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Mrs. Blanca S. Bayo

Director, Division of Records and Reporting

Florida Public Service Commission cooaAs :7_P
2540 Shumard Oak Boulevard

Tallahassee, Florida 32399

Re: Approval of the Resale Agreement by BellSouth Telecommunications, Inc.
("BellSouth") and Tin Can Communications, LLC d/b/a The Cube 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
Tin Can Communications, LLC are submitting to the Florida Public Service Commission
their negotiated agreement for the purchase of BellSouth's telecommunications services for
the purpose of resale to end users by Tin Can Communications, LLC.

Pursuant to section 252(e) of the Act, the Commission is charged with approving or
rejecting the negotiated agreement between BellSouth and Tin Can Communications, LLC
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,
Regulatory Vice President -
(O7ve) RECEIVED & FiLE
___—————— DOCUMENT KUMRER-DATE
Frofe-Blomonls B I Uzstlh FE8238
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The Agreement antered into by and bebween Tin Can
Communications. LLS d/'a The Cube and BellBowth Telecommunications, Ing.,
dated Qz/14/2000, for the state(s) of Alabama, Fiorida, Georgia, Kentucky,
Leuisiana, Mississippi, Marth Carolina, South Garciing and Tennesses congists
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AGREEMENT

THIS AGREEMENT 1= made by and hetweoen BellSourth Tolccommunications, inc.,
(“BellSouth™} a Geargia corporation, end Tin Can Communications Company, LL.C, (“Tin
Can'™), & Texas corporation, and shail be docmed eftective as of February 13, 2000, This
Agreement may reler ta gither BellSouth or Tin Can or both 45 8 “Party™ or “Parties.”

WITNESSETH

WHEREAS, Bellsouth 15 a lncal exchange elecommunications company authonzed to
provide telecommumnications services in the states of Alabama, Florida, Georgia, Kentucky,
Louiziana, Mississippi, Morth Caroling, South Caroling and Tennessee; and

WHEREAS, Tin Can is or seeks to become an altemative local exchange
telecommunicacions company (“CLEC™) authorred to provide telecommunications services in
the states of Alabama. Flonda, Georgia, Kentucky, Loutsiana, Mississippi, North Ceroling, Seuth
Caroling, and Tennessee; and

WHEREAS, the Parties wizh to resel] BellSouth's telecommunications services and'or
intcreonmect their facilities, purchase network elements and other services, and exchange traffic -
speoifivally fir the purposcs of fulfilling their obligations pursuant to sections 231 and 252 of the
Telecommunications Act of 1996 (*the Act™}

NOW THEREFORE., in consideration of the munial agreements contained herein,
Bel'South and Tin Can agree as follows;

1. Purpose

The Parties agree thal the rates, terms and condirions contained within this
Apreement, including pll Attachments, comply end conform with each Parties’
obligations under seceions 251 and 252 of the Aet The resale, aceess and
interconnesction nbligadons contained herein enable Tin Can to provide competing
telephone exchange setvice W residenbal and business subscribers within the
ermitary of BellSouth. The Pertics agree that Tin Can will not be considered to
have offered telecoramunications services to the public in any statc within
BellSouth’s region vkl snch time as it has ordered services for resale or
intereonnection facilides for the puposes of providing busness and/or residential
local exchange service 1o custormers.
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Term of the Agreement

The term of this Anreetnent shall be bwo yvears. beolonitg Febrary £3, 2000 and
shill epply to the stateg of Alabama, Flonda, Geargia, Kenmucky, Louisiana,
Mississippi, Morth Carcling, South Caroling and Termessec. If as of the
expitation of this Agreerent, a Subsequent Agreement (25 defined in Section 2.2
below) has not been executed by the Partics, this Agresment hall continue on a
cronth-tn-ronth basiz while 3 Subsequent Agreement is being negotiated. The
Parties’ rights and obligations with tespect o this Agreement after expiraticn shall
b as set torth in Section 2.4 below.

The Parties agree that by no later then one bundred and eighty (180} days prior go
the expiration of this Agreement, they shall commence negotiations with regard to
the torms, vonditions and prices of rezale andor local interconnection te be
effective breinning oo the expiration date of this Agreement (" Subscquent
Agreement ™).

1f, within one hundred end thirty-five {125} davs of commencing the negehiation
teferrcd 1o in Seclion 1.2 ahove, the Parties are unable to satisfactonily negotiate
new resate andfor local interconnection térms, conditions and prices, sither Party
may petidon the Comimission to establish appropriate local interoennsction and/or
resale arranuements purswant o 47 UL5,C. 252, The Partics agre= that, in such
event, they shall encourage the Commisson 5908 s prder regarding the
appropriate local interconnevtion and:or resale arrangements no later than the
expiratian date of this Aureement. The Parties further agree that in the event the
(’nmmission docy not tssus its erder prior to the expimtion date of this
Agreement, or if the Parties continue beyond the expiraiton date of this
Agreement 10 negatiace the local interconnection andfor resale arangements
wilbiet Commission intervention, fhe terms, conditions and prices ultimately
orderad by the Commission, or negotiated by the Parties, will be cffectve
retroactive to the day following the expiration date of this Agresment.

MNotwithstanding the foregoing, in the event that as of the date of expiration of this
Agresmetit and conversion of this Aghectnane to 2 month-to-month torm, the
Patties have not entored into & Subsequent Apreement and erther no adbicration
proceading has boen filed in aecotdance with Section 2.3 abowe, ot the Parties
have ot matually agreed (where permissible) o extend the artbiation window for
petitioning the applicable Commission(s) for reaalulion of those terms upon
which the Partice have not aereed, then either Farty may ferminate this Agrcement
upon sixty (6407 dzvs noties to the other Party. 1n the event that BellSouth
tereninates this Aereemnent a3 provided above, BellSouth shall continne to offer
gervices to Tin Can pursuant o the terms, conditiona and rates sct forth in
RallSputh's Statement of Generally Available Terms (SGAT) to the extent an
SGAT has been approved by the applicable Commmission(s). If any state
Commission has not approved a BellSouth SGAT, then upon BellSouth's
termination of this Agreement as provided herein, BellSouth will continue: to

Vemgieo W)WY | (2639
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provide senicas to Tin Can pursuant to Bell Smath's then eorrentt standaed
intetoonnaction agreement. [n the cvent that the SGA'T or BellSouth's standard
interconnection agreement becomes eftective as bebacen the Parties, the Parties
Wy Comtinue to negotinte 3 Subsequent A greetnent, and the terms of such
Subscquent Apreement shall be effective recroactive to the day following
expiration af thig Agreement.

Ordering Procedures

Tin Can shall provide BellSouth its Carrier Identification Code (CIC), Operuting
Company Nurber (GCK), Group Aceess Code (JAC) and Access Custener
Wame and Address {ACNA) code as applicable prior to placing its first order.

The Parties agree o adhere o the BellSouth Local Interconnection and Facility
Bascd Ordering Guide and Resale Ordening Guide, as appropniate for the semviees
ardered,

Tin Can shail pay charges for Operational Support Systemns {35) as set forth in
this Apreement in Attachment ! endfor in Atrachment 2, 3, 5 and 7 as applicable.

Parity

When Tin Can purchases, pursnant to Attachment | of this Agreement,
lelecommunicadons servives from BellSowth for the purposes of resale to end
users, Bell&outh shall pruvide said services so that the services arc oqual 1n
quality, subject to the sattie conditions, and provided wrthin the 3ame provisioning
time intervaly that Befl $outh provides to its aftiliates, swbsidiaries and end users.
To the extent technically feasible, the quality of a Netwotk Element, as well as the
yuality of the access to such Network Element provided by BellSouth to Tin Can
shall be at least equal in quality to chet which BellSouth provides w ilself. The
quality of the intetconnection between the networks of BellSouth and the nerwork
of Tin Can vhall be at a level that is equal to that which BellSouth provides itself,
a subsidiary, an Affiliate, or amy ether panty, The interconnection facilities shell
Be dasigned to mect the vame technical criteria and service standards that are used
within BeliSouth's network and shall extend wr & consideration of service quality
ax percaiverd by end users and service qualicy as perceived by Tin Can,

White Pages Listings

BellSouth shall provide TinCan and their eustomers access to while pages
direstory bistings under the following terms:

Listings. Tin Can shall provide all new, changed and deleted listings on a timefy
basis and BeliSouth or its agent will include Tin Can residential and busincas
customer listings in the appropriate White Pages (residential and business} or

FemivnIQuE: 2%
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alphabetival ditectonies. Direetory listings will make no distinction between Tin
Can and BellZouth subscribers.

Rates. Subsctiher primary lishap infonmsation in the White Pages shall be
provided at no charge to Tin Can or (4s subscribers and Tin Can will provide
subscrber listing informaltico % BellSouth at no charge,

Provedures lor Subeitting Tin Can Subscribar 1nfotation. Bell South will
provide to Tin Can a magnetic tape or computer disk containing the proper format
for submdtting subscriber Jistings. Tin Can will be required to provide BellSouth
with directory listings and daily updates to thove [1s(ings, incloding new, changed,
and deloted listings, on o magnedis tape, computet disk, or other mutally ageed
upon means. These procedures are detailed in BellSauth’s Local lnterconnection
and Facility Pased Ordering Guide.

Unlistedl™on=Fublished Subscribers, Tin Can will be requized fo provide to
BellSouth the names. addresses and telephong pumbers of all Tin Can customerd
that wish to be omitted from ditectories.

Inclpgion af Tin Can Customers in Directory Assistance Dutabase. BellSouth will
include and maintain Tin Can subsaiber listings in BellSouth's Directory
Avssistanee dutabases at ne charge and Tin Can shall provide such Dircctory
Assistance liatings &t no charge. Bellsouth and Tin Can will farmulate
appropriate procedures regarding lead time, fimelbness, format and coneent of
[1stimg information.

Listing Informaiion Confidentality. BellSouth will accord Tin Can's directery
listing informarion the same level of confidentality that BellSouch accords its
own directory listing information, and BellSourh shall lirit access to Tin Can’s
custormet propriecaty cenfidential directory information o those BellSouth
employees who arc involved tn the preparation of elings.

Optignal Listings. Additional listings and optional hsomes will be oflered by
Bel1South at tariffed rates as set forth in the General Subseriber Services Taeff,

Drelivery. BellSouth or its agent shall deliver White Papes directories to Tin Can
subscmibers at no charpge.

Wirsien 0% 107200
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Bona Fide Request/New Business Request Process for Further Unbundling

B Tin Can 15 a facilities based provider ar s facifitics based and resale provider,
this section ghall apply. BellSouth shall, upen request of Tin Can, provide to Tin
Cat aceass 1y (65 network elaments af any technically feasible point for the
provision of Tin Can's relecommnicarions seTvics where such aceess 15 necessary
and lailure W provide access would impadr the ability of Tin Can to provide
services that it seeks to offer. Any request by Tin Can for access to a network
element, mterconnoction epion or for the provisioning of any service or product
that is not already available shall be treated a5 0 Bona Fide Reguest™ew Business
Request, and shall be submicted to Bellouth parsuane o the Bona Fide
Reguest'New Business Request process set torth following.

A Bona Fide BequestMNew Ruginess Request shall be subnyitted in weating w Tin
Can's Account Manager by Tin Can and shall specifically ideotify the requested
service dace, technical requiremenits, space requirsments and‘or such
specifications thet leurly define the request such that BellSouth has sufficiend
inloremation oo enalyze and prepare a responsc. Such a request also shall include
Tin Can’s dezignation of the request gy beimyg (1) pursuant to the
Telecommunicatons At of 1996 or {1i) putswent to the needs of the business,

Court Ordered Requests for CaE Detall Recards and Criher Subseribey
[nformation

To Lhe exent rachnically feasible, BellSouth maintame ¢all detail records for Tin
Can end users for limited Brmne periods and can respond e subpoenas and court
ardered requests for this information, BellSouwrh shall maintain such infotmation
for Tin Can end nsets for the same [ength of time if maintains such informatton
lor its awn end usets.

Tin Can agrees that BellSouth will respond to subpoenas and court andered
requests delivered directly to BellSouth for the purpese of providing call detail
records when the tangstad elephone numbers belong to Tin Can end users,
Billing For such requasts will be generated by BellSouth and divected to the law
enliererment apency iitiating the request.

Tin Can wiress lhat io cases where Tin Can rescives subpaesias o coutt ardered
requests fior call detail records for cargeted wicphone nuombers belonging e Tin
Can end tsers, Tin Can will wlvige the law enforcement agency initidhing e
request to reditest the sebpeena or court ordered reguest (o BellSouth, Billing for
call detail intarmation will be generated by BellSouth and directed to the law
enforceinent agency initiating the reguest.

In cases where the Gming of the response to the law enforcetnent agency prahibits
Tin Can from having the subpoena or court prered request redirected to
BellSouth by the law enforcement agency, Tin Can will futtish the official

"-'mi,q_l||3u'i‘]'|l.'l'1":l")‘?
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request tn BellSouth for providiog the call detail information. Bel]South will
provide the call detail records to Tin Can and bill Tin Can for the tnformation.
Tin Can agrees to veimbure Bellsouth for the call detail information provided.

Tin Can will provide Tin Can end user andor ether customer information that is
available tn Tin Can in response to subpoenas and court orders for their own
gustomer records, BellSouth will eedirect subpoenas and ot ordered requests
{ior Tin Can end user and‘or other customer information o Tin Can for the
purpose of providing this iaformation to the law enforeement agency.

Liahility and Indemaiflcarion

Bcll3oyth Liability, Bell$outh shatl take financal responsibility for its own
aghans in causing. of iz lack of action it preventing, unbillable or uncollectible
Tin Caty revenues.

Tin Can Lisbality. [nthe event that Tin Can consists of two {2) or more separate
erfifias as set fomh in the preamble to this Agreement, all such entities shall be
juintly and severally liable for the obligations of Tin Can under this Agrecment,

I igbility for Acts or Qmissions of Third Parties. MNeither BellSouth now Tin Can

shall be liable for any act or omission of anether telecommuumications company
providing a portion of the services provided under this Agresment

Limitatiog of Liability,

Each Party's lability wo the other for any loss, cost, claim, inmry or liabikity or
erpense, including reasonable attorncy's fees relating 1o or arising out of any
megligent act or erission in its performanee of this Agreement whether in gontract
or in tort, shall be Yimited to a credit for the actual eost of the servicss of faneticns
nat pecforimed or impropetly perfarmed.

1imitatons ip Tarifis, 4 Party may, in its sole discretion, provide in its tariffs and
contracts with its Customer and third partics that relate to any service, product or
function provided or conternplased under this Agrecment, that to the THAXimum
axtent peomitred by Applicable Law, such Party shall not be liable to Customer or
thir) Panty for (i) any Lass relatiog to or arising sut of this Agreement, whether in
coniract, tort or otherwise, that excesds the amount such Party would have
charpged that appliceble person for the servics, product or function that gave rise W
such Loss and {{i) Consequential Damages. To the extent thas a Party clewts not to
place in its tariffs or contracts such limitations of liability, and the othgr Party
incurs a [oss ax a result thereof, such Party shall indetninify and reimburss the
pther Party for that portinn of the Loss that woeuld have been limited had the first
Party included in ics tarifis and contracts the limitations of liahility that such other
Pariy inciuded in its own tariffs at the time of such Loss.

