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July 23, 2009 = =* 1
Mrs. Ann Cole

Director, Division of The Commission Clerk and Administrative Services
Florida Public Service Commission

2540 Shumard Oak Boulevard

Tallahassee, Florida 32399

Re: Notice of the Adoption of Interconnection, unbundling, resale and collocation
agreement with modifications between BellSouth Telecommunications, Inc d/b/a AT&T

Florida d/b/a AT&T Southeast and Cbeyond Communications, LLC by SIP Interchange
Corporation.

Dear Mrs. Cole:

BellSouth Telecommunications, Inc d/b/a AT&T Florida d/b/a AT&T Southeast
hereby provides notice to the Florida Public Service Commission of the adoption by SIP
Interchange Corporation of the Interconnection, Unbundling, Resale, and Collocation
Agreement with modifications for the State of Florida entered into between BeliSouth
Telecommunications, Inc d/b/a AT&T Florida d/b/a AT&T Southeast and Cbeyond
Communications, LLC, which was filed with this Commission on March 29, 2007 in
Docket No. 070220-TP and was moved on April 6, 2007 to docket 040514-TP.

SIP Interchange Corporation is adopting the agreement and all amendments (if

applicable), with modifications as provided by Section 252(i) of the Telecommunications
Act of 1996.

Enclosed are the original and two (2) copies of the contract between BellSouth

Telecommunications, Inc d/b/a AT&T Florida d/b/a AT&T Southeast and SIP Interchange
Corporation, for your records.

- If you have any questions please do not hesitate to contact Robyn Yant at (850) 577-
AR . 5551.
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SIP INTERCHANGE CORPORATION

VERSION - 04/16/09

MFN AGREEMENT

This MFN Agreement ("MFN Agreement”), which shall be filed with and is subject to approval by the State
Commission and shall become effective ten (10) days after approval by such Commission (“Effective Date™, is entered into by
and between SIP Interchange Corporation ("SIP Interchange’), a Nevada Corporation on behalf of itself, and BellSouth
Telecommunications, Inc. d/b/a AT&T Alabama, AT&T Florida, AT&T Georgia, AT&T Kentucky, AT&T Louisiana, AT&T
Mississippi, AT&T North Carolina, AT&T South Carolina and AT&T Tennessee, ("AT&T"), having an office at 675 W.
Peachlree Streel, Atlanta, Georgia, 30375, on behalf of itself and its successors and assigns.

WHEREAS, the Telecommunications Act of 1996 (the “Act”) was signed into law on February 8, 1996; and

WHEREAS, SIP Interchange has requested that AT&T make available the Interconnection Agreement in its entirety
executed between AT&T and Cbeyond Communications, LLC dated March 19, 2007 for the State of Florida (*Interconnection
Agreement”). :

WHEREAS, pursuant to Section 252(i) of the Act, for purposes of this MFN Agreement, CLEC has adopted the
Intercannection Agreement for the State(s) of Florida.

NOW, THEREFORE, in consideration of the promises and mutual covenants of this MFN Agreement, SIP
Interchange and AT&T hereby agree as follows:

1. ATE&T-9STATE shall be defined as the States of Alabama, Florida, Georgia, Kentucky, Louisiana, Mississippi, North
Carolina, South Carolina and Tennesses.

2. ~ SIP Interchange and AT&T shall adopt in its entirety the Interconnection Agreement dated March 19, 2007 and any
and all amendments fo said Interconnection Agreement executed and approved by the appropriate state regulalory
commission as of the date of the execution of this MFN Agreement. The Interconnection Agreement and all amendments are
altached hereto as Exhibit 1 and incorporated herein by this reference. The adoption of this Interconnection Agreement with
amendmeni(s) consists of the following: :

ITEM NO.
PAGES
Table of Contents 4
Title Page 1
Adoption Papers 2
Signature Fage 1
Exhibit 1 Cover Page 1
Cbeyond Communications, LLC Agreement 236
FL Wire Center - Effective {11/28/08) 4
TOTAL 249
3. In the event that SIP Interchange consists of two (2) or more separate entities as set forth in the preamble to this

MFN Agreement, all such entities shall be jointly and severally liable for the obligations of SIP Interchange under this MFN
Agreement.

4. The term of this MFN Agreement shall be from the Effective Date as set forth above and shall expire as set forth in
Section 2 of the General Terms and Conditions of the Interconnection Agreement. For the purposes of determining the
expiration date of this MFN Agreement, the expiration date shall be September 28, 2010.

5. SIP Interchange shall accept and incorporate any approved amendments to the Interconnection Agreement executed

as a result of any final judicial, regulatory, or legislative action.

Yy e -
TN et e :
2N REMEER - pATE

7487 w2 g
FPSC-COMMISSIGN CLERK




INTERCONNECTION ADOPTION AGREEMENT/ATET-9STATE
PAGE 2 OF 2

SIP INTERCHANGE CORPORATION

VERSION - 04/16/08

6. In entering into this MFN Agreement, the Parties acknowledge and agree that neither Pardy waives, and each Party
expressly reserves, any of its rights, remedies or arguments it may have at law or under the intervening law or regulatory
change provisions in this MFN Agreement with respect o any orders, decisions, legistation or proceedings and any remands
by the FCC, state utility commission, court, legislature or other governmental body including, without limitation, any such
orders, decisions, legislation, proceedings, and remands which were issued, released or became effective prior to the
Effective Date of this MFN Agreement, or which the Parlies have not yet fully incorporated into this Agreement or which may
be the subject of further government review.

7. Every notice, consent or approval of a legal nature, required or permitted by this MFN Agreement shall be in writing
and shall be delivered either by hand, by overnight courier or by US mail postage prepaid addressed to:
To AT&T:

Contract Management

ATTN: Notices Manager

311 S, Akard, 9" Floor

Dallas, TX 75202-5398
Facsimile Number: 214-464-2006

With a Copy To

Business Markets Attorney
Suite 4300

675 W. Peachtree St.
Atlanta, GA 30375

To SIP interchange Corporation:

1415 S. Voss Rd.
Suite 110-463
Houston, TX 77057
{702} 430-1011

or at such other address as the intended recipient previously shall have designated by written notice to the other Party.
Where specifically required, notices shall be by cenlified or registered mail. Unless otherwise provided in this MFN
Agreement, notice by mail shall be effective on the date it is officially recorded as delivered by return receipt or equivalent, and
in the absence of such record of delivery, it shall be presumed to have been delivered the fifth day. or next business day after
the fifth day, after it was deposited in the mails.
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General Terms and Conditions

AGREEMENT
GENERAL TERMS AND CONDITIONS

THIS AGREEMENT is made by and between BellSouth Telecommunications, Inc.,
(BeliSouth), a Georgia corporation, and Cbeyond Communications, L1L.C (Chbeyond), a Delaware
Limited Liability Company, and shall be effective on the Effective Dale, as defined herein. This
Agreement may refer to eithey BellSouth or Cbeyond or both as a “Party” or “Parties.”

WITNESSETH

WHEREAS. BellSouth is a local exchange telecommunications company authorized 1o
provide telecommunications services in the state of Alabama, Florida Georgia, Kentucky,
Louisiana, Mississippi. North Carolina, South Carolina, and Tennessee: and

WHEREAS, Cbeyond is or seeks to become a CLEC authorized to provide
telecommunications services in the state(s) of Georgia and Florida; and

WHEREAS, Cbeyond wishes to interconnect, purchase network elements and other
services, and, solely in connection therewith, may wish to atilize collocation space as set forlh in
Attachment 4 of this Agreement); and

WHEREAS, the Parties wish to interconnect their facilities and exchange traffic
pursuant to Sections 251 and 252 of the Act.

NOW THEREFORE, in consideration of the mutual agreements comained herein,
BellSouth and Cheyond agree as follows:

Definitions

Affiliate is defined as a person that (direct]y or indirectly} owns or controls, is
owned or controlled by. or is under common ownership or contro] with, another
person. For purposes of this paragraph, the term “own” means 1o own an equily
interest (or equivalent thereof) of more than 10 percent.

Commission is defined as the appropriate regolatory agency in each state of
Florida and Georgia.

Competitive Local Exchange Carrier (CLEC) means a telephone company
certificaied by the Commission to provide Jocal exchange service within
BellSouth's franchised area.

Effective Date is defined as the date that the Agreement is effective for purposes
of rates, terms and conditions and shall be 1en (10) calendar days after the date of
the Jast signature executing the Agreement.

FCC means the Federal Communications Commission.

CCCS 6ot 245
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General Terms and Conditions means this document including ali of the terms,
provisions and conditions set forth herein.

National Holiday means New Year's Day. Martin Luther King Jr. Day,
President’s Day/Washington’s Birthday, Memorial Day, Independence Day,
Labor Day, Columbus Day, Veterans” Day, Thanksgiving Day, Christmas Day.
In the calculation of intervals of less than ten (10) calendar days national holidays
will be excluded.

Telecommunications means the transmission, between or among points specified
by the user, of information of the user’s choosing, without change in the form or
content of the information as sent and received.

Telecommunications Service means the offering of telecommunications for a fee
directly to the public, or to such classes of users as (o be effectively available
directly to the public, regardless of the facilities used.

Telecommunications Act of 1996 (Act) means Public Law 104-104 of the
United States Congress effective February 8. 1996. The Act amended the
Communications Act of 1934 (47 U.S.C. Section 1 et. seq.).

The use of the term “end user” or “customer” throughout this Agreement shall not
be construed to expand, restrict or eliminate any rights or obligations of the
Parties.

CLEC Certification

Prior to execution of this Agreement, Cbeyond agrees to provide documentation
of Cbeyond’s CLEC certification for all states covered by this Agreement.

Notwithstanding 1.1, to the extent Cbeyond is not certified as a CLEC in each
state covered by this Agreement as of the execution hereof, Cbeyond will notify
BellSouth in writing and provide documentation of CLEC certification when it
becomes certified (o operate in any other state covered by this Agreement. Upon
notification, BellSouth will file this Agreement with the appropriate Commission
for approval.

Term of the Agreement

The term of this Agreement shall be three and one half (3 V%) years, beginning on
the Effective Date and shall apply to the BellSouth territory in the state of Florida.
Notwithstanding any prior agreement of the Pavties, the rates, terms and
conditions of this Agreement shall not be applied retroactively prior to the
Effective Date.
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The Parties agree that by no earlier than two hundred seventy (270) calendar days
and no later than one hundred and eighty (180) calendar days prior 1o the
expiration of this Agreement, they shall commence negotiations for a new
agreement to be effective beginning on the expiration date of this Agreement
(“Subsequent Agreement”).

If, within one hundred and thirty-five (135) calendar days of the designated start
date of the negotiation referred to in Section 2.2, above, the Paities are unable 10
satisfactorily negotiate new terms, conditions and prices for a Subsequent
Agreement, either Party may petition the Commission to establish appropriate
terms, conditions and prices pursuant to 47 U.S.C. 252. The Parties agree that the
Subsequent Agreemeni ordered by the Commission, or negotiated by the Parties,
will be effective upon the effective date set forth in the Subsequent Agreement.

Notwithstanding the foregoing and except as set forth in Section 2.5 below, in the
event that, as of the date of the expiration of this Agreement and conversion of
this Agreement to a month-to-month term, the Parties have not entered into a
Subsequent Agreement and no arbitration proceeding has been filed in accordance
with Section 252 of the Act and no good faith negotiations in accordance with
Section 251{c)(1 ) of the Act regarding a Subsequent Agreement are ongoing. then
either Party may terminate this Agreement upon sixty (60) calendar days notice to
the other Party. In the event that BeliSouth terminates this Agreement as provided
above, BellSouth shall continue 1o offer services to Cbeyond pursuant to
BeliSouth’s then current standard iterconnection agreement or Cheyond may
exercise its rights under Section 252(i) of the Act. In the event that BellSouth's
standard interconnection agreement becomes effective as between the Parties or
Cbeyond adopts another agreement. the Parties may continue 1o negotiate a
Subsequent Agreement. and the terms of such Subsequent Agreement shall be
effective as of the effective date stated in such Subsequent Agreement.

If an arbitration proceeding has been filed in accordance with Section 252
of the Act and if the Commission does not issue its order prior to the
expiration of this Agreement or good faith negotiations are ongoing, this
Agreement shall be deemed extended on a month-to-month basis until the
Subsequent Agreement becomes effective. The terms of such Subsequent
Agreement shall be effective as of the effective date stated in such
Subsequent Agreement and shall not be applied retroactively to the
expiration date of this Agreement unless the Parties agree otherwise.
Neither Party shall refuse to provide services to the other Party during the
negotiation of the Subsequent Agreement or the transition from this
Agreement 1o the Subsequent Agreement.

Operational Support Systems

The Parties, as appropriate, shall pay charges for Operational Suppoit Systems
(€2S8) as set fonth in this Agreement.

CCCS 8ot 245
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Parity

BeliSouth shall provide non-discriminatory access to Unbundled Network
Elements in accordance with 47 CFR 51.311. The quality of a Network Element,
as well as the quality of the access to such Network Element provided by
BellSouth to Cbeyond shall be at least equal in guality to that which BellSouth
provides to itself, its Affiliates or any other Telecommunications carrier. The
quality of the interconnection between the network of BellSouth and the network
of Cbeyond shal] be at a level that is at least equal in quality to that which
BellSouth provides itself, a subsidiary, an Affiliate, or any other panty. The
interconnection facilities shall be designed to meet the same technical criteria and
service standards that are used within BeHSouth’s network and shall extend to a
consideration of service quality as perceived by BellSouth’s customers and
service quality as perceived by Cbeyond and its customers.

Directory Listings

Listings. Chbeyond shall provide all new, changed and deleted listings on a timely
basis and BellSouth or its agent will include Cbeyond residential and business
customer listings in the appropriate White Pages (residential and business) or
alphabetical directories in the geographic areas covered by this Interconnection
Agreement. Directory listings will make no distinction between Cbeyond and
BellSouth subscribers.

Rates. So Jong as Cbheyond provides subscriber listing information (SL.1) to
BellSouth in accordance with Section 5.2 below, BellSouth shall provide 1o
Cbeyond one (1) primary White Pages listing per Cbeyond subscriber at no
charge for the initial listing. Directory listings will make no distinction between
Cbeyond and BellSouth subscribers.

Procedures for Submitting Cbheyond SL1I are found in The BellSouth Business
Rules for Local Ordering located at http//www.interconnection.bellsouth.com.

Cbeyond authorizes BellSouth to release all Cheyond SLI provided 1o BellSouth
by Cbeyond 1o qualifying third parties via either license agreement or BellSouth’s
Directory Publishers Database Service (DPDS), General Subscriber Services
Tariff (GSST), Section A38.2, as the same may be amended from time 1o time.
Such Cbeyond SL1 shall be intermingled with BellSouth™s own customer listings
and listings of any other CLEC that has authorized a similar release of SLI.

