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August 22, 2000

Mrz. Blanea 5. Bayo

Director, Division of Records and Reporting

Fiorida Public Service Commission C? o { f ’ 6 - '?P

2540 Shumard Gak Boufevard
Tallzhassee, Florida 32390

Re:  Approval of the Resale Agreemnent by BellSouth Telecommunications, Inc
("BellSouth) and Alternative Access Telephone Cornmunications Corp. (AA Telecom)
pursuant to Sections 261 and 252 of the Telerompmunications Act of 1006

Dear Mrs, Bayo:

Pursuant to section 252(e) of the Telecommunicaticits Act of 1096, BellSouth and
Ahtemative Access Telephone Contrnunications Corp. (AA Telecom)  are submitting to the
Florida Public Service Commission their negotisted agreement for the purchase of
BellStnith'z telecommunications services for the purpose of resale to end users by
Alternative Avceas Telephone Commnnications Corp. (A& Telecnm)

Pursuant to secion 252(e) of the Act, the Commission is charged with approving or
rejecting the negotisted agresment between BellSouth and Alternative Accees Telephone
Communications Corp. {(AA Telecom) within 9o days of its subinission. The Act provides
that the Commiszion may only reject such an agreement if it finds that the agreement or any
pottion of the agreement diseriminates against a telerommunications 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, comvenience and necessity. Both parties aver that
neither of these reasons exdst 29 to the agreement they have negotisted and therefore, are
very hapeful that the Commission shall approve their agresment.

Very truly yours,

At hill M.
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The Agresment entered Into by and between Alternative Accass
Telephane (AA Telecom) and BedlSouth Telecommunications, Inc., dated
O8/06/2000, for the stats(s) of Alabama, Florida, Georgia, ¥entucky, Louisiana,
Mississippi, North Carolina, South Carclina and Tannesses consists of the

Tollonwing:
ITEM NO.
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Title Fage 1
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General Terms and Canditions 22
Altachmant 1 ;42
TOTAL | BB

fPages 20 & 34 in Atachment 1 left blank intentionally)
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AGREEMENT

THIS AGREEMENT is made by and helween BellSouth Telecomsnumications, n..,
(“BellSuuth™), & Georyia potporation, and Allemacve Access Telephine Cammunicacions
Corporation {4 A Teleeom™), aFlotida corparration, snd shall be deemed effective as of the date
buth parties have signed the agreement, This Agresment may relet Lo either BellSouth or Al
Telecom or both 25 2 "Parly™ or “Parties.”

WITNESSETH

WHEREAS, BellSouth is 2 loeal exchange wlecom municalions company authonzed to
provide felecommunications services in the states ul Alabams, Flodda, Geongia, Kentucky,
Louisivma, Mississippl, North Carelina, Seuth Caroling and Temesses and

WIIEREAS. AA Teleeomn is or seeks to berome an alteroative logal exchangr
televommunications company {“CLEC™} authotized to provide telecommunicatons services in
the searcs of Alabama, Flovida, Georgia, Kentaeky, Lovisiana Mississippi, North Ceraling, South
Caroling, and Tennessee; amd

WHEREAS, the Parties wizh to rescli Bellsouth's lel scommunications scrvices andfar
plesenmmect their facilities, purchase netwurk elements snd other services, and eachange traffic
specifically for the purposes of fulfilling their obligations pursuant 1o sections 251 and 252 uithe
Telccommmnications Act of (996 (*the Act™}.

NOW THEREYORE, in consideration vl the mutual Agresments crntained heren,
Rellsouth and AA Telecom agree as follows:

1. Purpase

The Partles agres that the rates, terms and conditions contained within this
Aggeement, in¢luding all Attachments. comply and conform with each Parties'
ubligations wnder sections 231 and 252 of the Avt. The tcsale, access ang
iaterconnecrion obligations contaitted hercin enehle AA Telecom to provide
campeting telephone exchange service 1o residential and business subscribers
within the tertitory of BellSousdh. The Parties agree thar AA Telecom wili not e
conzidered tn have alfered tolecem munications servicea to the publa: in any state
within BellSouth’s region until such tme a5 it has ordered sorvices for resdle of
intetconncetion facilities af the purposes of providing buginess and/or reRidential
local sxchange scrvice to custarmets,

Warginn T, 3400
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Term of the Agrecroent

The term of this Aureemcnt shall be twi years, beginning the dace bath purlies
have signed the agreement and shull apply to the staes of Alabama, Tlarida,
Georgia, Kentucky, Lowiziana, Mississippl, North Caroling, South Carolina and
Tenncssee If as of the expiration of this Auresment, a Subseywent Apreement (a5
defined in Section 2.2 below) has nat been executed by the Partics, this
Agreement shall continue on & tanth-to-manth basis while 8 Subseguent
Agreetent is heing negovated. The Pacties’ oghts and obligations with Tospect ty
this Agreenent after expiration shall be s set forth in Sevion 2.4 below,

The Partics agree that by no lacer than one hundred and eighty (R0 days pner te
the expirution of this Agreement, they shall commence negiations with regunl
the terms, conditivns and prives of resale andior local inlerecnnection to be
cifeetive heginning on the expiration date of this Agresmenc [ Subseyuent
Agreament),

I£, within ane hundred and thiry-five [135) davs of commencing the nogotiation
referred to in Section 2.2 whave, the Parties are unable to satisfactorily negotiate
new resale andor local interconnection termes, conditions and poces, ither Party
may peditian che Cemmiscion o establish approprivte Tocal interconnection and:or
resyle ATangements pursuant w47 U.5.C, 252 The Farties ugree that, in such
event, they shatl cocourace the Commission to 1ssue ils order regarding the
apprupriate local interconnection and:ar resale arangements nae latee than the
cxpiration date ol this Agresment The Parties fucther agree that in the event the
Commission does not izsue ils order prior to the expiraton date of this
Agrcoment, or if the Parties continue bevand the cxpirtion date of tis
AgTeehent o negotiate the Jocal inrerconnection atd/at resale armungemencs
without Cominission intervention, the terms, conditions snd prices ultimare]y
ordered by the Commission, of negotigted by the Parties, will be effective
retroative to the day following the expiration dete of this Apresmant

Nahwithstanding the Borepoing, in the event that ag of the date of expiration of this
Aprcement and conversion of this Agreement to 2 mond-to-month term, the
Parties have not entered into g Subsequent Agreetnent and either ro arbittation
proceeding hag been filed in accordance with Secdon 2.3 sbave, or the Parties
have not mumally agreed (where permissible} to exiend the achitration window fur
petitioning the applicable Commissions) for resclution of those weoms upon
which the Parties have not agreed, then either Party may terminate this Agreement
upan sixty {403 days notice 1o the other Patty. In the ¢vent that BellSouth
terminates this Auresment as provided above, BellSouth shall cantinue to offer
setvices to A4 Telecom pursiant to the lerma, conditions and wtes set forth in
BellSouth's Statement of Generally Available Terms (3GAT) to the cxtent an
5CGAT has been approved by the applicable Commission(<h. Tf any state
Commivsion hias not approved a BellSouth 5GAT, then wpen BellSoutl's
termination of this Agreement as provided herein, BellSauth will cuntinue o
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pravide services to A4 Teleyom pursugnt o BellSeuth's chen current standand
inrerconnection agreemsnt. | the cvert that the SGAT or Bell3puth's sranslyrd
interconncction syreement beeomes effocctive g between the Partics. the Parics
nay comtinue « nepotiate & Sunsequent Agreement, and the terms of such
Suhsequent Anvesment shall e effcctive reteoactive w the day [oflowing
chpication of this Aureement.

Chedering Procedures

A4 Telocom shall provide BellSouth its Camier ldentificadon Code (€10,
Opecrating Company Mumber [OCN], Group Access Code (GAC) and Access
Custamer Name and Address {ACNA) code as applicable prior to placing iy first
order.

The Parties agree to adhere to the BellSauth Local nterconnection and Facility
Based Ordering Guide and Beswle Ordering Guide, as appeopriate for the seovices
ordered.

A Telecom shall pay charges for COperational Support Systems (083} az vel forth
in thiz Agreement in Atwchment 1 and’or in Attachment 2, 3, 5 aml 7 ax
applicable.

Parity

When 4 4 lTelccom purchases, pursuanl i Acttachment | of this Agreement,
lalacommunications services from BeliSouth for the purposes of resale to ond
users, BellSouth shall provide swid services so that the services are equal in
quality, subject to the serme conditions, and provided withio the same provisioning
tirme intervals that BellScuch provides w ite affiliates, subsidiuries and end vsers,
To the cxtent lechnically feasible, the quality of 3 Metaork Eleinent, as well u2 the
quality of 1he access 1o such Network Elernent provided by BellSouth e A A
Telecatm shall be 2l least equal in guality to that which BellSouth prevides to
itself, The guality of the intreonaaction berween the petworks of BellZouth and
the network of A Telocorn shall e at a Jevel that 1% equal to that whith
BellSouth nrevides itself, a subsidiary, an Affiliate or any other party. The
interconnection ficilities shall be designed to meot the sume technical eriteria and
service standards that arc used within BallSouth's nerwaork and shall sxtend e a
eppriderstion of service quality as perceived by end users and service quality as
pereeived by A4 Teleeoro.

White Pages Listings

BellSouth shall provide AA Telecom and their cuswmers aceess o white pages
directory 1istings under the follewing wrms:
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Listinas. AA Telecom shall provide all neyw, chenged and Jeleted listings an a
tinedy basis and BellSooth or its agenl will iiclude Aa Te'ecarm resilential and
busingss customer 1istings in be appropriste White Fages (iesidential and
buzinesst oe akphabeticnl dircetories. DHrectery listines will make no distincticn
between A A Teleeom and BellSouth subscribers.

Rates. BellSouth and A& Telecom will provide to each vther subscriber primary
listing informarivn in the White Pages for a non-teeorming charge,

Procedures for Suhmitting AA Telesom Subscriber [nformation are found in
BeilSouth’s Ordering Guids for manuably processed listngs and in the Local
Exchange Crdering Guide for mechanically submitted Listings,

“otwithstanding any provisicots) w the contrary, AR Telecont agroes o provide
1t Bell$outh. and BellSouth agrocs to accept, AA Telecom’s Subsoriher Listing
Ieformation {SLD relating to As Telecom's custamers m the geographic areus)
govered by this Intercomnection /A greement. A Telecun authorizes E¢llSouth to
relense all such AA Telecom SLI provided to BellSouth by AA Teleoom o
qualifxing Lhird parties viaeither Livense agroement aF BellSputh's Directory
Publishers Database Service (DPDS), General Subscriber Scrviees TarifY, Soction
A3R2, as the syme may be amendad from time to time. Such CLEC SLI shall be
intermingld with BellSouth’s ewn customer listings of any other CLEC thac has
authomieed a similar release of 811 Whete neeessary, BellSonth will use good
faith efforts to obluio state commrission approval of any neeessary wodifications o
Sertion A1%5,2 of ite tardtt o provide tor release of third party directory listngs,
including modifications regarding listings 1o be released pursuant such tariff
and Bell5outh's liubility therunder. BellSowth's obligation pursuant to this
Qealipn shall not arize in any particalar state uncl the commission of such state
has approved modificatives to such tanil.

No compensation shall he paid 1o A4 Telecom for Belliouth’s rereipt cf AA
Telgcam

11, or fir the subsoquent velease to third partics of sech SLL Tn addition, to the
axtent BellSauth ineyrs costs on a0 angoing basis to adminisier the release of AA
Telecom SLL A# Telecom shall pay to BellSouth its proportionate shure ofF the
reasonable costs assoviated therewith,

BellSeuth shall not be liable fur the content ur aceuracy of any SL1 provided by
A Telecom under this Agreement, A& Telecom shall indemmity, hold harm]ess
and dofend BellSouth from and aywinst any demages, losses, liabilities, demands
clnitns, suits, judgiients, sosts and expenses {including bt not lirnited to
teasonable atiomeys' Tees and cxpenses) arising feom Bell3outh®s tarift
ohligaticns or alherwise and resuiting fon o arsing cut of wny thied parsy’s
claim of inaceurate AA Telecom Yistings or use of the BLI provided pursuant to
this Aprecment. BeliSouth shall farward to AA Telecom any complaints teceived
by BellSouth relating tu the accuracy ot guality of A& Teleaosm listings.
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Listings and subsequent updates will be released wansistent with BeslSouth sasiem
changes and’or wpdate svheduling requiremynls.

Unlisted Non-Published Subsctibers. AA Telecom will be required to provide to
BellSouth dhe names, addrezses and telephone mumbery of alk 44 Telecam
custorers that wish to be amitted from directones,

Inclusion of A4 Telecom Cestamers in Directory Assistance Databage. BellSouth
il include and maintain A4 Telecom subscriber listings in BellSouth's
Directory Assistance databases at no tecuming charge snd A S Telecom shall
provide such Direvtory Assistunce listings at no reeyrring charge, BellSiuth and
A A Telecom will formulale appropriate proccdures regarding lead-time,
{imelincas, Faemat and content of Listing intormatian.

Listing Infanmation Confidentiglity. BellSouth will aveord A Telecom's
directory listing information the same level of confidenttiality that BellSouth
aucards its own directory listing information, and BellSouth shall limit acoess to
An Teleomin's customer proprctary confidential directory information to thusge
BellSouth employvess who are invelved in the preparmion of listngs,

{ptipnaj Listings, Addidons] listings and oplicnal listings will e otfored by
BellSauch at tariffad rates ay get forth io the General Subscriber Scrvices Tadfs

elivery, BellSouth or its agent shall deliver White Pages dinectories 1o A
Telecom subseribers ot no charge ov as specilied in a separate TAPCO agreement.

Bona ¥de Request/New Rusiness Reguest Process for Further Unbundling

It aA Teletom is a facililies based provider ot a facilities based and resale
provider, this section shall apply. Bel$onth shall, upon request ul AA Telecom,
provide o AA Telecotn access Lo i3 network elerments at any technically feasible
point for the provision of AA Telecom's telecomumumnications senvice whare such
aeress iy necessary and faiture to provide aocess would mpair the ability of A4
Teleoom to provide services thal it seels to ofler. Any roquest by AA Telesm
for access 10 @ network clement, intcroonnéction optien, or for the provigicning of
any service or product that is not alredy available shall be treated a5 2 Bona Fide
RequestNew Business Beguest, and shall be submirted 1o Bellfouth pursnant to
the Bona Fide Request™ew Business Request process sct forth foilowing, '

A Bona Fide Request™ew Business Request shull he submitted i wiiting 2 AA
Telecom's Account Manager by AA Teleeom and shall specifically identify the
requested scrvice date, technical requirements, space requirements andiur such
specifications thac clearly define the roquest such that BallSouth Las sufficient
information to analyce and prepare a response. Such a request also shall include
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A Telecom's desimation of e request a5 being (1) pursiaml 1o the
Telecomemuaications Act of 1926 or dii} puranant 1 le rieeds of the husiness.

Court Ordered Regquests fur Call Detail Records and Giher Subscriker
loformaton

To the extent rechnically feasible, BellSonth maintains call decas| repords for 4.4
Tedecom enid users for linuted ime porisds and can respind o subpocnas and
corirt ordered requests for this information. BellSowth shail maincain such
information for A Telecom end ysers for the same lengh ol time it oaincains
such information for its own ol vsers.