Versian A T2
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Meither BellSouth nor Tin Can shall be lable for damages to the other’s terminal
location, POL or other company '3 customers’ premses resulting from the
firnishing o' a service. including, but not limited to, the installation and remaval
of equipment vt asseciated wiring, except to the extent caused by 4 company’s
negligence or willful misconduct o by a company*s failure 4o propetly ground A
local loop after disconneetion,

Unger ho circurnatance shall a Party be responsible o liable for indirect,
incidental, or vonsequential damages, meluding, but not limited te, economic loss
or lost business or peofits, damages arising from the use or performance of
cquipment o software, or the loss of use of software or equipment, or accessories
attached thetetn, delav, ervor, o loss of dats. In connestion with this limitation of
Liakilipw, each Party tecoghizes that the other Party may, from tme to time,
provide advice, make recommendations, or supply other analyses related (o the
Services, or tavilities described in this Agresment, and, while sech Party shall nse
diligent effarts in this regerd. the Parties acknowledige und agres that this
lisnitation of lisbility shall apply 1o provision of such advice, recommendations,
and analyses,

Indéerppification for Certaip Claims. The Party providing services hereunder, its -
affiliates and its parenr company, shafl be jndemnified, defended and held

harmlcss by the Farty receiving scrvices hergunder against any claim, [oss or
damags avising from the receiving company”s use of the services provided under
this Agreement pertaining (13 <laims for libel, slander or invasion of privacy
avising from the comtent of the raceiving company’s own communications, or ()
any claim, loss or damage claimed by the custerner of the Party receiving services
arising ffom such company’s use or reliance on the providing company's serviees,
aclions, dudes. or obligations ersing out of this Agreemmeat.

Disclaimer. EXCEPT A% SPECFICALLY FROVIDED TO THE COMTRARY
IN THIS AGREEMFNT, NEITHER. PARTY MAKES ANY
REPRESENTATIONS OR WARRANTIES TD THE OTHER PARTY
COMNCERNTNG THE SPECIFIC QUALITY OF ANY SERVICES, OR
FACIL.TTIES PROVIDED UNDER THIS AGREEMENT., THE PARTIES
DISCLAIM, WITHOUT LIMITATION, ANY WARRANTY OR GUARANTEE
OF MERCHANTABILITY OR FITNESS FOR 4 PARTICULAR PURFPOSE,
ARISTNG FROM COURSE OF PERFORMANCE, COURSE OF DEALIMG, OR
[ROM LSAQES OF TEADE.

Intellectuzl Property Rights and indempification

Np License.  No patent, copyvright, ttadernark o other proprictary right is
licensed, granted or otherwise ransferred by this Agrecrnent. Tin Can is strictly
prohibiled from any use, including but not limited o in sales, in marketing or
advertising of telecommunications services, of any Bell3outh name, service matk
ot radetnarck,

ersunn  Ore: LIy
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Ownership of Intellectusl Properly. Any intellectusl property which originates
from or is devcleped by a Party shall remain in the exclugive ownership of thac

Party. Except for a limited license to use patemta or copyrights to the extent
necessary for the Parties $0 use any fecilitics or equipment (including software) or
b Terelve any servics solely as provided wnides this Agreement, no license in
palent, copytight, trademark or teade sectet, or other propretary ot intellecheal
peaperty right now or hereafter owned, controlled or licensable by a Party, 15
pranted o the ather Party or shall be implied or anse by cetoppel. It 15 the
responsibility of cach Puarty o ensure at no additional cost ke the other Party that it
has obined any necessary licenses in relation to intellectual propetty of thind
Parties used in is network that may be reguirsd to enable the other Party to use
any facilitics or equipment (ineluding software), to recsive any serviee, orto
pertorsn i respective oblipations under thiz Agreement.

Indernnification. The Party providing 2 service purswent 1o this Agresment will
defend the Parly receiving such service or data provided as a result of suech service
apaingl claims of infiinpement ansing solely from the use by the receiving Party
of such service and will indemnify the revetving Party for any damages awarded
based solely on such claims in sccordance with Section B of this Agreement.

Claim of Infiingement, In the event that uge of any facilities or equipment
fincluding software), becomes, or in reasonable judgment of the Party who owns
the affected nenyork is likely to become, the subject of & claim, action, suit, or
ptoceading bazed on intellectual property infringement, then said Party shall
promaptly and at its sole expenae, but subject to the limitations of Liability set forth
belowr;

modify ar replace the applicable facilities o equipment (including software) while
maintaining form and funclion, of

obtain a license sutficient to allew such usc to contitive,

In the event 4.1 or 9.4.2 are commetcially unreasonable, then said Purty may,
terminate, upon reasonakle notice, this contract with respect (0 use of, or services
provided through use of, the affected fucilities or equipment {including sofbwarc),
but solely to the extent required o avioid the infringement clam.

Fxcephion to Obligations. Weither Party’s obligations under this Section shall
apply 1o the extent the infringement is caused by (1) modification of the facilings
of equipiment (including softwere) by the indemnites; {1i) use by the indemmitee of
the facitities or equipment (including softwure) in combination with cqupment ar
facilitics fineluding software) not provided or authorized by the indemnitor
provided the facilities or equipment {ineluding seftware) would not he infringing
if used alune; (i) conformance 10 specifications of the indemnitee whuch would
necessarily result in infringement; of (1v) continued use by the indetnnitee of the

wersign M9 | 20490
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aftected factltties or equiprment (including software) 2fter betng placed on notice
to discontinue use as sel forth hercin,

Exqlusive Remnedv, The foregoing shull constitute the Parties' solc and exelusive
remeslies and ohligatons with respeet ro a thind parte claim of intellectus!
propenty infringement ansing out of the candugt of buginess under this
Agreoment.

Treatmient of Proprietary and Confidentlal Informaticn

Confrdential Infprmation. Ivmay be neceasaty for BellSouth and Tin Can to
provide gach other with certain confidential information, including rade secret
infurmatian, including but not limitad te, technical and business plans, technical
infornaticn, proposals, specifications, drawings, procedurss, custorner accaunt
data, call detail reconds and like informadon (rereinafter collectively ceferred 1o as
“Infermatton”™  All Intormation shall be in writing ot other tangihle form and
clearly marked wilh a confidential, private or proptietary legend and that the
Information will be returned to the owner within a reasonable tme. The
Tnformacion shall not be copied or reproduced in any fore.  BellSouch and Tin
Can shall reoeive such [nformation and nol Fisclose sach Information, BellSouth
and Tin Can shall pretect the Information received from distribution, disclosure or
dissemination oo anyone except employees of BeliSouth and Tin Can with a need
1 know such Inforrnation and which employees agree 10 be bound by the terms of
thiz Section. BellSouth and Tin Can will uze the zame standard of care to pratect
[nformation received as they would use to protest their ¢wn confidential and
proprictary Infortmation.

Exception to Obligation. ™otwithstanding the foregoing, there will be no
obligation oo BallSnuth or Tin Can to prowect any portion of the Information that
i3; (1) mada publicly available by the awner of the Information or Tawfudly
disclosed by a Party wiher than BellSouth or Tin Can, (2] lawfully obtained from
any source other than the owner of the Infbrmation; or (3) previcusly known 1o
the roeeiving Party without an obligation to keeg it conhdentizl,

Asvignments

Any asaignment by eidher Party to any non-sffibated entity of any right, oblipation
or duty, ¢ of any other ingerest hereunder, in whals ot in part, without (he priot
written consent of the other Farty shall be void, A Party may assign this
Agreeriient or any right, obligation, duty or other interest hereunder to an Affiliate
conpany of the Party without the consent of the other Party. All obligations and
duities of any Party under this Apreement shall be binding on all successors in
interest and assigns of such Party, No assigrment or delegation hereof shall
relieve the assigner of its obligations under this Agreement in the event thar the
axwigtye Tails to perform such obligations.

WericadLIEE: ' 205
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Resslution of Dispuics

Except as otherwise stated in this Agrecment, the Patties ageee that if any dispute
arizes as to the interpretation of any provision of this Agreement or as to the
proper implementation of this A gregment, either Party may petition the
Comunizsion for 4 resplution of the dispute. However, cach Party reserves any
rights it may have (o sesk judicial review of any ruliog made by the Comemission
concerning this Agreement.

Taxes

Dlefinition. Far purposes of this Section, the terms “raxes” and “fees” shall
inelude bur not mited tu kederal, state or local sales. use, excise, gross teeeipls or
other taxes or tax-like fees of whatever nature and however desiprated (including
tariff surchurges and any foes, charges or other paymenis, contractual o1
otherwise, kot the use of public sireets or rights of way, whether designated os
{ranchise fees or otherwise) impased, or sought to be impased, on or with respect
lar the services furnished hereunder or measared by the charges or payments
therefore, excluding any taxes levied on income.

n Either Frovidi rehasing P

Taxes and foes imposed on the providing Paﬂ‘_ﬁ which are not permitted or
required (o be paszed on by the prowding Parry to its customer, shall e bome and
puid hy the providing Party.

Taxes and fees imposed on the purchasing Party, which are nof regquired 1o be
coflected andior remitted by the providing Party, shall be borne and paid by the
purchasing Party.

'axes and Fees lposed on Purchasing Party But Collected And Remitted B
Providing Pariy-

Taxas and fees imposed on the purchasing Party shail be borne by the putchasing
Party, even if the ohligation 1o collect and:or remit such taxes or fees is placed on
the providing Party.

To the estent permitted by upplicable law, any such axes andfor focs shall be
shown as separale ibems on applicable billing decumernits between the Partics.
MNotwithstanding the forceming, the purchasing Party shall remain liable for any
such taxes and fees regardless of whether they are actually billed by the providing
Party at the time thet the respective service is billed.

Tf the purchasing Party dedermines that in its opinion any such taxes or fees are oat
payable, the providing Party shall ner bill such taxes or fees to the purchasing
Party if the purchasing Party provides wriiten cermification, reasonably satislactory

Wearmion3 Q%R [ 2l
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to the providing Party, stating that it ia exempt or otherwise oot subject to the fax
or fee, setring forth the hasiz therefor, and satisfiing anv other requirernents under
applicable law, Ifany authority seeks to epllest any such tax or fee that the
purchasing Party has detetmimed and cerd fied nol. to be payable or any such tax or
fie that was not billed by the providing Party, the purchasing Party may coniest
the sume in good faith, at its own expense. In any such contest, the purchasing
Party shall protoptiv Urnish the providing Party with copics of all filings in any
proceeding, protest, or legal challenge, all rmelings issued in connestion therewith,
and all correspondence botween the purchasing Party and the taxing authosige

In the event that all or any portion of an amount sought 10 be collected myst be
paid in order to conteat the impesition of any such tax or foe, or to avoid the
existence af a lien an the assets of the providing Pary during the pendencey of
such contest, the purchasing Party shall be responsible for such payment and shall
be entitled to the benefit of soy refund ot recoveny.

[t ic is ultimate]ly detemnined that any additisnal amoust of such a tax or feg i3 dus

“to the imposing autherity, the purchasing Party shall pav such additional amount,

mcluding any mterest and penalbes theresn.

Nutwithstanding any provision to the cantrary, the purchasing Party shall protect
itdetrnify ahd hold harmless (and defend at the purchasing Party’s expense} the
providing Party from and against any auch tax or fee, interest or penalties thereon,
o1 other charwey or payable expenses (including reascnabie attorney fees) with
respedt theteto, which are incutred by the providing Party in cotmection with anv
claim for or contest of any such tax or fee.

Each Party shall notify the other Party in wnibng of any asssssment. proposed
assessment or other claim for any additional amount of such 2 wx or fec by s
taxing suthority; such notice to be provided, 1f possible, af beast ten (10) days prior
to the dale by which a response, protast or other appeal must be filed, but in na
event later than thirty {30) days after cccaipt of such asscayment, proposed
assessmcnt or cleim.

Tayes atyd Fees (mposed on Providing Party But Passed On To Purchasiog Party.

Tiwea und fess impoaed o the peaviding Party, which are permitted or required o
be passed on by the providing Pacty to its cuswemner, shall be borme by the
putchasing Party.

To the extent permitted by applicable law, any such taxes and'or foes shall be
shoat a5 separate items on applicable billing documents between the Parties.
Motwithstanding the foregoing, the purchasing Party shall remain liable for any
such taxes and fees repardless of whether they ate actually billed by the providing
Farty at the ime that the respective sarvice is billed.

wWersian AR LG
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If the purchasing Parly disagrees with the providing Party’s determination as (o
the application or basia for any such tax or fee, the Partics shafl consult with
respect o the imposition and billing of such ax or tee. Nolwithstanding the
forepoing, the providing Party shall retain ultimate responzibility for detertnining
whether and to what extent eny such taxes or fess are applicable, and the
purchasing Packy shall abide by such determination and pay such taxes or fees to
1He praviding Parry. The providing Party shali further retain altimate
respansibility for determninming whether snd how 10 contest the impaesition of such
toxes and toes; provided, however, that any such contest nndertakeen at the request
of the purchasing Parmy shall be at the purchasing Party's expense.

In the event that all or any portion of an amowt sought 30 be collecred must be
paid in order to contost the imposition of any aich 1ax ar fee, or 1o avoid the
existence of a lien on the 2s52ts of the providing Party during the pendency of
soch contest, the purchasing Marty shall be responsible for such payment and shall
be entitled v the benefit of any refund or recovery.

Lf it iz ultimately Jdetermingd thae any additional amount of such a tax or fee 1z dus
to the imposing authocity, the pun:hasmg Party zhall pay such additional amount,
inclading &y interest and penatties thereon,

Notwithstanding any provision to the contrary, the purchasing Party shall protect
indemnify 2nd hold barmless {(aad defend at the purchasing Party's expensc) the
providing Party from and against any such tax or fec, interest or peoaltics theTeon.
or other reasonahle charges or payable expenses (including reasotable attomey
lees) wich respect thoreto, which ere ingarred by the providing Party in connection
with any claim Eor or contest of any such tax or foe,

Each Parry shall notify the otber Party in writing of any asscssment, proposed
assessmicnt of ether ¢lait for any additional amount of such o tax or fee by a
tuxing suthority: such notice to be provided, if possible, at least ten (10} days prior
to the date by which a response, protest or other appeal must be filed, but in no
avent later than thirty {307 days after receipt of such assessment, proposed
assessment or claim,

Muytyal Cooperation. In any contest of & tax or fze by one Party, the other Farty
shall cooperate fully by providing records, testimony and such addironal
inforrmation or assistance as may regsonably be noccasary o pursue the concest,
Further, the ather Patty shafl be reimbumeed fir any reasonable and nevessanys oue-
of-pocket copying and wavel espenses incurred in assisting in such contest.