In addiion. to the extent that BellSouth incurs costs to modify its systems that
administer the release of Cbeyond’s SLIL. Cbeyond shall pay to BellSouth its
proportionate share of the reasonable costs associated therewith, but only to the
extent that Cheyond has requested such modification. or that such modification is
necessary for BellSouth 1o continue to administer the release of Cbheyond’s SLIL
except that if the change is initiated by BellSouth, no charges will apply. At any
time that such costs are incurred 1o administer the release of Cheyond’s SLI
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Cheyond will be notified. 1F Cbeyond does not wish to pay its proportionate share
of such costs, Cbeyond may instruct BellSouth that it does not wish for BellSouth
to administer the release of its SLI to independent publishers, and Cbeyond shall
amend this Agreement accordingly.,

Neither BellSouth nor any agent shall be Jiable for the content or accuracy of any
SLI provided by Cbeyond under this Agreement. Except 1o the extent caused by
gross negligence or willful misconduct by BellSouth, Cbeyond shall indemnify,
hold harmless and defend BellSouth and its agents from and against any damages,
losses, liabilities, demands, claims, suits, judgments, costs and expenses
(including but not limited to reasonable atiorneys’ fees and expenses) arising from
BellSouth’s tariff obligations or otherwise and resulting from or arising out of any
third party’s claim of inaccurate Cbeyond listings or use of the SL.1 provided
pursuant to this Agreement. BellSouth may forward to Cheyond any complaints
received by BellSouth relating to the accuracy or quality of Cbeyond listings.

BellSouth agrees to address any issue regarding a directory listing raised by a
Cbeyond customer in the same manner that BellSouth does for BellSouth’s retail
customers.

Listings and subsequent updates will be released consistent with BellSouth system
changes and/or update scheduling requirements.

BellSouth the names, addresses and telephone numbers of all Cbeyond customers
who wish 1o be omitted from directories.

Inclusion of Cbeyond customers in Directory Assistance Database. BellSouth
will include and maintain Cbeyond subscriber listings in BellSouth’s Directory
Assistance databases at no recurring charge and Cbeyond shall provide such
Directory Assistance listings to BellSouth at no recurring charge.

Listing Information Confidentiality. BellSouth will afford Cbeyond’s direciory
listing information the same level of confidentiality that BellSouth affords its own
directory listing information.

Additional. Designer. Non-1 isted and Non-Published Listings.  BeliSouth shall
provide Additional, Designer, Non-Listed and Non-Published Listings to
Cbeyond’s customers under the same rates, terms and conditions as BellSouth
makes such listings available to its own customers.

to Cbeyond subscribers at no charge or as specified in a separate agreement with
BellSouth’s agent.

customers at parity with BellSouth’s Delivery of directories 1o its own customers.
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Court Ordered Requests for Call Detail Records and Other Subscriber
Information

local switching for Cbeyond, BellSouth shall respond to subpoenas and court
ordered requests delivered directly to BellSouth for the purpose of providing call
detail records when the targeted telephone numbers belong to Cbeyond
customers. Billing for such requests will be generated by BellSouth and directed
to the law enforcement agency initiating the request. BellSouth shall maintain
such information for Cbeyond customers for the same Jength of time it maintains
such information for its own cusiomers

Subpoenas Directed to Cbeyond. Where BellSouth is providing to Cbeyond
Telecommunications Services for resale or providing to Cbeyond the Jocal
switching function, then Cbeyond agrees that in those cases where Cbeyond
receives subpoenas or court ordered requesis regarding targeted telephone
numbers belonging to Cbeyond customers, and where Cbeyond does not have the
requested information, Cbeyond will advise the law enforcement agency initiating
the request to redirect the subpoena or court ordered request to BellSouth for
handling in accordance with 6.1 above.

In all other instances, where either Party receives a request for information
involving the other Party’s customer, the Pany receiving the request will advise
the law enforcement agency initiating the request to redirect such request 1o the
other Party.

Liability and Indemnification

Chbeyond Liability. In the event that Cbeyond consists of 1wo (2) or more separate
entities as set forth in this Agreement and/or any Amendments hereto, all such
entities shall be joinily and severally liable for the obligations of Cbeyond under
this Agreement.

Liability for Acts or Omissions of Third Parties. Neither party shall be liable 10
the other party for any act or omission of another Telecommunications company
providing services to the other party.

Limitation of Liability

Except for any indemnification obligations of the Parties hereunder. a Panty’s
Hiability shall be limited to bill credits in all circumstances other than gross
negligence and willful misconduct.

Limitations in Tariffs. To the extent that a Party elects not to place in its tariffs or
contracts limitations of liability, and the other Party incurs a loss as a result
thereof. such Party shall indemnify and reimburse the other Party for that portion
of the loss that would have been limited had the first Party included in its 1ariffs or
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contracts the limitations of Hability that such other Party included in its own
1ariffs or contracts at the time of soch loss.

Neither BellSouth nor Cbeyond shall be liable for damages to the other Pary’s
terminal location, equipment or customer premises resulting from the fumnishing
of a service, including. but not limited to, the installation and removal of
equipment or associated wiring, except to the extent caused by a Party’s
negligence or willful misconduct or by a Party’s failure to ground properly a local
loop after disconnection.

Nothing in this Section 7 shall limit a Party’s obligation to indemnify or hold
harmless the other Party set forth elsewhere in this Agreement. Except in cases of
gross negligence or willful or inentional misconduct, under no circumstance shall
a Party be responsible or liable for indirect, incidental, or consequential damages.
The decision of whether a particular type of damage is indirect, incidental, or
consequential shall be made, consistent with applicable law, if and when a
specific damage claim is presented to the Commission, the FCC or a court of Jaw.
In connection with this imitation of habihty, each Party recognizes that the other
Party may, from time to time, provide advice, make recommendations, or supply
other analyses related to the services or facilities described in this Agreement,
and, while each Party shall use diligent efforts in this regard, the Parties
acknowledge and agree that this Jimitation of lability shall apply to provision of
such advice, recommmendations, and analyses.

To the extent any specific provision of this Agreement purports to impose
liability, or limitation of Lability. on either Party different from or in conflict with
the liability or imitation of Liability set forth in this Section, then with respect to
any facts or circumstances covered by such specific provisions, the liability or
Iimitation of liability contained in such specific provision shall apply. Nothing in
this Section shall be interpreted to limit Cbeyond’s rights to remedies and/or
claims provided or contemplated elsewhere in this Agreement.

Indemnification for Certain Claims. Each Party shall be indemnified, defended
and held harmless against any claims. Joss or damage 1o the extent reasonably
arising from or in connection with the other Parly’s gross negligence or willful
misconduct.

Promptly after receipt of notice of the commencement of, or of any definite and
colorable written claim or written threat as 1o the commencement of any action or
proceeding relating to a matter or matters for which a Party may seek
indemnification pursuant to this Section 7.4.1, such Party (the “Indemnified
Party”) shall promptly give written notice to the other Party (the “Indemnifying
Party”} of the action or proceeding so commenced (or claimed or threatened for
commencement as aforesaid), whereupon the Indemmnifying Party shall, be
obligated (unless the Indemnified Pany shall have otherwise waived such
obligation in its sole and absolute discretion by its written election to maintain its
own defense, subject, in such event and in all respects, to the exemptions from
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and limitations applicable to the Indemnifying Party's iabibty as provided in the
final sentence of this Section 7.4.1) to assume the defense thereof at its sole cost
and expense using counsel selected by the Indemnifying Party and reasonably
acceptable 1o the Indemnified Party in its reasonable and good faith business
judgment: provided that, the Parties hereby acknowledge and agree that the
failure by an Indemnified Party to notify the Indemnifying Party as to a claim or
the commencement (or wrilten claim or threat of commencement} of any action or
proceeding as aforesaid shall not relieve the Indemnifying Party of any liability it
may have to the Indemnified Party with respect thereto, except and to the extent
that the Indemnifying Party shall have actually and demonstrably incurred
material prejudice, or suffered forfeiture of material substantive defenses or
claims, resulting directly and exclusively from the failure to so notify. From and
after assumption by an Indemnifying Party of the defense of any such pending (or
claimed or threatened, as above) claim, action or proceeding, the Indemnified
Party shall cooperate in a good faith and commercially-reasonable manner with
the Indemnifying Parly’s reasonable requests for assistance or information
relating 1o such action or proceeding. at the Indemmifying Party’s sole cost and
expense. The Indemnified Party shall retain the right to participate in the
investigation and defense of such action or proceeding, with separate counsel
chosen and paid for by the Indemnified Party. Unless the Indemnified Party shall
have elected in its sole and absolute discretion to waive any further right to be
indemnified with respect to any such action. proceeding or claim the Indemnified
Party’s counse] shall not unreasonably interfere with the defense by the
Indemnifying Party and its counsel. and, absent a good faith and commercially
reasonable basis therefore, as communicated in writing to the Indemnifying Panty
in reasonable detail. the Indemnified Party’s counsel shall not raise any claims,
defenses. or objections or otherwise take a course of action in representation of
the Indemnified Party when such course of action would unreasonably conflict
with a course of action or inaction chosen by the Indemnifying Party. An
Indemnifying Party shall not be liable under this Section 7.4.1 for settlements or
compromises by the Indemnified Party of any claim, action or proceeding
cominenced (or claimed or threatened for commencement as aforesaid) as
described in this Section 7.4.1 unless the Indemnifying Party shall have
previously consented in writing thereto (such consent not to be unreasonably
withheld. conditioned or delayed) or unless the Indemnifying Party has been
given notice and reasonable opportunity to defend such claim, action or
proceeding and has failed 10 promptly undertake the defense,

Disclaimer. EXCEPT AS SPECIFICALLY PROVIDED TO THE
CONTRARY IN THIS AGREEMENT INCLUDING ALL
ATTACHMENTS AND EXHIBITS HERETO AND ANY APPLICABLE
SERVICE QUALITY STANDARDS, MEASURES, ASSURANCES AND
ASSOCIATED REMEDIES ORDERED BY THE FCC OR COMMISSION,
NEITHER PARTY MAKES ANY REPRESENTATIONS OR
WARRANTIES TO THE OTHER PARTY CONCERNING THE SPECIFIC
QUALITY OF ANY SERVICES, OR FACILITIES PROVIDED UNDER
THIS AGREEMENT. THE PARTIES DISCLAIM, WITHOUT
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LIMITATION, ANY WARRANTY OR GUARANTEE OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE,
ARISING FROM COURSE OF PERFORMANCE, COURSE OF
DEALING, OR FROM USAGES OF TRADE.

Intellectual Property Rights and Indemnification

No patent, copyright, trademark or other proprietary right is licensed, granted or
otherwise transferred by this Agreement. A Pany’s use of the other Party’s
name, service marks and trademarks shall be in accordance with Applicable Law.

Ownership of Intellectual Property.  Any intellectual property that originates
from or is developed by a Party shall remain the exclusive property of that Party.
Except for a limited. non-assignable. non-exclusive. non-transferable license to
use patents or copyrights to the extent necessary for ihe Parties to use any
facilities or equipment (including sofiware) or to receive any service solely as
provided under this Agreement, no license in patent, copyright, trademark or trade
secret, or other proprietary or mntellectual property right, now or hereafter owned,
controlled or Jicensable by a Party. is granted to the other Party. Neither shall it
be implied nor arise by estoppel. Any trademark, copyright or other proprietary
notices appearing in association with the use of any facilities or equipment
{including software) shall remain on the documemation. material, product,
service, equipment or software. It is the responsibility of each Party to ensure at
no additional cost to the other Party that it has obtained any necessary licenses in
relation to intellectual property of third Parties used in its network that may be
required to enable the other Party to use any facilities or equipment (including
software), 1o veceive any service, or to perform its respective obligations under
this Agreement.

Intellectual Property Remedies

Indemnification. The Party providing a service or data pursuant to this
Agreement will defend the Party receiving such service or data provided asa
result of such service against claims of infringement arising solely from the use
by the receiving Party of such service in the manner contemplated under this
Agreement and will indemnify and hold harmiess the receiving Party from and
against any loss. cost. expense or liability associated with claims.

Claim of Infringement. Inthe event that use of any facilities or equipment
{including sofiware). becomes. or in the reasonable judgment of the Panty who
owns the affected network is likely to become. the subject of a claim, action, sult,
or proceeding based on intellectual propenty infringement. then said Party shall
promptly and at its sole expense and sole option. but subject 10 the limitations of
liability set forth below:

modify or replace the applicable facilities or equipment (including software)
while maintaining form and function. or
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obtain a license sufficiem to allow such use to continue.

In the event Section 9.3.2.1or 9.3.2.2 are commercially unreasonable, then said
Party may terminate, upon reasonable notice. this contract with respect 10 use of,
or services provided through use of. the affected facilities or equipment (including
software). but solely to the extent required to avoid the infringement claim.

Exception to Obligations. Neither Party's obligations under this Section shall
apply to the extent the infringement is caused by: (i) modification of the facilities
or equipment (including software) by the indemnitee: (ii) use by the indemnitee of
the facilities or equipment (including software) in combination with equipment or
facilities (including software) not provided or authorized by the indemnitor,
provided the facilities or equipment (including software) would not be infringing
if used alone: (iti) conformance to specifications of the indemnitee which would
necessarily result in infringement: or {iv) continued use by the indemnitee of the
affected facilities or equipment {including software) after being placed on notice
to discontinue use as set forth heren.

Exclusive Remedy. The foregoing shall constitute the Parties' sole and exclusive
remedies and obligations with respect to a third party claim of intellectual
property infringement arising out of the conduct of business under this
Agreement.

Dispute Resolution. Any claim arising under this Section 9 shall be excluded
from the dispute resolution procedures set forth in Section 11 and shall be brought
in a court of competent jurisdiction.

Proprietary and Confidential Information

Proprietary and Confidential Information. 1t may be necessary for BellSouth and
Cbeyond. each as the “Discloser.” to provide to the other Party. as “Recipient.”
certain proprietary and confidential mformation (including trade secret
information) including but pot limited to 1echnical. financial. marketing, staffing
and business plans and information. strategic information, proposals, request for
proposals, specifications. drawings. maps, prices, costs, costing methodologies,
procedures. processes. business systems, software programs, techniques, customer
account data. call detail records and like information (collectively the
“Information”). All such Information conveved in writing or other 1angible form
shall be clearly marked with a confidential or proprietary legend. Information
conveyed orally by the Discloser to Recipient shall be designated as proprietary
and confidential at the time of such oral conveyance. shall be reduced to writing
by the Discloser within forty-five (45) days thereafter. and shall be clearly marked
with a confidential or proprietary kegend.

Each Party shall have the right to correct an inadvertent failure to identify
information as Confidential Information by giving written notification within
thirty (30) calendar days after the information is disclosed. The Recipient shall,
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from that time forward, treat such information as Confidential Information subject
to the provisions of this Section 10.

Use and Protection of Information. Recipient agrees to protect such Information
of the Discloser provided to Recipient from whatever source from distribution,
disclosure or dissemipation to anyone except employees of Recipient with a need
to know such Information solely in conjunction with Recipient’s analysis of the
Information and for no other purpose except as authorized herein or as otherwise
authorized in writing by the Discloser. Recipient will not make any copies of the
Information inspected by #t. The Recipient will use the same standard of care to
protect the confidential nature of such Information received as they would use to
protect their own confidential and proprietary Information. Upon wrilten request
the Information will be returned by the Recipient within thirty (30) calendar days
of completion of any use.

Exceptions. Recipient will not have an obligation to protect any portion of the
Information which:

(a) is made publicly available by the Discloser or lawfully by a nonparty to this
Agreement; {b) is lawfully obtained by Recipient from any source other than
Discloser; (¢} is previously known to Recipient without an obligation to keep it
confidential; or (d) is released from the terms of this Agreement by Discloser
upon written notice 1o Recipient.

Recipient agrees to use the Information solely for the purposes of negotiations
pursuant 10 47 U.S.C. 251 or in performing its obligations under this Agreement
and for no other entity or purpose. except as may be otherwise agreed to in
writing by the Parties. Nothing herein shall prohibit Recipient from providing
information requested by the FCC or a state regulatory agency with jurisdiction
over this matter, or 1o support a request for arbitration or an allegation of failure to
negotiate in good faith.

