the erroe condition,  Flatel will comect
Ihe ertor(s) aud will resend the entite pack to BellSouth for processing. T the event
that an out-of-sequence condition ofcurs on subseyguent packs, Flatel will roscnd theas
packs to BellSouth after the pack comtaining the emor has heen successfully
reprocessed by BellBouth,
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In association with message distribution service, BellSouth will provide Flate]l with
associated intercompany scttlements reports (CATS and WIC3) a5 appropnate,

In no case shall either Party be liable to the other for any direct or conscquentiad
damages itcwnred a5 & result of the obligations set out in this agreement.

RAQ Compensation

Ratcs for message distribution service proveded by BellSeuth for Flatel are as sct torth
in Exhibit A (o this Attachment,

Rates for data transmission sssoetated with message distribution service are 25 set
forth in Exhibit A tu this Attechment .

Lrata circuits (private line or dial-up) will be cequired berween BellSouth and Flatel
for the purpose of data transmission. Where a dedicated line is required, Flatel will
e responsible for ordenng the citcuit, overseging its mstallation and coordinating the
installadon with BellSouth. Flatel will also be reaponsible for any charges assooiated
with this ling, Equipment requircd on the Bell3outh end to aicach the line to the
muinttatie computer and to transmit suceesstully angning will be negotiated on a case
by case basis. Where 4 disl-up facility is required, dial eircwits will be installed 1n the
Belldouth data center by BallSouth and the associated charges assessed to Flatel
Additionally, all messape toll charges associsted with the use of the dial circuit by
Flatel will be the responsitility of Flatel. Associated cquipment on the BellSoulh
end, imcluding & modem. will be ncpotiated on & case by case basis between the
Parties,

All equipment, ineluding modems and seftware, that is required ot the Flatel end for
the purpose of data transmisaion will be the responsibilily of Flatel.

[ntepeatipany Settiements Yessages

This Section addresscs the sctlement of revenues associated with waffic onginated
fiorn or billed by Flatel as a facilities based provider of local cxchanue
telerampmunications services outside the BellSouth region, Only rraffic that originstes
in ane Bell operating territory and bills in another Bell operating temmitory is meladed.
Traftic that originates and bills within the same Bell operating temritnry will be seitled
ot & local bagis between Flatel and the imvolved compunyfies), unless that company 1
participating in NICS.

Both traffic thut originetes outside the BellSouth region by Flatel and is billed within
the BellSouth region, and traffic that eriginates within the BellScuth region and 1z
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hilled ouotside the BellSouth regian by Tlaced, 15 coverad by this Agreement (CATS).
Also covered is tattic that ether is origineted by o billed by Fletel, involves a
company cther than Flatel, qualifies for mclusion in the CATS settlement, and {s nwt
originated or bilied within the BetlSouth region (NICS},

Once Flate] is operating within the BellSaouch territory, revenues asaociated with calls
ariginated and billed within the BellSouth rtemion will be zertled wvia Teleardia

{formely BellCore)"s, 15 sucgessor or assign, KICS system,

BellScuth will veceive the monthly NICS reprocts fromy Teleordia (Foemetly BellCore},
its successor or assign, on behalf of Flatel.  BellSouth will distribute copies of these
reports to Flatel oo a monthly basis,

BellSouth will receive the monthly Calling Card and Third Number Settlement
Sysemn (CATS} reports flom Teleondia (formerly Belltlore), s suecessor oF assigh,
on kebalf of Flatel. BellSouth wd]! distribute copies of these veports to Flate! on a
monthly basis.

BellSouth will collect the revenue vamel by Flatel from the Bell aperadiog company
in whese tertitory the messages are bitled {CATS), less a per message billing and
¢ollectinn fee of five comts {30.05), an hehalf of Flawel. BellSouth will remit the
revenue billed by Flatel o fhe Bell opetating company in whose termitory the
messages orginated, less a per message billing and collection fec of five cents
{80.05}, on behalf on Flatel. Thase two amounts will be netted together by BeflSouth
and the resulting charge or credit 1ssued 1o Flaiel via g monthly Carrier Access Billing
System (CABS) miscellaneous bill.