Force Majeure
In the event performance of this Agrecment, or any obligation hersunder, is either

diretly or indirectly prevented, reatricted, or interfered with by reason of fire,
tlpad, earthquake or like acts of Gaod, wars, revolution, ¢ivil commation,

YersionIQLe: | e 2w
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explosion, acls of public enemy, embargn, acts of the govemment in i sovereign
capacity, fabor difficulties, incledmg without limitalion, stikes, slowdowns,
picketing, or boycotts, unavailability of equipment fromn vendor, changes
requested by Custorer, or atly other circurnstances bevond the teasonahle conmrol
and witheut the fault or negligense of the Party affected, the Party affected, upon
@iving prompt netiee to the other Party, shall be exeused from such pertormance
on B day-te-day basis wr the excent of such preveniion, restnenon, or wterference
(aned the other Party shalt likewise be excnsed from performance of its obdigations
oh a day-to-day hasic until the deiay, restriction or interfarence has ceased):
pravidad howescer, that the Party so affecied shell use diligent efforts to aveld or
remove such causes of non-performance and boch Parties shall proceed whenever
sech Calses are removed ot ceaze.

Year 2000 Compliance

Fach Porty warrants that it has implemented a program the woal of which 1= 1o
ensare that all software, hardware and related materiala (collectively called
“Systemy™) delivered., connected with BellSouth or supplied in the furtherance of
the wrms and conditions specified in this Apreement: (i) will record, store,
ptocess and display calendar dates fafling om or after Januaoe 1, 2000, in the same
manner, and with the satne fopetionaliny a: such woftware records, soores,
processes and calendar dates falling on or before December 31, 1999, and (i0)
shall include without limitaton date data sentury recogmition, calculations that
dccommaodate same cenlury st multicenry fprmulas and date values, and date
data interface vahues that reflect the century.

Modification of Agreement

BellSouth shall make available, pursuant o 47 USC § 152 and the FCC rules and
regudations reyarding such avaitability, to Tin Can any interconnection, service, or
network elemenit provided under any other agreement filed and sppmoved pursvant 1o
4T USC & 252, The Partes shall adopt all rates, terma and eonditions concemning
such other interconnect on, sorvics o1 netvwork ¢lement and any other rates, tenms
and conditions that are inwerrelated or were negodaed in exchange for or m
conjuriction with the interconnection, service or nebwork ¢lement being adopred.
The adopted interconnection, scrvice, or network element and apreement shall apply
try the same states as such other agresment and far the identical teom of such other

AgTaeTEnt.

If Tin Can changes its name or makes changes 10 its company somchure or idenbicy
dua to a merger, acquisition, ranster ot any other reason, it is the responsibilicy of
Tin Can wo notify BellSouth of said change snd reqeest that an amendment to this
Agpreement, if necessary, be execurad to reflect said change.

YA I | D2 A%
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Mo madification, amendment, supplement to, ot waiver of the Agrcement or any of
ity provisions shall be etfective and binding upon dhe Parties ealess it is made in
writing and duly sigoed by the Parties,

Execution of this Agreement by elther Party does not confirm or {oter thal the
cxocuting Party agrees with any decision(s} issued pursuant o the
Telecommunications Act of 1996 and the consequences of thnse decisions on
apecific 1anguage in this Aprecment. Meither Party wvaives is fights 1o appeal or
otherwise chatlenge any such devision{s} and each Party reserves all of ita rights to
pursue any and all legal amd'or equitable remedics, including appeais of any such
decision{ 5},

[n the event that anw final and nonappealable lesislative, regulatety, judicial or ather
lepal action matenalby atfects any magstial terms of this Agresment, or the ability of
Tin Can or BellSeuth o perfonm any taterial terms of this Agreement, Tin Can or
Bell Sauth may, on thirty {30 deve* wnitten notice require that such teoms be
tenegotiated, and the Paties shall reoepotiate in good faith such rmtually geceptable
new torms as may be required  In the event that such new terms are not renegotiated
within ninety {90) days after such notice, the Digpute shall be referred to the Tizpute
Resolution procedurs set forth in Sechon 12,

[f any provision of this Agreement, or the application of such provision to either
Party or circumstance, shall be held imvalid, the remainder of the Agreement, or the
apptication of any such provision to the Parties or circimatances other than those to
which it iz held invalid, shall not be effective therstry, provided that the Parties shall
attempt to retirmulate such invalid provision to give cffect wo such portions thereef
aa may be valid withour defeating the intent of such provision,

Walvers

A failure or delay of either Party to enforce any of the provisions hereod, to exencice
any option which is hercin provided, or te require performance of any of the
orovisions hereof shall in no way be construed 1o be o waiver of such provisions ot
oprions, and each Party, notwithstanding such failure, shall have the right thereafter
to insist upon the specific performance of any and all of the previvions of tus

A preetrient.

Governlng Law

Thiz Agreement shall be governed by, and construed and enforced in accordance
with, the [awrs of the State of Georgia, withour regard to its contlict of laws

principles.

Wipalen 3209 T 28009
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Arm’s Length Negotiations

Thiz Agreement was cxccuted after atm's lenith negotiations between the
undersigned Parties and reflects the conclusion of the undersigned thar this
Agreement is in the best interests of all Parties,

Iotices

Evety nobice, consent, approval, or othet comrmunicetons required or
contemplaced by this Agreernent shall be in writing and shall be deliverad in
persen or given by posiage prepaid mail, address e

BelScoth Telecommunicatlons, Inc.

CLEC Account Team

o Floor

H00 North 197 Street
Birmingham, Alabama 315203

and

Cremeral Attorney - COL
Suite 4300

075 W, Peachtres St
Atlanta, G 3375

Tin Can

lames T. Mahan, General Manaper

Tin Can Commumications Company LLC
EO03 Wirt Road, Suite 202

Houston, TX 77055

or at such other address as the intended recipient previously shall have desipnated
by written nohee to the other Party,

Where specifically required, notices shall be by certified or regrstered mail.
[Ioless otherwasa provided in this Agreeroent, notice by mail shall be effecniva on
the date it is officially recorded as delivered by return receipt or egquivalent, and in
the absence of such record of delivery, it shall e presurned o heave been deliverad
the fifth day, or next husiness dey afeer the fifth day, aifter it was deposited in the
mails.

Bel150uth shall provide Tin Can notice viz Intermet posting of price changes and
of changes to the rerms and cenditions of services available for resale.

WerLenI g [0 25059
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Euwle of Constraction

e tale of construction Tequinny interpretation against the drafting Party bersot
sball upply 10 the interpretation of this Aprcement.

Headinys of No Force or Effect

The headings of Articles and Sections of this Agreement are for convenienge of
reference valy, and shall in no way detine, modily or restrict the meaning ot
interpretagion of fhe erms or provisions of this Agresment.

Multiple Counterparts

Thiz Agreemeant may be executad multiple counterparts, each of which shel] be
desmed an eriginal, but all of which shall together ¢onstitute but one and the same
document.

[mplementation of Agreement

If Tin Can is o favilities based provider or a facilities based and resale provider,
this section shall apply. Within @0 days of the execution of this Agresment, the
Parties will adopr a schedule for the implementation of the Agreemert. The
schedule shall state with specificity tme frames for submisston of including but
not limited to, network design, interconnectzon points, collocation arrangement
requests, pre-gales teziing and full operationsl hme frames for the business and
rexidential markets, An imiplementation template to be wsed for the
implementation schedule is contained in Attechoment 10 of this Agreement.

Filing of Agreement

Upen execution of this Agesement it chall be filed with the appropriate state
reulatory agency pursuant to the requirements of Section 252 of the Act. If the
regulatory agency imposcs any filing or public inteTest notice [es regarding the
bling or appraval of the Ageeement, Tin Can shall be respansible for publishing
the required notice and the publication and‘or notice costs shall be bome by Tin
Clan.

Entire Agreement

This Agresment and is Attachments, incorporated herein by this reference, vets
forth the entire undcerstanding and supersedes prior Agresments betvaen the
Paries relating o the subject matter contained hergin and merees all poior
discussions between them, and neither Party shalk be bound by any definition,
canditien, provision representation, warranty, covenant ot promise other than as
cxpressly stated in this Apreement or a8 is contemporanecusly or subsequently set

WVaroma Qe [0y 2506
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borth in writing and evecuted by w duly authenized otfiver or representative of the
Party to be bound thereby.

Thi: Agreement may include atachments with provisions for the Milewing
services:

Metwork Elemments and Other Services
Locai Intetcomection

Fesale

Collocation

The following serviees ave Included us options for purchasze by CLEC-1.
LCLEC-1 shall elect said services by written reguest to its Account Manager if
applicable.

Optional Daily Usage Fle (ODUF)

Enhanced Optional Daily Usage File (EGDUT)

Arwcess Daily Usage File {ADUF)

Ling Infosmatien Datbase (LIDB) Storages

{entralized bessage Distribution Service {CMDE)

Calling Mame (CNAM)

I WITMESS WHEREQFE, the Parties have executed this Agmecment the day and year above first
writian,

TCLE{ -1

3 . Name
§} ™y et b C=CHEA 42, /%ﬂ.i;gf
%amp T Tide e
2 fiyfce A= 2P0
| Date Date
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Definitions

Affiliate 15 defined as o person that (directly or inditectlyy owns or controls, is owned or
cawittodled by, aris under contmion ownership or coniro] with, another person. For purposes of
this paragraph, the tertn “own™ means o awn g1 equity intorest {or equivalent thercofy of more
thzn L0 perecnt.

Centrelized Message Distribuztdon System is the Telovedia {fommerly BetlCore) administered
nafonal svstem, based in kanzas City, Missouri, used w exchange Exchange Message Interface
(EMIT) formatted dats among host companics.

Commission iz defined as the appropriate reglacory agency in each of BellSouth's nine stale
region, Alabama, Florida, Georpia, Kentucky, Louisiana, M sstasippi, Mork Carolina, South
Carplind, and Tooncssec.,

Daily Usage File 15 the compilation of messaeges or copics of messages in standard Exchange
Wessagre Interface (EMD format exchangad from BellSouth to « CLEC.

Exchange Message Interface is the nationally administered standard format for the exchange of
data among the Exchange Carriers within the telecommumicationy industy.

Infarmation Service means the offering of a capability for penerating, acquiring. storing,
transforming, processing, retmeving, nhlizing. or malang available information wna
telecommunicstions, and ineludes gleettonic publishing, byt does not inelude any wae of any such
capability fur the management, control, or operation of B (elecommumications systern or the
mansgement of 4 talecommunications service.

Intercompany Settlements (ICR) is the revenue agsociated with charges billed by a company
athes than the company in whase service area such charpes were ineurred. ICS on a natonal
level inclhades third number and credit card calfs and 15 admindstered by Teleordia (foemerly
BellCore)'s Calling Cord smd Thind Number Settletment System {CATS). Included is traffic that
priginaies m one Regional Bell Operating Company’s (RBOC) territory and bills 1n enother
RBOCs territary.

latermediary function is dofined as the delivery of waffic fom Tip Can; a CLEC other than Fin
Can or anolher elecommunications carrier through the network of BellSouth or Tin Can ke an
end uscr of Tin Can; a CLEC other than Tin Can ot atpther telecommminications carrter.

Local Intereonnection is defined as 17 the delivery of loca] traffic (o be terminated on each
Party's local network so thet end nsers of either Farty have the ability to reach end users of the
ather Party without the use of any access code or substimtial delay in the processing of the call; 2
ftie LEC nelwork featuces, functions, and capabiliies set forth in this Agreement; and 3} Service
Provider Numiber Portability sometimes referred Lo 83 ernparary IE]E-'PI'HJIIE nwmber portability o
be implemented pursiaant to the tetms of this Agreament,

Ve 102
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l.ocal Traltie is Jefined as any 12lephone call that originates in one exchange and terminates in
either the same exchange, or other lacal calling areg associated with the atiginating exchange us
definad and specifie] in Scction A3 of BellSouth’s General Subseriber Service Tanff As
clarification of this definition and for reciprocal compensation, Loeal Traffic does aat include
traffic that originates from or terminates to or through an ephenced servics provider or
informmnation service provider. Ag further clarlication, Lecal Traffic does nat include calls that do
not transmit inbermation of the uger’s choosing, In any event, neithet Party will pay reciprocal
ormpensation e the olher if the “traffic” o which sueh reciprocal compensation weuld otherwisc
apply was ganerated, i whole or in part, for the purpose of ereating sn obligation on the part of
the onpinating carmer to pay reciprecal compensation ter such daffic,

Message Distribution i routing determination and subsaquent delivery of message data from
ane compary o another. Also ineluded is the interface function with CMDS, where apprapriate.

Muldple Exchange Carrier Access Billing (“MECAD™) means the document preparsd by the
Billing Committee of the Ordening and Bifling Forum (*“3BF:), which functions under the
auspices of the Carmier Linisen Committes of the Alliance for Telecommunications ndustry
Selutions (“ATIS") and by Telcardia (tarmerly BellCore) e Special Report 3R-BDE-D0983,
Containing the recommended puidelines far the billing of Bxchangs Service access provided by
two or more LECs and/or CLECs ot by one LEC in two ot more stetes within a single LATA.

Network Element 15 defined to mean a facility or equipment wsed in the provision of a
telecornmunications service. Such term may include, bt is not limited o, features, functions,
arudl capabndines that sme provaded by means of such facifiny or equipment, including bul not
limited w, subscriber nuembers, databases. signaling systerns, and information snfficient fior
billing and eollection or uzed in the transtniagion, ronting, of other provision of a
telccomnmiunications service. DellSouth offers access to the Wetwork Elemernts, unbundled loops;
network inerface device, sub-loop clements; local switching; transport; tander switching
operator svstems: sgmaling seoess (0 call-related databases; dark fiber s set forth [n Attachment
2 of this Agreement.

Mon-Intercompany Settlement System (NIC8) is the Telcordia (formerly BeliCore) syscetn that
caleuldecs non-nereompany scitlements ameunts dus fom onc comnpany 10 another within the
same BROC region, Tt includes credit card, third number and collect meagnges.

Percent of Interstate Usage (P11 1s defined as a fector to be applied to terminating access
servicas minuces of uee to abtatn those minees that chould he ratad a6 interstate accass LEMACES
miputes of use. The numérator meludes all interstete “non-ntermedingy™ minuees of use,
inctudinge interstate minuees of use that are forwarded due to service provider nusnber portability
less Any interstate minutes of vee for Terminating Party Pays services, such as B0 Services. The
denominator includes all “non-intermediary”, lacal, interstate, intrastate, toll and access minutes
of uae wliusled or servive provider number portability less all minutes ettribatable (o erminating
Farty pavs services.

Percent Local Usape (PLAN) is defined as a factor to be applied to intrastate erminating minutes
ot use, The numetator shall include gl “non-mterrnediaty™ local minutes of use adjusted for
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those noinutes of use that only apply logal due to Serioe Provider Number Portability. The
denumingdor 15 the total intrastate minutes of vse ncluding local, intrastate tofl, and access,
sljusted for Secvice Provider Number Pontability less intrastate terminating Party pays minutes
ol use.

Revenue Accounting Oiffce (RAQ) Status Company is a local exchange comparnyaliemake
logal exchanpe company that has been assigned a unique RAO code. Message data exchanged
among RAD stams cotpaties is grovped {i¢. packed) according to From/To/Bill RAD

combinatians.

service Control Poines (“2CPs™) are detined as databases that store intorrnation amd have the
ahility to manipulate data required ro offer particular services.