AA Telecom aeress that BellSouth will raspond to subpocnas and courl orclered
requests delivered dircet'y o Bell3uuth for the puepose of providing eull detail
recards when the targeted telephone numbers heleng to A4 Telccom end uscra,
Gilling for such reyuests will be gencrated by BcllSputh and directed to the Jow
cnforcetnent agency initialing the request.

Where BellSouth is penviding to Ad Telegom telecomrrunicationg services for
resales of providing w A4 Telecom the Jocal switching function. then AA Telecom
sureas that in those cases where Ad Telecom Teceives SUDRUETIAS o COuLt vrdered
requests regarding wrgeted telephone numibers belonging ke AA Telecor @nd users,
i A A Telecom doet ot have the requested informaton, AA Telocom will advise
the law enforcement ageney initiating the request to reditect the subpoena or court
oriered reguest Lo Bell3outh. Where (be request hus been forwarnded o BellSouh,
illing for ¢all detail imforrmation will be generated by BellSouth and direvted o the
law enlbrcement agency inthating the regquest.

In all other fstances, A4 Telecom will provide A Telegwm end user anloor other
customer infamstion that is available o AA Telecom in response to subpoenas
and coutt arders {or their own customer records. When BellSouth recaives
subpoenas or coutt ordered requests tegarding targeted telephons niyribers
helonging to AA Telecom end users, BellSauth wilk advize the 1aw enforcement
agebey initiating the request to rodirect the subpoena or court prdzred reguesto AA
Telooom,

Liability and lndemnification

Relltouth Liehilits, BellSouth shall take finsocial respunaibility for its own
actions in cansing, ot 13 lagk of action in preventing, usbillsble or uncollectible
AA Telecom revenucs.

A4 Telecymn Liabilive. In the event that A& Telecom eonsists of twn {2) or mors
sepirate entiticy a3 set forth in the preemble to this Agrecmend, all such entitics
shat! be jointty and severally lisble for the abligations of As Telecam under this
Agreemient.
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Liability lor Acts or Omissions ul Thivd Parties.  Neilher Bellseudh nar A4
Teleersm shall be liaole for uny act or vmissien of another felecnmmunssalions
company providing g pertion of the seraccs provides] under this Awreernent.

Limitarion of Tiakility,

Each Party's Liability oo the ather for any 1nss, cast, claim, mojury or Liabiliny ar
sxpense, including reasonable attomey’s fees relating 5o vr arising sut of any
negligent act o omission in its perfonmanee of this A greement whether o contrast
ob in tort, shall be limited o g credit for the setaal cost of the services or funetinns
ol performaed or tmproperly perfommed,

Lintitations i Tuciffs. A Parly may, in its sole diseretion, provide b its tantts ard
coniracts with i1s Customer and thivd parties thar relate o any serviee, product o
function provided or comemplated woder this Agreemene, that to the magiman
extent permitted by Applicable Law, such Party shall noc be liable to Custamer or
third Pacty far {i) any Loss relating to or ansing cat of this Agreement, whether in
contract, tort or otherwise, that excecds the amount such Pacty would have
cherged that applicable person for the service, product or function that gave nise o
such Loss and (il) Consequential Damages. 1o the exlent thar a Party elects not
place in i1s taritfs or conteants such limitations o Liability, and the viher Party
incurs 4 Losz s v result thereaf, such Party shall ndemnify und ceimburse the
other Party {ir that portion of the Loss that would have been limited had the first
Party inclured in its fwriffs and contracts the limitativns of liability thet such eder
Pyrly included in it awn tariifs at the dme of such Lass,

either BellSouth nor AA Telecom shell he liable for damages o the viher’s
termiral location, PO or othet company’s customess” premiscs resufting from the
turnishing of & sevvice, ineluding, but not limited ro, che installation and romoval
of equipment er assoclaed wiring, crespt 10 the extent cansgedd b a company's
neghsenee ar willful miseonduct or Wy a company’s faiture to properly pround a
local laep after discannecnon,

Under po cirenmstanice shall 8 Purly he respensible or liable for indirect.
incidental, or consequential damages, including, bt not limited oo, ceonomic lass
or logt buginess of profits, damageos arising from the wse or performunce of
equipment or su/teware, or the less of use pf SOfTWaTE oI SgUipInEDt. UF ALCessories
attached thereto, delay, ettor, ot ioss of data, In cupnection with this limitation of
liability, each Party recognizes that e other Party may, fom rime to time.
provide sdvice, make recommendations, or supply wther analyses related to the
Servives, or facilities described in this A greement, and, while aach Party shall uze
diligens effors in this regacd, the Parties acknowledge and agree thar this
limitation of liabilily shall apply to provisien af such advies, recommenlatians,
and analyses.
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Indemnificaion for Cectpin Claims. The Party providing services hereundar, 108
wffiliates and its parent ectnpany, chall e indamiRed, devended sod held
harmibess by the Party receiving services DOrCUncGer agaimst any clain, loss or
damage arising from the recelving company s use of the services provided under
this Agrcement pertaining o (1) claims tor libel, slander o invasivn of privacy
yrizing from the content of the receiving COTRPArY s OWN COmunicatons, of {1
any claim. less or damage claimad by the customer of the Party receiving setvices
arising from such company’s Use or relianee on the providing conypaoy’s SEOVICES,
aclions, duties, of obligetions ansing out o) this ApToemet

Disclaimer. EXCEPT 45 SPECTFICALLY PROYIDED TO THE CONTRARY
I~ THIS AGREEMENT, NETTHER FARTY MAKES AMNY

REPRESEN TATIONS OR WARKANTIES 70O THE OTHER PARTY
CONCERNING THE SPECIFIC QUALITY OF ANY SERVICES, OR
FACILITIES PROVIDED UNDER THIS AGREEMENT. THE PARTIES
DISCLAIM, WITHOUT LIMITATION, ANY WARR ANTY OF, GUARANTLEE
OF MERCHANTABILITY O FITNESS FOR A PARTICULAR MURPOST,
ARISING FROM COURSH OF PERFORMANCE, COURSE {OF DEALTNG, OR
FROM LSAGES OF TRADL.

Intelleeiual Property Rights and Indemnification

No Livense  Wo patent, copiright, trademark or other proprictary nght is
licensed, aranced o otherwise transformed by this Agreement. AA Telecom i3
sirictly profibited from scy wie, invluding but oot littvited 1o in salem. in marlkeling
or advertising of tlecommunications services. uf any Bell3ouuth name, SETViGS
raark or trademark,

Crarnership of Intellectual Property. Amy intellertual property which orgnetes
from or is developed by a Party shall remain in the exclusive ownership of that
Pany, Except for a limited license fo ude patents or eopyrights to the extent
necersary tor the Fartics (¢ USE a0¥ Gacilities or eguiproent (including software) o
10 receive any service solely as provided under this Agreement, bo license in
patent, copyright, rademark or trade sceret, o ather proprietary or inlellectual
property right now ot bercafier owned, cantrelled or licepsable by & Party, 1s
granted tw the other Party or shall be mmplied or arise by estoppe]. Tris the
responsibility of each Parly to ensurs a0 oo additi onal cost to the other Party that 1t
has obtained any necessary licenses in relation tu intellecmyal praperty of durd
Partied wsed in ity neowark that may be required 1o enable the oiher Party b wse
any facilities or equipment [ncluding sofhware), 10 ToCeIvE Ay SETVICE, OF 10
perform its respective ohligations under this Agreement,

Ipdemnification. The Party providiog a service pursuant b this Agreement will
defend the Party receiving such servive wr data provided as 4 renult of such service
againet claims of inflingement arising solely frum ghe use by the meesiving Parly
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of such service and will indemmify 1he receiving Party {or any dzmages wezoded
based solely on such claims in ascordance with Section 8 of this Agreement,

Claicn of Infringement, In the event that wse of any facilines or EQUipMICTLE
rincluding sofowane). becomes, or in reasonable judyment of the Party who owns
thic affected netwaork 13 Tikely to become, (he subject of a cleim, action, suit, or
proceeding based en intellecrual property inflingement, then said Party shall
prusnpitty and ac its sobe expense, but subject te the limitatiens af labilicy set forth
below:

modify ar replace the applicable facilitics or equipment (ncluding sofrware) while
maintuining form and function, o

ohtain a livense sufficieot ta allow sach use f contnue.

n the gvent 9.4.1 or 9.4.2 ar2 commercially unreasenable, then said Parcy may,
enminste, Wpon fcasonable notive, this contract with respect to use of, o senvices
provided thiough use of, the aflected facilifies or aquipment {ncluding saftwarsh.
but solely to the extent required ta avoid fhe infringement clamn.

Exception lo Oblzations. Meither Party's obligations wnder this Seetion shall
apply 10 the extont Ihe infiingement is causcd by: (i madification ol the facilites
ar equipnient {inciuding software) by the indernnitee; 11} use by the indemoitew of
tha facilities or equipmenl {including soflware] in combinalicn with cquipment o
facilitics (including suliware) not provided or authorsed by the (ndemoi o
provided the facilities et cquipment (including suttware) would nat be mfringmng
il'used alone: (jiiy conformance oo spevitications ef the indemnites which woudd
necessarily resuli in niningetnent; or (iv) continued use by the indexrmites vl the
affected {acilities or cquipment {inchuding softwure) aiter being placed o natice
to diseomtinue use as et forth herean.

Exclusive Remedy, The faregoing shall constitute the Parties” sole und exclus ive
remedies and obligations with respect 1o a thind party claim of imellectual
poperty infringerment adsiog our of the conduct of buziness wider this
Agrcememt.

Proprietary and Confidential Information

Praprictary and Confidential Informgtion: Defined. Tt may be necessary for
ReilSouth and AA Telecom, each as the “Dhscloser,” to provide to the ather
party, as “Recipient,” certain proprietary and canfidential information( melouding
trade secre! informationy including but not limited o echnical, financial,
marketing, steffing and business plans and information, stratewic information, ,
proposals, request for proposals, specifications, drawings. prices, cosls,
procedurcs, processes, business systems. software prograims, terhnigues, cuslomer
account data, call detail records and Jike information (collectively the
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Disciaser s Inlormation™). AN [aformetion shall be previded to Reipient in
written or olher tangible or electronie Narra, clearly marked with a confidenual
and, proprélacy notice . Ioformation eraliy or visually prodided to Beoipient
must be designated by Discloser as confidential und propeiecaty at the time of such
disclasure and mnst be reduced 1o writing marke with 2 confidential and
proprietary notice and provided to Recipient within thirty (20} calendar days after
such oral o visual diseluswore.

1.5 and Protection of Informativn, Recipicnt shall nse the Infurmation solely tor
the parposeds) of performing this A greemend. and Recipienl shail protect
[nfurmation from anv use, distribation or disclosvre excent as permitted
hereunder, Recipicat wilf use the same standand il care o protect Infarmzrcion as
Focipient uscs tu protect its own similar vomfidential and propristary mformannn,
but oot less than a reasonsahle standard of care. Recipient tnay disclese
Infonmation solely to the Authotzed Representatives ot the Recipient whe (2}
have g substanrive need o koow such lafonmeton in conpection with pecthnnance:
ofthe Agreement: (b} have been advised of the confidential and proprietary natur
of the Infermation; and {v) have personally apreed in writing 10 proteet from
wnautherized disclosure all confidentia] and proprietary information, of whatever
spuree, 1o which they have access in the course ol thelr emplovment. “Auchonzed
Representativey” are the officers, directory and employees ol Reciplent and ils
Affiliates, as well as Recipient's and its Affiliates” vonsultants, contrucioss,
counsel and agents, * Affiliates™ theans any company that is owned in whole or in
part, now or in the future, dirgstly or indizecl]y through a subsdiary, by a party
hEeTELD

Chamership, Copying & Retum of Infrmaton, nlormation remains af 2/l imes
the property of Discloser. Recipient may make tangible or clestronic copies,
sates, summaries or extraets of Information ooty as necossary for wse as
authorized herein. Al such tamible or elactranie copies, noles, SUMMETSE OF
exfracts Tust be marked with the same confidential and propristary notics as
appears o the original, Lpot Discloser's request, all or any requested portico af
the Information (ineluding, butnot Limiced to, tangible and elecrome coples,
nates, summarics or extiacts of any information) will be promptly retumed to
Driscloser or destroyed , and Reripient wilk provide Disclayer with wntten
certification swting that such (nformation has been returned or destroyed.

Exceptions. Discloser’s Information dees not inglude: (@} amy infoomation
publicly disclosed by Discloser; (b any iInformation Discleser in writing
auchorizes Recipient o disclose withowr restriction, (1} any informatiaon alrcady
lewlislly kenown ko Recipient at the timea it is disclased by the Disclascr, without
an obligativn to keep confidential; or () any information Reapient lavrfully
ottyins from v source otber than Discloser, provided that such source Tawfully
dizclosed andior independently developed such infermation. [f Recipient is
reguired o provide Information Lo oy court or government agency punsint i
written courd order, subpoena, reguliation ot process of law, Recipient must frst
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pravided Discloser with prompt writtep notice of such requirsmnent wnd cooprrate
it Disclosct v appropristely pratect sgainit or liwmit the scaps waf such
disclosure. To he fullest exrent permined by Jaw, Recipient will contiaue to
pritect as confidential and proprietary all nfottnation diselosed in respansc to a
wiitten coart order, subpoend. regulativn o process of Jaw.

Enuilahle Rylief. Recipient acknowledaes and agrees that any breach o
{hreatened breach of this Apreemen (s likely to canse Dirclasce irreprarahle hamm
[ which mency damages may 1ot be ap appropriste or sufficient remedy.
Rocipient therefore agress that Discleser ot 1ts Affiliates, as the casc may be, are
entitled to receve inpjunctive or other cquitable relict v rethedy or prevent any
breach ot threatemed breach of this Agreement. Such remody i nol the exelusive
remedy for any breach or Lbreatencd breach of this Agreemenl, it is in additian
to al! odier ights and renedies available st law of in cquity.

survival of Confidentialicy Obligations The parties’ rights and ohligations under
this Section L0 shalt sunvive and continue in effeet wotil twe (2] vears after Lhe
sxpivation o tannination date of this Agreement with regard ta all Infeematien
exchanged duning the term ot this Agroetnent. Thereafter, the parties’ rights and
obligations horeunder survive and continue ln cifiey with respeet to any
Information that is a trde secret under applicable Taw.

Agsignments

Any assigrenent by ither Farty 10 any non-atfiliated entitv of any right, obligation
ar duty, o of any other inkerest hereunder. in whale or in part, without the pricr
writren comsent of the other Pacty shall be void, A Party may sssign chis
Agreement or any right, obligation, duty ot ather anterest hereutider to an Adliate
compuny of the Party without 1he consent of the other Farty. All obligalions and
dutizs nf any Party under this Agreement Shall be binding an all successors in
interest and asaigns of such Party. No assignment or delegation hereot shall
relieve the assignor of its sbligationy under this Agreement in the event that the
azzipree fails to perform such obligations.,

Resnlution of THsputes

Except as otherwise ytated in this Agreement, the Fartics agree that it sy diapute
arizes as to the interpretation of any provision of this Agresmnent or as 1o the
proper implementetion of this Agrecment, either Farty may petition the
Comumisyion fot a resolution of the dispute. However, each Party reserves any
cights it may have to seck judicial revicw of any ruling miade by the Commission
conoorming this Agreerment.