BellSouth will vollect the revenue eamed by Flatel within the BellSouth termtaory from
another CLEC also within the BollSouth termitory (NICS) where the messages are
billed, less a per meszage billing and oollection fee of five cants (50.03), on behalf of
Fatel. BellSouth wifl remit the revenue hilled by Flatel within the BellSouth regon
to the CLEC also within the BellSouth region, where the messages otiginated, less a
pet tnessage billing and cotlection fee of five cents (30.03). These two amounty will
be petted together by BellSouth and the resulting charge or cradit issucd 1o Flaved via 4
monthly Carrier Access Billing Systemn (CABS) miscellanaous bill.

BellSouth and Flare] ageee that monthly netted amounts of less then fifty dollars
{550,007 will not be settled.
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Optioal IFi)y L'sage File

Upon written rogquest (tom Flatel, BellSouth will provide the Optional Daily Usage
File {ODUF) service to Flate] pursuant to the remms and conditions set forth in this
zoClion,

Flatel shall fuerish all relevant information reqaired by Bellfouth for the provision of
the Crptivnal Daily Usage File,

The Optional Deily Usage Foed will contnn hillable messages that were carried over
the BellSouth Neesxork and processed in the BellSouth Billing Systorm, buat billed to &
Flatel customer,

Charges for delivery of the Optional Daily Usage File will appear on Flarels™ monthly
hills. The charges are as set forth in Exhibil A 10 this Attachment.

The Oplional Daily Usape Feed will contain both rated and unrated messages.  4ll
mesages will be in the standurd Alliance for Telecommunications Industry Solutions
{ATTS) EXI] record furmat,

Messapes that error in Flatcl®s billing system will be the respensibality of Fladel. 16,
however, Flarel shonld encounter significant volumes of emmored messages that
prevent processing by Flatel within ite swvsterns. RellSouth will work wich the to
determing the source of the errors and the sppropriste resnlution.

The following specifications shall apply w the Optional Daily Uszge Feesd,

Usape To Be Transtnitted

The fellowing messages recorded by BellSouth will be transmitted to Platel,

Message recording for per use/per activation type services (£xamples: Three Way
Calling, Verilsy, Mrectupt, Call Rotwrm, ETC)

- Measured billable Local

= Dircctory AsSiSIANce mMessages
- intral ATA Toll

- WATS & 800 Service

- Wil

- Informarion Service Provider Messages
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- COperator Services Messapes

- Operator Services Message Attemnpted Calls {UTNE enly)

- CredivCancel Records

- Uspage far Voice Mail Mesagre Service

Rated Incollects {originated in Bell3outh and from other cumpanies) can alsa be on
Optional Daily Usage File. Raied Incellects will be imtermingled with BellSouch
recorded rated and vnraked usage. Rated Incollects will not be packed separstely.
BellScuth will perform duplicace tecord checks on resords proccssed to Optional
Daily Usage File. Any duplicate messages detected will be deleted and not sent tn
Flatel,

ln the event that Flate] detects a duplicate on Optional Deily Usage Filc they receive
from BellSouth, Flatel will drop the duplicats message (Flatel will not return the
dupheate o BellSouth),

Phwsical File Charactenstics

The Optional Daily Lsage File will be distributed to Flate] via an agzeed mediony with
CONKECT:Direct being the preferred transport method.  The Daily Usspge Feed will
be a vanable bleck format (2476) with an LRECL of 2473, The data on the Daly
Elapgre Feed will be in & non-compacted EMI tomat (175 byte formar plus moedules),
It will be created on o dedly basts (Monday throwph Friday cxeept holidays). Details
such as dataset name and delivery schadule will be addressed during negedations of
the disribution medivm. There will be a maximom of one detagser per workday per