Sipoal Transfer Polats (“STPs™) are signeling message switches that interconnect Signaling
[inks o route signaling messages hetween switches and darabases, STPs enable the cachange of
Signaling System ¥ ("587") messapges detween switching efements, datahase lements and STPs.
57TPs provide access to vanous BellSouth and fhird party netwark elements such as [pcal
switching and databascs.

Signeling links arc dedicated transmission paths carrying signaling mossagos betwoen carmrier
switches and sigmuling networky. Signal Link Transport i3 e set of i or four dedicated 56 kbps
st sgicn paths betweaen Tin Can designated Signaling Foints of Interconnection that provide
a diverse transmission path and cross connect to & BellSouth Signal Transfer Point.

Telecummunivatings means the transmissicn, betwean or amang points specified by tha uget, of
intirmation of the user's choosing, without change in the formm o1 content of the information as
aent and reocived.,

Telecommunications Serviee means the offering of telecommunicarions for a fae directly to the
public. ur 1o such classes of users ag to be effactively available directly to the public, repardless
afl the facilities used.

Teleenmmunications Act of 1996 {“Act™) means Public Lasy 104-104 of the United Srares
Congress effective Fobruary 3, 1996, The Act smended the Comenunications Act of 1934 (47,
U.S.C. Section | o, weq. )
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RESALE

Diseownt Rates

The rates pursuant by which CLEC-1 15 o purchase services from BellSouth for

resale shall be gt a discount rate ofF of the retail mate for the telecommunications
sarvice. The discount rates shall be as set forth in Exhibir A atrached heteto and

mecorporsted heretn by this reference. Such discount shall reflect the costs avoided by
BellSeath when actling & service for whalesale pumpmosea,

Definitlon of Tarms

CLUSTOMER OF RECORD means the entity responsible for placing application for
zetvice; requesting addibons, rearrangements, maintenance or dizcontinuanca of
scrvice; payment in full of charges incurred suweb as pon-recuming, monthly reeurring,
toll, directory assisance, eLc.

DEMOSIT.means assurance provided by a customer 1n the formn of cash. surcty bond
or bank letter of eredit to be held by BellSouth,

EXND USER mcans the uiimate user of the telecarnmunications seTvices.

END USER CUSTOMER LOCATION means tha physicat location of the premizes
whare an end user makes use of the telecommunications services.

NEW SERVICES means functions, feanres or capabilitied that are not currently
ptfered by BellSouth. This includes packaping of existing services ot combining a
new function, feature or capability with an existing scovice.

OTHERCOMPETITIVE LOCAL EXCHANGE COMPANY {O1LEC/CLEC) means
a telephone company certificated by the publie scrvice eommissions of BellSouth's
franchised area to provide local eachange service within Bell3owuth's tranchised arva.

RESALE means an activity wherem a certificated CLEC, such a5 CEEC-1 subscnbes
to the telecommunications serviees of BellSouth and then resrffers those
telecommurications services te the public (with or without "adding value"},

RESALF SFRVICE AREA means the area. ns defined 1n a public seérvice commmiasion
approved cortificate of operation, within which 2 CLEC, such as CY BC-1, may offer
resold local exchange telecommunications service.

freneral Provisions

YomiondCH: L 20120
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CLEC-1 may resell the tanttel loval exchange and 10l telecommunications services
of BelfSourh contained 1o the Genatal Subseriber Semvice Tariff and Frivate Line
Service Tanff subject o the tenns, and condifions apeécifically set forth hercin,
Notwithstandiog the foregoing, the exclusions and limitatians o services avallzble
tor resale will be 4s set forth in Exhibit B, atleched hereto and incorporated herein by
this relerence,

All ul the negotiated rates, terms and eobdiiona set forh in this Attachrnent pedain to
the pasale of BellSouch's vetail telecommmunications services and other services
zpecified in thus Attachment. BellSouth shall make availeble telecommumications
services for resale at the rates ser foeth in Exhibic A t this Agreement and subject 1o
the exclusions and limitations set forth in Exhilbric B b this Agreement Bell3outh
does not howeser waive its nghts to appral o1 otherwise challenge any decizsion
regarding resalc that resulted in the disconnt rtss contaned in Exhibit A or the
exclusions and limitations cottained in Exhibit B. BellSouth reserves the right to
pursue any and all legal and/or equitable remedies, including appeals of any decigions.
If such appeals or challenges result in changes in the discount rates or exclusions and
lirnitations, the parties agree that apprepriate modifications e this Agreement will be
made promptly & make s terns consistent with the outcormne of the appeal.

CLEC-1 may purchase resale services from BellSouth for their own ose in operating
thedt hnsiness. The reszie discount will apply to those services under the following
conditions:

{1 HC=1 rnust resel] cenvices to other end wsers.

CLEC-1 tmust arder services through resale tnterfaces, 1.e., the Local Camer Service
Center (LOSCY and/or appropriate Resale Accvunt Trams pursvant to Section 3 of
the Greneral Terms snd Condilions,

CLEC-1 cannot be an altermative local exchange telecommunications company fot the
single purposc of selling to thernsel ves.

The provision of services by BeliSouth to CLEC-1 does net constitate & joint
wridertaking for the fiumishing of any sonace.

CLEC-1 will be the customer of record for all services purchased from BellSouth.
Except 83 specified herein, BellSouth will take orders from, bill and sapect paytoent
from CLEC-1 for all senviees.

CLEC-]1 will be BellSouth's single poitt of contact for all serviees purchased pursuant
to this Agreement. BeliSouth shall have na contact with the end user excepl to the
extent provided for berein

BellSouth will continue to bill the end uscr for any services that the end user speeifies
it wishes to receive ditectly from BellSouth.
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Bellsouth maintains the right do serve direcely afty end wser within the service arca of
CLEC-1. BellSouth will continue to direcy market 15 own felesommuonications
products and services and in e 50 rmay establish independent relationships with
ol agers of CLEC-].

MNeither arty shall interfere with the nght of any persaen or entity e obtaln service
directly from the other Party.

{urrenc telephone nutnbers may rormmally be retained by the end nser. Howewver,

tel ephone numbers arc the propory of BellSouth and arc assigned to the service
furnished. CLEC-1 has no property nghit L the telephone number or any other call
numnber designhation associated wich services furnished by RellSouth, snd oo nght to
the continuance of service through any particular central office. BellSouth reserves
the right o change such numbers, or the central office designation associated with
such numbers, or both, whenever BellSouth Jesms 1 necesysary fo do so m the
comduet o its busipess.

For the purpose of the resale af BeliSauth's telecommuonications serviees by CLEC-L,
BellSouth wall provide CLEC-] with ab an line access to telephone numibers
reservation on a first come first serve basis, Such rescrvations of telephone numbers,
on 4 pre-srdering basis shall be tor a periad of nine (9) days, CLEC-] acknowledges
that there may be instances where there 12 2 shortape of tclephone numbers iIn a
particular Cormmon Lanpuase Location Identifier Code (CLLICY and 1o such instances
BellSouth may request (hat CLEC-]1 cancel its resermvations of numbers. CLEC-1
shall comply with such raquest.

Further, wpon CLEC- | *s request. and for the purpose of the resale of BellSouth's
telceornmunieationg gervices by CLEC-1. BellSouth will reserve up to H0 telephone
mumbery per CLLIC, for CLEC-1"5 snle use. Such telephons number reservations
shall ba valid for ninaty (90} days from the reservation date. TLEC-1 acknowdedwes
that there may be instances where there 19 a shortage of telephone numbers in a
particular CLLIC and in such instances BellSouth shall use its best efforts to reserve
fuor 8 minety {907 day period a sufficien quantity of CLEC- } s reasonable need in that
particular CLLIC,

RellSouth may provide any service or facility for which & charge is not established
herein, v long sy it is oifered on the same terms to CLEC-1.

Servive i3 omished subject to the condition that it will not be veed for any unlawful
PUIDTSE.

Rervice will be discontinued if any law enforcement agency advises that the service
being uscd 15 1n vielanon ot the Law,

WersoaLIQ9s: L20 1SS
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BellSouth can refuse serviee when it has grounds o bebieve thet scrvice wifl be used
tn viclation of the Taw,

Bedl5outh accepts no responsibility to any person for any unlawful act committed by
CLEC-1 or ics end wsers a5 part of providing service to CLEC-1 for purposes of resale
at ntherwise.

Rellfouth will cooperate fully with law enforcement agencies with subpoenas and
court orders for assistance with BellSouth's end users. Law enfovcement agency
subpoenas and court orders regarding end users of CLEC-1 will be directad w CLEC-
1. BeliSouth will il CLELC-1 bor implementing any requests by law enforcement
ppencies reparding CLEC-1 end users.

The charactetistics and tethods of operation of any circuits, facilities or equiprment
provided by any person or entity other than B«llSouth shall not:

Interfere with or impair serviee over any facilitics of BellSouth, its affiliates, or its
connecting and CONCRITing carmeTs Imvolved 1 1s service:;

Canse damage oo BellSouth's plant;
Lnpair the prvacy of wny communications, or
Create hazards to any BellSouth employees or the public.

CLEC-1 assurnes the responsthility of notifiing BellBouth regarding less chan
standacd nperations with respect to serviccs provided by CLEC-1.

Facilities andior equiptnent wilized by BellSouth te provide service to CLEC-1
remain the property of BellSouth.

Whitc page directory listings will be provided in accordance with regulations sct forth
in Seclion A6 of the General Subscriber Serdces Tanff and will be gepdlyble for
resale.

BellSouth provides electronic secess to cugmer record information. Access is
provided theough the Lecal Exehange Mavigation System (LENS) and the
Telecommumcations Access Gateway {TAG), Custorner Reoord Information includes
bur is not limited to, customer specific mformarion in CRIS and R3AG, In sddition,
CLEC-1 shall provide to BallZouth access to customer record inforination including
elestronic access where available, Otherwise, CLEC-] shall provide paper copies of
customer reeord informasion within a mesanable period of time upow reguest by
BellSearhk. Custoter Record Information is equivalent o bue not limied w the npe
of customer specific information contained in CRIS and RSAL The Farttes agree not
o view, oopy, or otherwise oblain access to the customer recerd information of any
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customer without that customer's porrission, and further agrees that CLEC-]1 and
Bell3outh will obtain acceas to customer record information only in stict compliance
wilh applicable Eaws, tules, or tegulalions of the State in which e service s
poovided.

All easts incurred by BellSouth o develop ynd implement cperational interfaces shall
he recovered from Resellers who utilize the services, Charges for use of Operetonal
Suppott Byseems (055) shall be as set fotth in Exhibit A of this Attachment,

Where available wo BellSouth’s end wsers, BellSouth shall provide the following
Lelecommunications services at 4 discount to allow for voive mail services:
« Simplifed Message Desk nterface - Enbanced (“SMDI-E™

s Simplified Message Desk Interfzce (“SMDIMY Message Waiting [ndicator
{*'%tW ) stutter dialtone and message waibing light feature capahbilities

+ {all Forward on BusyTon't Answer (“CF-B/DA™)
# Call Farward on Busy (MCFB™)
+ Call Forward Don't Answer (CEDA™)

Farther, BellSouth messaging services set forth in BellSouth's Messaging Service
Infomnateon Package shall be made avallable for resale without the wholcsale
discount,

BellSouth’s Inside Wire Maintenance Service Plans may be made available for resale
at rates, berms and conditions ag set forth by BellSouth and wathout the wholesals
cliscerunt,

Al costs ingurred by BellSouch for providing services requested by CLEC-1 that are
ol coversd in the BellSouth tariffz shall be rccovered from CLEC- L 1fCLEC-1

utilizes those scrvices.

Recovery of charges associated with implementing Murmber Portahilier through
monthly charges asscssed to end wsers hes been authorized by the FOC. This end user
Iime charge will be billed o Resellers of BellSouth's iclecommunications services and
will be as filed in FOC No, |, This charge will not be disoounted.

BellSouth’s Provision of Services o CLEC-1
CLEC-1 ayrees that its resale of BellSouth sarvices shall be as follows:

The resale of elecommtmunications services shall be limited to users and usce
conforming o the class of service restncions.
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Heotel nd Hospital PBX zarvices are the only telccommunications services available
bur resule to HotelMotel and Hospital end users, respecrively, Similarly, Access Line
Servive for Customer Provided Coin Telephones is the only lacal servier available for
resals 1o Independent Payphone Provider (TPP) eostomers. Shared Tepant Servics
cuslomers van only be sold those local cxchange avcess scrvices availahle in
Bell3puths A23 Shured Temant Service Tanff in the states of Flonda, Georgia, North
Carolina amd South Carabing, and in A27 in the states of Alabama, Kentucky,
Lowisisna. Mississippl and Tennesses,

Bell&outh reserves the right to periodically audit services purchased by CLEC-] to
cstablish authenticity of use. Such audit shall not oacur tmors than once in a calendar
yvoar. CLEC-1 shall make any and all records and data avatlable to BellSouth or
Bell3outh s swditors oo g edsonable basis, BellSouth shall bear the cost of said
andit.

Rezold services can onbr be used in the same manner a8 specified in BellSouth's
Turttls, Pesold services are subject to the same terms and conditions as are specfied
for such services when fittnished to an individsal end user of BellSouth in the
apprapriate section of BellSouth's Tariffs. Specific tari ff feattaras (&4 2 usage
dllwunee per tnonth), shall not be apprepgated across multiple resold services,

CLEC-1 mav resel] services only within the specifie resale servies area as defined in
1ts certificata.

Telephone numbers muemmitted via any resold service feature are intended solely for
the use of the snd wser of the feaure, Redals of this information 1s prohibited.

Maintenoncs of Servises

CLEC-1 will adopt and adhere to the standards contained in the applicable CLEC
Work Center Operational Understanding Agresment regarding maintenance and
instalfation of service.

services resold under BellSouth’s Tariffs and facilities and equipment provided by
BellSouth shall ke marntained by BollSouth.

{LEC-1 or its end users mav not teartange, move, disconnect, remove or attempt to
repwir any facilitics owned by BellSouth, other than by connection or disconnection to
any interfoce meats used, axeept with the written consent of Bell South,

CLEC-1 acccpts respensibility to netify BellScuth of situations that arise that may
resulL in a servics problem.
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CLEC-1 wilf be BellSouth's single point of contact fur all repair calls on behalf of

CLEC-1"5 end users., The parties sgree o provide one another with toll-fiee contact
mumbers far such purposes.

CLEC-1 will cancact the appropriate repair centers in accordance with procedures
esiablished by BellSouih.

Far all repair requests, CLEC-1 accepts respansibilicy for adhering to BellSouth's
proscruering guidelines prior to referming the trouble 1o BellSouth.

EcllSouth will il CLEC-| bor handiing troubtes that are found not to be in
Bellouth’s network purswant bo s standard time and matenal charges. The standard
tirne and material charges will e no mote than what BellSouth charges to its rotail
custamers for the same services.

BetlSouth reserves the tight to conoact CLEC-] s end nsets, iF deemed nevessary, for
Majnenange pINSes.

