EXHIBIT 2

ENHANCED EXTENDED LINKS

4.6 Enhanced Extended Links (EELs)

4.6.1 Where facilities permit and where necessary to comply with an effective FCC and/or State Commission order, or as otherwise mutually agreed by the Parties, BellSouth shall offer access to loop and transport combinations, also known as the Enhanced Extended Link (“EEL”) as defined in Section 4.6.2 below.

4.6.2 
Subject to Section 4.6.3 below, BellSouth will provide access to the EEL in the combinations set forth in Section 4.6.4 following.  This offering is intended to provide connectivity from an end user’s location through that end user’s SWC to DSL’s POP serving wire center.  The circuit must be connected to DSL’s switch for the purpose of provisioning telephone exchange service to DSL’s end-user customers. The EEL will be connected to DSL’s facilities in DSL’s collocation space at the POP SWC, or DSL may purchase BellSouth’s access facilities between DSL’s POP and DSL’s collocation space at the POP SWC.

4.6.3

BellSouth shall provide EEL combinations to DSL in Georgia regardless of whether or not such EELs are Currently Combined. In all other states, BellSouth shall make available to DSL those EEL combinations described in Section 4.6.4 below only to the extent such combinations are Currently Combined.  Furthermore, BellSouth will make available EEL combinations to DSL in density Zone 1, as defined in 47 CFR 69.123 as of January 1, 1999, in the Atlanta, GA; Miami, FL; Orlando, FL; Ft. Lauderdale, FL; Charlotte-Gastonia-Rock Hill, NC; Greensboro-Winston Salem-High Point, NC; Nashville, TN; and New Orleans, LA, MSAs regardless of whether or not such EELs are Currently Combined.  Except as stated above, EELs will be provided to DSL only to the extent such network elements are Currently Combined.

4.6.4 
EEL Combinations

4.6.4.1 

DS1 Interoffice Channel + DS1 Channelization + 2-wire VG Local Loop 

4.6.4.2 

DS1 Interoffice Channel + DS1 Channelization + 4-wire VG Local Loop

4.6.4.3
DS1 Interoffice Channel + DS1 Channelization + 2-wire ISDN Local Loop

4.6.4.4
DS1 Interoffice Channel + DS1 Channelization + 4-wire 56 kbps Local Loop

4.6.4.5
DS1 Interoffice Channel + DS1 Channelization + 4-wire 64 kbps Local Loop

4.6.4.6

DS1 Interoffice Channel + DS1 Local Loop

4.6.4.7

DS3 Interoffice Channel + DS3 Local Loop

4.6.4.8


STS-1 Interoffice Channel + STS-1 Local Loop

4.6.4.9
DS3 Interoffice Channel + DS3 Channelization + DS1 Local Loop

4.6.4.10
STS-1 Interoffice Channel + DS3 Channelization + DS1 Local Loop

4.6.4.11
2-wire VG Interoffice Channel + 2-wire VG Local Loop

4.6.4.12
4wire VG Interoffice Channel + 4-wire VG Local Loop

4.6.4.13 4-wire 56 kbps Interoffice Channel + 4-wire 56 kbps Local Loop

4.6.4.14 
4-wire 64 kbps Interoffice Channel + 4-wire 64 kbps Local Loop

4.6.5

EEL combinations for DS1 level and above will be available only when DSL provides and handles at least one third of the end user’s local traffic over the facility provided.  In addition, on the DS1 loop portion of the combination, at least fifty (50) percent of the activated channels must have at least five (5) percent local voice traffic individually and, for the entire DS1 facility, at least ten (10) percent of the traffic must be local voice traffic.

4.6.6


When combinations of loop and transport network elements include multiplexing, each of the individual DS1 circuits must meet the above criteria.