Recipient agrees not to publish or use the Information for any advertising. sales or
marketing promotions, press releases. or publicity matters that refer either directly
or indirectly to the Information or to the Discloser or any of its affiliated
companies.

The disclosure of Information neither grants nor implies any license to the
Recipient under any trademark, patent, copyright, application or other intellectual
property right that is now or may hereafter be owned by the Discloser.

Survival of Confidentiality Obligations. The Parties’ rights and obligations under
this Section 10 shall survive and continue in effect until two (2) years after the
expiration or termination date of this Agreement with regard 10 all Information
exchanged during the term of this Agreement. Thereafter, the Parties® rights and
obhigations hereunder survive and continue in effect with respect to any
Information that is a trade secret under applicable law.
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11, Resolution of Disputes

11.1 Except as otherwise stated in this Agreement, the Parties agree that if any dispute
arises as to the interpretation of any provision of this Agreement or as to the
proper implementation of this Agreement, either Party may petition the FCC, the
Commission or a court of Jaw for a resolution of the dispute. To the extent a
forum determines that the Commission or the FCC has primary jurisdiction over
such dispute, a petition filed in an improper forum would ultimately be subject to
being dismissed or being held in abeyance while the Commission or FCC
addresses the matters within its primary jurisdiction. Either Party may seek
expedited resolution by the Commission. Each Party reserves any rights it may
have to seek judicial review of any ruling made by the FCC, the Commission or a
court of law concerning this Agreement. Until the dispute is finally resolved.
each Party shall continue to perform its obligations under this Agreement, unless
the issue as to how or whether there is an obligation to perform is the basis of the
dispute, and shall continue to provide all services and payments as prior to the
dispute provided however, that neither Party shall be required to act in any
unlawful fashion.

12. Taxes

12.1 Definition. For purposes of this Section, the terms “taxes” and “fees” shall
include but not be limited to federal, stale or Jocal sales, use, excise, gross receipts
or other taxes or tax-like fees of whatever nature and however designated
(including tariff surcharges and any fees, charges or other payments. contractual
or otherwise, for the use of public streets or rights of way, whether designated as
franchise fees or otherwise) imposed, or sought to be imposed, on or with respect
10 the services furnished hereunder or measured by the charges or payments
therefore, excluding any taxes levied on income.

12.2 Taxes and Fees Imposed Directly On Either Providing Party or Purchasing Party.

12.2.1 Taxes and fees imposed on the providing Party, which are not permitted or
required to be passed on by the providing Party 10 its customer, shall be borne and
paid by the providing Party.

1222 Taxes and fees imposed on the purchasing Party, which are not required to be
collected and/or remitted by the providing Party. shall be borne and paid by the
purchasing Party.

Providing Party.

12.3.1 Taxes and fees imposed on the purchasing Party shall be borne by the purchasing
Party. even if the obligation 1o collect and/or remit such taxes or fees is placed on
the providing Party.
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To the extent permitied by applicable law, any such taxes and/or fees shall be
shown as separate items on applicable billing documents between the Parties.
Notwithstanding the foregoing. the purchasing Party shall remain hable for any
such taxes and fees regardless of whether they are actually billed by the providing
Party at the time that the respective service is billed.

If the purchasing Party determines that in its opinion any such taxes or fees are
not payable, the providing Party shall not bill such taxes or fees to the purchasing
Party if the purchasing Party provides written certification, reasonably satisfactory
to the providing Party, stating that it is exempt or otherwise not subject to the tax
or fee. setting forth the basis therefor, and satisfying any other requirements under
applicable law. If any authority seeks to collect any such tax or fee that the
purchasing Party has determined and certified not to be payable, or any such tax
or fee that was not billed by the providing Party. the purchasing Party may contest
the same in good faith, at its own expense. In any such contest, the purchasing
Party shall promptly furnish the providing Party with copies of all filings in any
proceeding, protest, or legal challenge, all rulings issued in connection therewith,
and all correspondence between the purchasing Party and the taxing authority.

1n the event that all or any portion of an amount sought to be collected must be
paid in order to conltest the imposition of any such tax or fee, or to avoid the
existence of a lien on the assets of the providing Party during the pendency of
such contest, the purchasing Party shall be responsible for such payment and shall
be entitled to the benefit of any refund or recovery.

I it is ultimately determined that any additional amount of such a 1ax or fee is due
to the imposing authority, the purchasing Party shall pay such additional amount,
including any interest and penalties thereon.

Notwithstanding any provision to the contrary, the purchasing Party shall protect,
indemnify and hold harmless {and defend at the purchasing Party’s expense) the
providing Party from and against any such tax or fee, interest or penalties thereon,
or other charges or payable expenses (including reasonable attorney fees) with
respect thereto, which are incurred by the providing Party in connection with any
claim for or contest of any such tax or fee,

Each Party shall notify the other Party in writing of any assessment, proposed
assessment or other claim for any additional amount of such a tax or fee by a
taxing authority: such notice to be provided, if possible, at least ten (10) days
prior to the date by which a response. protest or other appeal must be filed, but in
no event later than thirty (30) days after receipt of such assessment, proposed
assessment or claim.

Taxes and Fees Imposed on Providing Party But Passed On To Purchasing Party.
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Taxes and fees imposed on the providing Party, which are permitted or required to
be passed on by the providing Party to its customer, shall be borne by the
purchasing Party.

To the extent permitted by applicable law, any such taxes and/or fees shall be
shown as separate items on applicable billing documents between the Parties.
Nowwithstanding the foregoing, the purchasing Party shall remain liable for any
such taxes and fees regardless of whether they are actually billed by the providing
Party at the time that the respective service is billed. The Parties agree to use
commercially reasonable efforts to bill 1axes promptly and appropriately.

If the purchasing Party disagrees with the providing Party’s determination as to
the application or basis for any such tax or fee, the Parties shall consult with
respect 10 the imposition and billing of such tax or fee. Notwithstanding the
foregoing, the providing Party shall retain ultimate responsibility for determining
whether and to what extent any such taxes or fees are applicable, and the
purchasing Party shall abide by such determination and pay such taxes or fees 1o
the providing Party: provided, however, that upon the purchasing Party’s request.
the providing Party furnish documentation authenticating the providing Party’s
authority to pass through the tax or fee to the purchasing Party.

In the event that all or any portion of an amount sought to be collected must be
paid in order to contest the imposition of any such tax or fee, or to avoid the
existence of a lien on the assets of the providing Party during the pendency of
such contest, the purchasing Party shall be responsible for such payment and shall
be entitled to the benefit of any refund or recovery.

1f it is ultimately determined that any additional amount of such a tax or fee is due
to the imposing authority, the purchasing Party shall pay such additional amount,
including any interest and penalties thereon.

Notwithstanding any provision to the contrary, the purchasing Party shall protect,
indemnify and hold harmiess (and defend at the purchasing Party’s expense) the
providing Party from and against any such tax or fee, interest or penalties thereon,
or other reasonable charges or payable expenses (including reasonable attorneys”
fees) with respect thereto, which are incurred by the providing Party in connection
with any claim for or contest of any such tax or fee.

Each Panty shall notify the other Party in writing of any assessment. proposed
assessment or other claim for any additional amount of such a tax or fee by a
taxing authority: such notice o be provided, if possible, at least ten {10) days
prior to the date by which a response, protest or other appeal must be filed, but in
no event later than thirty (30) days after receipt of such assessment, proposed
assessment or claim,
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Mutual Cooperation. In any contest of a tax or fee by one Party, the other Party
shall cooperate fully by providing records, testimony and such additional
information or assistance as may reasonably be necessary to pursue the contest.
Further, the other Party shall be reimbursed for any reasonable and necessary out-
of-pocket copying and travel expenses incurred in assisting in such contest.

Network Maintenance and Management

The Parties shall work cooperatively to implement this Agreement. The Parties
shall exchange appropriate information {e.g., maintenance contact numbers,
network information, information required to comply with Jaw enforcement and
other security agencies of the Government, etc.) as reasonably required 1o
implement and perform this Agreement.

Each Party hereto shall design, maintain and operate their respective networks as
necessary 1o ensure that the other Party hereto receives service quality which is
consistent with generally accepted industry standards at least at parity, consistent
with Section 4 above, with the network service quality given to itself, its
Affiliates, its customers or any other Telecommunications Carrier.

Both Parties agree (o provide to the other Party prior notice consistent with
applicable FCC rules and the Act of changes in information or technical
specifications necessary for the transmission and routing of services using the
other Parties” facilities or networks, as well as other changes that affect the
interoperability of those respective facilities and networks.

Force Majeure

In the event performance of this Agreement, or any obligation hereunder, is either
directly or indirectly prevented, restricted. or interfered with by reason of fire,
flood. earthquake or like acts of God, wars, revolution, civil commotion,
explosion, acts of public enemy, embargo, acts of the government in its sovereign
capacity, labor difficulties, including without limitation, strikes, slowdowns,
picketing, or boycotis, unavailability of equipment from vendors. or any other
circumstances beyond the reasonable control and without the fault or negligence
of the Panty affected. upon giving prompt notice to the other Party, shall be
excused from such performance on a day-to-day basis 1o the extent of such
prevention, restriction, or interference (and the other Party shall likewise be
excused from performance of its obligations on a day-to-day basis until the delay,
restriction or interference has ceased): provided, however, that the Party so
affected shall use diligent efforts 1o avoid or remove such causes of non-
performance and both Panies shall proceed whenever such causes are removed or
cease.

Section 252(i) Adoptions

BellSouth shall make agreements available to Cbeyond in accordance with 47
USC § 252(1) and 47 CF.R. § 51.809.
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Modification of Agreement

If either Party changes its name or makes changes to its company structure or
identity due to a merger, acquisition, transfer or any other reason, it is the
responsibility of the Party to notify the other Party of said change and request that
an amendment 10 this Agreement, if necessary, be executed to reflect said change.

No modification, amendment, supplement 10, or waiver of the Agreement or any
of its provisions shall be effective and binding upon the Parties unless it is made
in writing and duly signed by the Parties.

Either party may request 1o negotiate a future amendment to incorporate
Commission ordered rates. Upon request by Cbeyond for an amendment to
incorporate a future Commission ordered rate, BellSouth shall only propose an
amendment with language and rates that are necessary in order to implement such
order. Any future amendment 10 incorporate a Commission ordered rate, or other
rate, shall be effective ten (10) calendar days afier the date of the last signature
executing the amendment, or as otherwise agreed to by the Panies. Non raie
impacting future amendments will be effective as of the date of the last signature
executing the amendment. The Parties agree that such signature shall not be
unreasonably delayed.

In the event that any (1) effective legislative, regulatory, judicial or other legal
action or (2) obligation or commitment regarding interconnection, resale or access
to network elements which obligation or commitment expressly applies
generically 1o all CLECs made by BellSouth to any state or federal regulatory
authority or the U.S. Depantment of Justice (“Governmental Body™) in connection
with any merger or regulatory proceeding regarding BellSouth’s obligations under
the Act,) materially affects any maierial terms of this Agreement, or the ability of
Cheyond or BellSouth to perform any material terms of this Agreement, Cbeyond
or BellSouth may. on fifieen (15) calendar days’ written notice, require that such
terms be renegotiated. and the Parties shall renegotiate in good faith such
mutually acceptable new terms as may be required. In the event that such new
terms are not renegoliated within forty-five (45) calendar days after such notice,
the Dispute may at any time thereafter be resolved in accordance with the Dispute
Resolution procedure set forth in this Agreement,

Reservation of Rights

Execution of this Agreement by either Party does not confirm or imply that the
executing Party agrees with any decision(s) issued pursuant to the
Telecommunications Act of 1996. The Parties do not waive their respective
rights to appeal or otherwise challenge any such decision{s) and each Party
reserves all of its rights to pursue any and all legal and/or equitable remedies,
including appeals of any such decision(s).

One Agreement and Severability
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One Agreement

Subject to the provisions of Sections 16 and 18.2, the Parties acknowledge that
they negotiated this Agreement as a single contract and do not consider the
separate Attachments of this Agreement to be separate contracts. Each
Attachment contains provisions that are subject to the provisions of the General
Terms and Conditions: application of some provisions may require or irnigger
application of provisions in other Attachments hereto.

Severability

1f any provision of this Agreement, or part thereof, shall be held to be invalid or
unenforceable in any respect. such invalidity or vnenforceability shall not
invalidate the entire Agreement, unless such construction would be unreasonable.
The Agreement shall be construed as if it did not contain the invalid or
unenforceable provision or provisions, and the rights and obligations of each
Party shall be construed and enforced accordingly. Provided, however, that in the
event such invalid or unenforceable provision or provisions are essential elements
of this Agreement and substantially impair the rights or obligations of either
Party. the Parties shall promptly negotiate a replacement provision or provisions.
In the event the Parties are unable to mutually negotiate such replacement
language, either Party may elect to pursue the dispute resolution process set forth
in Section 11.

No Waiver

A failure or delay of either Party to enforce any of the provisions hereof, 1o
exercise any option which is herein provided, or to require performance of any of
the provisions hereof shall in no way be construed (o be a waiver of such
provisions or options, and each Party. notwithstanding such failure, shall bave the
right thereafler to insist upon the performance of any and all of the provisions of
this Agreement.

Governing Law

‘Where applicable. this Agreement shall be governed by and construed in
accordance with federal and state substantive telecommunications law, including
rules and regulations of the FCC and appropriate Commission. In all other
respects, this Agreement shall be governed by and construed and enforced in
accordance with the laws of the Siate of Georgia without regard 10 its conflict of
laws principles.

Assignments
Except as provided herein. any assignment by either Party to any non-affiliated
entity of any right. obligation or duty. or of any other interest hereunder, in whole

or in part, without the prior written consent of the other Party shall be void. A
Party may assign this Agreement in its entirety. or any right. obligation. duty or
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other interest hereunder to an Affhiliate of the Party or to an entity purchasing all
or substantially all of the Party’s assets without the consent of the other Party:
provided, however, that the assigning Party shall notify the other Party in writing
of such assignment thirty (30) days prior to the Effective Date thereof and,
provided further, if the assignee is an assignee of Cbeyond, the assignee must
provide evidence of Commission CLEC certification.

The Parties shall amend this Agreement to reflect such assignments and shall
work cooperatively to implement any changes required due to such assignment.
All obligations and duties of any Party under this Agreement shall be binding on
all successors in interest and assigns of such Party. No assignment or delegation
hereof shall relieve the assignor of its obligations under this Agreement in the
event that the assignee fails to perform such obligations. Notwithstanding
anything to the contrary in this Section, and unless the Parties agree otherwise
Cbeyond shall not assign this Agreement to any Affiliate or non-affiliated entity
unless either (1) Cbeyond pays all bills, past due and current, under this
Agreement, or (2) Cbeyond’s assignee expressly assumes liability for payment of
such bills.

Notices

Every notice, consent. approval. or other communications required or
contemplated by this Agreement shall be in writing and shall be delivered by
hand, by ovemnight courier or by US mail postage prepaid, address to:

BellSouth Telecommunications, Inc.

BellSouth Local Contract Manager
600 North 19" Street, 8" floor
Birmingham, AL 35203

and

ICS Atomey

Suite 4300

675 West Peachiree Street
Atlanta, GA 30375

Cbeyond Communications, LLC

Juhia O. Strow

Vice Presidem

Cheyond Communications, LLC
320 Interstate North Parkway
Suite 300

Atlanta, Georgia 30339

and
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Mr. Henry Lyon

Chief Accounting Officer
Cbeyond Communications, LLC
320 Imerstate North Parkway
Suite 300

Atlanta, Georgia 30339

or at such other address as the intended recipient previously shall have designated
by written notice to the other Party.