Toxes
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Defimition. For purpases of this Seclicn, the tonns “taxes™ and “lees™ shall
include but not limited to foderal, state or loeal sales, use, excize, gross receipts or
ather taxes or tax-like foos of whatever natre 2nd however designatad (ineluding
tariff surcharges and any fies, charges or other payments, ca ntractual or
otherwise, for theuse af public streets or rights of way, whether designated as
fFanchise fees ne otherwisch imposed, or sought to be imposed, vn or with respect
to the services furpished herounder or measured by the charges o1 payments
therefiore, cacluwding any taxes levied on income.

Taxes and Fecs Imposed Direetly On Bither Froviding Uarty ot Purchasion Part,

‘Taxes and fees imposed on the providing Party, which are not permatted o
required 10 be pessed on by the peavidiog Party Lo 12 eustamer, shall ke hotne and
puid Wy the providing Party.

Taxes and fees imposed on the purchasing Party, which e not reguired o he
collecred 2ndior remitced by Ihe providing Party, shall be bome und paid by the
putchazing Pacry.

Taxes and Fees Impoged on Purchasing Party But Collected And Remitied By
Brovidine Parw.

Taxes and fees imposed on the purchasing Pacty shull be Torne by the purchasing
Party, even if the obligation o vollect and/or remit such taxes or fees is placed on
the providing Party.,

To the extent perntitted by applicable law, any suck 1axes and/or foes shall he
shown as separate {tems on spplicable billing documents beween the Parties,
Notaithstanding the foregoing, the purchasing Party shall remain liable for any
such taxes and fees regardless of whether they arc actually hilled by the pro viding
Party at the time that the respective serviee 1y billed.

If the purchasing Pary determines fhat in its opimion any SUch taxes or {ees are not
payable, the providing Party shall not bill such laxes or fecs w (he purchasing
Party if the purchasing Party provides written certification, reascnably sansiaery
te the providing Party, stating that it is exempt or ctherwise not subjec 1o the tax
ar fee, serting forth the basis thersior, and satisfying sny other reguirements under
applicable law. If amy authoriny socky to eollect any yuch tax o7 foo thet the
pirchasing Party has determined and certificd not ta be payable, ar any such ax ar
foe that was not billed by the providing Porty, the purchasing Farty may comtest
the same in good fith, at its own expense. In any such contest, the purchusimg
Parcy shall prompily furnish the providing Panty with copies of all filings it Ay
proceeding, protest, or Jegal chullenge, all nulings issued i eeirnvection therewith,
and all votrespondences berween the purchasing Party end the tuxing autherity.



1335

—
[RC¥)
Lad
o

134

341

P43

Yorgivn L A5

e ey,

Creneral Terras and Cancitions  Pam A
Page L3

Ity the gvent thet 2]l or any portion »f an amount zaught to he enllected must be
paid in order o contest the impositicn of any sueh tax or foe, or o wvoiud the
existerice of & lien on the assets of the providiog Parcy during the pendency of
such contest, the purchasing Party shall be responsible for such payment snd shall
be entitled ta the benefit of any cefind or rocovery,

[f it iz ultimately determiined that any additiona) amount of such a tax or fe2 is due
to the impasing aothority, the porchasing Parry shall pey such wilditional amaount,
ingluding any interest and penaltics thereon,

Notwithstanding any provision to the contrary, the purchasing Party shall protect,
indemnily and hold harmless (and defend at the purchaving Pacry’s expense) the
providing Parcy from and against any such tax or fiee, interest ar penalties lereon,
o other charges ot pavable expenses {includiog reasonable attorney fees) with
respeet theretn, which are invurred by the providing Parly in connection with 2oy
clgim for or conrest of uny such tax or fee,

Each Parly shall notify the oiber Pasty in writing of any assessment, proposcd
sasassmant of other clyim for anv additiogal amewnt of such a tax or tee by 2
taxing authority. such natice to be provided, it possible, at least fen {10) davs poor
ro the date by which a response, peotest or other appesl must be filed, but in no
cvent later than thirty (300 days after receipt of such assessment, propozed
assessrmeat or olaim.

Taxes and Fees Imposed oo Providiog Pary But Passed Co To Purchgsing Party.

Taxes and fees impesed o the providing Party, which are permitted or réguired o
e passed on by the providing Party 4o jts customer, shall be borme by the

purchasing Party.

To the extent permitéed by applicable las, any such taxes unlior tees shall be
shown as separate items on pplicehle billing documsnts between the Partics,
Iatwithstanding the foregoing, the purchasing Parly shall remain Liable tor any
such taxes and fees repandless of whether they are actuably billed by the providing
Purly ot the time that the respective servive is billad.

If the purchasing Party divagress with the providing Party’s determination as ta
the applivation or basis for apy such tax or fer, the Parties shall vonsulL with
respect to the imposition and billing of such tax or fiee. Motwithstanding the
boregoing, the providing Party shall retain yitimate responsiblicy for detormininyg
whether and to what cxtent any such taxes pr fees are applicable, and the
purchasing Party shal! abide by such delermination and pay such taxes or foes o
the providing Party. The providing Party shall further recain ultimate
responsibiliny for determining whether and how o contest the imposidon of such
eaxes and fesy: pravided, however, (bat any such contest undertaken at (he réguest
of the purchasing Party shall be at the purchasing Party's expense.
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[n the event thar all or aoy pertion of &0 anount sought 1o e wdlecrad mast be
paid inorder to contest the impesilien of way such ax ot fee, 20 to avieid the
cxistence of a licn on the assets of the providing Parry during the pendency of
such contest, the murchasing Parly shall be responsible for soch pannent and shall
b entitled 1o the beneit vf any refund ot recovery.

[f it i yltimately delepthined tha any addidonal smeunt of such a tax or fee s due
tn the impasing authority, the purchasing Party shall pay such additional amount.
including any interesc and penalties dhercon,

Notwithstandiog o provisioe to the contrury, the putchasmg Party shall protect
indemmify atd hald harmless (and delend at the purchasing Farty's expense) the
aroviding Party from znd against eny such tax or bee, interest or penadties thereon,
nr pther reastnable charges or payable expenses tincluding ressenable atrermes
fros) with sespeat thereto, which are incurred by the providing Party 1o conmeclion
with anv claim tir ar cantest of oy such tax or fee.

Each Furty chall notify the ocher Party in writing of any sssessment, proposcd
assesstent or other claim for any additional amount ol soch a tax ot fec by 4
taxing authority; such notice to he provaded, if possibile, at least ten {L0) days prior
rar the date by which a response, protest or other appeal must be filed, vut io no
cvent later than thirtw {300 days after receipt of such assessment, proposed
assercment or claim.

butal Cooperatian, o any coukest ol 8 198 or fee by one Party, the other Party
chall ¢oaperate fully by providing records, restimeny and sueh addirional
infctination or assistance as may 1¢as0Nably be nocessary 1o pursue the contesl,
Further, the other Party shall be retmbursed for any regsonable and necessary out-
of-pocket copying and travel expenscs ineurred in assisong in such contest.

Foree ¥ajeure

1n the event performance of this Apreement. or any abligation hereunder, is either
dircetly or indirectly prevetned, restricted]. or interfored with by reason of fire,
flond, earthquake ur like acts of God, wars, revolution, civil commohan,
explosion, acts of public cnemy, erubargo. acts of the povernment in its sovercign
capacity, labor ditficulties, including withoue limitation, strikes, slowdonwns,
picketing, ot havcotts, unevailability of squipment from vendor, changes
resuested by Customet, or any other circnmstanees bevond the regsenable control
and without the tault or negligence of the Pany aftecied, the Party affocted, wpan
piving prampt nobice to the other Parly, shall be exeused from such performance
aty 2 day-to-day bagis to the extent of such prevention, restriction, or interference
(and the other Party shall likewise be excused from performunce of its obligations
on 8 day-to-duy basis until the delay, restriction or intorference has ceaged);
yprovided however, thet the Party so affected shall wse diligent cfforts to avoid or
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remove such causes of nop-pesformance amd both Parties shal: proceed whenevet
siech causes are remaved or cedsc.

Year 2000 Compliance

Cich Party warrsnts that it has implemented 2 program the poal of which 1s 1o
ansure that all software, hardware und related materials (colloetrvely called
“Gystemns™) delivered, connected with BellSouth or supplied in lhe furtherance of
the termns mnd conditions specified in this Ayreement (i} will recocd, store,
process and display celendar dates falling an or after fanuary 1, 2003, in the wipe
manner, and with the same functivoality as such sofoware tecords, stares,
processes and calendar dales falling om or before December 31, 1499; and (1)
shall include withowr lmiation date data cenfeny recognition, caleulations that
aceomedare same cenowy and mutliventury formulas and date values, and date
data interfuce values that retlect the cenmry

Modification of Agreement

BellSouth shall make available, pursaant to 47 USC £ 252 and the FOCC rules and
regulations regarding such avaidability, o AA Telecom any Ihterconnecion, SEr ce,
at netweork clement provided undet any other aprecment filed undd approved
pursuant o 47 USC § 252, The Parties shall adopt abl races, terms and conditiony
concetning such other intercormmesction, service or netwark element #nd any other
eates, terms and canditions that are interrelated or were negotiated in exchanpe for
or in cunjunction with the intereonnection, service or netwark elemeant baing
adopled.  The adepted intercannecton, service, ot perwerk element and sgrcement
shall apply to the same states a5 such other aureemnent and for the identical tenm ol
such other aprecmnent.,

If &4 Telecom chares ifs tame or makes changes to it SoMpany Sucture 1c
idertity duc to & merger, acquisition, transfer or any other reason, it 5 the
responsibility of Aa Telecum o natify BellSouth of sid chanpe and requcst that 4n
amendment o this Agreernent, if necossary, e executed to retlect sad chunge.

o medification, m*nendme:it, supplemient o, or waier of the Agresment or any of
jts provisions shall be effective snd binding upon the Parties unless it is made in
witing and duly signed iy the Porties,

Execution of this Agreament by gither Party does not confirm ar inter that the
cxecaling Party agrees with any decision(s) issued parsuant to the
Telecommunivalions Act of 1996 and the vonsequences of those decisions on
speeifie lanpuage in this Apreement, Neither Party waives ite nights to appeal or
otherwise shallenge any such decisivn(s) and each Party reserves all of its nights w
prursae any and all legat andoor equitable remedies, including appeals of any such
decizion(s}.
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[r the event that any effective Tegisladye, regulatory, wdicial or ather legal uctisn
materially affects any maserial tarmms of this Agreement, or the ability of A4
Telecem o Bell3math to perform any materal furms of this Agresment A4
Telecom or BellSouth may, an thirty (30} dave” wiitten natice require that such
terms be tenegotisted, and the Parties shall renegodate in good (uith such mutually
aeeptable new tetta a2 may be required, [n the event that such new tertns are not
cenegotinted within minety (M) days after such notice, the Dispute shall be referred
ro the Dispute Besolution procedure sed forth n Seetion §2.

Tf any provision of this Agrecrnent, or the application of such prowvisian o eitber
Party or circamstange, shall be held invalid, the remnainder af the Agreement, or the
application of any sbeh provizion 1o the Partics or clnoumsances cther un bose to
which it 1y held invalid, shall not be effective therebyr, provaded thal the Tarties chall
antcmpt 1 retanmalane such invalid provision te give effest 10 such partions theres!
as ay be valid without defeating the intent of sach provision.

Waivers

A failure vr deley of either Parmy to coforee any of the provizions hereaf, to exorcise
any aption which iz herein provided, or w require performance of acy of the
provisions heteof shatl 1o o0 way be vonstrued to be a waiver of such provisions or
options, and each Pavty, notanthstanding such failure, shall kave the nght thereadter
1o itaist upon the sapecific perfirmance of any yund all of the provisions ot'this
AITECTOETLL

Governing Law

This Agreement shall be governed by, and construed and enforced 1n aceondance
with, the laws of the State of Georpia, without regatd to its confliet of Taws

principles.

Arm's Lenpth Negotiativng

Thiz Agrecment was exccuted after amm’s lengsh negotiations between the
undersighed Parties and reflects the conclusion of the undersipned that this
Apreement 15 in the best inkwerests of all Parties.

Notices

Every notice, cansent, approval, or other comemenivalions requined ot
conlemplated by thit Agrecment shall be in writitg and shall be delivered in
person or given by postape prepaid mail, address to!

BellSouth Telecommunications, Inc.

CLEL? Account Tearm
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' Floor
600 North 197" S1eet
‘Birmingham, Alsharma 35203

und

Genetal Attormey - COT!
Satice 4300

673 W, Pegchtres St
Atfanta, GOA 30373

A& Telecom

At Kevin Clark
2863 Morth Lake Blwd.
Lule Pack, FL 32403

or at such other address as the intended recipient previcusly shall have desipnated
by wrinen notice to Lhe other Farty.,

Where specifically required. notices shall be by centified or regmsiered mail.
Unless otherwise provided in this Agreement, notice by mail shall be effective on
the date it 3 officially recorded as delivered by retum vedept or equivalent, and in
1he alsence of such recard of delivery, it shall be presumed to bave been delivered
the fifth dav, or next business day aiter the fifth day, after it was deposites] in the
malls.

BellSouth shall provide A4 Telecor natice via [nteroet posting ol price changes
and of changes to the terms and conditions of servioes available for recala,

Rule of Cuns$tructon

Mo mule of constmuction requiring interpretation againgt the drafing Pary hereaf
ghall apply in the interpretation of this A preement,

Headings nf No Force or Effert
The headings of Articles and Sections of this Agteement arc for converience of

reference only, and shall in ne wuy detine, medify or restrict the meaning or
interprecation of the terms or provisions of this Agreement.

bultiple Counrerparts

This Apreement may be executed multiple countarparts, cach of which shall be
decmed an eriginal, but all of which shall together constitute but one and she saoe
document.
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Implementation of Ayrecenent

(f AA Telecam is a facilities based provider ot u fagilities based and resale
provider, dus scetion shall apply. Vitain a6 days of the excewtion ot this
Aptesment, the Parties will adopt u schedule far the implementation of the
Agrecmenl. The schedule shall state with speei (eiv time frames for submission
of including Wt not Ymited to, nessock desigh. intrcomnection points, collocarion
ATTANEENENt Tequests, pre-sales testing snd full eperational tme Frasmes for the
basiness and residential markets. An implementation template to he uzed for the
implementaton schedule is contained i Attachment 10 ol this Agreerent.

Filing of Agresment

Upon execution of this Agreeotent it shall be filed with the appropriate stats
regmlatony 32ency PUTSUANE to the reguirements of Seetion 252 of the Act, Tithe
regulatory agency jonposes any filing or public intérest notice feos reganling che
filing or approval of the Agreement, A4 Telecom shall be respunsible tor
publishing the required oatice 2nd the publication and/or notice costs shall be
bome by A4 Telcoom,

Entire Agreement

Thic Agreerent and its Attachments, incorporated bercin by this refererce, scts
forth the encire understending end supersedes pricr Agresmenc: between the
Pacties relating to the subjoct matter contained herein and merges all price
discussions between them, and peither Party shall be hound by any definition,
condition, provision, represencadon, warraoly, covenant or promise other than as
cxpressly stated in this Agreemont or 45 15 contemporansowsly or subsequently et
forth ia writing and executed by s duly anthanized nfficer of represcntative uf the
Party 10 be bound therely.,

This Agreement may include attachments with provisions (o the followiny
Rervices:

Wetwork Flements end Other Servicec
Local Tnterconnection

Resale

Collacation

The following services are included as options for purchase by AA Telecum.
AA Telecom shall eloet said services by written request to 1t Account
NManager if applicable.