Estahlishment of Scrvice

Afler receiving certification as a Jocal exchange company from the appropriate
regulatory agency, CLEC-1 will provide the appropnate Bell South service center the
neccssary documnentation to enable BellSouth to establish 4 thaster avcount for CLEC-
1's resold services, Such documenearion shall include the Applicarion for hdaster
Avcount, proof of autharity to provide telecommunicationg services, an Operating
Company Number ("OCN"} assipned by the National Exchange Carriers Association
{"MECA") and a tax exemption certifivate, il epplivable, When necessany Jepaosit
reguirsmenls are met. BellSouth wil] begin taking avders for the eesale of zemvice.

Scrvice orders will be in astandard format desigoated by Bell3outh.

When notfication is received frotn CLEC-1 that a cutrent and user of BellSouth witl
subscribe (o OLEC-1'"s service, standard service ordor intervals for the appropriate
class of service will apply.

BellSouth will not require end user confirmation priaor to eswblishing service for
CLEC-1"s end user customer. CLEC-1 must, horwever, he able ta demonstrate end

wser puthomzahion upon request.

CLEC-1 will be the single point of cottact with BellScuth for all subsequent erdering
aativily resulting in additions or changes to resold services excepit thar BellSourth will
accept a request dircotly from the cod waer for convetsion of the end user's serviee
from CLEC-1 10 BeliSouth or will accept a request from another CLEC for
cotversion of the end wser's service from CLEC-1 1o the other LEC. BellSouth wall
notify CLEC-1 that such 3 request has heen processed.
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[I'BeltSouth detartiines that an unautharized change in local service to CLEC-1 has
ovGurred, BeflSoulh will reestublist service with the appropriate Tocal scrvice
prowider and will asscas CLEC-1 ag the CLEC initiating the unavthorized change, the
unauthonzed change charge deseribed in F.C.C. Tariff No. 1, Saction 13 or applicable
state baritf, Appropriate nonrecursing charges, s zet forth in Section A4 of the
CGeneral Subscriber Servies Tantt, will also be assessed to CLEC-1. These charges
can e adjusted if CLEC-] provides sattsfaceory pmaf of aothorization,

In order to safeeuard its interes, BellSouth reserves the tight t0 secure the account
with o suitable forn of secunty deposet, unless satistactory credit has already been
escablished.

Such security depoait shall tzkee the form of an irrevocable Letter of Credit ar other
farms of security acceptablc to Bell3outh, Any such secunty deposit may be held
dunng the continuanee of the séTvice 85 seourity for the payrment of any and all
amounts sceruing for the service.

If a sceurty deposit 18 required, such security deposit shall be made prior to the
imeugleation of service.

Such security deprosit may not exceed two months” cstirnated billing,

The fuct thal 2 security deposit has been made in no way relteves CLEC-1 from
complying with BellSauth's reputations a3 to advance payments and the prompt
pavment of bills on preseatation nor does it constitute 3 weiver or modification of the
regular practices of Bellsouth providing for the discontinuance of service for non-
payTent of any sums due BellSouth.

BellSoath reserves fhe ight oo increase the secunty deposit requirements when, in its
sole judgrment, vircumstances 8o warrant andsor gross monthiy billing has increased
bieyerd the leval initially uzed to determine the sscuntyr deposit,

Io the evept that CLEC-1 defaults on its account, scrviee to CLEC- 1 wall be
terminated and eny recurity deposits held will be applied to 118 accoune

[nterest om & security depogit shall aceme and be paid in accorduncs with the terms in
the appropriate BeliSowth tanfl

Payment And Billing Arrangements

Frior Loy submitting orders to BellSouth bor Yoval service, a master account must be
gstablished for CLEC-1. CLEC-1 is required to provide the follawing before a master
pecount is established: proof of PEC/PULC certification, the Application for baster
Account, an Operating Company Number (“0CN) assigned by the National
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Exchange Camiers Association (NECA™) and 3 ax exemption certificate, if
applicable.

BellSouth shall biil CLEC-1 on a current basizs all applicable charges and credils,

Mayment of all charges will be the responzibility of CLEC-1. CLEC-1 shall make
payment to BellSouth for all services bifled, BeliSouth is not responsible for
pavments net rewelved by CLEC-1 from CLEC-1"s ¢nd user, Bell3outh will not
becurne involved in klling disputes that may afise between CLEC-1 and its end nser.
Payments made to BellSouth as payment on account will be credited to an accounts
recoivable master secount snd nol 00 an end veer's aceount,

BeilSouth will render bifls each manth on astablished Wl daw for eneh of CLEC-1's
acoElnts.

Bell53outh will bifll CLEC-1 in advance charges for all services to be provided during
the ensuing flling peried except charges associated with service usage, which will be
billed (m arrears. Charges will be calculated on an mmdividual end user account level,
inclnding, if applicable, any charee for usage ot usaee allowanees. BellSouth wall
alsa bitl CLEC-1, and CLEC-1 will be responsible for and remit to BellSowth, all
charges applicable to resold services including but not limited to 511 and ES1 1
charges, telecommunications relay charged (TRS), and franchige fees.

The payment will be duc by the next bill Fate (1.&., satte date it the following month
as the bill date) and is paveble in nmediatelv available funds. Pavment is considered
tu huve been made whan received by BellSonth.

If the payment due dute talls on & Sunday or on a Heliday which is observed on a
Monday, the payment due date shzll be the first non-Holiday day follewing such
Sunday or Holiday, if the payment due date fells on a Sanrday or on 8 Heliday which
is phserved on Tuesday, Wednesday, Thirsday. or Friday, the payment due date shall
he the tast non-Holiday day preceding such Saturday ar Holiday, [f payroent is not
received by the payinent due date, 5 late payment penalty, as sét forth in section 7.8
following, shall apply.

If CLEC-1 requests multiple Billing medin or additional copies of bills, BellSouth will
provide these at an appropriate charge w CLEC-I.

Rilling Disputes

Fach Party agrees to notify the other Farty upon the discovery of a lling duspule. In
the event of a billing dispute, the Parties will endeavor to reaolve the dispute withan
sinty (600 calendar dzys of the Bill Diate on which such dispured charges sppear.
Reszolution of the dispute is expacted to oceur at the first level of managenient
resulting in & recommendation for settdement of e dispute and closure of a sapeafic
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billing period. I the 1gsucs are not resnlved within the alloited time frame, the
following resulution prosedure wikl begin;

It the dispute is not resolved within sixty {(60) dave of the Bill Date, the dispute will
be cucalated to the second level of management for cach of the respective Parties for
resoJution, It the dispute 15 not resolved within oinety (909 days of the Bill Date, the
dispute will be eseuluted to the third level of managemant for such of the respective
Patties tor resalation

If the dispate 12 not resolved within one hundred and twenty {120} days of the Bill
Drate, (e dispute will be escalated t the fourth level of management for each of the
respective Parties for resolution.

Ifa Party disputes a cherge and does not pay sitch chargs by the payment due date,
anch charges shall be subjeet to 1ate payment chargas ag set forth in the Late Payment
Charges provision of this Attachment. £ a Party disputes charpes and the dispate i3
reyolved 1n Lavor of such Party, the other Party shadl crodit the bifl of the disputing
Patty for the amouat of the dispuied charges along with any Tate payment charges
assessed no later than che second Bill Date after the resolution of the dispute,
Accordingly, 1f a Party disputes charses and the dispute 1s resolved in favor of the
other Pary, the disputing Party shal! pay the other Party the amount of the disputed
charges and any associated late payment charges assessed no later than the secand bill
pavment duc date after the resolution of the dispute. BellSeuth shall only assess
interest on previously sssessad lage pavinent charees in 4 state whers it has authonty
purseant to s tariffs.

Upon proaf of tex exempl certification from CLEC-1, the tolal amount billed to
CLEC-1 will not tnelude any texes due fram the end vser to reflect the tax axempt
certification and local tax laws. CLEC-1 will be solely responsible for the
computatien, tracking, reporting, and payment of faaes appheable to CLBC-1s end
ST,

If any portinn of the payment is received by BellScuth atter the payment due date as
zet forth preceding, or if any portion of the payment is received by Bell3outh in funds
that sre not immediaely available w BellSouh, then a late payment penalty shall be
due to BellSouth. The late payment penaity shall be the portion of the payment not
received by the pavment doe date times a late factor and will be applitd on a per ball
hazis. The late facror shall be as sct forth in Section A2 uf the General Subscriber
Secvices Tanftf snd Section B2 of the Private Line Service Tanff. CLEC-1 wall be
charged a fee for all reumed checks as set forth in Section to A2 of the General
Subscriber Services Tariff or in applicable state law,
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Any switched aecess charges assoviated with infetexchange carrier aevess o the

rezold local exchange lines will be billed by, znd dee to, Bell8outh. Mo additinnal
charges are tn he asseased to CLEC-1

BellSeath will not perform billing and collectior services for CLEC-1 as a resulr of
the execution of this Agreemnent. Alf requests for lling ssrvices should be refered
to the appropriate entity or cperations] gmoup within BellSout.

Pursuant to 47 CFR Section 51.617, BellSouth will kil CLEC-] end user common
line charges identical to the end user common line charges BellSouth bills its end
L1

In general. Bell3outh will not become involved in disputes berareert CLEC-1 and
('LEC-1'3 end user customers over rasold services. 1fa dispute does arise that cagnot
ke sectlad without the invobvement of BellSouth, CLEC-1 shall contact the destenated
Service Center lor resolution. BellSouth will make cvery effort to assist in the
resolution of the dispute and will work with CLEC- | to reaolve the matter in as n_mel}'
a manner as possible. CLEC-1 muay be required to submit documentation b
substantiate the claim.

Dizeontinuaner of Servive
The procedurcs for discontinuing service to an end user are as follows:

Whare ppasible, BellSonth will denv service 1o CLEC-1's etd vaat on behalt of, and
at the request of, CLEC-1, Upon restoration of the end wser's service, reatoral charges
will apply and wiil be the responsibility of CLEC-1.

AL the request of CLEC-1, Bell3cuth will discomnect a CLEC-1 end user customer.

All reguests by CLEC-1 for denial or disconnection of an end user for nonpevment
st be in writing.

CLEC-1 wifl be tmads solelv ragpansible for notifving the end uzer of the propozed
disconnection of the service,

BellSouth will continne o proceas calls magde o the Annoyanes Call Center and wil]
advise CLEC-1 when itis deterrnined that annoyancs calls are anginated rom one of
ther end user's locarinns. BellSouth shall ke indeminified, defended and held
harmless by CLEC-1 and/or the end user against any claim, loss or damage arsing
trom providing this information to CLEC-1. It ic the responsibility of CLEC-1 to take
the corrective action necessary with its cnd uscrs who maks annoying calls. Fadlure ko
do so will resalein BellSouth's disconmecting the end user’s service,
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BellSouth may disconnec! and reuse facilities when the fecility is in a denied state and
BellSourh has regeived an oeder 10 establish now service or transfer nfservice From an
cnd usct or an end user’s CLEC at the same address served by cthe denied facility.

The procedures for discontinuing service to CLEC- ] are as follows:

BellSouth reserves the right to suspend or terminate service for nonpayment or in the
cvent of prohibited, unlawfl or improper use of the facilities or scrvice, abusc of the
Lueslilies, or sny other violation or noncompliance by CLEC-[ of the rules and
tegulations of BellSouth's Tariffs.

I pasment of aceobnt i3 not received by the Bill day in the moonth after the original
hilt doy, BellSouth may provide weitten notice to CLEC- 1, that additional applications
for service will be refused and that any pending arders fipr service will not be
completed 1f payment is not received by the fifteenth day following the date of the
notice. In addinon BellSouth may, at the same ome, give thirty davs nerice o the
person dezignated by CLEC-] to recerve natices of nonecomplianee, and diseontinue
the provision of cxisting senvices o CLEC-1 at any drme thereafter.

In the case of such discontinuance, all billed charges, as well as applicabls
tertnination charges, shall beceme due,

It BellSouth does not disvontinue the provision of the semaces invielved on the date
specified in the thirty days notice and CLEC-1'a noncompliance continues, nothing

contained herein zhall preclude BellSonth's right to discontinue the provision of the
serviges to CLEC-1 without further natice.

[f payment is oot received or arangements made for payrment by the $ate given in the
written notrfication, CLEC-1's services will be drscontinued. Upon discontimiance of
service on a CLEC-1"s account, service to CLEC-1"3 end uscrs will be denaed.
BellSouth will also reestabiish service at the request of the end uger or CLEC-1 upon
payment of the appropriate connection fee and subject to BellSouth's normal
application procedures, CLEC-1 is solely respensible for notifying the end user of the
proposed disconnaction of the senice.

If within fifteen days after an end user’s satvice has been denied no contact has been
made in referenee b restoring servies, the ond wsers service will be disconnectad.

Line Informatdon Database (LIDE}

BcllSvuth wilk stors in iks Line Information Database (1L1IDB) record s relating to
service only in the BellSouth region. The LIDB Storage Agreement 19 included in this

Attachment as Exhibut C.
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HellSouth will pravide [ IDE Storage upon wrilten request b CLEC-1 Aceount
Manager stating requested activation date.

EAQ Hosting

‘The RAG Hosting Agreement 18 included in this Artachsnent as Exhibit D, Rates for
BellSouth®s Centralized Message Dhstribution Systemn {CWMDS) are a5 set forth in
Exhibit H of this Attachment,

BellSouth will provide RAQ Hesting upon written request to its Aceeunt Mangeer
stariny reguested setivation date,

Opitlonal Dally Lisage Flle (ODLUF)

The Optienal Daily Usapge File {ODUF) Agreement with terms and cenditiong is
included in this Atachment as Exhibit E, Bates tor ODUF arc as set forth in Exhibit
H of this Atechment.

BellSouth will provide Optional Daily Usags File (ODUF) service upon written
reruest to its Acgcount Manager stating requested activacion date,

Enhacced Optional Braily Usage File (EODUF)

The Enhanced Optional Daily Usage Flic (EODRUF) service Ageement with terms
and comdifons 15 1ncloded 1o this Attachtnent as Exhibit F. Eates for EODUF are as
set forth 1n Fxhibit H of thiz Atoachmeant.

Bcll3outh will provide Enhanced Optional Daily Usage File (EQDUT) servive upon
WrItteD Toquest i its Avcount Muandper stling requested activation date,

Calling Nam: Delivery (CNAM) Database Service

Calling Wame Delivery (CHAM) Database Scrvice Agreement 12 included 10 this
Attachment as BExhibit G, Rates for CNAM are a3 set Forth in Exdubvit H of this
Attachment,

BellSauth will provide Calling ame Delivery (CNAM) Database service upan
wIitten request to its Accuunt Maoager stating requested activation date,
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Fagel of 2
APPLICABLE DIS{COUNTS

The telecommunications services evailable for purchase by CLEC-1 for the purposes of
resale to CLEC-] end users shail be gvailable af the following discount off of the retail rate.