4.6.7

Special Access Service Conversions

4.6.7.1 
DSL may not convert special access services to combinations of loop and transport network elements, whether or not DSL self-provides its entrance facilities (or obtains entrance facilities from a third party), unless DSL uses the combination to provide a significant amount of local exchange service, in addition to exchange access service, to a particular customer.  To the extent DSL requests to convert any special access services to combinations of loop and transport network elements at UNE prices, DSL shall provide to BellSouth a letter certifying that DSL is providing a significant amount of local exchange service (as described in this Section) over such combinations.  The certification letter shall also indicate under what local usage option DSL seeks to qualify for conversion of special access circuits.  DSL shall be deemed to be providing a significant amount of local exchange service over such combinations if one of the following options is met:

4.6.7.1.1
DSL certifies that it is the exclusive provider of an end user’s local exchange service.   The loop-transport combinations must terminate at DSL’s collocation arrangement in at least one BellSouth central office.   This option does not allow loop-transport combinations to be connected to BellSouth’s tariffed services.   Under this option, DSL is the end user’s only local service provider, and thus, is providing more than a significant amount of local exchange service.   DSL can then use the loop-transport combinations that serve the end user to carry any type of traffic, including using them to carry 100 percent interstate access traffic; or

4.6.7.1.2
DSL certifies that it provides local exchange and exchange access service to the end user customer’s premises and handles at least one third of the end user customer’s local traffic measured as a percent of total end user customer local dialtone lines; and for DS1 circuits and above, at least 50 percent of the activated channels on the loop portion of the loop-transport combination have at least 5 percent local voice traffic individually, and the entire loop facility has at least 10 percent local voice traffic.   When a loop-transport combination includes multiplexing, each of the individual DS1 circuits must meet this criteria.   The loop-transport combination must terminate at DSL’s collocation arrangement in at least one BellSouth central office.   This option does not allow loop-transport combinations to be connected to BellSouth tariffed services; or

4.6.7.1.3 DSL certifies that at least 50 percent of the activated channels on a circuit are used to provide originating and terminating local dialtone service and at least 50 percent of the traffic on each of these local dialtone channels is local voice traffic, and that the entire loop facility has at least 33 percent local voice traffic.   When a loop-transport combination includes multiplexing, each of the individual DS1 circuits must meet this criteria.   This option does not allow loop-transport combinations to be connected to BellSouth’s tariffed services.   Under this option, collocation is not required.   DSL does not need to provide a defined portion of the end user’s local service, but the active channels on any loop-transport combination, and the entire facility, must carry the amount of local exchange traffic specified in this option.

4.6.7.2          
In addition, there may be extraordinary circumstances where DSL is providing a significant amount of local exchange service, but does not qualify under any of the three options set forth in Section 4.6.7.1.  In such case, DSL may petition the FCC for a waiver of the local usage options set forth in the June 2, 2000 Order.  If a waiver is granted, then upon DSL’s request the Parties shall amend this Agreement to the extent necessary to incorporate the terms of such waiver for such extraordinary circumstance.

4.6.7.3 BellSouth may at its sole discretion audit DSL records in order to verify the type of traffic being transmitted over combinations of loop and transport network elements.  The audit shall be conducted by a third party independent auditor, and DSL shall be given thirty days written notice of scheduled audit.  Such audit shall occur no more than one time in a calendar year, unless results of an audit find noncompliance with the significant amount of local exchange service requirement.   In the event of noncompliance, DSL shall reimburse BellSouth for the cost of the audit.  If, based on its audits, BellSouth concludes that DSL is not providing a significant amount of local exchange traffic over the combinations of loop and transport network elements, BellSouth may file a complaint with the appropriate Commission, pursuant to the dispute resolution process as set forth in the Interconnection Agreement.  In the event that BellSouth prevails, BellSouth may convert such combinations of loop and transport network elements to special access services and may seek appropriate retroactive reimbursement from DSL.

4.6.7.4 DSL may convert special access circuits to combinations of loop and transport UNEs pursuant to the terms of this Section and subject to the termination provisions in the applicable special access tariffs, if any.

4.6.8 


Rates

4.6.8.1 
Georgia  

4.6.8.2
The non-recurring and recurring rates for the EEL Combinations of network elements set forth in 4.6.4, whether Currently Combined or new, are as set forth in Attachment 2, Exhibit C of this Agreement.