Cpiional Daily Usape File [ODUF)

Enhanced Optienal Daily Usage File (CODLE)

Access Daily Usage File (ADUF)
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[ine lnfocnation Database (LIDE) storage
Centrelized Message Distribation Seriee CUMDE)

Calling Mame (CM AN}

M W NESS WHEREQY, the Parties have cxeeuted this Agreemen the day and year uhove tirst
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Definitinns

Alfiiate is Jefined as 4 person that (direstly or indircetly) owns o controls, is owned or
conceolled by, or is under eommén ownership ar contrel with, anether person. Fur purpescs of
this paragraph, the terfn “own™ MSAns Wr OWE 20 eyuily itcerest {or coquivalent thereof) of more
than 1f percent,

Centralized Message DHemributinn System is the Telcordia (formerly BellCore) admministerss]
nutigral system, based in Kansas City, Missour, used 1 cxchange Exchange Mossiue [nterface
(CM1) formatted deta among Bost companmies.

Commission is defined as the apprapriate cezulaery agency 0 each of BellSonth's nine =tale
reptan, Alabama, Florida, Georgia, Kentucky. Lonisana, Missivsipp, Morth Caroling, South
Cyroling, and Tennessee.

Dally Usage File is the compilation of messages or copics of messages in standard Exchange
Message Interface (EMI) format exchanged from BallSouth to w1 RO

Exchange Message [nterface is the nationally admiristered stendard format for the creiiange of
data among the Exchange Corciers within the telecommurdvations industry.

Information Service neans the utfering of a capability far 2enerating, acquiring, stonng,
transforming, processing, retreving, wilizing, or making availaple intarmation via
Lekecommunivations, and includes electronic publishing, but does nat include any use of any such
capability for the imanagement, contral, ar poeration of a telecommunications system ur Lhe
manspernent af & telecommimications service.

Interenmpany Settlements (ICS) is the revenue associated with charges billed by a campany
athet than the company in whose service arca such charges were ineurred, 103 ona naticnal
level ingludes third number and oredit card calls and is administered by Telcordia (formerly
Beli-ore)'s Calling Card and Third Mumber 3etlement System {CATS). Iocluded is traffic that
peiginates in ate Regional Bel] Operating Company’s (RBOC) territory and bills in anather
RECH: '3 termitory-

Intermediary fonction 15 defined as the defivery of waffic from A Telocom, a CLEC orher
than A4 Telecom or another telesommunications carmer twongh the network of BellSoulh or
A A Telecom to an end wser of A4 Teleuony, a CLEC other than AA Telecom or anather
relecomnunications camier.

Laoeal Swierconnection is defined as i) the delivery of local watTiv 1o be terminated on each
Party's Joval network so that end users of either Party have Lhe ability 10 reach end wsers uf the
other Party withour the use of any aeeess code or suhstantial delay in the processing of the call; Zi
the LEC netwotk features, funtetions, and capabilities set forth i this Agreement: and 3) Service
Provider Mutriber Bortability semetimes referred to as temporary telephone number poctability to
be implemented pursuant to the terms of this Agreement.
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Percent Local UCsage (PLU) is defined as 1 Laeto 7 be applivd Lo intrastece terminating minutes
o use. The numerator sholl inglude all “noo-intermediany® lovul minuees of use adjusted for
1hoze minwces of wse that only apply loeal due to Servige Provider Number Portability, The
denominator is the toral intestate minutes of vse inciud:ng local, intrasiace toll, god access,
adjusted for Service Provider Nikmber Pertability less intrastate terminatiog Party pavs minytes
of use. B

Revenue Aceounting Office (RAQ) Statuy Company is 2 local exchun e conpany/2emate
local exchange zorppatyy that bas been pssigned 3 umgue RAG code, Message dury exchanped
amwng RAQ status companies is groaped (e, packed) according to From T Bill RAC
combinations.

Service Contral Points ["SCPs™) are defined as databases that store infonnaticn and have the
ability s manipulace data reguired to offer particnlar sepvices.

Signal Transfer Polnts (“STPs”) are dgnaling message switches that interconnevt Signaling
Links to raute signaling messages between switches and datubases. STPs enuble the exchange of
Fignaling Sysem 7 (“S57) mesvages botwesn switching ¢lements, databuse elements and 5TPs.
S8TPs provide aceess o varows BellSouth and third perry network clements snch as Tocal
awitching and databascs,

Signaling links arc dedicated tranzenission paths carrying signaling messages batween carner
gwitches gid signaling neworks, Signal Link Transpert 15 2 set of two ot four dedicated 56 kbhps
transmission paths beowecn A4 Telecom designated Signaling Points of Interconnecnon dhat
pravide 2 diverss transmission path and cross connest to 2 BellSouth Sigbal Transter Poinc

Telccommunications means the transmission, betwean or ameng points specified by che user, of
informatian of the user's choosing, widwat change in the form oc content of the information as
cont ond recerved.,

Telecommunications Service means the offering ol telecommunications for o fée directly ta the
public, or to such classes of users as to he effeetively available directly to the public, regardless
of the tacilities used.

Telecommunications Act of 1996 (*Aci™) eans Public Law 104-104 of the Uniled States

Congress cifective Fobruary B, 1996, The Act anwnded the Communications actof 1934 {47,
U5, Section 1 et s@q.)
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RESALE

Driscount Rates

The diseount ratcs upplied 1o A4 Telecom purchases of  BellSouth
Telecmmiunivalions Scrvives for the purpese af tesale shall be ag ser forth in Txhibit
A. Such discount shall reflect the vosts avoided by Beltsouth when selling a scrvice
far whelesale purpazes

Definition of Terms

COMBETITIVE LDTAT EXCHANGE COMPANY (CLEC) mesns 2 relephone
cownpany certificated by the public service commissiens of BellSouth's franchised
arca W provide local exchange service within BellSouth's franchised arca,

CUSTOMER OF RECORD means the entity responsible for placing application far
sorvice; requesting additions, rearrangements, mainteneneg of dizcontinuunce of
service; payment in full of charges ineurred such as pon-recurong, monthly recurring,
k], direetory assistance, ete.

DEPOSIT means essurance provided by g customer in the form of cash, surety bond
or bank letter of credit to be held by BeflSoath.

END USER means the witimale user of the (elecommunivations services,

END LSER CUSTOMER LOCATION means the physical location of the premizes
where an end user makes use af the celecommunications SETVICES.

NEW SERVICES means functians, featured at capabililies that are nol cumently
offered hy BellSouth. This includes packaging of existing services or combining &
e function, feature or capalbility with an existing service.

RESALE means an activity wherein a certificated CLEC, such as AA Telerom
subseribes to the wlecommunications semvices of BellSouth and then offers those
telecummumications Services 1a the public

Yemivn QAR



2.8

1.

Attachment |
Pagc ¢

RESALE SERVICE AREA means the arca, as detined in a public service cotnmmission
appraved certificate ol aperation, within which a CLECU, such az AA Telecom, mmay
nbfer resold Jovald exchaee televomimunications serviee,

Ceneral Provisions

A 4 Telecom may resell the tarifled Iocal exchange and roll telecommunications
services ol BellSouth contained in the General Subsemler Servies Tantl and Private
Line Service Nariff subjecr to the terms, and conditions specitically sed forth herein,
Motwithstanding the foregoing, the exclusions and limitations «n setvices available
for resale will be as set foeth in Exhibit By attached hercto and ingomporatad hercin by
this reference.

All ot the pegotiated ratas, terrms and canditions sct forth 1n this Artachment pertain to
\he resale of BetlSouth’s rotail telecommunications services and ather servives
specified in this Amwachment  Eell3outh shall make available telecommunications
services for resale at the diseount rates sct forth in Exhibit A to this Agreement and
subjeet to the exclusions and limitations set lorth in Exhibit B ro thiy Agreemert.
BcllSouwth does not howevet waive its rights tr appeal or otherwise challenge any
decision remarding resale that resulted in the discount rates colaingd in Exhibit A or
the exclusions sod limitations contsined in Exhibir B, BellSouth reserves the nght w
tarsuc any und all legal andiur equitable remedies, including appeals of any decizions.
If such eppeals or chullenges result in changes in the discount reles ot exclusions and
limitations, the parties agree that apprepriatc modifications o this Asreemnent will be
made promptly oo take ite kerme consistent with the outcame of the appeal.

A A Telecatn may purchase resale serviees from BellSouth for therr own use in
uperaling their business. The tesdle discount will apply Lo thoge seTvices under the
fillpwing condulian s

A4 Telecorn roust tesel] sendocs o other end users.

A A Telecom must prder services thrwgh resale intertaces, ie., the Laeal Cartier
Seryice Center {LCSC) and’or appropriate Resale Avcount Tedins pursuant @ Section
% pf the General Terms and Conditions,

A A Teleemm cannot be & competitive local exchange telerommunications comipany
far the single purpoye of selling to themsehes.

The provision of serviees by BellSauth to AA Televom dees not constinte a joint
undertaking tar the furndshing of any seriee.

wagean L LENR
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A Telecom will be the cusiamer of recerd far alb services purchased from
Bellfouth, Except as specified herein, BellSouth will take orders from, bl and
expect payment ko AA Telecom for said services.

AA Tealecom will be BellSouth's single point of cancact for all senviees purchased
purswane to this Agreemenl. BellSouth shall bave no contact with the end user excent

t the extent provided for hereim,

BellSouth will cuntinue to %ill dhe cnd user for uny services that the end user specities
1t wishes Lo receive direct]y Tum BellSouh.

BedlSouth maintaing the right to serve directly any end wser within the senvice arca of
A8 Telecom. BeliSouth will cootinue to divectly market its own telecommunications
produets and services and in doing 20 may estsblish independent relationships wich
erid users of Aa Teleoom,

Waither Party shall inter lere with the dght of any persem or entity e obtain service
dircctly from the athet Party.

Current telephone numbers may nommally be refaingd by rhe end eser and are assigmed
to the service fornizshed, However, neither Party nor the ood aser hias » properhy right
L the talephone number or any other call number designuation aggociated with senvaices
furnished by BellSouth, and no right to the eontinuance of service thrangh any
particular conrra] oltice, BetlSouth reserves the right vr change such numbers, or the
central office designation associated wilh such numbers, or both, whencver B¢llSoulh
doems it necessary to do so in the ¢eoduct of its business and in aceordance with
NellSeuth practices snd procedures on a nondiscriminaiory basis.

Fir the purpose of the resale of Ball¥outh's telecommunications services by AA
Telecom, Bell3oulh will provide A& Telecom with an on line aceess to telephone
numbers for reservaion on & 1irst come fiest senve basis. Such reservations of
telephone numbers, on a pre-srdering basis shall be for g peniod of nine (%) days. AA
Telecom acknowledges thut there miay be jnstances where there is a shortage of
telephune numbers in a particular Cormtnon Language Location Identifler Code
{CLLIC) wndd in such instances BellSouth may cequest that AA Telecum cancel its
reservations of numbers. AA Telecom shall comply with auch reguest,

Further, upon A4 Telecom's request, and for the purpose of the ressle of BellSouth's
teleeunmunications services by AA Telecom, BellSouth will regerve up w 100
telephone numbers per CLLIC, for Aa Teleeam’s sole nsc. Such telephone mumber
reservations shall bevalid for ninety (300 days from the regervation date. AA
Telecom acknowledges that there may be instanves where theve is a shortage of
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telephooe umbers ina partivalar CCLLIC and in such instances BellSeath shall use its
best efforts to resenve for 8 ninery (50) day penod 8 sulbioent guantity of AL
Telecom's reasorable need in that parucuelar CLLIC.

Sarvice 1z furmished subjeet 1o the condition that it wilk no be used for any unlawl
murpas,

Servive will be discontinued 11 any low enforceinent ageney advises Inal 1he service
peing used is M vielaion of te Lo,

BellSnuth can refuse service when it has grounds 1o helieve that senvice will be wseel
in violation of the Taw.

Bellsauth accepls no responsibility to any persen for any unlawful act commiiled by
Ad Telecom or ity emd users as part of providing sarvice to A4 Telecom for purpises
of resale or veherwise.

Bellsoudh will cooperate [ully widh law cnforcement dgenvies wich subpocnas end
ot erders for asqsiance with BellSouth's end wsers, pursuant to Scction 7 of the
Creneral Terms and Conditvons

The characteristivs and methods of operation of any circuite, facilitivs or syuiprrent
provided by any persen or entity vther than BellSouth shall n.

Interfere wilh ot impair service over any facilities of BellSewh, i affiliates, or its
connecting and concurmng carriars involved iy seriue; or

Cavsc demage o BellSonth's plant;
Impair the privacy of any communications, or
Create hazards to any BellSeuch employess or the public.

1" AA Telecom wlilizes a BellSouth resnld telecormmunicativons fetvice in & manner
atper than which the service was originglly intended as deseribesl in BellSouth®s retail
tariffs, A A Telecom has the respensibiliey o notily BellSouth, BellSeath will only
provision and maintsio said zervice consistent with the terms and conditions of {he
tariff deseribing said service.

Facilitieg and’or equipmment utilized by BellSouth to provide services b A4 Telesom
remain the property of BellSooths.

Yeamica [QU03M0)
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White page dircetory Hstiugs will be provided in accordance with Section 5 of the
Geperal Terms and Cooditions.

BellSouth pravides electroniv access to customer revord information. Accoss i3
provided through the Local Fxchange Mavigation System (LIMNS)and the
Tetecommunications Acecsy Galeway {TAG). Customer Recerd nformatien includes
Lt is not Limited to, customer specific informution in CRI1S and RSAG, In addition,
AA Telecom shall provide te BellSourh seeess to customer recerd nformation
including electroniy agcess wherc available. Otherwise, upon reyuest by Bell5ooth
A Teloeom s4all provide paper capies of customer nevord infimmation within a
reasenable period of dme By BellSouth, Custumer Record Informabon (s eguivalent
ty bat nat limited wr the tpe of customer specitic infermation contained in CRIS and
&40, The Paries sgroe not 10 view, copy, or otherwise olrain access to the
customer cecard informatien af any cuscomer withsst Whal CUSTOMET 3 PImission. wnd
furthier agrees that A4 Telecom and BellSeoth will obtain access @ customer recard
information only in strier eomyplisnce with applicabla 12ws, rules, ur regulations of the
&tate in which the sendce Is provided.

Alb costs incurred by BellSeuth wo develop and implement operational interfaces shall
be recovered from Resellers who utllize the services. Charges for use of Cperaticnal
Suppott Systemns (055) shall be as st forth in Exbibit A of this Atluebment.

Where available to BellSouth’s end uscrs, BellSouth shall provide the following

Lefecommunications services at a diseount 1o allew for volee mail semvices:

«  Simplificd Message Desk Interface - Enhanced ("SMDI-E™)

e Simplified Meczage Desk Inrerface (S 0I%)

o Message Waiking Indicator ("MW stutter dialtone and message waiting light
foature copahilities

s Call Forward on Busy ("CFEB™)

o Call Torward Don't Angwer {"CF/DAY)

Further, BeliSouth messaging sarvices st forth in BellSputh's Messaging Service
Infiormation Packege shall be made availakle for resale without the wholesale
discount

RallSouth shall provide beanding for, o shall unbrand, voice mail serviees e AL
Telewom per the Bona Fide Request™ew Business Request process as sec forth
Saction 6 of the Osneral Tenns and Conditions.