DISCOUNT*
STATE [ RESIDENCE BUSINESS CEAgwit

ALABAMA 16.3% 16.3%
FLORIDA 21830 16.81%
GEORGLA 20.3% 17.3%
KENTUCKY 18.79% 13.54%

T LOUITANA 30770 _ 20.77% 5.05%
hISSISSIPFI 15.75% 15 750
NORTH CAROLINA 21.5% 17.80%

SOLTH CAROLINA 14.8% 14.8% 5.98%

TENNESSEEY* 16% 6%

¥ When a CLEC provides Resale seTvice in 4 cToss bunndary arca (arcas that are part of the
incal serving area of anather state’s exchange) the rates, regularions and discounts for the
tariffing state will apphy. Billing will be from the serving state.

ke In Tennessee, ifa CLEC provides its own operator services and direcoory services, the
dizcount zhall be 21.56%, CLEC must provide written notficarion to BellSouth within 30
davs prior m providing it own operator services and directory services to qualify tor (he
higher discount rate of 21.56%.

**+ [Inlcss noted in this eolurmn, e digeeont for Business will be the applicgble discount ate
foe CSASR.

CPERATIONAL SUFPORT SYSTEMS {O55) RATES
BellSouth has developed and made available the following mechanized systems by which CLEC-
1 may submil LSRs electronical ly.

LENS Local Exchange Navigation System

EDI Blectrome Data Interfucs:

EDI-FC Elaecteonic Data Interface — Personal Computer
TAL Telecommunications Access Gateway

LSR5 sybniteed By means of one of these interactive interfaces will incur an 085 slecironie
ctdeting charge as specified in the Table below, An individual LSR will be identified for billing
purposes by its Purchase Drder Number (FON}. 18Rs submitted by means other than one af
these interactive interfaces (mail, fax, couner, ctc.) will ineur & manuzl order charpe as specified
in the table below:

Yarspo RO | 1010
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OPERATIONAL Electronic M anual
SUPPFORT Per LSR received from the FPer LSE recelved from the
SYSTEMS ((I55) CLEC by one of the 088 CLEC by means other than one
RATES interxetive imterfaces of the 1SS interactve
: L interfagez

| 0SS LSR Charge $3.50 $19.89 T
| SO ; SOMEC SOMAN |

Mate: [ addition ro the 0S8 charpes, spplicable disconnted service order and related discounted
charges apply per the tariff,
Denial/Restoral O35 Charge

In the event CLEC-1 provides a list of customers to be denied and cestored, rather than an L8R,
each location on the list will require 3 separate PON and, therefore will be billed as one LSR per
location.

Cangcellation O85 Chares
CLEC-| will incur an O8% charge for an accepted LER that is lawr canceled by CLEC-1,

Note: Supplernents or clanifications to 2 previously billed LSR will not incur another 0358
vharge.

Threshold Billing Plan

The Parries agree that CLEC- | will incur the mechanized race for alf LSRs, both mechanized and

macual, if ke percentage of mechanized LERs to total LSREs meets or exceads the threghold
percentages shown helow:

Year Rautio: Mechameed Total L3Rs
L2329 TG
20003 Fxif S
2001 QRA

The threshold plan will be discontinwed in 2002,

BellSouth will track the wtal L3R volume for each CLEC for cach quarter. At the cnd of that
ume petiod, o Percent Electrante LSR caloulation will be made for that guarter based oo the L3R
data oacked in the LESC, 1 this percentage exceeds the threchold volume, all of that CLECs’
future manual LIRS will be billed at the meshanized LSR rote. To allow time for obisining &nd
analyzing the data and updating the billing systern, this billing change will take place on the fizst
day of the second menth fillowing the end of the quarter (e, May | for 1, Ang | for 20, ete).
There will be no adjustnents to the amount billed for previously billed L3RS,
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EXCLUSIONS AND LIMITATIONS
ON SERVILES AVAILABLE FOR RESALT
Iype of Servive :I u FL_ GA Ky LA
i Resale?| Dhisvount? | Resale? | Discount? | Resale?| Diacount? | Beszals® [Dnzeomn? | Resale? | Discaane®
L. Grendiathered Services Yoy Yes Tes Yrea Yex Yer Yoi Tes Tes e
[hoge 1)
2. [Cootract Serviee oy Yoy ey Yes Yes Yex Yes Y eq Yes
.-’-.mng&mem;s
¢ 1 (Promoteons - = #0 Yeu Yeay Yo e Yy ¥ Yes Yes Yes Yoy
L |TravaiMote 2 .
4, |Promeatiang - < 90 Diays - Mix Yer Mo T M L] Mo Ten Mo
iMeie 23 !
5. LitelinesLink [p Services s Wen ¥es Wy en Yes Mote d | Note 4 Yix Yes
a0, |R1IED] Sennices Yes Yo Yoo ey Wen Yoea g Yen Mo M
T ML Services -3 Yeg e Waa Yeaa Yen o Ka ha Ha
£ [agWanl™ e (Bec Wow YA Yios f Yes ¥eg Ya3 Yes Tea Yea Y es Te3
<]
g, Memu;:-gf.'al'l" homvico e ND s Mo Tea B oA o s o
10, |Muobile Services eg Ho = T es Mo ea M ey o
i11. |Federal Sukscriber Lioe Yew No T THo Yes Mo Yes Ko Tes No
Charges
12, |mon-Hecurning Chergres Ve Tes Tes Yei Tes Teg oS T Yes ey
I3 [FrdTTaer Line Charge — ¥eg No Yes Mo Yes Mo Yeo Ko Tes (e e
. |Wumber Portabality b e
4. |Public Telephone Azcess Yes Feg ¥ea Yo Yea Yes g Tas Yes | ey
Service (PTAR) '
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| ME N 5 ™
Typr of Service ‘Resale’| Disciung? | Resal=? 'IDiﬁn::uum? Fesuls? | DHegount? | Bosaje? J[}ig:;:.um
1 "
1. |Grandtathered Sendoes ey by ey ¥en Yos Yed Yes i e
[ace [ ;
2. |Contrwel Serdwe Yes Tus ey Y Yex Yes Yeu f i
AMTATLICTIENLS
3, Promotions = =) es Yed Yeg Y T Tes Yo Mo 3
DiayaiTote 2)
4, [Pretoniaong - < 96 Days ] ™ ™o Mo e ™ e Mo
fe 2]
5. LifeleneLink [l Services es b= Y=g ied T il Yy Yeg
£, (911791 ] Semaces TS Wy Yy Yed Yag Tt WVen Weg
T Services Yes K- Y=g g Mo o Yz Yer
Y, |AdWath S o Mecs 4 | Yes Was Ves Wes s R Y Yes
9. |MemerCall” Service Yt K4 Y T piiT M ¥ Ko
1i. |Mobils Seodces G ko T i Vs Mo Yes ko
1l.|Fedcrat Subscriber Lioe = No TS ‘Mo Trea Mo Try ko
Charpes !
12. [Won-Recurming Chorges Uit Tee T Tes Yes ; Yes Yes sl
¢ 13 |End User Line Charge - Tes Mo - T Yes ;. Mo Yes =
_. |nonsher Prctahilioe
4. [Pubslic Telephane Accees ¥eg Yes Tes Yoo Yes Mo Yes Yes
Service (PTa%) — i
Apnlicable Motes:
1. Gradfatherad servloes cin e pegold only o oxisting auhscribers of the grandtafiered sernice
3. Where availahle fior recele, promotinos will be made avalable ooy to end waem who would have qualified for the prometion kad it
been providesd] by Bell South di ety
3. In Temmsssee. Jong-t=rm gromobions [offered for more than oinety (%0 daysk may be vbtaioed at ooe of the folowing mtes:
() e soned ariff eats, loss e wholesale disooumt;
ib} the premotionul ate §the promodicnal cie offered by BetlSowtth will not be discouned et b the wholesals discount rale)
4. LifelloeLlnk Up services mey be offered only to thase subscnbera who mest the cnteria that Bell%cuth currently applics 1o

subscribers of these services o6 set (oel i Sections A3 and A oF the Be15outh Genecal Subgscriber Scrviced Taritt
5. Some of BellSoodi's local exchangs and rol] eleccmmunicaticnes services are not available in certain veniral ufcsy i arcas,
B. adWaich™ Servdce 1§ twiffed a3 BellSouh™ AT Virtua Mambsr Call Deail Service.
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EXHIBIY
LINE INFORMATION DATA BASE (LIDRB)
STORAGE AGREEMENT
1. SCOPE
A This 4 gresnent sets forth the terms and conditions pursuant to which BellSouth

agrees to store in ita LIDE certain information at the request of CLEC-| and pursuant
ta which BeliSouth, its LIDE customers and CLEC-1 shall have access to such
information. CLEC-[ wnderstands that BellSouth provides access to information in
tts LIDE to variows telecommunications secvice providers purseant to applivable
rariffs and aprees thar information stored at the request of CLEC-1, putsuant to this
Apreement, shall be available to those telecommunicabions service providers. The
terms and ronditions eoqtained 1o the attached Addendums) are herely made ¢ patt
of this Apreement as if fully incetporated hercin

B. LIDE is accessed for the faflowing purposes:
1. Billed Number Screcning
2. Calling Card Validatien
3, Fraud Centrel

. BellSouth will provide seven dayvs per week, 24=hours per day, fraud monitoring on
Calling Cards, billsto-third and collect calis mades to oumbers in BellSouth's LIDE,
provided that such infurmation is included in the LIDB query. BellSouth will
esrablish frand alert threshobds and will notify CLEC-1 of fraud alerts so that CLEC-1
may 1ake action it deems appropriste. CLEC-1 understands anvd agrees BellSouth will
adminiseer 0 data stored in the LIDB, including the data provided by CLEC-1
putEuant 10 this Agreement, in the same manner as BetlSouih’s data for BellSouth's
end wser customers.  BellSouth shall net be responsible to CLEC-1 for any Yost
revenue which may result frum BellSeuih s administration of the LIDE pursuant o its
esteblished practices and procedures as they exist and as they may be changed by
BellSourh in is sole discretion from time 10 time.

CLEC-1 understands that BellSouth currenitly has in effect numerous billing #nd
collection agreements with various interexchange carmiers and billittg clearing houses.
CLEC-1 further understands that these billing and collection customers of BellSouth
yuery BellSouth’s LIDE to determine whether to aceept various billing options from
end wsers. Additionally, CLEC-1 understands that presently BellSauth has ne method
te differentiate between BellSouth’s own billing and line data in the LIDB sand such
data which it includes in the LTDB on CLEC-1"s behalf pursvant to this Agreement.
Theretore, uncl such time as BellSouth can wnd does implement in its LIDB and it&
supporting systems (he means to differentiate CLEC-1 s data from BellSouth’s data
and the Parties wo this Agreement execute appropriate amendments hereto, the
following terms snd vonditions shall apply:
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CTEC-1 aprees that it will accept responsibility for telecommunications services
hilled by BallSauth fer its biiling and collection customers for CLEC-17z end user
accoumnts which are resident in LIDB pursuant to this Agreement. CLEC-{ awthorires
Beil3outh to place such charges on CLEC-] "2 bill from BellSouth and agress that it
shall pay all such charges, Charges for which CLEC-1 hereby takes responsibility
mnclude, but are not limitad 6o, coflect and third number calls.

Charges for sueh services shall appear on a separate BellSouth bill page identified
with the name of the eotity for which BellSouth is billing the charge.

CLEC-1 shall have the responsibility to render & billing seatetnent to its end users for
these charges, but CLEC-1"s obligation to pay BellSouth for the charges billed shalk
be independent of whether CEEC-1 is able or not to collect from CLEC- 17 end wsers,

BellSouth shall oot become involved in eany disputes between CLEC-] and the muu&s
for which BellSouth perfotms Miling and collsction, BellSouth wall net (ssue
adjustments for charpes billed on behalf of an entity to CLEC-1. It shall be the
responsibility of CLEC-1 and the other entity to negotiate and xrange for any
appropriate adjustoents,

TERNM
This Aprecment will be etfective as of . annd will sontinue in effect for

one year, and thereafter may be continued vntil terminated by either Party upon thirky
{10} days wnitten nobec to the other Party.

FEES FOR SERVICE AN TAXES

CLEC-1 w1l not be charged # fee for storage senvices provided by BellSouth to
CLEC-1, as described in Section | of this Agresment

Sales, wse and ell other taxes (excluding taxes on BellSowl's income) determined by
BellSouth or any taxing authority to be doe to any federal, state or local taxing
Jurisdiction with respect to the provision of the service set forth heretn will be paid by
CLEC-1. CLEC-1 shall have the right o have BellSeouth contest with the imposing
jurisdiction, wt CLEC-1"s expense, any such thxes that CTLEC-1 deems are improperly
levied.

INDEMNIFICATION

Tw the extent twot prohibited by law, each Party will indemmify the other and hold the
other hammless agsinst any loss, cost. claim, injery, or liabialiry telating bo or arising

Woeminn IO 120100
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out ot negligenge or willful misconditet by the inderanifying Party or its agents or
contractors in connection with the indemnifving Party’s provision of services,
provided, hiwever, that any indemnity for any loss, cest, Qlaim, mjwry or Hahlity
arising cut of or relating o eITors of AMissiens in the provision of services under this
Apreement shall be limited b othereise specified in this Agreement The
incletnnifing Party upder this Sectinh agrées w0 defond any suit brought against the
other Farty for any such loss, cost, claim, injury or liability. The mdmmhai Party
aurees b otify the other Party pmmplljf. in writing, of eny written claims, lawsuits,
or demands far which the other Party is responsible under thizs Sectien and ty
couperale in every teasiiible way 1 faciiicite dafense of setflerent of claims. The
indettnifying Party shall not be lisble under this Section for setilement by the
indemnified Party of any claim, Tawswt, or demand unless the defonse of the clain
[awsiit, or demand has been tendered to it in writing and the indemni fying Perty has
urrcasonably failed to sssurne such defense,

LIMITATION GF LIABILITY

Meither Party shall be hiable to the viher Packy for any lost prohits or evenues or for -
any indirecr, incidental or consequential damages incurred by the other Party arising
from this Agreement ot the services performed or not performed hereunder, regardless
of the canse of such loss or damage.

MISCELLANEOLS

It iz understood and agreed to by the Parties that BellSouth may provide sivular
services to other companiss,

All termz, conditions and operations under this Agreement shall be perfottned in
accordance with, and subjeer w, all applicable local, state or federal legal and
regualatory 1ari fts, mings, and other requirements of the tederal courts, the L1 8.
Department of Justice and stare and federal regulatory agencies. Noting in this
Apreement shall be construed to causc cither Party to violate any such legal or
regulatory requirernent and eicher Party s obbigation te parform shall be subject to all
such reguirstnents.

CLEC-1 agrees to submit to BellSouth all advertising, sales protnotion, press releases,
and ather publicity matters telating to this Apreernent whercin BellSouth’s comporate
ob trade names, logos, trademarks or service marks or those of Bell South s athluated
pompanies are mentioned or language from which the connection of said names or
trademarks therewith moay be wnferred or implied; and CLEC-1 finther agrees not to
publish or use advertising, sales promastions, press releases, or publicity matters
without BellSouth’s prigr written approval,

This Agreement constitutes the entire Agreement between CLEC-1 and BeliSouth
which supersedes all prior Agreements or contracts, oral of written representations,

Yermeond O | 2-0LAaR



Attachment |
Fage 23
EXHIBIT C

slatements, nesotiations, anderstandings, proposals and undertakings with respoct 1o
the subject marter hereof,

E. Except a5 expressly provided 1n thia Apreement, if any part of this Agrecrent is held
oI construcd to be nvalid or uwnentorceable, the validity of any other Section of this
Agreement shall remain v full feree and effest to the cxtent permissible or
appeoprizee i furtherance of the intent of this Agreement.