OO

Data cireuits (private line or dial-up) may e reguined between BellSouth and Flatel
for the purpose of data tronamission. Where o dedicated line is required, Flstel will
be responsibie for ordering the circuit, overseeing its installation and conrdinating the
installation with BellSouth. Flatel will also he responsibla for any charpes associnted
with this hine. Egquipment required on the BellSouvth end to attach the line to the
mainframe computer and to transmit successfully ongoeing will be negotiated on a case
by case basis, Whers 2 diel-ep facility is reguired, dial arcuits will be installed io the
BellSouth data center by BellSauth and the associated charpes assessed to Flatel
Additienatly, all wessage woll charges associated with the vse of the dial crguit by
Flatel will be the responzibility of Flatel. Associated equipment on the BellSouth
end, including a modem, will be negotiated on a case by easc basis between the
parties. All equipment, including modems end software, thatis required on Flate] end
for the purpose of data rransmission will be the responsibility of Flatel,
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Packing Specifications

A pack will contain 2 minimum of one message rooord or & maaimem of 59,990
messaze tecords plus a pack header record and 8 pack drailer record.  One
frafigtrission can contain 1 maxicnuen of 99 packs and a minimum af one pack.

The OCH, From RAD, and Invoice bumber will control the mmvoice sequencing. The
From RADQ will be used to identify to Flatel which BellSouth RAO tha is sending the
message.  BellSouth and Flatel will use the invoice sequencing to control data
exchangze. BeliSouth will be notified of sequence taitutes identified by Flatel and
resens) the data az appropniate.

THE DATA WILL BE PACHKED USING ATIS EXMI RECORDS.

Pack Rejection

Flatel will notify BellSouth within one business day of rejected packs (via the
mutually agreed medium). Packs could be reojected bewause of pack sequencing
discrepancies or 4 ctitical edit failure on the Pack Header or Pack Trailer records (ie.
gut-cf-balance condition on grand totals, mvald datn popelated).  Standard ATIS
EMI Eeror Codes will bo used. Flatel wifl not be required to returm the actual reeeted
data to BellSouth. Rejerted packs will be corrected and retransmilled 1o Flake] by
BellSouth,

Comnkpg] Data

Flatel will send wne confirmation record per pack that is recsived from BellSoudh,
Thizs contirmation record will indicate Flatel recerved the pack and the acccptance or
rejection of the pack. Pack Status Code{s} will be populated vsing standard ATTS
LM error codes for packs that were rejected by Flatel for reasons slated in the above
gection,

Testing

Upon request from Flatel, BellSouth shall sead test files to Flatel for the Optianal
Daily Usags Fils, The parties agree 1o review and disvuss the file’s content and'or
format. For testing of usape rosults, PellSouth shail request that Flatel set up a
preduction (LIVE) file. The live test may consist of Flatel's employees making test
calls for the types of services Flatel requests on the Optional Daily Usage Fil¢, These
test calls are logged by Flatel, and the logs are provided o BellSouth, Thesc lows will
be used b verify the files. Testing will be completed within 30 calendar days from
the dare on which the initial test file was scat.
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Enhz tHonal Dally Lizage Flle

Upon written request om Flatel, BellSouth wiall previde tie Enhanced Optonal
Daily Usage File (EODUF) servics to Flate] pursuant to the tertus and conditions sct
forth in this section. EDDUF will anly be sent to exisring QDUOF subscribers who
request the ECDEIF option.

The Flatel shall fumish al! relcvant miormation required by BellSouth for the
prasigion of the Enhanced Optonal Dty Lyage File,

The Enhanced Optional Daily Usage File {EQDUFY will provide usage data for lecal
calls originating from reswld Flat Rate Business and Residential Lines.

Charges for delivery of the Enhanced Oprional Daily Usage File will appear on
Flatels” monthly bills. The chargss are as aet forth in Exbibit A to thiz Attachment.

Al mestages will he in the standard Alliance for Telecommunications [ndusty
Solutions {ATIS) EME record format,

Mossages that ereor in the billing swsten of Flatel will be the responsibility of Flalel.
If, however, Flatel shauld cncounter stgmficant volumes of ertored messages that
prevent procesaing by Flatel within its systems, BellSeuth will work with  Flatel to
deterrniine the source of the erturs and the appropriate resolution.

The following specifications shell apply 1o the Optional Daily Usage Feed.