Unless otherwise provided in this Agreement, notice by mail shall be effective on
the date it is officially recorded as delivered by return receipt or equivalent, and in
the absence of such record of delivery, it shall be presumed to have been
delivered the fifth day. or next business day after the fifth day, afier it was
deposited in the mails. Notice delivered by overnight courier shall be effeciive on
the date it was delivered, except that notice delivered on a non-business day shall
be deemed effective on the nexi business day,

Notwithstanding the foregoing, and subject to Section 35 below, BellSouth will
post changes to business processes and policies, notices of new service offerings,
and changes to service offerings not requiring an amendment 1o this Agreement,
notices required to be posted to BellSouth’s website, and any other information of
general applicability to CLECs.

Rule of Construction

No rule of construction requiring interpretation against the drafting Party hereof
shall apply in the interpretation of this Agreement.

Cooperation in Preventing Costomer Fraud

As permitted by the applicable stale and federal laws, the Parties agree 10
cooperate fully with one another and with state and federal agencies, courts. or
other duly authorized law enforcement entities to investigate, minimize, prevent
and take action in cases of fraud by a customer involving the provision of services
to Cbeyond under this Agreement.

Multiple Counterparts

This Agreement may be executed in multiple counterparts. each of which shall be
deemed an original, but all of which shall together constitute but one and the same
document.

Filing of Agreement

Upon execution of this Agreement it shail be filed with the appropriate state

regulatory agency pursuant to the requirements of Section 252 of the Act. and the
Parties shall share equally any filing fees therefor. Notwithstanding the
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foregoing, this Agreement shall not be submitted for approval by the appropriate
state regulatory agency unless and until such time as Cbeyond is duly certified as
a local exchange carrier in such state, except as otherwise required by a
Commission. C

Compliance with Applicable Law

Each Party shall comply at its own expense with all applicable federal, state, and
local statutes, laws, rules, regulations, codes, effective orders, injunctions,
judgments and binding decisions, awards and decrees thal relate to its obligations
under this Agreement (Applicable Law).

This Agreement shall be interpreted according to its explicit terms, 1o the extent
such terms are clear and unambiguous. 1f the Parties have a dispute over a
provision of this agreement, such terms shall be interpreted in accordance with
applicable law governing contract interpretation.

Where a Commission has adopted rates for network elements or services provided
under this Agreement, as of the Effective Date, it is the intent of the Parties that
the rate exhibits incorporated into this Agreement will be those rates, unless
otherwise negotiated by the Parties. Upon request of either Party, errors in rate
sheets will be corrected prospectively by amendment to this Agreement.

Necessary Approvals

Each Party shall be responsible for obtaining and keeping in effect all approvals
from, and rights granted by, governmental authorities, building and property
owners, other carriers. and any other persons that may be required in connection
with the performance of its obligations under this Agreement. Each Party shall
reasonably cooperate with the other Party in obtaining and maintaining any
required approvals and rights for which such Party is responsible.

Good Faith Performance

Each Party shal} act in good faith in its performance under this Agreement and. in
each case in which a Party’s consent or agreement is required or requested
hereunder. such Party shall not unreasonably withhold or delay such consent or
agreement.

Nonexclusive Dealings

This Agreement neither (a) prevents either Party from providing or purchasing
services to or from any other person or entity nor (b) does it obligate either Party
to purchase any particular types or quantities of services or products from any

third parties.

Rate True-Up
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This Section applies to Network Interconnection and/or Unbundled Net work
Elements and Other Services rates that are expressly subject 1o true-up under this
Agreement.

The designated (Jabeled “R” in rate sheets) true-up rates shall be trued-up, either
up or down, based on final prices determined either by further agreement between
the Parties, or by a final order of the Commission. The Parties shall implement
the true-up by comparing the actual volumes and demand for each item, together
with the designated true-up rates for each item, with the final prices determined
for each item. Each Party shall keep its own records upon which the trae-up can
be based, and any final payment from one Party to the other shall be in an amount
agreed upon by the Parties based on such records. In the event of any
disagreement as between the records or the Parties regarding the amount of such
true-up, the Parties shall submit the matter to the Dispule Resolution process in
accordance with the provisions of this Agreement.

Survival

The Parties’ obligations under this Agreement which by their nature are intended
to continue beyond the termination or expiration of this Agreement shall survive
the termination or expiration of this Agreement.

Entire Agreement

This Agreement means the General Terms and Conditions, the Attachments
identified in Section 36 below, and subject 1o the limitations set forth in Section
35 all documents identified herein. This Agreement sets forth the entire
understanding and supersedes prior agreements between the Parties relating 1o the
subject matter contained in this Agreement and merges all prior discussions
between them. Any orders placed under prior agreements between the Parties
shall be governed by the terms of this Agreement. Any and all amounts and
obligations owed for services provisioned or orders placed under prior agreements
between the Parties, related to the subject matter hereof, shall be due and owing
under this Agreement and be governed by the terms and conditions of this
Agreement as if such services or orders were provisioned or placed under this
Agreement. Neither Party shall be bound by any definition, condition, provision,
representation, warranty, covenant or promise other than as expressly stated in
this Agreement or as is contemporaneously or subsequently set forth in writing
and executed by a duly authorized officer or representative of the Party to be
bound thereby.

Guides

The Parties acknowledge that certain provisions of this Agreement reference
certan BellSouth documents and publications (collectively referred 1o herein as
the "Guides”). All Guides referred (o in this Agreement, are incorporated herein
and made a part hereof by reference. To the extent that there is a conflict between
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a provision of a Guide and a provision of this Agreement, the provision of this
Agreement shall prevail. BellSouth may, from time to time during the term
hereof, change or alter said Guides (including replacing a Guide entirely with a
successor Guide with a different name). The Parties agree that if the change or
alteration was made 1o BellSouth’s OSS interface Guides as a result of the
Change Contrel Process (CCP), results from a revision to a generally accepted
and implemented industry siandard or guideline (e.g. Ordering Billing Forum
(OBF), Telcordia guidelines, etc.), or other legal requirement directly affecting
the Guides provided., if such legal requirement would be subject to the change of
law provision in these General Terms and Conditions, the change to the Guide
would not be applicable until this Agreement is amended to reflect the update to
the Guide, or if Cbeyond agrees to such change or alteration, any such change or
alteration shall become effective as specified in the terms of the noftice to
Cbeyond via the applicable Internet website posting. In all other cases, a change
y1 a Guide which (1) alters, amends or conflicts with any term of this Agreement;
(2) changes any charge or rate, or the application of any charge or rate, specified
in this Agreement: {3) adds a new rate or rate element not previously specified in
the Agreement; (4) causes Cbeyond 1o incur material cost or expense 10
implement the change or alteration: or (5) increases an interval set forth in this
agreement, will not be effective with respect to Cheyond umtil BellSouth and
Cbeyond sign an amendment 1o this Agreement reflecting the changes described
initems (1), (2). (3) or (5); or unless Cbeyond fails to inform BellSouth in writing
that it does not agree to such change or alteration within forty-five {(45) calendar
days of notice of such change being given to Cbeyond for item (4). For purposes
of item (4). a cost or expense shall be deemed material if it imposes a financial
burden on Cbeyond but shall not include costs associated with disseminating
notice of the change or providing training regarding the change to employees. In
addition, BeliSouth will use its best efforts, upon Cbheyond’s request 1o
BellSouth’s Interconnection Services (ICS) website group at

wimag @bellsouth.com. to provide such notices via e-mail to the address specified
by Cbeyond,

In the event that the Parties disagree as to whether any alteration or amendment
described in this Section is effective as to Cbeyond pursuant to the requirements
of this Section, either Party may. at its option, seek resolution of the dispute in
accordance with the Dispute Resolution provisions in the General Terms and
Conditions of this Agreement. In cases where there is a dispute with respect to
any alteration or amendment described in this Section becoming effective as to
Cbeyond. such alteration or amendment described in this Section shall not
become effective as to Cbeyond until there is mutual agreement between the
Parties that it should become effective or an order resulting from the Dispute
Resolution process finding in favor of its becoming effective.

This Agreement includes Attachments with provisions for the following:

Network Elemems and Other Services
Network Interconnection
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Collocation

Access to Numbers and Number Postability

Pre-Ordering, Ordering, Provisioning, Maintenance and Repair
Billing

Rights-of-Way, Conduits and Pole Attachments

Performance Measurements

BellSouth Disaster Recovery Plan

Bona Fide Request/New Business Request Process

The following services are included as options for parchase by Cbeyond pursuant
to the terms and conditions set forth in this Agreement. Cheyond may elect to
purchase said services by wrilten request to its Local Contract Manager if
applicable:

Centralized Message Distribution Service (CMDS)
LNP Data Base Query Service
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ACCESS TO NETWORK ELEMENTS AND OTHER SERVICES

General

This Attachment sets forth rates, terms and conditions for Unbundied Network
Elements (“UNEs") and combinations of a UNE {(or UNEs) with another UNE (or
UNEs) (“Combinations’) or Network Elements, facilities or services that
BellSouth shall offer to Cbeyond in accordance with its obligations under Section
251(c)(3) of the Act and terms and conditions for commingling. Addiutionally,
this Attachment sets forth the rates, terms and conditions for other Network
Elements, facilities and services BellSouth makes available to Cbeyond (“Other
Services), . In providing access to UNEs, Combinations and Other Services,
BellSouth shall comply with all FCC rules and orders and Commission rules and
orders.

Definitions. For purposes of this Attachment, the following definitions shall
apply:

For purposes of this Attachment 2, a “Building” is a permanent physical structure,
mcluding but not limited to, a structure in which people reside, or conduct
business or work on a daily basisand through which there is one centralized point
of entry in the structure through which all telecommunications services must
transit. As an example only, a high rise office building with a general
telecommunications equipment room through which all telecommunications
services to that building’s tenants must pass would be a single Building for
purposes of this Attachment 2. Two or more physical areas served by individual
points of entry through which telecommunications services must transit will be
considered separate Buildings. For instance, a strip mall with individual
businesses obtaining telecommunications services from different access points on
the buiding(s) will be considered individual Buildings, even though they might
share common walls.

For purposes of this Attachment 2. a “Business Line” 1s as defined in 47 C.F.R. §
51.5. a BellSouth-owned switched access hine used to serve a business customer,
whether by BellSouth itself or by a CLEC that leases the line from BellSouth.
The number of Business Lines in a wire center shall equal the sum of all
BellSouth business switched access lines, plus the sum of all UNE Loops
connected to that wire center, including UNE Loops provisioned in combination
with other unbundled elements. Among these requirements, business line tallies
(1) shall include only those access lines connecting end-user customers with
BeliSouth end-offices for switched services, (2) shall not include non-switched
special access lines, (3) shall account for ISDN and other digital access lines by
counting each activated 64 kbps-equivalent as one lineFor example, a DS1 line
corresponds to twenty-four (24) 64 kbps-equivalents, and therefore to twenty-four
(24) “business lines.”
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For purposes of this Attachment 2, a “Fiber-Based Collocator” 1s, as defined in 47
C.E.R. § 51.5, any carrier, unaffiliated with BellSouth, that maintains a
collocation arrangement in a BellSouth wire center, with active electrical power
supply, and operates a fiber-optic cable or comparable transmission facility that
(1) terminates at a collocation arrangement within the wire center; (2) leaves the
BellSouth wire center premises; and (3) is owned by a party other than BellSouth
or any affiliate of BellSouth. , except as set forth in this paragraph. Dark fiber
obtained from an incumbent LEC on an indefeasible right of use basis shall be
treated as non-incumbent LEC fiber-optic cable. Two (2) or more affiliated fiber-
based collocators in a single wire center shall collectively be counted as a single
fiber-based collocator. For purposes of this paragraph, the term affiliate is
defined by 47 UL.5.C. § 153(]) and any relevant interpretation in this Title

“Network Element” is as defined in the FCC’s rules.

A Route is defined as a transmission path between one (1) of BellSouth’s wire
centers or switches and another of BellSouth’s wire centers or switches. A Route
between two (2) points may pass through one (1) or more intermediate wire
centers or switches. Transmission paths between identical end points are the
same “route”, irrespective of whether they pass through the same intermediate
wire centers or switches, if any.

“Technically feasible™ 1s as defined in the FCC’s rules.

“UNE” is defined to mean Network Elements that BellSouth is required to make
available on an unbundled basis by the FCC or Commission pursuant to Section
251(c)(3) of the Act . FCC rules and orders and/or Commission rules and orders.

BellSouth shall provide and Cbeyond may purchase and use UNEs from
BellSouth in accordance with 47 C.F.R 51.309.

BellSouth shall provide and Cbeyond may access UNEs and Other Services in
accordance with all applicable FCC and Commission rules and orders, including
but not hmited to: 47 C.F.R 51.307, 51.309, 51.311, 51.313, 51.315, 51.316,
51.318,51.319.

BellSouth shall permit Cbeyond to connect Cbeyond’s facilities or facilities
provided to Cbeyond by third parties with each of BellSouth’s UNEs or
Combinations at any technically feasible point. and BellSouth shall provide
Cbeyond with access to the Cbeyond side of the demarcation point.

BellSouth shall comply with the requirements set forth in the technical references
identified in this Attachment. Such requirements shall be applied in a non-
discriminatory manner and at Parity and shall be in accord with all FCC and
Commission requirements.
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Upon request, BellSouth shall convert a wholesale service, or group of wholesale
services, to the equivalent UNE, or Combination and shall convert a UNE or
Combination to an equivalent wholesale service or group of wholesale services
offered by BellSouth in accordance with 47 C.F.R. 51.316 {collectively
“Conversion”). The nonrecurring switch-as-is rates for Conversions are contained
n Exhibit A of this Attachment.

Conversions shall be considered termination for purposes of any volume and/or
term commitments and/or grandfathered status between Cbeyond and BellSouth.
Any change from a wholesale service to a UNE/Combination or from a
UNE/Combination to a wholesale service/group of wholesale services that
requires a physical rearrangement will not be considered to be a Conversion for
purposes of this Agreement. BellSouth will not require physical rearrangements
if the Conversion can be completed through record changes only. 1f Cbeyond
wants to convert a UNE or Combination (or part thereof) to wholesale services
Cbeyond shall submit a spreadsheet (and a commingling ordering document that
indicates which part is to be filled as a UNE, if applicable). BellSouth shall
charge Cbeyond the same nonrecurring switch-as-is charge found in Exhibit A for
the Conversion of a single UNE as it does for a Combination. Orders for
Conversions will be handled in accordance with the guidelines set forth in
BellSouth’s Wholesale Transport Service Conversion to Unbundled Network
Element-Loop CLEC Information Package (version 1) or Unbundled Network
Element to Special Access Conversion Process Information Package (version 2)
available on BellSouth’s website at www.nterconnection.bellsouth.com, and the
specific product guide for the UNE/Combination or wholesale service(s)
requested by Cbeyond, if applicable.

Any price changes resulting from the Conversion will be effective as of the next
billing cycle following BellSouth’s receipt of a complete and accurate Conversion
request from Cbeyond.