F. Neither Pary shall be held iable for any delay or failure in perfornance of any part of
this Agreement for any cause beyond its conool and without its fault or negligence.
such as acts of God, acts of civil or militury authority, government regulations,
cmbargoss, epidemics, war, tetrorist acts, tiots, insurrections, fires, «xplosions,
eatthquakes, nuclear accidents, floods, smikes, power blackouts, volcanic action., ofher
major envirenmental disturbances, unusually severe weather conditions, inshilsy to
gecurc products or services of other persons or franspertabon facilities, ar acts or
omissions of ransportation common ¢amers.

G. This ﬁgru-;:mmt ghall be deemned 1o be 2 conitact mede under the laws of the State of

Georgin, and the copstrizction, intampretation and performance of thiz Agreement atnd
all trapsactions heraunder shalf be governed by the domestic law of such State,

LRI L W ey [T IR
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RESALE ADDENDITM
T LINE INFORMATION DATA BASE (L1DRB)
STORAGE AGREEMENT

Thiz i1z a Kesale Addendun to the Line [ttotmation Data Base Storage Agreerment duted

. 190 hebareen BellJouth Telecommunications, ne.

(“BcllSouth™), and CLEC-1 {(~CLEC-1%}, effective the dav ol __ L ey

I.

I1.

GENERAL

This Addendum sets forth the terms and conditions foe CLEC-1"s provision of bilting
namber information to BellSouth for inclusion in BellSouth’s LIDB. BellSouth will
store 1n 1ty LIDE the billing number intommation provided by CLEC-1, and BellSouth
will provide responses 1o an-fine, call-by-call gueries W I.‘]:us mfnrmanﬂn for purposes
apecified in Section LB. of the Apreement.

DEFINITIONMS

Billing number - 8 number uscd by BellSouth for the purpese of identitying an
decount leable for charess, This number may be a Lne or a special billing number.

Line nurmher - aten digit number assigned by BeliSouth that identifies a telephone
line associated with a resold locaf exchange service, or with 2 SPRND arranganient.

Special bifling nambet - a reny digit number thet identifies a Hiling account
established by BellSouth in connection with a resold local exchange service or with a
EPNP armangement.

Calling Card number - a llling number pluz PIN number asstgned by BellSouth.

PIN number - & four digit security code aagigned by BetlSouth which 15 added 1o 2
balling number to commpose a foareen digie calling card number.

Toll killing exception indicator - aszociated writh 3 billing number to indicuate that 1t is
considered invalid for billing of colleet sully or thivd nuember calls or both, by the
CLEL-].

Billed Number Screening - refers to the activity of determining whethet o toll billing
excephion indicator 12 present for & paricular billing number.

Versoon 0¥ L2y
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Calling Card Vatidation - refers to the activity of detcrmining whether a partivular
calling card number exists a5 stated or otherwize provided by a caller.

Billing number information - information 2bout billing number or Calling Card
wmber as assigned by BellSouth and tali billing exception indicator provided o
Ecll&outh by the CLEC-1.

RESPONSERILITIES OF PARTIES

BellSouth will include billing number information associated with resold ¢xchange
lines or SPNP arangements in its LIDB. The CLEC- ! will request any tolf hilling
vxecpdons via e Locsl Service Request (LSR) form used to order reseld exchange
lines, or the SPNP service request form used 10 order SENP arrangemenis.

Under normal operating conditions, BellSouth shall include the billing numbet
ininrmatian in its LIDE wpon completion of the service order establishing either the
rexold local exchange service or the SPNP arrangement, provided that BellScuth shalf
nut be held responsible for any delay or failure in performance to the extent such
delay or failure is caused by circimstances or conditions beyond Bell$onth's
resxonable contral. BellSouth will store in ite LIDR s umlirnited volume of the
working telephione numbers asseciated with cither the resold local cachange lines or
the SPNP arrangwments. For rescld tocal exchange lines or for SPNP arrangements,
BellZouth will issue hine-based calling cards anly in the name of CLEC- |, BellSouth
will not 1ssue line-based calling vards in the name of CLEC-1"s individual end nsers
[n the event that CLEC-1 wanis to include calling card numbers asaigned by the
CLEC-1 inthe BellSouth LIDE, 2 separate agteernent ia roquired.

BellSouth will provide responses to on-ling, calt-by-call gueries wo the stored
in{urmation for the specific purposes listed in the next paragraph,

BellSouth is anthnrized to use the billing number infarmation to perform the
tollowing functions for authotized wiers on an on-ling basis:

Validate o 14 digir Calling Card number where 1he first 10 digits are a line nwaber or
special billing number azsigned by BellSouth, and where the last four digies (FIN are
a weeunty code assigned by BellSouth.

Determine whether the CLEC-1 has identifizd the Gilling number as one which should
not be billed for eallect or third number calls, or both.

Versiom 31055 1 1510
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RAD Hojting

RAQ Hosting, Talling Cacd and Third Numbet SeHlernent System (CATS} and Kon-
tteriampany Settlerent System (NICS} services provided to CLEC-1 by BellSenth
will be in accordance with the methods and practices regularly adapted and spplied by
BellSouth [0 its owm eperatinns during the terrn of this Agrecment, including such
revizions as may be made fom time o Hme by BellSouth,

CLEC-1 shall furnish 2l relevant information reguired by BellSouth for the provision
of RAQ Hosting, CATS and NICS.

Applicable compensation amounts will be bitled by BeliSeuth to CLEC-]1 on a
monthly basis in amcars.  Amounts due filum one Fary to the other {excluding
adpusiments) are paysble within thimy (30) days of rescipt of the biiling statoment

CLEC-1 must have 5 own unique RAD code. Reguests for establishment of RAG
status where BellSouth iz the selected Centralized Megsage Distribution System
(CMDE) interfacing host, require written notification from CLEC-] to ths BellSouth
RAL Hosting coordinator at least eight {8) weeks prior to the proposed effective date,
The proposed effective date will be mutually agread upon hetween the Parties with
cansideration given o time necessary for the completion of requited Teloordia
(formerly BellCore) functions. BellSonth will request the assignment of sn BAO
code Fom ik connecting contractor, curvently Telcordia {(formerly BellCore), on
hehalf of CLEC-! and will coordinate all associated canversion activitics.

BellSouth wall receive messages from CLEC-1 that ure to be processed by BellSauth,
anotker LEC or CLEC m the BeflSouth region or a LEC ouwtside the BellSouth region.

BellSouth will perforny invoice sequence checking, standard EMI format editing. and
halanaing of messuge data with the EMI mailer record counts on all data received
from CLEC-1.

All deta received Fom CLEC-1 that is to be processed or billed by another LEC or
CLEC within the Bell%outh region will be distibuted to that LEC or CLEC in
accotdance with the spresment(s) which roay be in cffect between BellSouth and the
tovolved LEC or CLEC.

All data received from CLEC-1 that ig o be placed on the CMD3I nefwork fur
disteibution oulside the BellSouth region will be handled in accordance with the
agrecmenti s} which may be in effeqt betwaen BellSouth and its connecting anntractor
{currentlv Televedia (formerly BellCore)).

Yersioe AT 12|
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BellSouth will receive messages from the CMWDS network thar are destined to be
processed by CLEC-! and will forward then to CLEC-1 on a daily basis.

Trimsrmssion of messape data berween BellSouth and CLEC-1 will he i
CONNECT : Drect.

All messages and related data exchangsd beiween BellSouth and CLEC-1 will be
formaited in accordance with accepted industry standards for EMI formaced tecords
und packed betweety appropriatc EMI header and trailer records, also in accordance
with accepted industry standards,

OLEC-I will ensure that the recorded messapc detail necessary to recreate files
provided to BellSewh will be maintained for back-up purposes tot g perod of three
(3} calendar months beyond the related message dates.

Should it become necessary for CLEC-1 to send data to BellSouth more thag sixky
{60 days past the message daledsy, CLEC-1 will notify BallSouth in advance of the
transmission of the data  If there will be impacts outside the BeliSouth region,
BellSouth will wark with its connecting contracter and CLEC-1 to natify all affected

Partiea,

In the event that data & be exchanged between the two Parties should become lost or
destraved, both Parties will work togsther to determine the source of the problem,
Omee the cause of the problem has been jointly dererrnined aml the responsible Party
(BellSouth or CLEC-1) identified and agreed to, the company vesponsible for creating
the deta (Bell3outh or CLEC-1) will meke overy effort to have the affected data
restored and retransmitted. (f the data cannot be rettieved, the responsible Panty will
bc Liable to the other Pary for any resulting lost revetiae.  Lost mvenue may be a
combination of revenues that could not be hilled 10 the end wsers and associated
accesa revenues.  Both Partes will work together 10 estimate the revenne amount
baged upen historical deta theough o method mutually agreed upon. The resulting
estimated revenue loss will be paid by the responsible Party to the other Party within
three (3) calendar months of the date of problem resolution, or a3 mutuatly agreed
upon by the Parties, :

Should en error be detected by the EMI fommat cdits performed by BellSouth on data
received from CLEC-1, the entire pack containing (e affected data will not be
processed by Bell®outh,  BellSouth will notify CLEC-1 of the emor condikion
CLEC-1 will correct the emroi(s) and will resend the entire pack to BellSouth for
processing.  [n the event that an out-nfsaquence condition occurs on subseguent
packs, CLEC-1 will reaend those packs to BellSouth after the pack contmning the
error has heen success{ully reprocessed by BeliSouth.
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Th assacistion with message distribution service, BellSouth will provide CLEC- 1 with
associated intercompany settlements reports (CATS and NICS) as appropriate.

In no case shall either Party be lable to the other for any direet or consequential
damages ineurred as a result of the obligations set out in this agreement.

RAD Compensatiog

Rates for message disttburion service provided by BellSowh tor CLEC-] are as set
torth in Exhibit A ro this Artachment.

Rates for daka transmission associated with message distribution senvice are as sot
forth in Exhibit A t0 this Attachment

Data circwits {privace ling or dial-up) will be required between BellSouth and CLEC-1
for the purpose of data transmizsion, Where a dedicated [ine s required, CLEC-1 will
be responsible for ordering the circnit, oversesing ite installation and conrdinating the
nstallaien with BellSouthe  CLEC-1 will alsp be eesponsible for any charges
associated with this line. Equipment required on the BellSouth end to sttach the line
o the mainframe computer and o wansmrt successtully ongoing will be negotiated on
a case by case bazia. Where a dial-ng facality @ required, dial circuits will be installed
in lhe BellSowth data center by BellSouth and the associated charges asscssed o
CLEC-1. Addivonally, all message toll charpes associated with the vse of the dial
circuit by CLEC-1 will he the responsibility of CLEC-1.  Associated equipment on
the BellSouth end, including a modem, will be nepotiated on 4 casc by case basis
between the Parties,

All equipment, including modems and software, thar ie required on the CLEC.1 end
for the purpose of data transmisaion will be the responsibility of CLEC-1,

mtercompany Scitlcments Messapes

This Sevtivn sddresses the settlernent of revenues associated with faffic criginated
fiom or hilled by CLEC-1 e a facilities based provider of local exchenge
telecommunications scrvices outside the BellSouth region.  Cmly traffic that originates
in one Beli oparating territoey and bills in anether Bell operating tertitory 15 incluaded.
Traffic thar originaces and bills within the same Bell operating territory will be secled
on 8 logsl basis between CLEC-1 and the towvolved companviies), unless that
company i3 participating in NICS.
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Both traffic that eriginates owrside the BellSouth region by CLEC-1 and iz hilled
within the BellSouth regien, and maffic cthat originates within fhe BeliSeuth region
and is hilled outside the BeltSauth region by CLEC-), is cavered by this Agrecment
(CATEY  Also covered is traffic that either is originated by or billed by CLEC-I,
invelves a compuny other than CLEC-I, qualifiss for inghuion in the CATS
scrtfoment, and is not onginated ot hilled within the Bel]South region (NICS),

Cnee CLEC-1 is operating within the BellSouth territor, revenues associated with
cabls originated and hilled within the BellSouth region will be setiled vie Telcordia
{lemmerly BoilCore)’'s, (s successer o1 assipn, NICS system,

BellGouthy will receive the monthly NICS reports from Teleordia (formerly BeltCore).
fs successor of assigm, on behalf of CLEC-1. BeliSouth will distibute copies of
these repoits to CLEC-| on 4 monthly basts.

BellSauth will receive the moathly Calling Card and Third Nutnber Setlement
Syarent (CATS) ceports rom Teleordia (formerly BellCore), its succcssor or assiph,
on hehalf of CLEC-1. BellSauth will distribute vopics of these reposts 1o CLEC-1 on
a4 monthly basis,

BellSeuth will collect the revenws cammed by CLEC-1 from the Bell opcrating
company in whose teritory the messages are billed (CATE), less a4 per message
billing and collection fee of five cants (30,05), on behalf of CLEC-1. BellSowth will
rernit 1he revenus billed by CLEC-1 to the Be™ peraling cotnpany in whose tetritory
the messapes atigingted. less s per messape billing and collaction fee of five cents
f50.05}), on hehalf on CLLFC-1. These {we smounts will be netted together by
BellSouth and the resulting charge or credic issued (0 CLEC-1 via a menthly Carrfer
Aryess Billing Swstem (CABS) miscellaneaus bill.

BellSouth wiil collect the revenue earmed by CLEC-] within the BellSouth territory
from anether CLEC alsa within the BellSouth tewritory (KICS)} where the massoges
are billed, loss a per message billing and collection fee of ive cency (50.03), on behalf
of CLEC-1, BollSouth will remit the revenue billed by CLEC-1 wiltin the BellSouth
repion to the CLEC alse within the BellSouth region, whesa the messages criginated,
less a per imeszape billing and collection fiee of five cents (50.05), These rwo amounts
will be netted together by BellSouth and the resulting charge or credit issued to
CLEC-1 viaa mmomthly Corrier Aceesy Billing Systemn {CABS) miscellaneous bill

Bcll&outh and CLEC-1 agree that monthly netted amounts of less than fifiy dollars
£330.008 will not be settled.
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Optional Daily Uvaze Fiie

Hpaon written request from CLEC-1, BellSouth will provids the Optional Daily sage
File (ODUF) service to CLEC-1 pursuant to the terms and conditions st forth in this
aection.

CLEC-1 shall furnish all relevant information reguired by BellSouth (or the provision
of the Oprional Dhily Usage File.

The Orpticnal Daily Lsage Feed will contain billable messapes fhat were carrded over
the BellSvuth Netwotk and processed in the BellSoyth Billing Systetn, but bifled o a
CLEC-1 cusmher.

Charges for delivery of the Optianal Duily Usage File will appear on CLEC-1s'
monthly bifls The chacges arc as set forth in Exhibit A to this Attachment.

The Ophional Daily Usage Feed will contain bath rated and unmated messages, All
messapes will be m the standard Allincs for Telecommunications fedustey Solriosns
{ATIS} EMI rovord format.