Wepsiom [ QH0:105-060
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BellSouth’s Insicle Wi ire Maintenance Scrvce Plans may be made availubie for resale
ar ratcs, terms and conditions az sct forth by BellSourh anil without the wholesale
dizcount.

IF AA Telecom reguires d speeial assembly AA Telecom agrecs to pay the couts
in¢uered by BellSouth [or providing the requested special assettbly. The costs will be
provided to A4 Telecom prior to providing the service. Such casts could include
borh recurming and non-recuering churges and shall exclude any cost attrabuezble o
any murketing billing collection ar olier coses that will be gveided by BellSoub i
providing service (o0 Aa Telecon: .

Recovery of charges associated with implementing Number Postability through
ruanthly charges assessed to end users hes been authorized by the FCC. This end user
linc charge will be billed o Basellers of BellSouth's telecommunivulions services and
will be ac filed in FOOC No. 1. This charge s not discotnted.

BreliSouth shall provide 91 1/E91 1 for A4 Telecom customers in the same manuer
that it 15 provided o BellSouch customers,  BellSouth shall provide and validate A8
Telecom customer informarion to the FSAP, RellSouth shall use its service order
process to update and maintain, on the same schedule that it uses for its vustomers,
the A& Televorn coatemmer scrvice information in the ALLDMSE (Automatic Location
[dentificatioe/Location [nfonmation) databases used to sapport 91 E/EY911 senvices.

Pursuant o 47 CFR Scetion 51.617. BallSouth will bill & A Telecom end users
comten line charges identical to thc end wier commen Line charges BellSawh Bills
itz ond usens.

BellSouth’s Provision of Serviced to AA Telecom

AA Telecom agrees that its resale of BellSouth services shall be as follows:

The resale of telecommunicalions services shall be tHrmiled to users and uscs
conlotning to the clasy af service restronons,

Hotel and Hospital PBX services are the only telecommunications servieess available
for resale to Hatel/Matel and Hospital end usars, respectively. Similatly, Access Line
Servive lor Customer Provided Coin Telephones i3 the only local servies available for
resale to Independent Fayphone Provider (IPP) customers, Jhared Tenant Service
custamers can only be sold those local exchange access services available in
BellSouth's A23 Shared Tenant Service Tariff in the states of Florida, Georgin, Nocth
Caroline and Souch Carolina, and in A27 in the states of Alabams, Kentocky,
Louisiana, Mississippi and Tenncsues,

Wiprgien 1R300
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BellSnuth reserves the right to periodically audil services purchased by AA Telecom
to eacablish authendeinye of uge, Such audit shall not oecar maore thar once i a
calendar year- AA Telecam shall tmake any and al! records and dats evailable o
BcllSouth or BellSouth’s auditers on a reasonsble Tasis, BellFouth shatl bear the cost
of swd andir.

Rescld services can only be wsed in the same manner asz spocified in BellZouth's
Tariffs. Reseld services are subject ta the same terms and eondilions as ure specilied
for such servives when funished w© an individual end vser ot TellSauth in the
sppropriate section of BellSowth's Tan#fs. Specific cariff featurcs (o2, a wsage
allowance per month, shall nuwt be aperegated acrozs multiple resuld sgrvices,

Ad Telecom may #esell services ondvy within the specific resale service arca as defined
lo ik vertilicate.

‘['etephone numbers ransmitted via any resokl service feature are intended selely fur
the use of the end user of the fepturs, Resale of this information 1s prohibited,

Maintenance of Services

AA Telecom will edeopr and adhere o the staodaeds contained in the applicable CLTC
Work Center Operational Understanding A greement regard ing meintenance and
imstallation ot servics.

Services resold pucsuanc to this Attachment and  BellSouth®s General Subsenber
Service Tariff and Mrivate Line Service TarifTand facilitics snd equipment pravided
by BellSouth chall be muintained by BallSonth.

At Televam or its end nzers may not tearrange, moswe, discennecl, ramove or attempt
L repair any facilitics vwned by BellSouth, other than by coanection or disonneshiun
to any interface means used, cxcepl with the writen consent ol BellSouth.

Ah Telecom accepts responsibility to noti Fy BallSouth of situations that arisa that
oy result in a scovice problem.

AA Televam will be BellSouth's single point of contact for all repair calls on behalf
of AA Telecom's end usérs. The partics aprees to provide one another with toll-free
contact nwnbers for such purpescs.

AA Teleoorn will contact the appropriate repair centery in accordance with proeceduras
eateblished by BellSouth.

W LORE) Wi
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TFar all repair requests, A4 Telecam accepts responaibility for adhering to BellSouth's
prescrecning guidelings prict oo referring the trouble to SellSouth,

BellSouth will bill AA Teleopn for handling troubles that are found nat 1o be in
Rell&outh's network puisuant to its standard rime and marerial charges. The standend
time and materal charges will bo oo moens than what BellSaoch charges to 11s retail
customers fat the 3ame services.

BcllSouth teserves the ouht Lo contact Ad Talerom’s end users, if deemed necessary,
for maiNCEDANCE PUTPOSEsE,

Ferablishment of Serviee

After teceiving certification as a Joval exchanpe company from the appropriate
regulatory agency. AA Tolecom will provide the sppropniate BellSeolh service cenrer
the pecessary documentation 1o enable BellSouth te establish 2 masrer account for AS
Telecom’s resold services. Such documentution shall include the Application for
Maszecr Aceount, prood of authority 1o provide telecommunicadons services, an
Orperating Company Mumber ("OCN"} assigned by the National Exchanpe Camriers
Aszociation ("NECA") and a tax cxemption cerlificate, (Fapplcable. When noctssary
deposit requirernents ave met, BellSouth will hegin taking orders for the resale of
SCT¥iCe.

Service orders will be in a standard [ommat designated by BellSouth,

When notification is reseived from A4 Telecom cthat a cutrent end vser of Bell 3euth
will subacnte to AA Telecom s service, standard sennee onler inlerseals tor the
appropriate class of service will apply.

BEcllSauth will not require end user confirmation prior to establishing service for A4
Telecam®s end wser customer. AA Tolooom must, hanwever, be able to dernonstrute
end user avthorization upoeh request,

AA Telesom will be the single point of concact with BelbSouth tor all subsequent
crderitg activity resulting i additions or chapges 1 resold scryvices ereepl that
BellSouth will accept a regquest directly from the end user for converston of the e
nzet's servies from AA Telecom to BellSouth or will acoept a request fromn another
CLEC far conversion of ibe end user's sorice from AA Telecom to the other LTEC.
Bell&onth will notify AA lelecom that such a request has been processed.

If BellSeuth determnines that an unauthorized change in local service to AA Telerom
has oecurred, BellSauth will reestahlish service with the appropniate loval senvice
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provider amd will assess A A Telocgom as the CLEC initiaving the unauthorized change.
the unauthorized chanpe charge described in F.C.C. Taviff Mo, §. Seccion [2 or
applicable state tattff. A ppropriste nonresurriog charges, &s set fortiin Section Ad of
she General Subscriber Service Tantt, will also be assessed o A& Teleoom. These
charges can be adjusted if AA Telecom provides safisfactory proof of authorization.

In order to safeguard its interest, BellSoath reserves the fzht to secure 1he account
with 3 suitable form af security deposit, unless satisfaswry credit has already been
pstublizhed,

Such security depesit shall take the form of an brevocaple Lerter of Credit or pther
forms of security acceptable o BellSoudt. Any such security depusil may be held
during the continuatce of the service as sceurity for the payment of any ani all
amounts aceruing for the service.

If & security deposil is required, such security duposit shall be made prict to the
inauguration of service.

Guch security deposil may not eaveed ore monthy estinated hikling.

The fut that a security deposit bas beet made in oo wey relicves A4 Telecomn fTom
complying with BellSauth's regulations as to advance payments and dhe prompd
pavinent of bills on presentation tor does it conatitute g waiver or modification of the
reguiar practices of BellSouth providing for the discontimeance of service for non-
pavment of any sums due BellSoub,

Bellaouth reserves the rght to incroase the secumity depusit requirenicnts when, in ite
male judgment, circumstanees so warrant andor gross motthly billing has increascd
bevond the level mitially used o determine the seeurity deposir.

In the event that AA Telecom defaults en its avuount, service to Ad Telecom will be
temninated and any security depnsits held will he applicd to ils account.

Interest on & security deposit shiall accrue and be paid in sccordance with the tetms in
the appropriste BellSowth Laitt.

Payiment And Billlng Arrangements

Prior to submiting ¢rders to BeliSouth for leesl service, a magter account st he
agtablished tor As Telecom. AA Televorm is required to provide the following before
a mpdrer aceount i5 establizhed: proof of PSCPLIC cemification, the Application for
Master Aceount, an Cperating Company Number (ROUN) assimed by die Mptianal
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Exchange Carriets Asspciation (“NECA) 1nd a tax exerprion certificuts, it
applicable,

HBellSeuth shall bill 4A Telewon on a current basts atl applicable charges and credits.

Paymen of all charges will be the cespansiiity of AA Telecom. A& Telewom shall
make payenent to BellSouth for all services billed. BcliScuth is not respensible for
pEvITLEnts not reseived by AA Telecom from AA Tulecont's end yser. BeltSouth wili
not become involved in biltiog disputes that may acise between AA Telecom and 163
end user, Pavmenes made ta BellBouth as payment on account will he credifed to an
accounts recelvable master acguunt and not W 20 end user's 20Count.

BelSauth will render bills cach month on established bill deys for each of AS
Telecmt's acenunta

BeliSourh will bl A A Televo in advance charges for all services to be peoavided
during the cnsuing bitling period excopt charges assue ated with service usage, which
1] be billed in arrcars. Charges will be caloulated on an individual end waer avcount
level, including, if applicable, any charge for usage or usage allowances. BellSouch
il ulzo W1 A Telecom, aod A4 Telsvam will be responsible for ane remic to
BellSouth, all charges applicable ko resold services ingluding but nol limitad to 911
and F211 charges, telecommunications relay charges (TRE], and feanchise foes.

The payment will be due by the next bill date §i.c., same date in the following month
as the bill dace) and is payable in immediaccly svailehle funds. Puyment is consilered
to have been made when reeeived by BeliSauth.

f the paymient due date falls on a Sunday or on a Holiday which iz obseryed on a
wonday, the payment due date shall be the first non-Holiday day follewing sach
Sunday or Haoliday, 1f the payment due date fulls on 2 Saturday orona Holiday which
iz uhsernved on Tuesday, Wednesday, Thursday, or Fiduy, the payment due date shall
bes the last nop-Holiday day preceding such Samrday or Holiday, If payment 3s net
ceceived by the payment due date, a late payment penalty, as set fornthinseetion 7 B
fllowing, shall apply.

If Ak Telecom requests multiple billing media or additionsl copies of bills, BellSeuth
<will provide these at an approptiate charge (o A A Telewom.

Billing Dispukey

Cach Party agrees to notify the other Parcty upon the discovery of a billing dispute. In
fie cvent of 2 billing dispute, the Parties will endeavor to reselve the dispute wilhip

Verginn WoN0: 1R
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sixty (60) calendar days of the Bill Date onwhich such disputed charpes appeas,
Kesolution of the dispute is cxpetted 1o occur ai the Hesc level of management
resulting in a recommendation for sctilemenl ofthe dispute and closare of 4 speviiic
hilling period. If the ivsies are not msolved within the sllateed time frame, the
following resolation procedure will hegin:

I the dispute is not resalved within sixty {60 days of the 12l Date, the dispute will
he escalated w the seeond level of munagement for each of the respective Putiies lar
rese]ution. If the despute is not resnlved within ninety {90y days ol the Bl Dare, the
dispute will be escalaced to the thivd leve] of management for cavh of the respective
Partice for resalution

If fie dispule is not resolved within one hundred and twenly {120) days of the Bal
Tdate, the disputc will be escalates] w the fourth level af mamagement for each of the
respestive Parties far resolution.

If 2 Party dicputes a charge and docs not pay such charge by the payment due date,
snch eharges chalt be subject to lale payment charges as set farth in the Tate Pawnent
Churges provision of this Attachroent. I a Party disputes charges aned the dispute iz
resalved in favor of such Party, the other Parsy shall credit the Wl of che disputing
Party for the amecunt of the disputed charges alang with sny late payment charges
assessed no later than the second Bill Tate after the resohution of the dispule.
scrardingly, ifa Party disputes charges and fhe dispute is resolved in favor of the
ather Party, the dispating Party shall pay the other Party the amaunt of the dispured
charges and any sysociated late payinent charges wsessed no later than the second bill
puvipent due date after the reselutien of the dispute. BellSouth shall otly asscss
interest on previously 2ssessed late pavment charges in a state where it bac authomivy
pursuant to {5 tariffs.

Upen proof of tax exempt certification from Aa Telecom, the toad amount hled to
A4 Telecom will not inchude any taxes due (rom the cnd veer to reflect the lux
exempt certification and local tax laws, AA Telcoom Wil be solely responsible for
the computativn, wacking, reponting, and payment of taxes apphicable to AA
Telecnm®s end user.

If any portion of lhe payment i9 received by BellSouth after the payment due date as
set forth preceding, or it any portion of the payment iy receivad by BellSouth in fumis
that are not immediately available o BeliSowh, then a late payment penalty shall be
due to BellSauth. The late payment peaity shal) be ihe portion of the paymenl not
received by the payment due date times & late factor and will he applied an a per bill
basis. The late factor shall be as set Garth in Scetion A2 of the General Subscriber

VAT L SR
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Services Tariffand Séction B2 of the Privale Line Sorvics Taciff. AA Telecam will
ke charged a fee for all retumed vhecks as set forth in Section to A2 of the General
Subscriber Sorvives Tadtl or in applicable state law.

Abry switehed access charges aszociated with interexchange carmer 4cess w the
resodd owcal exchangs Lines will be hilled by, nnd due to, BellSouth. Mo additionsl
charees are to be assessed o AA Tolecom

Beli&outh will not perfeem billing and callection services for A4 Telecom as a result
of the execution of this Asrcemens. All requesls fur balling servives should be
relerred to the sppropriate entity or operationad proup within BellSouth.

Ity peneral, Bell&outh will not beeome involvesd in disputes between AA Telecom anid
AA Telecom's eod wser custommers over osol) services. If a dispulsdoes ansc tha
cunniot be settled withont the invelvernent of HellSouth, AA Telecom shall vontact che
designated Semvice Center far resolution. BellSouth will make every <tforl to assiscin
the reselution of the dispute and will wark with A4 Telecam to esplve he mattcr in
a% fimely a manner as passible. AA Televom may Be required W subinit
dacumentation ta substamiate the claim.

Discontinuance of Service
The pracedurss far dizcontinuing service to an end user are us [ullows:

Where possible, BellSouth will deny servive to A Tolecom's end user on behalf of,
and at the request of, A4 Telecom, Upoa restoration of the end nser's service,
restoral charges will apply and will be the responsibility of A4 Telscom.

At the request of AA Telecom, BellSouth will disvonnecta A4 Televom end user
ruslonier.

All requests by Aa Telesom for dendal or disconnection ot an end user for
nenpayment must be 1o writing,

A A Telecorn will be made solely responsible for notitying the end user of the
proposed disconnection of the service.