Except to the extent expressly provided otherwise in this Attachment. Cbeyond
may not maintain UNEs or Combinations that are no longer offered pursuvant to
this Agreement, as of the Effective Date, e.g., unbundled DS1 switching, OCn
level facilities, sub-loop feeder, ete. (collectively “Arrangements”™). 1n the event
BellSouth determines that Cbeyond has in place any Arrangements after the
Effective Date of this Agreement, BellSouth will provide Cbeyond with thirty
(30) days written notice to disconnect. convert. or dispute such Arrangements. If
Cbeyond fails to submit orders to disconnect. convert, or dispute such
Arrangements within such thirty (30) day period, BellSouth will transition such
circuits to the equivalent tariffed BellSouth service(s). Those circuits identified
and transitioned by BellSouth pursuant to this Section shall be subject to all
applicable charges as set forth in this Agreement and/or BellSouth tariffs. The
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applicable recurring tariff charge shall apply to each circuit as of the Effective
Date.

Cbeyond may utilize UNEs and Other Services in a manner consistent with
applicable industry standards and applicable BellSouth Technical References
incorporated into BellSouth’s Guides found on BellSouth’s website at
http://interconnection.bellsouth.com. In the event that Cbeyond perceives that
BellSouth Technical References include provisions that unreasonably limit
Cbeyond’s ability to access and utilize UNEs in accordance with this Attachment,
Cbeyond shall notify BellSouth and the Parties shall attempt to resolve the issue.
If the Parties are unable to resolve the issue, the dispute shall be handled in
accordance with the dispute resolution provisions in Section 11 of the General
Terms and Conditions of this Agreement.

Routine Network Modifications

BellSouth will perform Routine Network Modification (RNMs) in accordance
with 47 C.F.R. 51.319 (a)(7) and (e)(4). Except to the extent expressly provided
otherwise in this Attachment. if BellSouth has anticipated such RNMs and
performs them during normal operations and such function was included in
BellSouth’s cost studies that, through Commission proceedings or agreement by
the Partics resulted in rates set forth in Exhibit A of this Attachment, then
BellSouth shall perform such RNMs at no additional charge. RNMs shall be
performed within the intervals established for the UNE and subject to the
performance measurements and associated remedies set forth in Attachment 9 to
the extent such RNMs were anticipated in the setting of such intervals. If
BellSouth has not anticipated a requested network modification as being a RNM
and has not recovered the costs of such RNM in the rates set forth in Exhibit A of
this Attachment, then Cbeyond must submit a service inguiry (S1) to have the
work performed. Each request will be handled as a project on an individual case
basis until such time as BellSouth incorporates such RNM into its normal
operations and develops a charge for such RNM that is included in this
Agreement by Amendment hereto. Hf Cbeyond believes that a RNM should be
incorporated into BellSouth's normal operations and BellSouth disagrees with
such determination, the dispute shall be resolved pursuant to the resolution of
disputes provision of the General Terms and Conditions. BellSouth will provide a
price quote for the request. and upon receipt of payment from Cbeyond, BellSouth
shall perform the RNM. If Cbeyond believes that BellSouth’s firm price quote is
not consistent with the requirements of the Act, either Party may seek dispute
resolution in accordance with the dispute resolution provisions set forth in the
General Terms and Conditions of this Agreement. While the dispute is pending,
Cbeyond shall have the option of requesting BellSouth to perform the RNM
subject to a retroactive pricing true-up upon an effective Commission order
resolving the dispute. The Parties agree that subsequent true-ups may result from
multiple rounds of appellate or reconsideration decisions. should the relevant
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Party pursue such appeals/reconsiderations/review and prevail. BellSouth will
provide a cost study upon request after the firm quote.

Commingling of Services

Commingling shall be as defined in 47 C.F.R. 51.5. BellSouth shall provide
commingling of services in accordance with 47 C.F.R. 51.309.

BellSouth will not “ratchet” (i.e., develop a single blended rate for) a
commingled circuit. Unless otherwise agreed to by the Parties, the UNE portions
of such circuit will be billed at the rates set forth in this Agreement and the
remainder of the circuit or service will be billed in accordance with BellSouth’s
tariffed rates. Existing “ratcheting” of tariffed services will not be changed by the
commingled UNEs or Combinations.

When multiplexing equipment is attached to a commingled circuit, the
multiplexing equipment will be billed from the same jurisdictional
authorization at the higher bandwidth service. The Central Office Channel
Interfaces will be billed from the same jurisdictional authorization
{agreement or tariff) as the lower bandwidth service.

BellSouth shall permit Cbeyond to commingle a UNE or Combination of UNEs
with any wholesale service (including those offered pursuant to Section 271 of the
Act), consistent with 51 C.F.R. § 51.309. BellSouth is not required to commingle
or combine UNEs or Combinations with any service, Network Element, or other
offering that it is obligated to make available only pursuant to Section 271 of the
Act. Nothing in this Section shall prevent Cbeyond from commingling Network
Elements with tariffed special access Joop and transport services.

The prices that Cbeyond shall pay to BellSouth for UNEs, Combinations and
Other Services are set forth in Exhibit A and/or Exhibit B of this Attachment. To
the extent a rate 1s required to be TELRIC-compliant, the rate in Exhibit A of this
Attachment shall be TELRIC-comphant, and if Commission approved, 1s the
Commission approved rate. If Cbeyond purchases a service(s) from a tariff, all
terms and conditions and rates as set forth in such tariff shall apply. If no rate is
identified in this Agreement for an UNE, Combination or Other Service that is
required to be a TELRIC-complhant rate, the rate will be a TELRIC-compliant
rate set by the Commission, or if no such rate has been set by a Commission,
BellSouth shall propose an interim TELRIC-compliant rate based upon a cost
study that BellSouth will provide upon request from Cbeyond. 1f the Parties are
unable to agree on such interim TELRIC compliant rate or a negotiated interim
TELRIC compliant rate, either Party may pursue dispute resolution. If the rate is
not required to be TELRIC-compliant, then the rate may be negotiated by the
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Parties upon request by either Party. If the Parties are unable to agree upon a rate,
either Party may pursue dispute resolution.

Rates, terms and conditions for order cancellation charges and Service Date
Advancement Charges will apply in accordance with Attachment 6. Service Date
Advancement charges for expediting UNEs and Other Services orders are as set
forth in Attachment 2, Exhibit A.

Fractional billing shall apply to all UNEs and Combinations such that recurring
charges will be prorated based upon the number of days that the UNEs are in
service. Notwithstanding the foregoing, fractional billing shall not apply for
disconnected UNEs and Combinations where such disconnected UNE or
Combination has not attained the one month minimum billing period. Non-
recurring charges shall not be fractionalized.

Testing and Trouble Charees

If Cbeyond reports a trouble on a BellSouth provided UNE or Other Service, and
no trouble actually exists on BellSouth’s network, BellSouth will charge
Cbeyond, at the rates set forth in Exhibit A, for any dispatching and testing (both
inside and outside the Central Office (CO)) required by BellSouth in order to
confirm the working status of the UNE or Other Service. If Cbeyond reports the
same trouble on the same UNE or Other Service within thirty (30) calendar days
of BellSouth’s disposition of the prior trouble, and BellSouth is able to determine
that such trouble does exist on BellSouth™s network, BellSouth shall use
commercially reasonable efforts to credit Cbeyond on the next billing cycle but no
later than the second bill cycle for charges associated with the prior trouble.

In the event either Party must dispatch to the end-user’s location more than once
due to incorrect or incomplete mformation provided by the other Party (e.g..
incomplete address, incorrect contact name/number, etc.). the dispatching Party
will bill the non-dispatching Party for each additional dispatch required to
provision, maintain or repair the circuit due to the imcorrect/incomplete
information provided. The dispatching Party will assess the applicable charge as
set forth in Exhibit A of Attachment 2.

Rearrangements

Rearrangements are arrangements that require re-termination or other physical
rearrangement of circuits (Rearrangements). The Rearrangements covered by this
Agreement are as set forth in Sections 1.12.2 and 1.12.3 below.

Upon request of Cbeyond, BellSouth shall project manage the Change in
Circuit Facility Assignment (CFA) or Re-Termination of a facility as
described in Sections 1.12.2 and 1.12.3 below and Cbeyond may request
OC-TS for such orders.
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1.12.1.2 BellSouth shall accept an LOA between Cbeyond and another carrier that
will allow Cbeyond to connect a DS1 facility, or Combination that
includes Dedicated Transport to the other carrier’s collocation space or to
another carrier’s CFA associated with DS1 or higher bandwidth transport
facilities.

1.12.1.3 For arrangements that require re-termination or other physical
rearrangement of existing circuits to comply with the terms of the tariff or
separate contract governing the wholesale service(s). nonrecurring charges
for the wholesale service/wholesale services from such tariff or contract

will apply.

1.12.2 Rearransements of Dedicated Transport, a Combination including Dedicated
Transport, and Existing Loop/Multiplexing Arrangements Requiring a Change in
CFA. A request to move a working Cbeyond circuit from a working CFA to
another CFA, where both CFAs terminate in the same BellSouth Central Office
(Change in CFA), shall not constitute the establishment of a new service.
BellSouth shall charge the applicable rates, including Change in CFA, applicable
manual OSS (SOMAN), collocation cross-connect (if connecting to a collocation
arrangement), and project management charges as set forth in Exhibit A or
clsewhere in this Agreement.

1.12.2.1 Any request to re-terminate one end of a circuit to a different central office
will require the issuance of a new service and disconnection of the existing
service, and the applicable charges in Exhibit A and/or B shall apply. The
re-terminated circuit shall be considered a new circuit as of the installation
date.

1.12.3 Rearrangment of EELs to Stand Alone Loops (“EEL to Loop Re-Termination™).
Cbeyond may utilize the EEL to DS1 Loop Re-Termination process, as described in
BellSouth’s Exhanced Extended Link (EEL) to Unbundled Network Element-Loop
(UNE-L) Re-Termination Guide guide, available at
http:/finterconnection.bellsputh.conyguides, to disconnect an EEL circuit and re-
terminate the Loop portion of the former EEL circuit to a collocation arrangement in
the End User Serving Wire Center, as a stand alone DS1 Loop. When using this
process, the existing Loop portion of the EEL will be re-used. The remaining Loop
will be subject to the recurring rates, terms and conditions for that particular UNE
Loop, as set forth in this Attachment.

1.12.3.1 BeliSouth shall charge the applicable EEL to DS1 Loop Re-Termination
rates found in Exhibit A of this Attachment. Cbeyond shall also be
charged the applicable manual OSS (SOMAN) charge, collocation cross-
connect charge, and EEL transport disconnect nonrecurring charges,
where such charges have not already been paid by Cbeyond, as set forth in
Exhibit A of this Attachment or elsewhere in the Agreement.
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The EEL to DS1 Loop Re-Termination process is not available when the
Rearrangement requires a dispatch outside the Serving Wire Center where
the Loop terminates. If an outside dispatch is required, or if Cbeyond
elects not to utilize the EEL to DS1 Loop Re-Termination process,
Cbeyond must submit a Local Service Request (LSR) to disconnect the
entire EEL circuit, and must submit a separate LSR for the requested stand
alone Loop. In such cases, Cbeyond will be charged the EEL disconnect
charges, where such charges have not already been paid by Cbeyond, and
the full non-recurring rates for installation of a new Loop, as set forth in
Exhibit A.

Self-Certification for UNE DS1 and DS3 Loops and UNE DS1 and DS3
Dedicated Transport and Dark Fiber UNE Dedicated Transport

Prior to submitting an order pursuant to this Agreement for high capacity (DS1 or
above) UNE Dedicated Transport or high capacity (DS1 or above) UNE Loops.
Cbeyond shall undertake a reasonably diligent inquiry to determine whether
Cbeyond is entitled to unbundled access to such UNEs in accordance with the
terms of this Agreement. By submitting any such order, Cbeyond self-certifies
that to the best of Cbeyond’s knowledge, the high capacity Dedicated Transport
or high capacity Loop requested is available as a UNE pursuant to this
Agreement. Upon receiving such order. BellSouth shall provision the UNE
requested in reliance upon Cbeyond’s seif-certification. To the extent BellSouth
believes that such request does not comply with the terms of this Agreement,
BellSouth shall subsequently seek dispute resolution in accordance with the
General Terms and Conditions of this Agreement. 1n the event such dispute is
resolved in BellSouth’s favor, BellSouth shall bill Cbeyond the difference
between the rates for such circuits pursuant to this Agreement and the applicable
nonrecurring and recurring charges for the equivalent tariffed service from the
date of installation to the date the circuit is transitioned to the equivalent tariffed
service. Within thirty (30) days following a decision finding in BellSouth’s favor,
Cbeyond shall submit a spreadsheet identifying those non-compliant circuits to be
transitioned to tariffed services or disconnected.

In the event that (1) BellSouth designates a wire center as non-impaired, (2)
<customer short name> converts existing UNEs to other services or orders new
services as services other than UNEs, (3) <customer short name> otherwise
would have been entitled to UNEs in such wire center at the time alternative
services provisioned, and (4) BellSouth acknowledges or a state or federal agency
regulatory body with authority determines that, at the time BellSouth designated
such wire center as non-impaired, such wire center did not meet the FCC’s non-
impairment criteria, then upon request of <customer short name>, BellSouth shall
transition to UNEs any alternative services in such wire center that were
established after such wire center was designated as non-impaired. 1n such
instances, BellSouth shall refund <customer short name> the difference between
the rate paid by <customer short name> for such services and the applicable UNE
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rate, including but not limited to any charges associated with the unnecessary
conversion from UNE to other wholesale services.

Unbundled Loops
General

BellSouth shall provide Cbeyond with nondiscriminatory access to the local Loop
on an unbundled basis, in accordance with Section 251(¢)(3) of the Act, 47 C.F.R.
51.319(a) and FCC and Commission rules and orders. The local Loop network
element is defined as a transmission facility between a distribution frame (or its
equivalent) in a BellSouth central office and the Loop demarcation point at a
customer premises including inside wire owned or controlled by BellSouth that is
part of the transmission path (Loop). For the purposes of this Agreement. and not
by way of limitation, the phrase ‘end user customer premises’ as used in 47
C.F.R. 51.319 (a) shall not be interpreted to include such places as a carrier’s
mobile switching center, base station, cell site, or other similar facility, except to
the extent that a carrier may require Loops to such locations for the purpose of
providing telecommunications services to its personnel at those locations.

The Loop includes all features, functions and capabilities of such transmission
facility, including the Network Interface Device (NID). Except as provided for in
Section 2.2.1 (access to copper Loops) and 2.2.2 (access to hybrid Loops), the
Loop also includes all electronics, optronics, and intermediate devices (including
repeaters and load coils} used to establish the transmission path to the customer
premises.

Cbeyond shall purchase the entire bandwidth of the UNE Loop and, except as
required herein, or except as required by Applicable Law and as agreed to by the
Parties pursuant to an amendment to this Agreement, BellSouth shall not
subdivide the frequency of the UNE Loop.

The Loop shall include the use of all test access functionality, including without
imitation, smart jacks, for both voice and data. Unless otherwise requested, all
Loops will be provisioned with the appropriate N1D.

The provisioning of a Loop to Cbeyond’s collocation space will require BellSouth
to provide cross office cabling and cross connections within the central office to
connect the Loop to the demarcation point associated with the Cbeyond’s
collocation space. These cross connects are separate components that are not
considered a part of the Loop. and thus, have a separate charge set forth in Exhibit
B of Attachment 4.