Messapes that crror in CLEC-17s hilling systern wiil be the resporsibility of CLEC-
1. I, however, CLEC-1 should encounter significant velumes of errored messages
that prevent processing by CLEC-1 within its systems, BellSouth will work with the
b determing the source of the etrors an the appropriate resolution.

The following spevifications shall apply te the Optional Daily Usage Feed.

Usape To Be Transmitred

The following messages recorded by BellSouth will be (ransmitted 10 CLEC-1:

- Message meerding for per usedper activation type scrvices (examples: Three Way
Calling, Venify, Interrupt, Call Return, ETC.)

- Measured Wllable Local

- Dhiregtory Asvistunos messagss
- Inrral.aTa Toll

- WATS & 80 Serviee

- Ml

- Informetion Service Provider Messages

Wemiand e 120 5
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- Operator Services Messapes

- Dipergtor Services Message Attempited Calls (L VE only)

- Crediv'Cance] Focords

- Usage for Voice Mail Messape Service

Rated Incpllects (otiginated in BellSouth and from other companies) can alse be on
Oprional Daily Lisage File. Rated lncollegts will be intermingled with SaliSouth
recerded rated and unrated usage. Rated Incollects will not be packed separately.
BellSouth will perform duplicate regord checks on recards processed to Optiona
Craily Llsage File, Any duplicate messages detected will be deleted and not sent to
CT.EC-1,

[n the evenl that CLEC-1 detects & duplicate on Optinnal Daily Ussge File they
receive from BellSouth, CLEC-1 will drap the duplicate message {CLEC-1 will oot

return the duplicate to BellSouth).

Phys=ical File Characresistics

The Optional Daily Uzape File will be distriburced to CLEC-1 wia an apreed medium
with CONNECT : Dhrect being the preferred transpont method.  The Draily Usage Feed
will be & variable block format (2476) with an LRECL of 2472, The data on the Daily
Lisage Feed will Be in a non-compacted BMT Foernat {175 brte format plus modules).
[t will be created on a daily basiz {Monday through Friday except holidavs), Details
such as datuset name and dehvery schedule will be addressed dunne negotiations of
the distribution medium. There will ke 2 maximom af one dacaset per workiday per
OCN,

Darz cirguits (private ling or digl-op} may be taquired bensween BellSouth and CLEC-1
tor the purpose of data transmission. Where a dedicated line is required, CLEC-1 will
be responstble for ordenng the circuit, overzeeing s instatlabion and coordinating the
ipstallation with BellSowth, CLEC-| will el be reaponable for any charges
associated with this line. Equipment required oo the BeilSouth cnd to attach the Line
1 1he muintrame compoter and o tansmil successfilly ongoing will be negotiated on
a case by case basis, Where a dial-up faaility i1s required, dial arowty will be inatalled
in the BeliSouth data center by BellSouth and the associated charpes assessed to
CLEC.1. Addidonally, all message toll chasges associated with the use of the dial
aitenil by OLEC-1 will be the responsibilicy of CLEC-1. Assoelated equipment on
the BellSouih end, including a modem, will be negotiaved on » <wis by case bass
between the parttics. All cyuipment, including rmodemy and seftware, that is required

Yasian e 127015
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DCT[[_, E{EEC-l cnd for the purposc of data transmission will ke the responsibilicy of
-1,

Packing Specitications

A pack witl contwin a nunimun of one message tecord or 2 mEximum of 99,999
MEssaEE _reu:nrdr-: plus ¥ pack header record and a pack trailer recard.  One
Iransmission can contin & makimum of 99 packs and a minimum of one pack.

The OCH, From BAO, and Invoice Mumber will control the invoice sequencing, The
From BAQ will be used o identify 0 CLEC-1 which BellSouth BAD that is sending
the mesyaye. BellSouth and CLEC-1 will use the invoice sequencing to controf daty
exchange. BellSouth will be notified of sequence Eailures identified by CLEC-1 aud
rezend the data as apprapriate,

THE DATA WILL BE FACKED LSING ATIS EMI RECORDS.

Pack Rojocnon

CLEC-1 will notify BellSouth within cne business day of rejected packs (via the
mutwally agreed medivm).  Packs could be sgjected because of pack sequencing
diserepancies or a ¢ritical agit faflare on the Pack Header or Pack Trailer recatda fie.
aut-ef-halance condition oo grand totals, imvalid data populatcdy.  Standard ATIS
EMI Error Codes will be used. CLEC-1 will not be reguired to return the acual
rejected data to BeliSouth, Rajected packs will be cotected and relransmitted to
CLEC-1 by BellSouth,

 gotral Data

CLEC-1 will send one confitmation recotd per pack that iz received from BellSouth.
Thiz confination record will indicate CLEC-1 received the pack and the acceptance
or rejection of the pack. ack Status Codefs) will be populated using standard ATIS
EMI crror codes for packs that were rejectcd by CLEC-1 for reasons stated in the

whve section,

Tagting

Upan request from CLEC-1. BellSouth shall send test files to CLEC-1 for the
Optional Daily Usage File. The partics agrec to review aid diseuss the File™s content
andor tormar. Foro tegting of ugage results, BellSounth shafl request that CLEC-1 set
up & production (LEVE) file. The live test may consist of CLEC-1"s employees
making test cafls for the types of services CLEC-1 requests on the Optional Daily
Usgee File. These test ealls are logged by CLEC-1, and the logs ard provided to
BellSeulth, These logs will be wsed to worify the files, Testing will he completed
within 30 calendar days from che dace on which the initial test file was sent.
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Enhanced Optional [¥aily Usase File

Upon written request from CLEC-!, BellSouth will provide the Enhanced Optional
Dwily Usage File (EODUF} servica to CLEC-1 pursuant to the terms and conditions
set forth in this section. RODUF will only be sent to existing ODUF subscribers whe
request the EQDLUE option.

The CLEC-1 shall furnish ali relevant information required by BellSoath for the
rovision of the Enhanced Qpiltonal Daily Lisage File.

The Enhanced Ogptianal Daily Usage File (EQDUE) will provide usaee data for lovat
calls origineting from resald Flat Rate Business and Residentizl Lines.

Charges for delivery of the Erhanced Opticnal Daily 1sage Filc will appear on
CLEC-15" monchly hills, The charges are as set forth in Exhibit A to this Attachmenc

Al messupes will be in the standerd Alhiance for Teleeomumunicadons [ndusty
Solutions (ATIS) EMI record format.

Messages that arror in the billing aystermn of CLEC-1 will be the responsibility of
CLEC-1, If, however, CLEC-1 should encounter significant volumes of crrored
tnessages that prevent processing by CLEC-1 within its systems, BallSowth will work
with CLEC-1 oo determine the source of the errars and the appropniate resolution,

The fsllewing specifications shall apply to the Optional Dailv sage Fred.

Usage To Be Transmajted

Tha follawing messages recorded by BelfSauth will be ransmitted to CLEC-E:

Customer usage data for flat rated local call originating from CLEC-1's end uset lines
{LFB or VFR.}. The EODUT rccord for flat rate messages will inclade:

Date of Call

Fromn Mumber

To Nutnber

C'onneet Time
Conversation Time
Method of Recording
From RAD

Fate Chligs

Message Tpe

e ian e LT e
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Billing Indicators
Bifl o Mamber

BellSauch will pertortn duplicate record checks on EODUF revords processed to
COpuicnal Daily Usuge File, Any duplivate messages detected will be deleted and not
sent tv CLEC-1,

In the event that CLEC- [ detecrs 2 duplicate on Enhaneed Optional Daily Usage File
they receive fiorm Bellouth, CLEC-1 will drop the duplicatc message (CLEC-1 will
act retum the doplicale to BellSouth).

Physical File Characteristics

The Enbanced Optiona] Daly Usage Feed will be distributed ta CLEC-{ owver their
existing Optional Daily Usage File (ODUF) feed  The EODUF messages will be
intermingled among CLEC-1 "8 Oprignal Daily Usage File (ODUF) messapes. The
FODUE will be a vanable block foanat (24763 with an LRECL of 2472, The data on
the EQDUF will be in & non-compacted EMI trmar (175 byvte format plus modules).
It will be created o a daily bavis {honday theongh Friday except holidays).

Draita vireuits (private line or dial-up) may be required hetween BeliSouth snd CLEC-1
foor the purpose of data ransmission. Where a dedicared line is requered, CLEC-] will
be respomsible for ordeting the cireut, oversesing its installation und coordinating the
inztaltation with BellSouth. CLEC-1 will also be responsible fior any charges
associuted with this line. Equipment required o the BellSouth end to attach the line
L the rwinlteme eomputer and to transmit saccessfully ongoing wil! be negatiated on
a case by case hasis. Where 4 disl-up facility is required, dial ¢ireuits will be installed
1m the BellSouth data center bv BellSouth end the associated charges assessed o
CLEC-1. Additonaily, all message tal] charges associated with the nse of the dial
circuit by CLEC- 1 will be the respansibility of CLEC-1. Associated cquiprnent an
the BellSauth end, invluding a modem, will be negetiated on a case by vase basls
between the parties. All equipment, including modems and software, that is requiresd
on CLEC-1's cod for the purpose of data eracgemisaion will be the responsibility of
CLEC-L.

Pucking Sprecifications

& pack will contain a ninivum of one message record or 4 maximan of 59,299
message records plus a pack header record and a pack trailer record. One
trans ission an ¢ontain 4 muaximum of 99 packs and a minimum of one pack,
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132 The Operating Coepany Nwmber {OCN), From Revenue Accountines Office { LA,
and Invoice Number will control the invoice sequencing. The From RAQ will be
used to identify w CLEC-1 which BellSouth RAD that is sending the message.
BellSouth and CLEC-| will use the itvolee sequencing to control data cxchange.
BceliSouth will be notified of sequence failures identified by CLEC-] and mescnd the

ilafa 45 appropnate.

THE DATA WITLL BE PACKED USING ATIS EMI RECORDS.
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CALLING NAME DELIVERY (CNAM} PATABASE SERVICES
DEFINITIONS
For the pu:]m:ie of this Artachment, the following lerms shall be defined as:

CALLING NAME DELIVERY DATABASE SERVICE [{CNAM] - The ability to
aRAOIALE § nAME with the calling party number, allowing the end wer subscriber {10
which a c4ll is being terminated) o view the calling party's name belires the call is
answered. This service also provides CLEC-] the appurtunity to load and store is
suhsceibet nimes in the BellSowth C AR SCPs,

CALLING PARTY NUMBER {CPN} - The number of the calling party that is
felivered o the termivaring switeh using common channel signaling sysiem 7 (CCST)
technology, and that i3 contained in the Initial Addeess bMessage (LAM) portion of the
CCET call satup.

COMMON CHANNEL SIGNALING SYSTEM T{CLI87) - A netwark stgnaling
techuology in which all siunsling infommation between twi or more nodes is
transmitted over high-spesd daca links, rather than over voice cironits,

SERVICE CONTROL POINTs (SCPs) - The real-time data base systems that coeniadn
the names 1o be provided in response to querics received from CNAM S35Ps.

SERVICE MANAGEMENT SYSTEM (SM3) - The main operations support system
of CHNAM DATABASE SFREVICE., CWNAM recotds are Togded into the SMS, which
in turn downloads inte the CNADM SCF,

SERYICE 3WTECHING FOINT s (55Ps) - Features of computerized »witches in the
telephone network that determine that 8 terminating Line has subscribed to CNAR
service, and then communtcate with CNAM SCPs i0 order to provide the name
associated with the calling party number.

SUBSYSTEM NUMBER (858N) - The address used in (he Sigmaling Conncetion
Control Part (SCCP) layer of the S57 protocod to designate an application at an end
signaling point. A S5N for CNAM at the end office designates the CNAM
application within the end office, BellSouth uses the CNAM 88N of 232,

ATTACHMENT

Thiy Attachrnent contains the terms and conditions where BellSouth will provide
CLEC-1 access to the BellSouth CNAM SCP for query of record storage purposcs.

S eraton oo (201



3

3z

33

34

4.1

Arthrent
Eigne 37
EXHIKIT G

CLEC-1 shall submit w0 BellSouth a notice of its intent to aceess and utilize BellSeuth
L-NAM Database Services pursuant to the tetms and conditions of this Attachment.
$gid nutice shall be in writing, no less than 60 days prior to CLEC-1%5 aovess 1o
BellSouth's CNAM Datsbase Setvices and shall be addressed to CLEC.| ' Avcount
Manager.

PHYSICAL CONNECTION AND COMPENSATION

BellSeuth's provision of CNAM Datahase Services to CLEC-1 requires
interconnection from CLEC-1 o Bellsouth CNAM Scrvice Control Poings {8CTsa).
Such interconnections shat] be established pursyant to Adachtent 3 of this
Agreement, The apprapriate charge for access 10 and wse of the BellSouth CN AR
Database seevice shall be ag set forth o (his Attachumeant.

I order W formulate a CNAM guety b be sent to the BellSeuth CNAM SCP, CLEC-
shall provide its own CNAN B8P, CLEC-1's CNAM S5Ps must be compliant with
TR-NWT-0tH 184, "CLASS Calling Name Delivery Generic Requirements”,

I CLEC-1 eleuts to access the BellSouch CNAM SCP viaa thind party ©C37
transport provider, the third party CCS T provider shall nterconmeapt with the
BellSouth CCSY netwurk sceording to BellSouth's Cormrmen Channel Sigmaling
Interconneedon Guidelines and Teleordia (formerly BellCorel's COS Netwark
Interface Specification docurment, TR-TSV-(R0908. [n addition, the third party
provider shall establish CC87 interconnection at the BellSouth Local Signal Transfer
Foints {L3TPs} serving the Bell South CNAM SCPs that CLEC- 1 desires o qoery.

Qui-Ot-Repnon Customers.  If the customer queries the BellSowth CNAM SCP via e
third pacty national 557 transport provider, the thind party S37 provider shull
interconnect with the BellSouth CCST network according to BellSouth's Cotonon
Channel Signaling Intercennsction Guidelines and Befleore™s CCS Network [nterface
spccification decument, TR-TSV-000905. [n addition, the third party provider shall
exlablish 387 interconnection at one or more of the BellSouth Gatewsay Signal
Transfer Poiets (STPs). The payment of ail costs assoviated with the transport of 357
signals via a third party will be established by murual agreament of the parties and
writing shall, by this referance become an intepral part of this Aarestnent.

CNAM RECORD INTTTAL 1.0AD AND UPDATES

The mnechanism to be used by CLEC-1 for nitial CNAM record loed endror updates
shall he determined by mutval agreerment.  The initial ioad and all ppeates shall be
provided by CLEC-1 in the BellSouth spectfied fonmat and shall contain records for
every working telephons numbcer that can ariginate phone calls. ¥ is the
responsibility of CLEC- 1 to provide accutate information to Bell3outh on a current
bagis.
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412 Updates x the SMS shall oceur no less (han once a week, reflect service arder actvity
atfecting eithet name ot wlephone aumber, and involve arly record additions,
deletions ot chungcs.

4.3 CLEC-1 CHAM records provided for storege in the BellSouth CNAM SCP shall be
avatlable, on a SCP query basis only, 1o all parties querying the BellSouth CNAM
SCP. Further, CNAM scrvice shali e provided by cach party consistent with state
und‘or federal muulatdon.
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