BellSouth will eontinue (o process cafls made to the Annoyancs Cull Canter and will
acdvise AA Lelewom when it is determined that annoyance calls are argnated from
ome of their end user's locations. Bell3outh shall be indenaniticd, defended and held
haronbass by AA Telecom and/or the end user agalhse eny claim, loss or damage
arizing from providing this information to AA Telecon. It is the responsibility of A4

Wepgwan 1 LEAL
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‘Telecom to taks the corrective action negesiary with ity end users whir make annoying
calle, Fatiure to do so will result in BellSouth’s disconnecting the od user’s servive,

ReblSouth may disconnect and reuse facilities when the [aeility iz in a denied state and
Bel|South has received an order to cstablish new sendes or manster ¢f service fron sn
end wser or an end wser's CLEC at the same address served by the denied faciiiy,

The procedures far dissuntinuing service o AA Telecom arc ax fullowes:

BellSouth reserves the right to suspend ar tenninats service for nongayment or o lhe
event of prohibiced, unlawtul or impeaper use of the faciliues or service, abuse of the
taciliies, or any other viotation or noncompliance by As Taecam of the rules and
regululions of BeliSouth's Taeiffs.

If payment of aceuunt (s not received by the Il day m the moach after the ariginal
bill dgw, BellSeuih may provide written natice to A Telecomy, that arddittanal
applications for servive wall be relased and that any pending arders for servies will
nat be completed il paymment is not reccived by e fifteenth day following the dake of
the potice. In addition Bellouth may, at the sane tims, give thirty days notiee to the
petsan dosignated by AA Teleeom to receive nDNCES of noncompliance, and
dliscontinue the provision of existing services te AA Telecom af any time thereafter.

In the case of such disconrinuance, all billed charges, as well as applicable
lermination charges, shall bacome due.

1f BeklSouth does oot discontinue the provision of the servioes invalved on the date
spevified in the thirty days notice and AA Telecorn’s nuhcomplianee eontinues,
nothing contained herein shall prechude BellSouth's right to diseontinue the provision
of the services i AA Telecom without further potice.

I payeent is not reccived or amangements made for payment b the date given in the
written notificarion, AA Telecom's services will be discontinued. Upon
discontinuance of service on a AA Telecom's account, service to AA Telecom's cod
ueers will be denicd. BellSouth will alse recstablish servics ut the request of the end
aser or Ad Telecam upon payment of the appropriate conneetion fee and subject 1o
BecllSouth's nonmal application procedures. AA Telecom is salely responsible {or
nuifying the end user of the proposed disconnection of the service.

Tf within filieen days afler an end users service has reen denied no cuntact has been
made 1o refercnes to testoring serviet, the end user's service will be disconneced.
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1.ine Information Database (LIDH)

Bellsouth will store (1 its Line Informacion Database (LTR) 1ecords relating (o
servics oply i the BellSouth region. The LIDE Storage Agreement is included in rbis
Alachment as Exhitat C.

BellSaudh wilf provide 1.TDE Storage upon wriden request te AA Telecom Account
Manaoer stating requesced activuotion date,

BAQ Haosting

The RADQ Hosting Agrecmenl is incinded in this Auachiment as Exbibit D, Rates for
BellSouth's Centralized Message Distribution Svsrem (CWDNS) are a5 set fotth in
Exhibit H af this Attachment.

Bell%outh will provide EAO Hovting upon written request to its Accaunt Manager
sialing requestes] activation date.

Dpticnal Daily Usage File (ODUF}

The Opticnal Daily Usace File {ODEF) Agreetnent with terms and conditions 15
included in this Atcachment as Exhibit B Rates for QDUF are as sct forth in Exhibit
H of this Artachment,

RellSouth will previde Opticnal Datly Usage File (ORUE) service upun wiittan
request 1o 165 Acceunt Msnager sadng requested activation date,

Eohanced Optional Daily Usage File (EODLF)

The Enhanced Optional Daily Usage File (EQDUF) service Agreement with terms
and conditions i5 ncladed in this Attachment 23 BExhibit T, Rates for EODUF are uy
got forth an Exhibit H of this Attachmmeni.

Bel1South will provide Enhaneed Optional Daily Usage File (EODUF) service upan
writhen requese to its Areount Manager srating requested activation date.

Versicn (005670
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APPLICABLE MSCOLUMTS

T'he elecommunications services availabie lor pucchass by A A Televom for the purpases
of resale 10 AA Telecom end users shall be svpilable at the following discount off of the reeail
rme. 1° aA Tolecom cancels an order tar telecommunivations services for the purpese of resale,
aty costs ineurred by BellSouth in conjunetion with the provisioning vl bat order will be
recovared 1n accsrdance with the upplicable seetions of the GSST and the PLST.

DIECOUNT*
[ RESIDENCE | RBLSINESS CSAgtas
ALABAMA 16.3% ! 16.3%
FLORIDA 11.83% 15.81%
GEDRGLA _20.3%) 17. 3%
KENTLCKY 16 75 o 1534% j
LOUNSIANA 10LT2% | 20, T2% . N5
STISSISSIPET o 157%% _ 13, 75%
NORTH CAROLINA AT 17.6% _
SOUTH CAROLINA L4, 3% 14.8% _B9EY
TIINMESSBE®* 1654 ] | 6% '

* When s CLEC provides Resale service in a crosy boundary area {arcas that are part nf the
luenl serving arca of another state™s eechange) the rates, reguiations and discounts for the
tariffing state will apply. Billing will be fom the serving sate.

*4 Iy Tennessee, if a CLEC provides its own operator services and direwiony services, the
Wiscomnt shall be 21.56%. CLEC must provide written notification w BeflSuuth within 30
days pride to providing its own eperator services and dircctory services qualify for the
hister discount rate of 21,56%,

s*¢ | nless noted in fhis coluron, the discount for Business will be the applicable discount rate
for CRAS

WeEsiun S 3Rl
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OFERATIONAL SUPPORT SYSTEME (O55) RATES

Bel1South has developed and made available the following mechanized systems by which Ad
Telecom may submit LSRs electronical iy

LEMS Loww! Exchange Navigation Syeietn
EDI Clecironic Data Interchanye
TAG Telecommurications Avcess Gateway

L 2R submitted by means of ¢ne of these inleractive ioterfaces will tnour so 085 electroniv
urdering charge s spocitied in the Table helew Anindividoal L3R will be identided ror billing
purpazes by ite Purchase Onder Mimnber [PON). LaRs submitted by means other than obe of
rhese intemnerive nterfaces (mail, B, conrer, ele) will incur 2 enenual order charge as apecifie]
iy the Lable bolow-

OPERATIONAL Electronic Manual ]
SUFPORT Per LSR received frim the Per LER received from the
SYSTEMS (05S5) CLEC by one of the (S5 CLEC by means ather than cne
RATES fnteravtive Interfaces of the D55 interactive |
i _ _ ' interfaces
058 LSR Charge | %3.50 | —510.59
| . LS0DC SOMEC | SOMAN

iote: Tn addicion to the 0SS charses, applicuble discounted service order and relaced diseounted
charges apply per the tantf
Denial‘Hestorgl 88 Chareg

Ins the event A4 Tclocum provides s e of customers 1o be denied and restared, rather than an
LSE. each locarion on the list will reguirc a veparace PON and, therctore will be billed 25 ene
LS R per location.

Cancellation 055 Charge

A Teleeonn will incyr an 0S8 charge for an aceepted LSR that 8 later cepceled iy AA
Telecont.

Note: Supplements o clarifications 10 2 previously billed L3R will mot incur another OR5
chargs.

Threshuld Billing Plan

Warzion L) 00
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The Porties agree that AA Telecom will incur the mevhanized rate for all LSRa, peth mechamized
and manual, if the pereentage of mechanized LER+ o total 1SEs meets or cxueeds the threshald

pereentages shown below:

Year Ratiz; Mechanized Tocal LSR3
di 1] wiy
20| o,

The threshild plan will be discontinued in 2002,

BellSouth witl rack the total LSR velume for each CLRC for ewch quarter. At che end of that
rime perind, a Percent Electronic L5/ caloulztion will be made for that quatter baged on the TSR
daes tracked ip the LCSC. if this percentage cxeeeds the threshold velume, abl of that CLECS
future marnal L&Rs will be billed at the mechanized LR sate. To allenw time for abtaining and
ynalvzing the date and updating the Willing vystam, this billing change will take place on the first
day ofthe seeomd month fellowing te spel of the quarter (e May 1 for 103 Auyg 1 far 20, gte.}.
There will be no adjustrients fo the amount hifled for previously billed LSRy,

Vemioa [N AL
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LT LILETT L
Faclusions and Limilations
On Services Available for Resale
Tvpe of Service Al KL GA Y LA M5 | M N . TI¥
Tesale |Discoun[Becle [Risconnt | Resske | Tiscount| Besale | Dhigcennt |Rezale | Diseount | Resale | Diecownl | Kesule | Dhscyunt] Reaale | Discount | Besale | Discounl
b |
I b randtathers] Ve Yes Yes Ty ] Yoy Teen R Yey s Ve Yemo 't Wew Vew Yoy | Yes ¥ e Y
Erorvi s gote L] o . _ | I
2 [Comract Senvice Yes Yea Ve Vg ¥rs Yias ¥os et Yoy e Yis YR Yieog Yes Yy Yo Yo Yo
_.-\.mem —_
3 (Posgogsans - = 40 Yes Yes Y -1 Yes Vs Yo Ve Vit Yoo Yt Yoy Y Tex T Yeg Yes | Mo 3
Mays{Mole & . ) - . -
4 |V eanndions - << 54 Yia ([ Yo Mo Yo Mo 1) o[+ ¥en Ll Ve s Y Ma Yey Pdix M Mu
D (il 23 . B . ) .
_:ﬁ_ TitelineLink T Tes YA Yrs Wes Y Yiu IMolcd| Moled | Yes Y Yow Yoes Yes Yeu Yer - Yies Yo Yew
Seryioes B
G (91110 || Scovices Tes VS ey Y b= Wi Vs Yy i T Vs Ve Y uy Vs | Yiea : e Ve Tes
T P11 Services Yy s kL= b 5 Y Y Mo D Ka ™ Wes | o Y gy Y Mo I Mo Yoy g _
g [AdWaton™ Yve (5o | Yeu Ve el Y o ey Tes Y Yeu E] ¥ees Yeg Yoa Yo ey Yo Yos 00 Yo o
. i
Maote B} s -
& 1'..-'[4:r|:|:ur_-,uﬁ_;-.uhlilil Yo M T Nu ¥en Blo Yes i [s] W e Y& Mo Yz 14} g Ma b =M M+
Servoe - - : . . ™ J
| Crbfabiles Serviecs Vs Mo ¥es M e Mex W Mo ey Moo | Yiom Mo ¥ M Tos M Ve ML,
L | [Federal Subsunbet Yoy M Yeg B Yes Mu Wi o Yy o Yer 2o Moo Wes Ku Vi Mn ey M
Line Chaiges _ _ .
12 MNon-Fecumng T e e ey b Yes Ve Yes Y s e iz Wes i -1 Yoy Y Yy ey M
|Charrges ] ) .
13[tnd ser Lioe e Mo s Mo e M ¥es Tan T Mo bg-d Y] Wy M ¥y Mo Yies Hix
Charpe — Muanbu i
Partabatily
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EXHIRIT B
Exclusions and Limitations
On Services Availabte for Resale
|3 [Fabs Taephome | Yes | Yoz | Tes | Yes | Yes | Yes | Yes | Yes | Yes | ves | Ve | Yes | Yen [ en [ Yén [ e [ Vs [ Ve
furtets e
{PTAY) : 1 _ _
Applicably
[ [ ] _ )
I. Grandfalhered services can be resold culy to existing subsuribecs of the grapdiathensd seovve,

e

When: svallable for nzsale, peranodons whll be niecl: available poly 1o eod wsas whnowoold have quahiied for the prosmdion bimd il been povided by PellSooch direcely.
i3 Tn Teooeszee, lang-1efin promolions fuTfered tor mone Uan pincty ¢907 days) may be abtuinedl ol rae 0T the followeing ates:
(2] iz stated) tari(l rute, bess the wholesake diseour;
(b} the promel ivaal rats {the promutinaal rate oifered by RellSowth wilk nol be dizcounied [unlxr by e wholosale I:.Li:-il::I:IIJm FEIU:_;I . ) . o
4, Lifeitner dnk Up services smay e offered only i g ubscnbers who et the criteria dhat BellSouth curently wpplics 1 sehseiilces of these sarvices as sel foth m e s
A3 and Ad of the Bellfonth Generul Solderber Serages Taoalt,

5 %ome of BeHSouth's local sxchanze and ol ielecoanmnitnications services. e ool avaitable in corain ceniral olfaces mnd was.
g, AdWaich™ Service iz tartted ws e lSaoh™ AN % ardns] Mumber Call Detnil Service.

LT Ep LA KT
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FYHIRIT O
LINE INFORMATION DATA BASE {LIDE)
STORAGE AGREEMTINT
L. SCOPE
&, This Agrecment sets forth the terms and conditions pursuant W which BellSouh

agrees to store in its [1NB cettain information at the request ¢ A4 Telseom and
mursuant to which BellSouth, its LIDE vustumers and AA Telecom shall have aceesy
tet such infomnation. A4 Televom understands chat BellSooath prevides zecess to
information io its LIEXB oo various telecommunications servive providers pursuant 1o
upplicable tarifts and agrees that iclormation stored at the request of A4 Telecom.
pursuant to this Agrestnént, shall be available to those ielecommunications serviee
providers, The terms and condidons contained in the attached Addendumnis) are
herehy made a part of this Agreemenl 2g it fully incorpotated herein.

. LIDE is accessad for the following purposes;
1. Billed Mumber Screening
2, Calling Card Yalidatien
A, Traud Conmod

. Beall%outh will provide seven days per week, 24-hours per day, rawd momtoninyg on
Culling Cards, bill-to-third and collect calls made o mumbers in BellSonth’s LIOA,
provided that such information iz ineluded in the LIDE query.  BellSouth will
estublish fraud alert thresholds and will notify A & Telecor of frand alerts so that A4
I'elecom may take action it deems appropnate. A3 Telecom understunds and agmees
RelSauth will administer all data stored in the LTDB, including the data provided by
A Telecom pursuact to this Agreemcent, in the sarme manner s BellSouth’s data for
Bell&outh's end wser custorners, BellScuch shall not be responsible to AA Telecom
Eot aniy lost revenue which may result from Bell3outh’s administracion of the LIDB
pursuant to its cstablished practices and procedures as they xist and s they may be
changed by Bellsoath in its sole diseretion from tirme w time.

AA Telecem understands that Bell3outh currently has i effeet numerous bilhing and
collection agreements with various intercxchange carmers s Wlhng cleating hanses.
A4 Telecom further vnderstands that these billing and collection costemers aof
BellSouth query BellSouth's LIDB o delermine whether e accept vanious bitling
pptigns from end users. Additionally, A& Telecom understands that presendy
BellSouth has no method 10 ditterentiate barween BeliSouth’s own lling aod line
data in the LIDB and such data which it inchudes in the LA on AA Tolecom's
hehal f prreuant to this Agreemnent. Therefore, until such time as BellSouth can and
does implement in its LIDB and is supporting svstems the mcans to ditterentiae AA

Verzinn 500
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" EXRIBLL L
Telecom™s data frown BellSoudh’s data and the Purlics tr this Axresmeant cxocuty
appropriste gmendmants bercto, fhe ftlowing rerms and conditions shall apply:

A4 Telecom aprees that it will accopt responsibilicy for telecommunivalions services
hilled by BellSouth for ics billing smd eollection cuscomers for AA Telecom's end
user accounts which arc resident in LIDB pursuant to this Apreement. AA Telecom
authorizes BellSouth to plave sueh charges on Aa Telecom’s bill from BellSouth and
agrces kat it shall pay all such charges, Chacges for which AA Telecom hereby takes
respunsibility include, but are not limited 10, callect and third number calls.