4.6.8.3
On an interim basis, for combinations of loop and transport network elements not set forth in Section 4.6.4, where the elements are not Currently Combined but are ordinarily combined in BellSouth’s network, the non-recurring and recurring charges for such UNE combinations shall be the sum of the stand-alone non-recurring and recurring charges of the network elements which make up the combination.  These interim rates shall be subject to true-up based on the Commission’s review of BellSouth’s cost studies.

4.6.8.4
To the extent that DSL seeks to obtain other combinations of network elements that BellSouth ordinarily combines in its network which have not been specifically priced by the Commission when purchased in combined form, DSL, at its option, can request that such rates be determined pursuant to the BFR/NBR process set forth in this Agreement.

4.6.8.5            All Other States
4.6.8.5.1 
Subject to Section 4.6.2 and 4.6.3 preceding, for all other states, the non-recurring and recurring rates for the Currently Combined EEL combinations set forth in Section 4.6.4 and other Currently Combined network elements will be the sum of the recurring rates for the individual network elements plus a non recurring charge set forth in Attachment 2, Exhibit C of this Agreement.

4.6.8.6 
Multiplexing

4.6.8.6.1 Where multiplexing functionality is required in connection with loop and transport combinations, such multiplexing will be provided at the rates and on the terms set forth in this Agreement.

4.7
            Other Network Element Combinations

4.7.1
In the state of Georgia, BellSouth shall make available to DSL, in accordance with Section 4.7.2.1 below:  (1) combinations of network elements other than EELs that are Currently Combined; and (2) combinations of network elements other than EELs that are not Currently Combined but that BellSouth ordinarily combines in its network.  In all other states, BellSouth shall make available to DSL, in accordance with Section 4.7.2.2 below, combinations of network elements other than EELs only to the extent such combinations are Currently Combined.

4.7.2 
Rates

4.7.2.1 
Georgia  

4.7.2.1.1
The non-recurring and recurring rates for Other Network Element combinations, whether Currently Combined or new, are as set forth in Attachment 2, Exhibit C of this Agreement.

4.7.2.1.2
On an interim basis, for Other Network Element combinations where the elements are not Currently Combined but are ordinarily combined in BellSouth’s network, the non-recurring and recurring charges for such UNE combinations shall be the sum of the stand-alone non-recurring and recurring charges of the network elements which make up the combination.  These interim rates shall be subject to true-up based on the Commission’s review of BellSouth’s cost studies.

4.7.2.1.3 To the extent that DSL seeks to obtain other combinations of network elements that BellSouth ordinarily combines in its network which have not been specifically priced by the Commission when purchased in combined form, DSL, at its option, can request that such rates be determined pursuant to the BFR/NBR process set forth in this Agreement.

4.7.2.2 
All Other States
4.7.2.2.1
For all other states, the non-recurring and recurring rates for the Other Network Element Combinations that are Currently Combined will be the sum of the recurring rates for the individual network elements plus a non recurring charge set forth in Attachment 2, Exhibit C of this Agreement.

4.8    
 UNE/Special Access Combinations

4.8.1
Additionally, BellSouth shall make available to DSL a combination of an unbundled loop and tariffed special access interoffice facilities.  To the extent DSL will require multiplexing functionality in connection with such combination, BellSouth will provide access to multiplexing within the central office pursuant to the terms, conditions and rates set forth in its Access Services Tariffs.  The tariffed special access interoffice facilities and any associated tariffed services, including but not limited to multiplexing, shall not be eligible for conversion to UNEs as described in Section 4.6.7.

4.8.2 
          Rates

4.8.2.1 The non-recurring and recurring rates for UNE/Special Access Combinations will be the sum of the unbundled loop rates as set forth in Attachment 2, Exhibit C and the interoffice transport rates and multiplexing rates as set forth in the Access Services Tariff.

EXIBIT 3 

PORT/LOOP COMBINATIONS

4.9          Port/Loop Combinations

4.9.1
At DSL’s request, BellSouth shall provide access to combinations of port and loop network elements, as set forth in Section 4.9.3 below, that are Currently Combined in BellSouth’s network except as specified in Sections 4.9.1.1 and 4.9.1.2 below.