Where facilities are available, or can be made available through Routine Network

Modifications, as defined in Section 1.8, BellSouth will install Loops in
compliance with BellSouth’s Products and Services Interval Guide available at
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the website at http://www.interconnection.bellsouth.com. For orders of fifteen
(15) or more Loops, the installation and any applicable Order Coordination as
described below will be handled on a project basis, and reasonable and
nondiscriminatory intervals will be set by the BellSouth project manager for that
order. When Loops require a Service Inquiry (S1) prior to issuing the order to
determine if facilities are available, the interval for the ST process is separate from
the installation interval. All Loops shall be at least at Parity with those offered by
BellSouth to any other entity.

The Loop shall be provided, maintained and repaired in accordance with
reasonable and nondiscriminatory provisions set forth in BellSouth’s TR73600
Unbundled Local Loop Technical Specification and all applicable industry
standard technical references.

When a BellSouth technician is required to be dispatched to provision the Loop,
BellSouth will tag the Loop with the Circuit ID number and the name of the
ordering CLEC. When a dispatch is not required to provision the Loop,
BellSouth will tag the Loop on the next required visit to the customer’s location.
If Cbeyond wants to ensure the Loop is tagged during the provisioning process for
Loops that may not require a dispatch (e.g., UVL-SL1, UVL-SL2. and UCL-ND),
Cbeyond may order Loop Tagging. Rates for Loop Tagging are as set forth in
Exhibit A of this Attachment.

Local Loops

BellSouth will provide access to unbundled copper Loops as required by Section
251(c)3) of the Act, FCC Rule 51.319(a)(1), and related FCC and Commission
rules and orders as of the Effective Date of the Agreement. Any subsequent
changes to the FCC’s or Commission’s rules and orders shall be implemented by
the Parties through the change of law process set forth in the General Terms and
Conditions of this Agreement, Sectionl6, unless such FCC or Commission rule or
order expressly states otherwise.

Hybrid Loops. BellSouth will provide access to unbundled Hybrid Loops as
required by Section 251(¢)(3) of the Act, FCC Rule 51.319(a)(2), and related FCC
and Commission rules and orders as of the Effective Date of the Agreement. Any
subsequent changes to the FCC’s or Commission’s rules and orders shall be
implemented by the Parties through the change of law process set forth in the
General Terms and Conditions of this Agreement, Section 16, unless such FCC or
Commission rule or order expressly states otherwise.

Fiber-to-the-Home and Fiber-to-the-Curb Loops. BellSouth will provide access to
unbundled Fiber-1o the-Home (“FI'TH”) and Fiber-to-the Curb ("FT'TC”) Loops
as required by Section 251(c)(3) of the Act, FCC Rule 51.319(a)(3), and related
FCC and Commuission orders as of the Effective Date of the Agreement.
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A FTTH Loop is a local Loop consisting entirely of fiber optic cable,
whether dark or lit, serving an end user customer’s premises, or in the case
of a predominantly residential multiple dwelling unit (“MDU”), a fiber
optic cable, whether dark or lit, that extends to the multiunit premises’
minimum point of entry (“MPOE”).

A FTTC Loop is a local Loop consisting of fiber optic cable connecting to
a copper distribution plant that is not more than 500 feet from the end
user’s customer premises or, in the case of a predominantly residential
MDU, is not more than 500 feet from the MDU’s MPOE. The fiber optic
cable in a FI'TC Loop must connect to a copper distribution plant at a
serving area interface from which every other copper distribution subloop
also is not more than 500 feet from the respective customer premises.

BellSouth is not required to provide nondiscriminatory access to a FI'TH
or FT'TC Loop on an unbundled basis when it deploys such a Loop to an
end user’s customer premises that previously has not been served by any
loop facility.

BellSouth is not required to provide nondiscriminatory access to a FI'TH
Loopon an unbundled basis when it has deployed such a Loop paralle] to,
or in replacement of, an existing copper Loop facility, except that:

BellSouth must maintain the existing copper Loop connected to the particular
customer premises after deploying the FI'THLoop and provide nondiscriminatory
access to that copper Loop on an unbundled basis unless BellSouth retires the
copper Loop pursuant to all applicable FCC and Commission rules and orders.

BellSouth need not incur any expenses to ensure that the existing copper Loop
remains capable of transmitting signals prior to receiving a request for access to
the copper Loop pursuant to Section 2.2.3 above. However, BellSouth shall
restore the copper Loop to serviceable condition upon request from Cbeyond. In
this instance, BellSouth’s standard Loop provisioning interval will not apply. and
the order will be handled on a project basis by which the Parties will negotiate the
applicable provisioning interval.

I BellSouth retires the copper Loop pursuant to all applicable FCC and
Commission rules and orders, it shall provide nondiscriminatory access to a 64
kilobits per second transmission path capable of voice grade service over the
FTTH Loop on an unbundled basis.

DS1 Loops. BellSouth shall provide Cbeyond with nondiscriminatory access to a
DS1 Loop on an unbundled basis. A DS1 Loop is a digital local loop having a
total digital signal speed of 1.544 megabytes per second. DS Loops include, but
are not limited to. two-wire and four-wire copper loops capable of providing high-
bit rate digital T1 services. DS1 Loops will be available to Cbeyond, without
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limitation, regardless of the technology used to provide such loops, e.g., two-wire
and four-wire HDSL or SHDSL., fiber optics, or radio, used by BellSouth to
provision such loops and regardless of the customer for which the requesting
carrier will serve, unless otherwise specifically indicated. The unbundling
obligation associated with DS1 Loops is in no way limited by the FCC’s rules
adopted in the Triennial Review Order with respect to hybrid loops typically used
to serve mass market customers.

BellSouth shall not provide more than ten (10) UNE DS1 Loops to
Cbeyond at any single Building in which UNE DS1 Loops are available.

DS3 Loops. BellSouth shall provide Cbeyond with nondiscriminatory access to a
DS3 Loop on an unbundled basis. A DS3 Loop is a digital local Loop having a
total digital signal speed of 44.736 megabytes per second,

Cbeyond may obtain a maximum of a single UNE DS3 Loop to any single
Building in which UNE DS3 Loops are available.

Transition for DS1 and DS3 Loops

For purposes of this Section 2.2.6, the Transition Period for the Embedded
Base of DS1 and DS3 Loops and for the Excess DS1 and DS3 Loops is
the twelve (12) month period beginning March 11, 2005 and ending
March 10, 2006.

For purposes of this Section 2.2.6, Embedded Base means DS1 and DS3
Loops that were in service for Cbeyond as of March 11, 2005 in those
wire centers that, as of such date, met the criteria set forth in Sections
2.2.6.4.1 or 2.2.6.4.2 below. Subsequent disconnects or loss of customers
shall be removed from the Embedded Base.

Excess DS and DS3 Loops are those Cbeyond DS1 and DS3 Loops in
service as of March 11, 20035, in excess of the caps set forth in Sections
2.2.4.1 and 2.2.5.1, respectively. Subsequent disconnects or loss of
customers shall be removed from Excess DS1 and DS3 Loops.

Notwithstanding anything to the contrary in this Agreement, and except as
set forth in Section 2.2.6.12 below, BellSouth shall make available DS1
and DS3 Loops meeting the following thresholds for Cbeyond’s
Embedded Base and Excess DS1 and DS3 loops during the Transition
Period:

DS1 Loops to any Building served by a wire center containing 60,000 or more
Business Lines and four (4) or more Fiber-Based Collocators (DS1 Threshold).

DS3 Loops to any Building served by a wire center containing 38,000 or more
Busmess Lines and four (4) or more Fiber-Based Collocators (IDS3 Threshold).
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The initial list of wire centers (Initial Wire Center List) meeting the
criteria set forth in Sections 2.2.6.4.1 and 2.2.6.4.2 above is set forth in
Exhibit C hereto. As of the effective date of this Agreement, no self-
certification in any wire center set forth in the Initial Wire Center List is
permitied.

Transition Period Pricing. From March 11, 2005, through the completion
of the Transition Period, BeliSouth shall charge a rate for Cbeyond’s
Embedded Base and Cbeyond’s Excess DS1 and DS3 Loops equal to the
higher of:

115% of the rate paid for that element on June 135, 2004: or

115% of a new rate the Commission establishes, if any, between June 16, 2004
and March 11. 2005.

These rates shall be as set forth in Exhibit B to Attachment 2 of the Agreement
and this Section 2.2.6.6.

The Transition Period shall apply only to (1) Cbeyond’s Embedded Base
and (2) Cbeyond’s Excess DS1 and DS3 Loops. Cbeyond shall not add
new DS or DS3 Loops meeting the thresholds set forth in Sections
2.2.6.4.1 and 2.2.6.4.2 pursuant to this Agreement.

Except as set forth in Section 1.14 above, and Section 2.2.6.12 below, once a wire
center exceeds both of the thresholds set forth in Section 2.3.3.4.1 above,
BeliSouth will be not be required to provide UNE DS1 Loops in that wire center.

Except as set forth in Section 1.14 above, and Section 2.2.6.12 below, once a wire
center exceeds both of the thresholds set forth in Section 2.3.3.5.1 above,
BellSouth will not be required to provide UNE DS3 Loops in that wire center.

Cbeyond shall submit spreadsheets to BellSouth no later than March 10, 2006,
identifying the specific DS1 and DS3 Loops, including the Embedded Base and
Excess DS1 and DS3 Loops to be either (1) disconnected and transitioned to
wholesale facilities obtained from other carriers or self-provisioned facilities; or
(2) converted to other available UNE Loops or other wholesale facilities provided
by BeliSouth, including special access. For Conversions as defined in Section
1.7. such spreadsheets shall take the place of an LSR or ASR. The Parties shall
negotiate a project schedule for the Conversion of the Embedded Base and Excess
DS1 and DS3 Loops. If a Cbeyond chooses to convert the DS1 and DS3 UNE
Loops to special access circuits, BellSouth will include such DS1 and DS3 Loops
once converted within Cbeyond’s total special access circuits and apply any
discounts to which Cheyond is entitled.
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If Cbeyond fails to submit the spreadsheet(s) for its Embedded Base and Excess
DS1 and DS3 Loops on or before March 10, 2006, BellSouth will identify and
transition such circuits to the equivalent wholesale services provided by
BellSouth. Those circuits identified and transitioned by BellSouth pursuant to
this Section shall be subject to all applicable UNE disconnect charges as set forth
in this Agreement and the full nonrecurring charges for installation of the
equivalent tariffed BellSouth services as set forth in BellSouth's tariffs

For Embedded Base circuits and Excess DS1 and DS3 Loops converted, the
applicable recurring tariff charge shall apply to each circuit as of March 11, 2006.
The transition of the Embedded Base and Excess DS1 and DS3 Loops should be
performed m a manner that avoids, or otherwise mmimizes to the extent possible,
disruption or degradation to Cbeyond’s customers’ service.

Modifications and Updates to the Wire Center List and Subsequent Transition
Periods

DS1 or DS3 Loops. or Dedicated Transport in Wire Centers that Meet the TRRO
Non-Impaired Criteria in the Future

In the event BellSouth identifies additional wire centers that meet the criteria set
forth in Sections 2.2.6.4.1 (DS1 Loops), 2.2.6.4.2 (DS3Loops), 6.2.2.4.1 (DS1
Dedicated Transport) and 6.2.2.4.2 (DS3 Dedicated Transport), but that were not
mcluded in the Initial Wire Center List, BellSouth shall include such additional
wire centers in a carrier notification letter (CNL). Each such list of additional
wire centers shall be considered a “Subsequent Wire Center List™.

Effective thirty (30) calendar days after the date of a BellSouth CNL providing a
Subsequent Wire Center List. BellSouth shall not be required to unbundle DS1
and/or DS3 Loops. or Dedicated Transport, as applicable, in such additional wire
center(s), except pursuant to the self-certification process.

BeliSouth shall make available de-listed DST and DS3 Loops and DS1 and DS3
Dedicated Transport that were in service for Cbeyond in a de-listed wire center on
the Subsequent Wire Center List as of the thirtieth (30"‘) calendar day after the
date of BellSouth’s CNL. identifying the Subsequent Wire Center List
{Subsequent Embedded Base) until one hundred and eighty (180) calendar days
after the thirtieth (30th) calendar day from the date of BellSouth’s CNL
identifying the Subseguent Wire Center List (Subsequent Transition Period).

Subsequent disconnects or loss of customers shall be removed from the
Subsequent Embedded Base.

The rates that shall apply to the Subsequent Embedded Base throughout the entire

Subsequent Transition Period shall equal the rate paid for that element at the time
of the CNL posting. plus 15%.
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No later than one hundred and eighty (180) calendar days from BellSouth's CNL
identifying the Subsequent Wire Center List, Cbeyond shall submit a
spreadsheet(s) identifying the Subsequent Embedded Base of circuits to be
disconnected or converted to other BellSouth services. For Conversions as
defined in Section 1.7, such spreadsheets shall take the place of an LSR or ASR.
The Parties shall negotiate a project schedule for the Conversion of the
Subsequent Embedded Base of circuits. If a Cbeyond chooses to convert the de-
listed DS1 and DS3 Loops and Dedicated Transport to special access circuits,
BellSouth will inchude such de-listed DS1 and DS3 Loops and Dedicated
Transport once converted within Cbeyond’s total special access circuits and apply
any discounts to which Cbeyond 1s entitled. The Parties shall negotiate a project
schedule for the Conversion of the Subsequent Embedded Base.

If Cbeyond submits the spreadsheet(s) for its Subsequent Embedded Base by one
hundred and eighty (180) calendar days from BellSouth’s CNL identifying the
Subsequent Wire Center List, those identified circuits shall be subject to the
Commission-approved switch-as-is conversion nonrecurring charges.

If Cbeyond fails to submit the spreadsheet(s) for all of its Subsequent Embedded
Base by one hundred and eighty (180) calendar days after the date of BellSouth’s
CNL identifying the Subsequent Wire Center List, BellSouth will identify
Cbeyond’s remaining Subsequent Embedded Base, if any, and will transition such
circuits to the equivalent tariffed BellSouth service(s). Those circuits identified
and transitioned by BellSouth shall be subject to the applicable disconnect
charges as set forth in this Agreement and the full nonrecurring charges for
mstallation of the equivalent tariffed BellSouth service as set forth in BellSouth's
tariffs.

For Subsequent Embedded Base circuits converted or transitioned the applicable
recurring tariff charges shall apply on the first day after the end of the Subsequent
Transition Period. The transition of the Subsequent Embedded Base circuits
should be performed in a manner that avoids, or otherwise minimizes to the extent
possible, disruption or degradation to Cbeyond’s customers’ service.

Dark fiber Loops. Dark Fiber Loop is fiber within an existing fiber optic cable
that has not been activated through the use of optronics to render it capable of
carrying communications services that extends from the demarcation point at a
customer’s premises (o the BellSouth central office. Dark Fiber Loops may be
strands of optical fiber existing in aerial or underground structure. BellSouth is
not required to provide Cbeyond access to Dark Fiber Loops on an unbundled
basis pursuant to Section 251.

The various Loops set forth in Section 2.2 are available as Enterprise Loops.
Additional Loop types may become available and may be added to this
Agreement via amendment. In the event BellSouth makes additional Loop types
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available, nothing shall preclude Cbeyond from requesting to negotiate an
amendment to this Agreement to encompass that new Loop type offering.

Loop Testing/Trouble Reporting

Cbeyond will be responsible for testing and isolating troubles on the Loops.
Cbeyond must test and isolate trouble to the BellSouth portion of a designed/non-
designed unbundled Loop (e.g., UVL-SL2, UCL-D, UVL-SL1, UCL-ND, DS1,
etc.) before reporting repair to the UNE Customer Wholesale Interconnection
Network Services (CWINS) Center. Upon request from BellSouth at the time of
the trouble report, Cbeyond will be required to provide the results of the Cbeyond
test which indicate a problem on the BellSouth provided Loop.