Charges fur such services shall sppear on 2 scparats BellSouth bill page identificd
with the name of the entily thr which BellSoulb is billing the cnarze,

A Teloeom stall bave the responsibility to render a billing scatement tw 1ty <nd wsers
for these charoes, but AA Telecom’s obligation o pay BellEouth for the charges
bifled shall be independent of whecher A& Telecom is able or not to collect from AA
Telecom's end users.

BellSouth shal! not become inveived in any disputes berreen AA Telecoon and the
entities for which BellSouth performs billing and collection. BellSoulh will nat issue
scdjusrments for oharges billed on behelf ofan entity 10 AA Telecam. It shall be the
respensibility o AA lelecom and the othar cntity to negatiate and arrange [or any
apprupriate adjustmaonts,

TERM
Thiz Aprcement will be effcetive as of . and will continugin ellect for

one vear, and thereatter may be continued ynul terminated by cither Party upon thirty
£30) days wrirtcn nodice to the other Party.

FEES FOR SERVICE AND TAXES

4 4 Telzoom will Aot be charwsd o tee for storage services provided by BellSouth w
aA Teleoom, as described in Sectisn | of this Agreeineant.

Sales, uge and 1] other taxes (cxcluding taxes on BellSowh’s income] determined by
BcllSouth or any taxing authority to be duc to any federal, state or Jecal taxing
jurisdiction with respect 1o the provision of the service set forth hetein will be paid by
AA Teleovm, Ah Telecom shall have the right to have BellSouch contest with the
imposing jurisdiction, at AA Telecom's expense, any such taxes that AA Telecomn
decms are improperty lesacd,

Vargion | Q000506
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- EXAIBIT
[NDEMINIFICATION

To the extent not prohibited by law, each Party will indemnify the other amd hold che
other harrnless against any loss, oost, claim, injury, or lisbility releting (o or ansiog
out of neglizence or willfid misconduct by the indemoifying Party ox i1s agents or
cantractors 10 sonnection with the indemnifying Parny’s provision of services,
provided, however, that en¥ Indemnity for sny Toss, eest, clain. ujury o lability
arising oyt af or relating to s ot omissions in the previsian ot services under this
Agezentent shall be limited as otherwise specified in this Agreement. The

indemnmi friga Party under this Section agress W detend any sulr browght wgainy! the
Dther Party Lor anv such loss, eost, claim, injury or liability, The indemnificd Party
arees Lo notify the other Pany promptly, in wridng, of any written caims, lawsnits,
or demands foar which the olhet Party 13 responyible under cthis Section and to
onperate in overy reasonable way o lacilitate defense or settlement of claims. The
indemmifying Farty shall not be liable under this Section for seclement by the
indemnified Pary of amy claim, lawsuis, vr demand unless the defense of the claim,
lawsuit, ur demand has been tendered 10 it in writing and De indesmitying Fany bas
unressonably failed to assume such defense.

LIMITATION GF L1ABILITY

Meither Marty shall be liable to the other Patty for any lost prafils or revenues or for
any indircet, insidenmal or conseyuential danages incvrred by the other Party ansing
from thiy Auvsement or the services performed or ot performed hercunder, regardless
of the cavse of such lozs or damaga.

MISCELLANEOUS

[1 s understoed and agreed to by the Parties that BellSouih may provide similar
acrvives to nther companics.

All terms, cobdidons and pperations under this Apreemant shall be performed in
yecordance with, and subject to, sll applicable local, staw or federal logal and
tegulatory (ariffs, mlings, amd ether requirements of the federal courts, the L 8.
Department of Justice and state and federal regulatory agencies. Nathing in Uns
Agrcement shall be construed 1o cavse cither Party to violats any such lepal or

regul atory requirement and cither Party”s obligation to perforn shall be subjest to all
such requiTermcnis.

4 4 Telecom apress ta subnitt o BellSouch all advertising, sales promoetien, peess
telcascs, and other publicity matters relating to this Agreement wheteds BellSouth's
comarate of trade names, logos, trademarks or service marka er chose of HellSouth's
affiliated campanies arc mentioned or langusge from which the connection of wud
nmnes or wadermnarks therewith mey he inferred or implied:; and Ad Telecom further
agrees not to publish or use advertising, sales promotions, press releases, o1 publicity
macters without BellSouth’s prior wrilten approval.
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EXHEIT C
D, This Agresment copditutes the entite Apreement between AA Telecom and

Rell&outh which supersedes wil prior AEcemcnis or contracts, oral or wilten
represenialions, statements, hegotations, understandings, proposals and undertakings
with respect to the subject fmateer herest

E. Except av expressly provided in this Agreement, if any part ol this Agreceent 13 held
or copsttued o be invalid or nnenforeeable, the validity of any ocher Scetion of this
Agreement shall remain in full force and cffect 1o the extent permissible of
appropriate in furtherance ul the intent of this Agreement.

F. Neither Party shell be hald lishle lor any delay or failure in perfonmence vl any part of
rhis Agreement for any cause heyond its conlrol and withewt its fauit ar negligenee,
sach as acts of God, acts of eivil ar wmilitacy guithorty, government regulations,
ambargoes, epdenics, war, terronst acts, 1oL, insurrectiony, res, explosions,
cartieuakes, nuclesr agcidents, floods, strikes, power Mackoots, volcamie aslipn, ooer
majot envirenmentat discucbanees, anusually severs weather candiriins, inability to
secure produels ur services vl ather persons or wanspartation tucililies, or acts o1
poniszions of (ransportation SOMMOn CATTLETS.

G. This Apreement shatl be decmed 1o be 2 contac] made wnder he luws of the State of

Georgia, and the eonstructivn, interpresation end performance of this Agreernent an
all ransacticns hereunder shall be governed by the domestic law of such State.
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+ RESALE ADDEANDLM
10 LINE INFORMATION DATA RASE (LIDB)
STORAGE ACREEMENT

Thiz iz a Resale Addendum to the Lioe Information Dua Base Storage Agreemeant dated

, 200, batween BellSauth Telecommunigations, e,

|E--El EHE-»Juth".:I., and AA Teleeom AA Telecom™), effecive the

fdav if

. 2000,

II.

GENERAL

s Addendwn sets forh the rerms and conditions for AA Telesom's provision of
hilling cumher infarmation to BellSoulh for inclusion in BetlSouth’s LIDB.
BellSeuth will stors i its LIDB the Billing mumber intormation provided by A4
Telecom, and BellSouh will provide responses e on-line, call-by-call queries to this
infarmaton tur purposcs specified in Bection |B. ot the Agrcement,

DEFINFTIONS

Billing munber - & number used by BeliSauth for the purpose of identi g an
account liable (ar clarges, This number may be a line or o special billing number,

Line numiher - a ten-digit number assigaed by BellSouth thag idenrifics 4 wlephoene
line associated with a resold tocal exchange service, or with 2 SPRP ammangement.

Special billing pumber - 2 wn-digit number thal dentifiss a blling acenunt
eatablished by BellSouth in connection wilh a resold local exchange servies o7 with &
SPNP amangament.

Calling Card nuraber - a billing number plus PIN nunber assipned by Bollsoulh.

PN mumber - a four digit seeurity code assigned by BellSowth which is added 02
billing mumber to compase a fourtecn digit celling card number.

Toll billing excepiiun indicator - asgoeiated with a billing number Lo indicate that it i
cangidered invatid for billing of collect calls v third number calls or both, by the AA
Telecom.

Bilked Bumber Sereening - refers W the activity of determining whether a toll billing
exception indicator is present for a partioular billing suambst.

Yersion | QL 3T
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Calling Card ¥atidation - reters to the astivity of determining whether a pacciculae
catling card number axists ag stated or ptherwise prvided by a cabler.

Billing number information - infermation sbout billing number or Calling Coed
number as assigned by Bellfouth and toll Billing excention indivator pravided So
BellSnuth by the AA Telecom.

RESFONSIBITLITIES OF PARTIES

Bellfouth will inglude hilling number infonmatien assaciated with resold exchange
lines or SENP arrangements in ils LIDB. ‘The AA Teleeom will cequast any roll
billing exceptions viy Lhe Local Scrvice Request (1.5R) form used to order resold
gxcharee lines, vrthe SITNT service request thtm used 1w order SPNP atrangemean.

Under nommal eperating conditions, BedlSouth shall mclude the billing nuniber
infeemation in its LTDT upon compledian of the eervice order extuhlishing either the
tesald local exchuange service or the SPNP atrangement, provided hat Relibouth chall
not be held responsible for soy delay o tailure In pertnmance v die extent such
delay or failure i3 caused by circumstances or conditions heyond BellSouth's
reasonsble control. BellSauth will stote inits LIDEB an unlimited volume ol lhe
working tefephone numbers associated wilh eithar the resold locaf exchangs lines ot
the SPNF ammangements. For resold locel exchange lines or fur 3PNP arrangements,
EellSouth will issue ling-bases] calling cards only in the name of AA Telecom.
BellSouth will not issues iine-based calling cends in the name of A4 Televom’s
inclividual end wsers, Tn the event that AA Telecom wancs to nclude culling card
numbers asvigned by the AA Telecom in the BellSouth LIDE, a separate agreement is
roauared,

BeallSouth will prowvide responses to on-line, call-by-call queries to the storcd
informative foe the specific purpases listed In the nexl paragraph.

BEellSouth iz authorized to uza the billing oumber information to pertortn the
following functions for authonzed users on an en-line hasis:

validete & 14 digit Calling Card number where the Nest §0 digits arc # line cumber o
special billing numbet aszsigned by BedlSouth, and where the last four digits (PTN) are
a security code assigned by BellSouth.

Detarmine whether the AA Tclecom has identified the billing nuniber as une which
should ot ke billed for collect or third number «alls, o both.

Lepgpen Q3000
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RAQ Hosting

R A Hosting, Calling Card aod Third Numher Scttlement System (CATEY snd Mon-
Intercompany Settlement System (NIC3) services provided o AN Telecem by
Bell2outh will be in accordance with the methods and practices regubarly adopted and
applied by BellSouth o its own nperations during the term of s Aureement
ineluding such revigions a8 may be made fom ime to fime by BellSouth,

AA Telecam shsll furnish all relevant infermation required by Bellsoudh for the
provigion af RAQ Hosting, CATS apd WICSE,

Applicable compensation amaounts wall be hilled by BellSouth to AA Telecom oo
monthly basis i aTears. Amounts due from one Pary to the orher (excluding
adjusments) are payable within thiety {30Y duws of receipt of the billing statcment.

A A Telecom must have its own unique RAQ code, Requests for establishment of
R ACY status where BellSourh is the selected Centralized Message Distribution System
(CMDS) interfacing host, require witten noufivation fiom AA Telecom to the
BellSouth RAQ Hosting coordinstor at least edabt (8) weeks priot w the propnsed
effective dats. The preposed effective date will be mutuelly agreed upon between the
Partics with considerstian given W Hme nocessary for the gcompletion of rwyuired
Teloondia ¢ fonnerly BellCare) functions. BellSouth will request the assignment of an
R A cade from its conmecting contractar, vurrently Teleordia (formerly Belltoray, on
nehalf af AA Telecom and will coardinate all assoeiated conversion eetivities.

BeliScuth will receive messapes from AA Telecom (hat are to be peocessed by
Bell%outh, shother LEC or CLEC in the BellSouth cegion or 4 1.EC outside the
BellSouth regian.

EellSouth will perform inveice scquende checking, standard EMT format editing, and
halancing of tnessage daca with the EML frailer tecord counts on all dale recelved
from AA Telcood.

All data revrived from AA Telecom that is to be processed or billed by another LEC
ar CLTC within the BellSouth region will e distributed to that LEC or CLEC in
aeuordance with the agreement(s) which may be in gffact betwesn BellSouth and the
invalyved LEC or CLEC.

All data received from AA Teleoom that Is w be placed on the CMDE nerwork Lt
distribution cutside the BellSouth region wilt be haodled in accordance with the

A arsiom | QL0
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agreemand st which may be in effcct between BellSouth and its conneeting vontractor
[eurrently Teleordia (lormerly BellCore)).

OellSouth will receive messuwes from the CAMDS nelwork that are destined to be
processed by AA Telecom ond will forward thern to AA Lelecom on a daily basis.

Transmission of messape data hetveen BellSouwh and AA lelecom will be via
COMNECT: Difcet,

All meseapes s related data exehanged between BellSouth and A4 Telecom will be
tormatted in secordance with accepted industry siandards for EMI formatted reconds
and pavked between spprapriace EMI hesder and trailer records, ulso m accordance
with accepted industry standards.

A4 Telecom will cnsure that the recorded message detall neeessary 1o reereate files
peovided to BellSouth will be muintained for back-up purmases tor a peried of three
{17 calendar raenths boyond the celated message dares.

Should it become necessary for A4 Telecom to scnd data 1o GellSouth wete than
sixty (A0 days past the message date(s), A Teiecom will notify BollSauth in
advance of the fransmission vfthe date £ there will be inpacts ontside the BellSouth
region, BellZouth will work with its cennecting contracror and A Telecom 1 notity
2ll aflecied Partics,

In the cvert that data to be eaxchanged between the two Partics should become lose ar
destroved, both Parties will work together to derermine the souree of the problorm.
Once the canse of the problem has been jointdy deterrmined and the responsible Party
(RellSouth or A4 Telecom) identified and sgreed o, rhe company responsible for
creating the dota (BellSuvulh or A Telecom) will make every eflort o have dhe
affected daga restored and remansmitied.  [f the data cannet be retneved, the
responsible Party will be liahle to the other Party for any tesultng lost revenue. f.osc
revenne may be a combinatinn of revemaes that could not be billed 1o the end users
and essociatcd access revenucs., Doth Parties will work eogether o cstimate the
revenue amounc based wpon historical data throuph a method mumaliy agreed upon.
The resulting estimated revenue luss will be paid by the responsible Pardy o the orher
Pamy within three (3} calender months of the date of problem resolutiomn. or os
utually agreed upon by the Parties.

Shauld an crrer be detected by the EML format edits parformed by BellSouth on duta
reveived from AA Telecom, the catire pack containang the affected duta wilt not be

W emazon LENET LK
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processed by BellSoath, BellSouth will notity A Telecom of he emor conditien.
AA Telecom witl comeet the erron(s) and will resend the entite pack to BellSouth for
processing,  [n the cvent that an out-of-seguence condition oeauts an subsequent
packe AA Telerom will resend these packs to BellSouth afier the pack containing the
errnr has been successfully reprocessed by BeilSewh.

[n asyociatian with messase distebutian service, Bell3outh will provide Ad Telccom
with aszociated iniercomspany sellements reports (CATS and NICE) as appropriale,

In no vese shall cither Parry be lisble W the ather for any direct ar eobsequential
damages incurred as v esuloof the obligations set out in this agreement.