4.9.1.1
BellSouth shall not provide combinations of port and loop network elements on an unbundled basis in locations where, pursuant to FCC rules, BellSouth is not required to provide circuit switching as an unbundled network element.

4.9.1.2
In accordance with effective and applicable FCC rules, BellSouth shall not be required to provide circuit switching as an unbundled network element in density Zone 1, as defined in 47 CFR 69.123 as of January 1, 1999 of the Atlanta, GA; Miami, FL; Orlando, FL; Ft. Lauderdale, FL; Charlotte-Gastonia-Rock Hill, NC; Greensboro-Winston Salem-High Point, NC; Nashville, TN; and New Orleans, LA, MSAs to DSL if DSL’s customer has 4 or more DS0 equivalent lines.


4.9.2 Combinations of port and loop network elements provide local exchange service for the origination or termination of calls.  BellSouth shall make available the following loop and port combinations at the terms and at the rates set forth below:

4.9.2.1             In Georgia, BellSouth shall provide to DSL combinations of port and loop network elements to DSL on an unbundled basis regardless of whether or not such combinations are Currently Combined except in those locations where BellSouth is not required to provide circuit switching, as set forth in Section 4.9.1.2 above.  The rates for such combinations shall be the cost based rates set forth in Attachment 2, Exhibit C of this Agreement. 

4.9.2.2 In all other states, BellSouth shall provide to DSL combinations of port and loop network elements on an unbundled basis if such combinations are Currently Combined, except in those locations where BellSouth is not required to provide unbundled circuit switching, as set forth in Sections 4.9.1.1 and 4.9.1.2 above.  The rates for such combinations shall be the cost based rates set forth in Attachment 2, Exhibit C of this Agreement.

4.9.2.3
In all states other than Georgia, except in those locations where BellSouth is not required to provide unbundled circuit switching, as set forth in Sections 4.9.1.1 and 4.9.1.2, BellSouth shall provide to DSL combinations of port and loop network elements that are not Currently Combined.  The rates for such combinations shall be negotiated by the Parties.

4.9.2.3           In those locations where BellSouth is not required to provide unbundled circuit switching, as set forth in Sections 4.9.1.1 and 4.9.1.2, BellSouth shall provide to DSL combinations of port and loop network elements whether or not such combinations are Currently Combined.  The rates for Currently Combined combinations are the market based rates as set forth in Attachment 2, Exhibit C.  The rates for not Currently Combined combinations shall be negotiated by the Parties.

4.9.3            Combination Offerings 

4.9.3.1            2-wire voice grade port, voice grade loop, unbundled end office switching, unbundled end office trunk port, common transport per mile per MOU, common transport facilities termination, tandem switching, and tandem trunk port.

4.9.3.2           2-wire voice grade DID port, voice grade loop, unbundled end office switching, unbundled end office trunk port, common transport per mile per MOU, common transport facilities termination, tandem switching, and tandem trunk port.

4.9.3.3           2-wire CENTREX port, voice grade loop, unbundled end office switching, unbundled end office trunk port, common transport per mile per MOU, common transport facilities termination, tandem switching, and tandem trunk port.

4.9.3.4 2-wire ISDN Basic Rate Interface, voice grade loop, unbundled end office switching, unbundled end office trunk port, common transport per mile per MOU, common transport facilities termination, tandem switching, and tandem trunk port.

4.9.3.5 2-wire ISDN Primary Rate Interface, DS1 loop, unbundled end office switching, unbundled end office trunk port, common transport per mile per MOU, common transport facilities termination, tandem switching, and tandem trunk port.

4.9.3.6 4-wire DS1 Trunk port, DS1 Loop, unbundled end office switching, unbundled end office trunk port, common transport per mile per MOU, common transport facilities termination, tandem switching, and tandem trunk port.

4.10
 Rates


The prices that DSL shall pay to BellSouth for Network Elements and Other Services are set forth in Attachment 2, Exhibit C to this Agreement.  If DSL purchases a service(s) from a tariff, all terms and conditions and rates as set forth in such tariff shall apply. 
4.11
Operational Support Systems (OSS)

The terms, conditions and rates for OSS are as set forth in Section 2.8 of this Attachment.