Usage To Be Transtnitted

The following messages recorded by BellSoudh will he transmined to Flatel:

Custamer usage duta for flat rated local call oniginating fom Flatel's end wser lines
{1FB or LFR), The EQDUF tecord for flat rate messages will include:

Diate of Call

From Mumber

To Number

Conncet Time
Convessation Tithe
bicthod of Rectrding
Fromn RACQ

Rate Class

Blessage Type
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Billing Indicators
Bill v Number

BellSouth will perform duplicate record checks on EGDUF records processed o
Optional Datly Usage File. Any duplicate messages detected will be delcted and nat
gent to Flatel,

In the event that Flatel detects a duplicate oo Enhanced Optonal Daily Usage File
they receive frorn BellSouth, Flatel will drop the duplicste message (Flatel will not
return the duplicate to BellSoulh),

Physical File Charactoristics

The Enhanced Optional Daily Usage Feed will be dismibuted to Flatel over their
existing Optonal Daily Usage File (ODUF) feed, The DODUF messages will be
intermingled smonyg Flatel's Optional Daily 1sape File (ODUF) messages, The
EQDUF @]l be a vatiable bloek format (24 76) with an TRECL of 2472 The data on
the RODUF will be in a non-compacted EMI format {175 byte format plus modules),
It will be created on a daily basis (Menday through Foday except holidays),

Drata circuits {private ling or disl-up) may be required berween BellSouth and Flawel
for the purpose of date wanstnission. Where a dedicated line is required, Flatel will be
respongible for eedering the circuit everseeing ite installation and coordinatitng the
installarion with BellSouth, Flatel will alse be responsible for any cherges associaccd
with this line, Equipment required on the BeliSouth cod to attach the line to the
tnainframe ecrnputer and Lo transtnit successtully ongoing will be negotiated on 2 caze
by case basis. Where g dial-up facility 3z required, dial circwits will be installed in the
BellSeuth dats center by BellSouth and the associated charges asscesed to Flateb.
Addiripnally, all message toll charges assoeiated with the wse of the dual Srowit by
Flatel will be the responsibility of Flawe!, Associated equipment on the BellSouth
cnd, including & roodem, will be negotiated on & case by casc basis hetwecen the
parties. Adl equipment, including modems and software, that is cequived on Flatel's
emd For the purpose of data transmission will be the responaibility of Flatsl.

Packipg Specifteations

A pack will conain a minimum of onc message reoord or a maxiomum of %5 995
thessage records plus a pack header record and 3 pack trailer record. One
transmmission ¢an contain a maximum of %9 packs and a mimimurn ¢f ane pack.

The Operating Company Number (0N, From Revenue Accounting Office (RAO),
amd Tovoice Mumber will contrel the iovoive sequencing. The From BAQ will be

VermionIQEe: 1180



Attactuncnt 1

Paga 15
LXHIBITE

nsed to identify 1o Flatel which BellScuth RAQ that is sending the message.
BellSouth and Flatel will use the mwvoice sequencing to control data exchangs,
BellSouth will be notified of sequence fhilures identificd by Flatcl and resend the data
as appropiate.

THE DATA WILL BE PACKED USTNG ATTS EMI RECORDS.
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CALLING NAME DELIVERY (CNADM) DDATABASE SERVICES
DEFINITIONS
Fuor the purpoese of this Attachment, the following terms shall be defined as:

CAalITNG NAME DELIVERY DATARASE SERVICE (CNAM) - The ability ta
assoviale a name with the calling party number, allowing the end user subsarber {to
which a call is being tettninated) to view the calling party's name before the call is
answered. This service also providés Flatel the opportunity to load and store its
subscribet names in the BellSouth CHAM SCPs.

CALLING PARTY NUMBER {CPN} - The number of the calling party that is
deliversd W the termitating switch vsing commen channel signalmg systern 7 {CCS8T)
lechnology, and that is contained o the Tnitial Address Message (1A KM) portion of the
CCE7 call setup.

COMVMON CHANNMEL SIGNALIMNG SYSTEM T{CCS7) - A network sigmaling
technology in which all signaling infovmeation between two or maore nedes is
transmiitted over high-speed doe links, rather than over voice eircuits.

SFRVICE CONTROL POINTY (SCPs) - The real-time data base systems that contain
the names to be provided in regpanse to queries recerved from CWAM 58Ps.