RAC Compensation

Fates for message distibation service provided by BellSouth for As Telecom are as
sct forch in Fxhibil A to this Attachmenc

Rates tor data transouissioh associatod with message distribution service are as sel
forth in Exhibit A to ths Attachrment

Mata circuits (private line or dialap) will be reguired herween BellSowh and AM
Teleomm far the purpose of data ransmission, Where 3 dedicand line iz required, A A
Telecarn will be responsible for ondering the cireull, everseeing s instullation and
cugrdinating the ibsmllation wilh Bellsouth, A% Telecem will also be responsible fur
any charges associated with this line, Equipment required an the BeliSoutn end
attach the ling to the mainframe computer and 1o ransmit successtully ongeing wiil
be negotiaced on @ cofe by sase basiz. Where u dislup facility is required, dial
pirewits will be installed in the ReliSouth dat certer by BellSuath and the nszocisted
charges wsseszed to AA Telecom. Additionally, all message toll charges asg(ciated
with the use of the dial cireuit by AA Telccom will he the responsibility of As
Telecom. Associated cquipment ob the BellSauth end, including a mwudderm, wall be
nepotiated on a casc by case basis between the Fartics,

All equipmment, including modems ond software, that is teyuited on the 44 Telecom
end for the purpose of dala ransmission will be the responsibility of AA Telecom,

Intercompany Settlements Messages

This Section addroszes the settlement of revenucs agsnciated with fraffic engnated
from or billed by AA Telccom vs a feellies based provider of locul exchanze
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telccommutnications services outside the BollSouth regdon. Only waffic that oniginates
in one Bell aperating tomitory and bills in ancther Beli vperating terrilory 13 included.
Traffic 1hat eriginates and bills widin the same Bell operating wrmitery witl he sertled
on a local baszis between A4 Telccom and the iovelved company(ies), unless that
company is participaling in NICS.

Hoth truflie What originates oulside the BellSouth region by A Teleeom and is illed
wifkin the BellSouth region, and traffic that ariginates within he BellSooth reglon
und iz billed ouside the Bell3outh region by A& Telecoan, i3 covered by thiy
Agrcoment (OATE), Alse covered is tradhic fhat eithet it orgingtel by or hilled by
AA Telecom, involves a compeany alher than A4 Teleeom, yualifies for inclusion i
the CAlS settlement, and is not ecigineced or billed within the BellSouth regon
(NI S).

Onoe &4 Telecom i operating within the BellSouth temitory, Tevenues associate]
with calls orngimaled end billed within the BellSouth region will be settlel via
Telcordia { formerly BellCore)s, its successor or wadign, NICS systerm,

BellSouh witl receive the monthly WICS reports from Telcardia (formerly Bell{ore),
ite successor or agsigm, on behalf of A Televom. BellSouth will disinbute copics of
these teports to AA Telecot on a moenthiy hans,

RellSouth will receive the monthly Calling Card and Third Number Seltlement
System $CATS) reports from Teleordia (formetly BellCone), its suceessor or assigIL
on behalf of AA Telecom- BellSouth will distribute copics of these rejrits o AA
Telepots ob a monthly basis,

BellSouth will collect the revenue camed by 44 Telecem frum the Bell operating
compuny in whose tetritory e messages are billed (CATS), less a per message
billing and collection fee of five cents (50.05), en behal f of A Tolecom, BeliSouth
will remit the revenue billed by AA Lelecom tu lhe Bell operating company in whose
territory the messages originated, Jess a per message billing and collection foe of five
cents (30,05}, on behalf on A4 Telecom. These ree wmounts will be nedted topether
by BellSouth and the resalting charge or ceedit issved to AA Telecom via 4 monthly
Carricr Aveess Biling System [(CABY) miscellaneons bill,

Relléouth will collect the revenue samed by A4 Telecom within the BellSoush
terrilory from another CLEC also within the BeliSouth tecritory (NICS) whete the
easages are billed, less a per roeszage billing urid collection tee of five centy {50.03),
an behalt of AA Tolewort. BellSouth will temit the tevenue billed by A ‘Telccom
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within the BellSouth regsan to the CLEC ulso within the BellSouth region, where the
messages ariginated, less a per mewsage billing and collsetion fee of five cents
(5053}, Lhese two amounts will be neted torather by Beltsauth and she resultdag
charge or crodit issued e AA Telecom vis o monthly Carmier Aceess Gilling System
(CABS} miscellaneaus hill.

BeliSowth and AA Telecom agree that monchly petted smounts of less than fifiy
dellars (550,007 will noeg he seriled.
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Dptional Dadly Lsage File

Upon wiitten tequest, flom A4 Telecom, BullSowh will pravidue the Crptional Drily
Usage File fODLE) servive o AA Telogom pursuant te the teoms and condibons sel
forth in this section.

AA Telecom shall furnish all relevant information required by Bell¥outh for the
provision of the Optionat Daily Usage File,

The Optinnat Daily Czage Feed will contan billable messages thar were carmied vver
Ihe BellSowth Network ant processed in the BellSouth Bdlling Systemn, bur tilled o a

At Tojeroim costomer.

Charges for delivery of the Optional Taaily Usage File will appear un A4 Telecoms'
manthly bilts. ‘The charges arc ps set forth In Exhibit A to this Attacment.

The Optional Daily Usags Feed will contait bofh rated and unrated messages. Al
meszazes will be in the standard Allinnee tor Televommunicacions Industry Yolutions
{ATIEY EMT record tormat.

Messapes that ertor in A Telecam's billing system will he the responsibihty of A4
Telecom, 1f, however, AA Telccom should encounter significant vodumes of errored
messages that prevent processing oy AA Telecam within its swstems, BellSouth will
watlk with the to detenmine the source ol The errers and the appropriate resolutian.
The Lilewing specifications shall apply to the Opticnal Daily Usage beed.

Lsope To By Tranemitted

The following messeges reconded by BellSowth wall be transmicted to AA Teleeom:

- Message recording for per useiper activation type servicos (examples; Three Way
Calling, Verify, interrupt, Call Retum, ET)

- Measured billable Local

- Threctory AssiSIANCE MCSuAEEs
Imral ATA Taoll
WATS & 800 Service

Wit
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- Infﬂm.mtiun Servive Provider Messapes

- Operator S:rvice;ﬁ hiessapes

- Operator Services Messape Atternpted Calls (LTINTD omly)

- CredivCancel Records

- Usage lor Voise Mail Message Service

Rated Incollects (originated in BedlSouth and from ather companies) can atsa be on
{yptional Daily Usage File, Rated ncollects will be intemmingled with BellSouth

recorded rated and unrated usage. Rated Incollects will not be packed separately,

Beltsouth will pertorm duplicate record checks on tecards processed w Oprional
Diaily Usage File, Any duplicate messapes detected will be deleted and not sent o
A Telavomn.

[n the cvent that &4 Telecom detects a duplicate on Cpiional Daly Usage File they
oo Tom BellSouth, AA lelecom will drop the duplicate message (A4S Telecom
will nol return the duplicate to BellSouth),

Physicnl File Charactenisties

The Optional Daily Lsage Filc will be distrbuted o AA Telecom vie an agreed
medium with CONNECT Diceet being the praferred transpornt method.  “The Daily
Usape Food will be o variahle block format (2476 with an LRECL of 2472, The data
on the Daily Usage Fead will be in a non-compacted EMI lormart (173 byte format
plus madales). M will be ercated on 4 duily basis {Monday chrough Friday except
halidoys). Details such sy dalaser name and delivery schedule will be addressed
duning negetiations of the distribution medivm. There will be & maximam of poe
datusel per workday per OO,

Lrata circuits (private Tine o dial-up) may be required between BellSauth and AA
Telecom for the purposse of dals tranamiszion. Whers 2 dedicated line 15 reguured, AA
Telecom will be responsitle for ondering the eirguit, overseeing its installation and
coordinating the installation with BellSouth. AA Telesom will also be responsible for
any charges asscciated with this line. Equipment teguired oo the BellSouth end to
atach the line t the mantrarme computer and to transmit successfilly obpoing will
be nepotiated en a8 casc by case basiz. Where a dial-up facility 3 reguired, dial
circuita will be installad in the BellSouth data conter by BellSauth and che assaciated
charges assessed to AA Televom, Additiomally, all message toll charges associated

LRI E G R e |
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with the use of the dial <ireuit by Aa Telecom will be the responsibility of AA
Telecom. Associated equipment on the Bel:South end, including a modem, wli be
nogohated an a case by case busis belwesn the pacties.  All equipment, including
modems and software, thal 1= required on As Telecom cnd for the puepase ol Jala
cranzmission will he the responsibility of A4 Telecom.

Packing & pecificativag

A pack will cotrain a onnmem O ane message record of 4 muximum o 9900
message records plus o pack header record and a4 pack mailer eecond Oz
rranaimiszion can cocdein a mavimun of 99 pucks and 2 mininum of cee pack.

The OCK, From BAO, and Invoice Number will control the invoice sequencing, The
From BACQ will he vsed o idemify s AA Telecom which Befl3oulh RAO that is
seruling the message, BellSouth and AA Telecom will wis the invipice 3equencing to
contrn] data cxchanwe. BellSouth will be nutilied of sequence failures identifed by
AA Telecom and tesand the data as appropriate.

THE PATA WILL BE FACKED LSING ATIS EMI RECORDS.

Fack Bejection

AA Telecom will nodify RellSouth within ons business daw of rejected packs (vid the
mutaaily sareed mediun),  Packs could he rejected bocawse of pack seguenging
digerepancies or 4 critical edic failure on the Pack Hewder or Pack Trailer records (Le.
ounpf-balance condition on prand ootals, nvalid datd populated).  Standard ATIS
YAl Error Coddes will be used, AA Teleeom will not Be required to retumn the aetual
rgjected dula to RellScuth. Rejecled packs will be commeeted and retransmitted o A
Telecom by BellSouth,

Controk Data

AA Telecom will send ane confirmation record per pack that iy received from
Beallfouth, This confimmstion record will indicate 44 Telecorn caceived the pack and
the acceptance or rejection of the pack. Pack Status Codels) will be populuted using
stangdard ATIS EMI emur cades for packs thet wete rejected by AA Telecom tor

reasoms stated in the abowe seetion.

Testng

LUpon request fram AA Telecorn, BellSouth shall send rest files to AA Telecom for
the Optional Daily Usege File, The parties agree o review and discuss the file's
content acdfor formar. For wsting of usape results, Bell3oudh shall reguest thar AA

WO RESIE
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Telecom ast up a production (LIVE} bile, The Sve test muy vonsiat af AA Telecan™s
erplovess making test calls for the sypes of servives AA Telecom roguests on the
Onticnal Diaily Uswwe File, These test calls are Jogged by A Toleeom, and the logs
are provided to BellSouth, These logs will be used to venfv the hles. Festing will be
completed within 30 catendar davs flam the dare on which the inibal rest fiic was
scnt,

CERTRL o TN N



.2

Tl

T

Artachmer |
Pape 34
FXHIBLL L

Eohanced Optional Daily L soge File

Upon wrilter request feom AA Telecom, BellSouth will peovide the FEnhanecd
Ootighal Daily Usape File (CODUF) servive o A Telecom pursuant to the 1emms
and conditions set forth in this scetion. BODUTY will caly be sent to gxisting O0DUF
sybscribers wha request the BODUT option,

The Aa Telecom shall furmish afl relevent infonmation requircd by BellZouth far the
pravision of the Enhanced Optional Draily Usage File

The Enhanced Optiona) Daily Usape File (EQTUE) will provide usage dala foe lnca)
zalls originating fram resold Flat Rate Busiress and Residencial Lings,

Charges fir dellvery of the Enhenced Optional Daily Tsass File will sppeas on AL
Telecoms' monthly bills, The charges are ay sel forth in Cxhikit A to thes
Artachment,

All messages will be in the standard Alliance for Telecommunications Industry
Solutions (ATISY EMI recond format.

Messages that error i the billing system of A4 Telecom will be the responsibilicy of
A4 Telecom. IO, however, AA Tclocom should eneouoter sipnificunt volumes of
crrvred mcscuges that prevent provessing by AA Telecom within s systerns,
Hell%outh will work with A Felecatn e determine the source of the crrors and the
ANpIopTiate reselution.

The following specifications shall apply to the Optional Daily Usage Feed,

Lsage Ta Be Trangmitced

The following messages recorded by BellSouth will be mansmitted to AA Telzcom:

Customer usaee data for fal rated local coll eriginatiog from AA Tefecom's cnd aser
linzs (1FB or 1FR). The EODUY revord for flat mbe messages will mchude:

Diate of Call

Fram Number

To Wutnbear

Connect Time
Comversation Tune
Method of Recording
From BAO

Ratc Cless

Meszage Type

Versiost L Q0 W00
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Billing [ndicators
Bill fu Kumber

BellSouth will perfoon duplicats recond chiecks on BEODUTF records processei to
Onpticne) Paily Lsage File, Any duplicate messages dereoted will be deleted and oot
sent o A Telecom,

I the event that AA Telecom deteets = oplicate on Enhanced Optional Dlaily Usuge
File they receive from RellSouth, AA Telecom will drop the duplicate message (A4
Telecom will nut retoen the duplivale ta Bellsouth},

Phyezical Tile Characterisiics

The Enhanced Cptional Duily Usage Foed will be diswibuted ce Ak Telecom over
their existing Optipnul Daily Usage File (ODTF) feed. The EODUF messages will be
interminghed among A4 Telecom’s Qptional Daily Usage File (ODUF} messages.
The EODUE will b 2 vanable block format (2478) with an LREECL of 2372, The
rara on the EQDLUE will be in a nan-compacted EMI format {175 bete tormal plus
modules). [t will be erented ob a daily bavis {Monday throngh Friday except
hodidays).

Data cireuits (private line or dizl-up) may be regquired between BellSouth amd A/
Televom for the purpuse of data transmizsiom. Where o dedicated line is required, AA
Telecorm will be respancible for rderine the cireuit, vverseeing its installation wml
coordinating the installation with BellScuth, A4 Telecom will also be responsible far
any charges associated with chis ling, Eywipment reguired on the Rell¥outh and to
attach the line to the mainframe compucer and to aansmit swecessfully ongoing will
be negotisted on a casc by cuse basis. Where a dual-up facility is required, Jiak
cireuits will be nstalled in the BellSouth dula cencer by BeliSouth und the associated
charges asscssed to AA Telecom. Additionally, all message o]l charges associated
with the use of the dial circuit by AA Telecom will be the responsibility of AA
‘Telocom, Associated cyuipment on the BellSouth end, including a fuadem, will be
negoliated on 3 case by case basis between the parics. All equipment, including
cnodems and soffware, that is reguized an AA Telecom's end for the purpose of data
transmission will bo the responsibility of AA Telecom.

Fuckine Specifications

A pack will contain a minimum of one message record or & mudimuam of 59,553
meszage reconds plus 2 pack header record and a pack trailer necord. One
transmistian can contain & maxieum of 39 packs and & minimum of onc pack.

The Operating Company Muenber {OCK), From Revenue Avcounting Office (RAD),
amd Invoice Number will contrel fhe invoice sequencing. The From RAGH w1l be
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BellSmah and A4 Teferam will use the invoiee sequencing o coneeel data exchange.
Bell5outh witl be notificd of sequance tajlures idenrified by AA 1elecom and resemnd

the data as appropnatg.

THTE DATA WILL BE FACKED LSING ATIS EMI RECORDS,
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