Once Cbeyond has isolated a trouble to the BellSouth provided Loop, and has
issued a trouble report to BellSouth on the Loop, BellSouth will take the actions
necessary to repair the Loop if a trouble actually exists. BellSouth will repair
these Loops in a reasonable and nondiscriminatory manner and in time frames
that are at least as favorable as those in which BellSouth repairs similarly situated
Loops to its customers.

BellSouth shall test all Loops in a non-discrimmatory manner at Parity for that
which it uses to test Loops for itself. Such tests shall ensure that Loops mect all
applicable BellSouth and industry standards prior to the Loop being provisioned
to Cbeyond. The results of such testing, to the extent available, shall be provided
to Cbeyond upon request

Order Coordination and Order Coordination-Time Specific

“Order Coordination” (QC) allows BellSouth and Cbeyond to coordinate the
mstallation of the S1.2 Loops, Unbundled Digital Loops (UDL) and other Loops
where OC may be purchased as an option, to Cbeyond’s facilities to limit
customer service outage. OC is available when the Loop is provisioned over an
existing circuit that is currently providing service to the Customer. OC for
physical conversions will be scheduled at BellSouth’s discretion during normal
working hours on the committed due date. OC shall be provided in accordance
with the chart set forth below.

“Order Coordination — Time Specific” (OC-TS) allows Cbeyond to order a
specific time for OC to take place. BellSouth will make every effort to
accommodate Cbeyond’s specific conversion time request. However, BellSouth
reserves the right to negotiate with Cheyond a conversion time based on load and
appointment control when necessary. OC-TS is a chargeable option for all Loops
except Unbundled Copper Loops (UCL) and is billed in addition to the OC
charge. Cbeyond may specify a time between 9:00 a.m. and 4:00 p.m. {location
time) Monday through Friday (excluding holidays). If Cbeyond specifies a time
outside this window, or selects a time or quantity of Loops that requires BellSouth
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technicians to work outside normal work hours, overtime charges may apply in
addition to the OC and OC-TS charges.

2.43 Overtime charges will be applied based on the amount of overtime worked and in
accordance with the rates set forth in Exhibit A. The OC-TS charges for an order
due on the same day at the same location will be applied on a per Local Service
Request (1.SR) basis.

2.5 CLEC 1o CLEC Conversions for Unbundled Loops

2.5.1 The CLEC to CLEC conversion process at
http://www.interconnection.bellsouth.com/guides/unedocs/c2c.pdf or unbundled
Loops may be used by Cbeyond when converting an existing unbundled Loop
from another CLEC for the same Customer. The Loop type being converted must
be included in Cbeyond’s Interconnection Agreement before requesting a
conversion.

2.5.2 To utilize the CLEC to CLEC conversion process, the Loop being converted must
be the same Loop type with no requested changes to the Loop, must serve the
same Customer location from the same serving wire center, and must not require
an outside dispatch to provision.

253 The Loops converted 1o Cbeyond pursuant to the CLEC 1o CLEC conversion
process shall be provisioned in the same manner and with the same functionality
and options as described in this Attachment for the specific Loop type.

2.5.4 The following chart describes the features and options of DS1 and below Loops.

2.6 Chart

Order Order Coordination | Test Peints DLR Charge for Dispatch
Coordination ~ Time Specific and Testing if No
(0C) (OC-TS) Trouble Found

SL-1 Chargeable Chargeable Option Not Chargeable | Charged for Dispatch
Option available Option — mnside and outside

(Non- ) e

. ordered as Central Office

Designed) Eneineer:

CngIneerng

Information

Document
UCL-ND Chargeable Not Available Not Chargeable | Charged for Dispatch
(No Option Available Option — inside and outside

- ordered as Central Office
Designed) Enei .
ngineering
Information
Document
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Unbundled Included Chargeable Option Included Included Charged for Dispatch
Voice Loops outside Central Office
- SL-2
(including 2-
and 4-wire
UVL)
(Designed)
Unbundled Included Chargeable Option Included Included Charged for Dispaich
Digital Loop (where outside Central Office
(Designed) appropriate)
Unbundled Chargeable in | Not available Included Included Charged for Dispatch
Copper Loop | accordance outside Central Office
(Designed) with Section 2
2.7 For UVL-SL1 and UCLs, Cbeyond must order and will be billed for both OC and
OC-TS if requesting OC-TS.
2.8 Ordering Guidelines and Processes
2.8.1 Ordering and provisioning for UNEs and Other Services shall be as set forth in
Attachment 6.
2.9 Unbundied Voice Loops (UV1s)
2.9.1 BellSouth shall make available the following UVLs:
2.9.11 2-wire Analog Voice Grade Loop — SL1 (Non-Designed)
2912 2-wire Analog Voice Grade Loop — SL2 (Designed)
29.1.3 4-wire Analog Voice Grade Loop (Designed)
292 Unbundled Voice Loops (UVL) may be provisioned using any type of facility that

will support voice grade services. This may include loaded copper. non-loaded
copper, digital Loop carrier systems, fiber/copper combination (hybrid Loop) or a
combination of any of these facilities. BellSouth, in the normal course of
maintaining, repairing, and configuring its network, may also change the facilities
that are used to provide any given voice grade circuit. This change will be done at
Parity to similar changes BellSouth performs for its own customers and may
occur at any time. In these situations, BellSouth will only ensure that the newly
provided facility will provide a 64 kbps channel capable of supporting voice grade
services. BellSouth will not guarantee that Cbeyond will be able to continue to
provide any advanced services over the new facility. BellSouth will offer UVL in
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two different service levels - Service Level One (SL1) and Service Level Two
(SL2).

Unbundled Voice Loop - SLT (UVL-SL1) Loops are 2-wire Loop start circuits,
will be non-designed, and will not have remote access test points. OC will be
offered as a chargeable option on SL1 Loops when reuse of existing facilities has
been requested by Cbeyond. Cbeyond may also order OC-TS when a specified
conversion time is requested. OC-TS is a chargeable option for any coordinated
order and is billed in addition to the OC charge. An Engineering Information (EI)
document can be ordered as a chargeable option. The El document provides Loop
Make-Up information which is similar to the information normally provided in a
Design Layout Record (DLR). Upon issuance of a non-coordinated order in the
service order system, SL.1 Loops will be activated on the due date in the same
manner and time frames that BellSouth normally activates POTS-type Loops for
its customers.

For an additional charge, BellSouth will make available additional Loop
Testing so that Cbeyond may request further testing on new UVL-SL1
Loops. Rates for additional Loop Testing are as set forth in Exhibit A of
this Attachment

Unbundled Voice Loop — SL2 (UVL-SL2) Loops may be 2-wire or 4-wire
circuits, shall have remote access tesi points, and will be designed with a DLR
provided to Cbeyond. S1.2 circuits can be provisioned with Loop start, ground
start or reverse battery signaling. OC is provided as a standard feature on SL.2
Loops. The OC feature will allow Cbeyond to coordinate the installation of the
Loop with the disconnect of an existing customer’s service and/or number
portability service. In these cases, BellSouth will perform the order conversion
with standard order coordination at its discretion and in a reasonable and
nondiscriminatory manner during normal work hours.

Unbundled Digital Loops

BellSouth will offer Unbundled Digital Loops (UDL). UDLs are service specific,
will be designed, will be provisioned with test points (where appropriate), and
will come standard with OC and a DLR. The various UDLs are intended to
support a specific digital transmission scheme or service.

BellSouth shall make available the following UDLs,

2-wire Unbundled ISDN Digital Loop

2-wire Unbundled ADSL Compatible Loop

2-wire Unbundled HDSL Compatible Loop

4-wire Unbundled HDSIL. Compatible Loop
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4-wire Unbundled DS1 Digital Loop

4-wire Unbundled Digital Loop/DS0 — 64 kbps. 56 kbps and below
DS3 Loop

STS-1 Loop

2-Wire Unbundled ISDN Digital Loops will be provisioned according to industry
standards for 2-Wire Basic Rate ISDN services and will come standard with a test
point, OC, and a DLR. Cbeyond will be responsible for providing BellSouth with
a Service Profile Identifier {SPID) associated with a particular ISDN-capable
Loop and customer. With the SPID, BellSouth will be able to adequately test the
circuit and ensure that it properly supports ISDN service.

2-Wire ADSL-Compatible Loop. This is a designed Loop that is provisioned
according to Revised Resistance Design (RRD) criteria and may be up to 18,000
feet long and may have up to 6,000 feet of bridged tap (inclusive of Loop length).
The Loop is a 2-wire circuit and will come standard with a test point. OC, and a
DLR.

2-Wire or 4-Wire HDSL-Compatible Loop. This is a designed Loop that meets
Carrier Serving Area {CSA) specifications, may be up to 12,000 feet long, and
may have up to 2,500 feet of bridged tap (inclusive of Loop length). It may be a
2-wire or 4-wire circuit and will come standard with a test point, OC, and a DLR.

4-Wire Unbundled DS} Digital Loop. This is a designed 4-wire Loop that s
provisioned according to industry standards for DS! or Primary Rate 1SDN
services and will come standard with a test point, OC, and a DLR. A DS Loop
may be provisioned over a variety of Loop transmission technologies inciuding
copper, HDSI.-based technology or fiber optic transport systems. It will include a
4-Wire DS] Network Interface, such as a smartjack, at the customer’s location.
For purposes of this Agreement, including the transition of DS1 and DS3 Loops
described in Section 2.2.5 above, DS1 Loops include provisioned HDSL. Loops
and the associated electronics, whether configured as HDSL-2-wire or HDS1.-4-
wire l.oops.

4-Wire Unbundled DigitaV/DS0O Loop. These are designed 4-wire Loops that may
be configured as 64kbps, 56kbps, 19kbps, and other sub-rate speeds associated
with digital data services and will come standard with a test point. OC, and a
DLR.

DS3 Loop. DS3 Loop is a two-point digital transmission path which provides for
simultaneous two-way transmission of serial, bipolar, return-to-zero isochronous
digital electrical signals at a transmission rate of 44.736 megabits per second
(Mbps). It may provide transport for twenty-eight (28) DS1 channels, each of
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which may provide the digital equivalent of twenty-four (24) analog voice grade
channels. The interface to unbundled dedicated DS3 transport is a metallic-based
electrical interface.

DS3 services come with a test point and a DLR. For transport between
two BellSouth wire centers, mileage wil be measured in airline miles,
rounded up, and a minimum of one (1) mile applies. BellSouth TR 73501
LightGate®Service Interface and Performance Specifications, Issue D,
June 1995 applies to DS3 services.

DS3 Loops require a Service Inquiry (S1) in order to ascertain availability.

STS-1 Loop. STS-1 Loop is a high-capacity digital transmission path with
SONET VTI1.5 mapping. ltis a two-point digital transmission path which
provides for simultaneous two-way transmission of serial bipolar return-to-zero
synchronous digital electrical signals at a transmission rate of 51.84 megabits per
second (Mbps). 1t may provide transport for twenty-eight (28) DS1 channels,
each of which may provide the digital equivalent of twenty-four (24) analog voice
grade channels. The interface to unbundled dedicated STS-1 transport is a
metallic-based electrical interface.

STS-1 Loops require a Service Inguiry (S1) in order to ascertain
availability.

Unbundled Copper Loops (UCL)

BeliSouth shall make available Unbundled Copper Loops (UCLs). The UCL is a
copper twisted pair Loop that is unencumbered by any intervening equipment
(e.g., filters, Joad coils, range extenders, digital Loop carrier, or repeaters) and is
not intended to support any particular telecommunications service. The UCL will
be offered in two types - Designed and Non-Designed.

Unbundied Copper Loop — Designed (UCL-D)

The UCL-D will be provisioned as a dry copper twisted pair (2- or 4-wire)
Loop that is unencumbered by any intervening equipment {e.g., filters,
load coils, range extenders, digital Loop carrier, or repeaters).

A UCL-D will be 18,000 feet or less in length and is provisioned
according to Resistance Design parameters. may have up to 6,000 feet of
bridged tap and will have up to 1300 Ohms of resistance.

The UCL-D is a designed circuit, is provisioned with a test point, and
comes standard with a DLR. OC is a chargeable option for a UCL-D:
however, OC is always required on UCLs where a reuse of existing
facilities has been requested by Cbeyond.
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These Loops are not intended to support any particular services and may
be utilized by Cbeyond to provide a wide-range of telecommunications
services as long as those services do not adversely affect BellSouth’s
network. This facility will include a Network Interface Device (NID) at
the customer’s location for the purpose of connecting the Loop to the
customer’s inside wire.

Upon the Effective Date of this Agreement, Unbundled Copper Loop —
Long (UCL-L) elements will no longer be offered by BellSouth and no
new orders for UCL-L will be accepted. Any existing UCL-Ls that were
provisioned prior to the Effective Date of this Amendment will be
grandfathered at the rates set forth in the Parties’ interconnection
agreement that was in effect immediately prior to the Effective Date of
this Agreement. Existing UCL-Ls that were provisioned prior to the
Effective Date of this Agreement may remain connected, maintained and
repaired according to BellSouth’s TR73600 and may remain connected
until such time as they are disconnected by Cbeyond or BellSouth
provides ninety (90) calendar days notice that such UCL-L must be
terminated.

Unbundled Copper Loop — Non-Designed (UCL-ND)

The UCL-ND is provisioned as a dedicated 2-wire metallic transmission
facility from BellSouth’s Main Distribution Frame (MDF) to a customer’s
premises (including the NID). The UCL-ND will be a “dry copper”
facility in that it will not have any intervening equipment such as load
coils, repeaters, or digital access main lines (DAMLs), and may have up to
6,000 feet of bridged tap between the customer’s premises and the serving
wire center. The UCL-ND typically will be 1300 Ohms resistance and in
most cases will not exceed 18,000 feet in length, although the UCL-ND
will not have a specific length limitation. For Loops less than 18,000 feet
and with less than 1300 Ohms resistance, the Loop will provide a voice
grade transmission channel suitable for Loop start signaling and the
transport of analog voice grade signals. The UCL-ND will not be
designed and will not be provisioned with either a DLR or a test point.

The UCL-ND facilities may be mechanically assigned vsing BellSouth’s
assignment systems. Therefore, the Loop Makeup (LMU) process is not
required to order and provision the UCL-ND. However, Cbeyond can
request LMU for which additional charges would apply.

For an additional charge, BellSouth also will make available Loop Testing

so that Cbeyond may request further testing on the UCL-ND. Rates for
Loop Testing are as set forth in Exhibit A of this Attachment.
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UCL-ND Loops are not intended to support any particular service and
may be utilized by Cbeyond to provide a wide-range of
telecommunications services as long as those services do not adversely
affect BellSouth’s network. The UCL-ND will include a NID at the
customer’s location for the purpose of connecting the Loop to the
customer’s inside wire.

OC will be provided as a chargeable option and may be utilized when the
UCL-ND provisioning is associated with the reuse of BellSouth facilities.
OC-TS does not apply to this product.

Cbeyond may use BellSouth’s Unbundled Loop Modification (ULM)
offering to remove excessive bridged taps and/or load coils from any
copper Loop within the BellSouth network. Therefore, some Loops that
would not qualify as UCL-ND could be transformed into Loops that do
qualify, using the ULM process.