SFRVICE MANAGEMENT SYSTEM (SM3) - The main operations support systenm
of CMAM DATABASE SERVICE, CNAM reconds are [oaded into the ShS, which

in turn downloads intoe the CNAM SCP.

SCRVICE SWITCHING POINTs (S5Ps) - Features of computerized switches in the
telephone nefwork that determine that a teemineting line has subscribed to CNAM
service, and then communicate with CWAM SCPs in order 1o provide the namc
assoctated with the caliing party nambear.

SUBSYSTEM NUMBER (SSN) - The addresa used in the Signaling Connection
Contrel Part {SCCPY layet of the 357 protocol to desipnate an spplicaton st sn end
signaling point. A S8 for CNAM at the end office designates the CNAN
application within the end office. BellSouth uscs the CNAM 35N af 232.

ATTACHMENT

This Attachment aontains the terms and conditons where BellSouth will provide ko
Flatel access to the BellSouth THAM SCP for query or record storage putposes.
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Flate] shatl submit to BellSouth & netice of its intent to access and utilize BellSouth
N AM Database Services pumiuwant o the terms and conditions of this Attachment.
Said natice shall be in wniting, no less than 60 days prior to Flatel's acccss to
BeliSouth's CWAM Database Services and shall be addressed (o Flatel's Account
kansger,

PHYSICAL CONNECTION AND COMPENSATION

BellSouth's provizion of ChAM Database Services to Flatet requires interconnection
from Flatel to BellSouth CAM Service Control Points (SCFs). Such
interconnections shall he established pursuant to Attachment 3 of this Agreement,
The appropriate charge for access to and use of the BeliSouth CNAM Database

service shall be as set forth 1n this Attachement,

In arder to formulate g CMNAM query to be sent to the BellSouth CNAM SCF,
Flatelshall provide its own CNAM 35E. Flatel's CNAM S5SPs must be compliant
with TR-NWT-001 188, "CLASS Calling Name Delivery Generic Requirerents”.

If Flatel clocts o access the BellSouth CNAM SCP via a thurd party CCSY transport
provider, the thitd party CCS7T provider shall interconnect with the BellSouth CC37
network acending to BellSouth's Common Channel Signaling lerdGnnestion
Guidefines and Telcardiz {formerly BellCorels CC3 Network Interface Specification
dacament, TR-TSV-000905, In addition, the third party provider shall eztablish
57 interconnestion &t the BellSouth Local Signel Transfer Points (LSTPs) serving
the BollSouth CNAM 3CPs that Flatel desires to query.

Oyt-Of-Recian Costomers.  If the customer queries the BellSouth CNAM SCP viaa
third party national 887 tranapott provider, the third party 557 provider shall
mtereonoect with the BellSauth CCE7 network sccording to BellSouth's Common
Channel Signaling Interconnection Guidelines and Belleors’s CCS Network Interface
speciflcation document, TR-TSV-0503. [n additlon, the third party pravider shall
establish 897 intercomnection at one or more of the BeliSouth Gatewny Siamal
Transfer Points {STPs}. The payment of all costs assocated with the transport of 557
signals via a third party will be establighed by mutoal agreement of the partics and
writing shall, by this reference become an integral part of this Agreement.

LCNAM RECORD INITIAL LOAD AND UFDATES

The mechanism to be wsed by Flatel for initial CNAM tecord 10ad andéor updates
shall be determiined by mutual agreement.  The inital oad and all updates shall be
provided by Flatel in the BellSouth specified formet and shall contain records for
every working telephone numiber that cat originate phone calls. Tt §s the
responsibility of Flatel to provide accurate information o BellSouth oo a curent
basis,
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42 Updates to the SMS shall oceur no less than onee a week, reflect service order activity
affecting ¢ither name or telephone number, and involve only record additions,
deletions of changes.

43 Flatel CN AM records provided for stormge in the BellSouth CNAM SCP shall he
available, oo 2 SCP query basis only, to all panties querving the BellSouth CNAM
SCE. Further, CMAM serice shall be provaded by cach party consistent with state
and-or federal regulation.
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