Unbundled Loop Modifications (Line Conditiomng)

Line Conditioning is defined as the removal from a copper Loop or copper sub-
loop of any device that could diminish the capability of the Loop or subloop to
deliver xDSL capability, to ensure that the copper Loop or copper subloop is
suitable for providing xDSL services and provided the same for all
telecommunications carriers requesting access to that network and at least equal
in quality to that which BellSouth provides to itself.

Such devices include, but are not limited to; load coils, low pass filters, and range
extenders. Insofar as it is technically feasible, BellSouth shall test and report
troubles for all the features, functions, and capabilities of conditioned copper
lines, and may not restrict its testing to voice transmission only.

BellSouth will remove load coils only on copper Loops and sub-loops that are less
than 18,000 feet in length at the rates set forth in Exhibit A. BellSouth will
remove load coils on copper Loops and subloops that are greater than 18,000 feet
in length upon Cbeyond’s request at rates pursuant to BellSouth’s Special
Construction Process contained in BellSouth’s FCC No. 2 as mutually agreed to
by the Parties. Should BellSouth begin removing load coils on Loops over 18.000
feet to provide xDSL service to its customers. it will do so for Cbeyond at the
rates set forth in Exhibit A. Should BellSouth begin removing load coils on
Loops over 18,000 feet for other carriers other than at BellSouth’s Special
Construction rates, it will do so for Cbheyond at parity under the same rates, terms,
and conditions and the Parties shall amend this Agreement to include the
necessary rates, terms, and conditions.

Any copper Loop being ordered by Cbeyond which has over 6.000 feet of
combined bridged tap will be moditied, upon request from Cbeyond, so that the
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Loop will have a maximum of 6,000 feet of bridged tap. This modification will
be performed at no additional charge to Cbeyond. Line conditioning orders that
require the removal of bridged tap that serves no network design purpose on a
copper Loop that will result in a combined level of bridged tap between 2,500 and
6,000 feet will be performed at the rates set forth in Exhibit A of this Attachment.

Cbeyond may request removal of bridged taps between 0 and 2500 pursuant to
rates, terms and conditions negotiatied by the Parties, or if negotiations are
unsuccessful, pursuant to BellSouth’s Special Construction process contained in
BellSouth’s FCC No. 2.

Rates for ULM are as set forth in Exhibit A of this Attachment.

BellSouth will not modify a Loop in such a way that it no longer meets the
technical parameters of the original Loop type (e.g.. voice grade, ADSL, etc.)
being ordered. 1f Cbeyond wants a different type of Loop or wants the original
Loop type modified to a different Loop type. then Cbeyond must submit a new
order for that type of Loop.

If Cbeyond requests ULM on a reserved facility for a new Loop order, BellSouth
may perform a pair change and provision a different Loop facility in lieu of the
reserved facility with ULM if feasible. The Loop provisioned will meet or exceed
specifications of the requested Loop facility as moditied. Cbeyond will not be
charged for ULM if a different Loop is provisioned. For Loops that require a
DLR or its equivalent, BellSouth will provide LMU detail of the Loop
provisioned.

Cbeyond shall request L.oop make up information pursuant to this Attachment
prior to submitting a service inquiry and/or a LSR for the Loop type that Cbeyond
desires BellSouth to condition.

When requesting ULM for a Loop that BellSouth has previously provisioned for
Cbeyond, Cbeyond will submit a service inquiry to BellSouth. If a spare Loop
facility that meets the Loop modification specifications requested by Cbeyond is
available at the location for which the ULM was requested, Cbeyond will have the
option to change the Loop facility to the qualifying spare facility rather than to
provide ULM. In the event that BellSouth changes the Loop facility in lieu of
providing ULM, Cbeyond will not be charged for ULM but will only be charged
the service order charges for submitting an order.

Insofar as it is technically feasible, BellSouth shall test and report troubles for all
the features, functions, and capabilities of conditioned copper lines, and may not
restrict its testing to voice transmission only.

Loop Provisioning Involving Inteerated Digital Loop Carriers
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Where Cbeyond has requested an Unbundled Loop and BellSouth uses IDLC
systems to provide the local service to the customer and BellSouth has a suitable
alternate facility available, BellSouth will make such alternative facilities
available to Cbeyond. If a suitable alternative facility is not available, then to the
extent it is technically feasible, BellSouth will implement one of the following
alternative arrangements for Cbeyond (e.g. hairpinning):

I. Roll the circuit(s) from the 1DLC to any spare copper that exists (o
the customer premises.
2. Roll the circuit(s) from the IDL.C to an existing DL.C that is not

integrated.
3. If capacity exists, provide "side-door” porting through the switch.
4. If capacity exists, provide "Digital Access Cross Connect System

(DACS)-door" porting (if the 1DLC routes through a DACS prior
to integration into the switch).

Arrangements 3 and 4 above require the use of a designed circuit. Therefore,
non-designed L.oops such as the SL1 voice grade and UCL-ND may not be
ordered in these cases.

If no alternate facility is available, and upon request from Cbeyond, and if agreed
to by both Parties, BellSouth may utilize its Special Construction (SC) process to
determine the additional costs required to provision facilities. Cbeyond will then
have the option of paying the one-time SC rates to place the Loop.

Network Interface Device

The N1D is defined as any means of interconnection of the customer premises
wiring to BellSouth’s distribution plant, such as a cross connect device used for
that purpose. The NID is a single-line termination device or that portion of a
multiple line termination device required to terminate a single line or circuit at the
premises. The NI1D features two independent chambers or divisions that separate
the service provider’s network from the customer premises wiring. Each chamber
or division contains the appropriate connection points or posts to which the
service provider and the customer each make their connections. The NID
provides a protective ground connection and is capable of terminating cables such
as twisted pair cable.

BellSouth shall permit Cbeyond to connect Cbeyond’s Loop facilities to the
customer premises wiring through the BellSouth NID or at any other technically
feasible point.

Access 1o NID
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Cbeyond may access the customer premises wiring by any of the
following means and Cbeyond shall not disturb the existing form of
electrical protection and shall maintain the physical integrity of the NID:

BellSouth shall allow Cbeyond to connect its Loops directly to BellSouth’s multi-
line residential NID enclosures that have available termination points that are not
being used by BeliSouth or another telecommunications carrier to provide service
to that premises.

Where an adequate length of the customer premises wiring is present and
environmental conditions permit, either Party may remove the customer premises
wiring from the other Party’s NID and connect such wiring to that Party’s own
NID, provided that it has received the appropriate consent from the customer.

Either Party may enter the subscriber access chamber or dual chamber NID
enclosures for the purpose of extending a connect divisioned or spliced jumper
wire from the customer premises wiring through a suitable “punch-out™ hole of
such NID enclosures: or

Cbeyond may request BellSouth to make other rearrangements to the customer
premises wiring terminations or terminal enclosure on a time and materials cost
basis.

In no case shall either Party remove or disconnect the other Party’s Loop
facilities from either Party’s NIDs, enclosures, or protectors unless the
applicable Commission has expressly permitted the same and the
disconnecting Party provides prior notice to the other Party. In such cases,
it shall be the responsibility of the Party disconnecting Loop facilities to
leave undisturbed the existing form of electrical protection and to maintain
the physical mtegrity of the NID. It shall be the responsibility of the Party
disconnecting Loop facilities to ensure there is no safety hazard, and that
Party shall hold the other Party harmless for any hability associated with
the removal of the Loop facilities from the BellSouth NID. Furthermore,
it shall be the responsibility of the disconnecting Party, once the other
Party’s Loop has been disconnected from the NID, to reconnect the
disconnected Loop to a nationally recognized testing laboratory listed
station protector, which has been grounded as per Article 800 of the
National Electrical Code. 1f no spare station protector exists in the NID,
the disconnected Loop must be appropriately cleared, capped and stored.

Cbeyond shall not remove or disconnect ground wires from BellSouth’s
NIDs, enclosures, or protectors.

Cbeyond shall not remove or disconnect NID modules, protectors, or
terminals from BellSouth’s NID enclosures.
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Due to the wide variety of NID enclosures and outside plant environments,
BellSouth will work with Cbeyond to develop specific procedures to
establish the most effective means of implementing this Section if the
procedures set forth herein do not apply to the NID in question.

Technical Reguirements

The NID shall provide an accessible point of interconnection and shall
maintain a connection to ground.

If an existing NID is accessed, it shall be capable of transferring electrical
analog or digital signals between the customer premises and the
distribution media and/or cross connect to Cbeyond’s N1D.

Existing BellSouth N1Ds will be provided in working condition. Where
such NID is not functioning properly, and to the extent it is technically
feasible, BellSouth shall repair the N1D at BellSouth’s expense. Cbeyond
may request BellSouth to do additional work to the NID, including
relocating the N1D and extending associated distribution plant and inside
wiring/UNTW, as appropriate, to that new location, on a time and material
basis, except where BellSouth does not charge its retail customers to
perform the same functions. When Cbeyond deploys its own local Loops
in a multiple-line termination device, Cbeyond shall specify the quantity
of NID connections that it requires within such device,

The NID shall be equal to or better than all of the requirements for
NIDs set forth in the applicable industry standard technical requirements.

Sub-loop Elements

Where facilities permit, BellSouth shall offer access to its Unbundled Sub-Loop
(USL) elements as required by and in accordance with 47 CFR 51.319(b).

BellSouth shall provide Cbeyond with nondiscriminatory access to a copper
subloop on an unbundled basis. A copper subloop is a portion of a copper Loop,
or hybrid Loop, comprised entirely of copper wire or copper cable that acts as a
transmission facility between any point of technically feasible access in
BellSouth’s outside plant, including inside wire owned or controlled by BellSouth
at the end-user customer premises. A copper subloop includes all intermediate
devices (inclhuding repeaters and load coils) used to establish a transmission path
between a point of technically feasible access and the demarcation point at the
end-user customer premises, and includes the features. functions, and capabilities
of the copper Loop. Copper subloops include two-wire and four-wire analog
voice-grade subloops as well as two-wire and four-wire subloops conditioned to
transmit the digital signals needed to provide digital subscriber line services,
regardless of whether the subloops are in service or held as spares.
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A point of technically feasible access is any point in BellSouth’s outside
plant where a technician can access the copper wire within a cable without
removing a splice case. Such points include, but are not limited to, a pole
or pedestal, the serving area interface, the network interface device, the
minimum point of entry, any remote terminal, and the feeder/distribution
interface. BellSouth shall, upon a site-specific request, provide access to a
copper subloop at a splice near a remote terminal. BellSouth shall be
compensated for providing this access in accordance with applicable FCC
and Commission rules and orders.

BellSouth shall provide Cbeyond with nondiscriminatory access to the subloop
for access to multiunit premises wiring on an unbundled basis regardless of the
capacity level or type of Loop that Cbeyond seeks to provision for its customer.
The subloop for access to multiunit premises wiring is defined as any portion of
the Loop that it is technically feasible to access at a terminal in BellSouth’s
outside plant at or near a multiunit premises. One category of this subloop is
inside wire, which is defined for purposes of this Section as all Loop plant owned
or controlled by BellSouth at a multiunit customer premises between the
minimum point of entry as defined in FCC Rule 68.105 and the point of
demarcation of BellSouth’s network as defined in FCC Rule 68.3.

A point of technically feasible access is any point in BellSouth’s outside plant at
or near a multiunit premises where a technician can access the wire or fiber within
the cable without removing a splice case to reach the wire or fiber within to
access the wiring in the multiunit premses. Such points include, but are not
limited to, a pole or pedestal, the network interface device, the minimum point of
entry, the single point of interconnection. and the feeder/distribution interface.

Upon notification by Cbeyond that it requests interconnection at a multiunit
premises where BellSouth owns, controls, or leases wiring, BellSouth shall
provide a single point of interconnection that is suitable for use by multiple
carriers. This obligation is in addition to BellSouth’s obligations to provide
nondiscriminatory access to a subloop for access to multiunit premises wiring,
including any inside wire, at any technically feasible point.

Unbundled Sub-Loop Distribution

The Unbundled Sub-Loop Distribution facility is a dedicated transmission facility
that BellSouth provides from an customer’s point of demarcation to a BellSouth
cross-connect device. The BellSouth cross-connect device may be located within
a remote terminal (RT) or a stand-alone cross-box in the field or in the equipment
room of a building. The unbundled sub-loop distribution media is a copper
twisted pair that can be provisioned as a 2-Wire or 4-Wire facility. BellSouth will
make available the following sub-loop distribution offerings where facilities exist:

Unbundled Sub-Loop Distribution — Voice Grade
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Unbundled Copper Sub-Loop
Unbundled Sub-Loop Distribution — Intrabuilding Network Cable (aka riser
cable)

Unbundled Sub-Loop Distribution — Voice Grade (USLD-VG) is a copper sub-
loop facility from the cross-box in the field up to and including the point of
demarcation at the customer premises and may have load coils.

Unbundled Copper Sub-Loop (UCSL) is a copper facility of any length provided
from the cross-box in the field up to and including the customer’s point of
demarcation. 1If available, this facility will not have any intervening equipment
such as load coils between the customer and the cross-box.

1f Cbeyond requests a UCSL and it is not available, Cbeyond may request the
copper Sub-Loop facility be modified pursuant to the ULM process to remove
load coils and/or excessive bridged taps. 1f load coils and/or excessive bridged
taps are removed, the facility will be classified as a UCSL.

Unbundled Sub-Loop Distribution — Intrabuilding Network Cable (USLD-INC) is
the distribution facility owned or controlled by BellSouth inside a building or
between buildings on the same property that is not separated by a public street or
road. USLD-INC includes the facility from the cross connect device in the
building equipment room up to and including the point of demarcation at the
Customer’s premises.

Upon request for USLD-INC from Cbeyond, BellSouth will install a cross
connect panel in the building equipment room for the purpose of accessing
USLD-INC pairs from a building equipment room. The cross-connect panel will
function as a single point of interconnection (SPOI) for USLD-INC and will be
accessible by multiple carriers as space permits. BellSouth will place cross-
connect blocks in 25-pair increments for Cbeyond’s use on this cross-connect
panel. Cbeyond will be responsible for connecting its facilities to the 25-pair
cross-connect block(s).

For access to Voice Grade USLD and UCSL, Cbeyond shall install a cable
to the BellSouth cross-box pursuant to the terms and conditions for
physical collocation for remote sites set forth in this Agreement. This
cable would be connected by a BellSouth technician within the BellSouth
cross-box during the set-up process. Cbeyond’s cable pairs can then be
connected to BellSouth’s USL within the BellSouth cross-box by the
BellSouth technician.

Through the S process, BellSouth will determine whether access to
Unbundled Sub-Loops at the location requested by Cbeyond is technically
feasible and whether sufficient capacity exists in the cross-box. If existing
capacity is sufficient to meet Cbeyond’s request, then BellSouth will
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perform the site set-up as described in the CLEC Information Package,
located at the website address:
http://www.interconnection.bellsouth.com/products/ht m{/unes.html.

The site set-up must be completed before Cbeyond can order sub-loop
pairs. For the site set-up in a BellSouth cross-connect box in the field,
BellSouth will perform the necessary work to splice Cbeyond’s cable nto
the cross-connect box. For the site set-up inside a building equipment
room, BellSouth will perform the necessary work to install the cross-
connect panel and the connecting block(s) that will be used to provide
access (o the requested USLs.

Once the site set-up is complete, Cbeyond will request sub-loop pairs
through submission of a LSR form to the Local Carrier Service Center
(LCSC). OC is required with USL pair provisioning when Cbeyond
requests reuse of an existing facility, and the Order Coordination charge
shall be billed in addition to the USL pair rate. For expedite requests by
Cbeyond for sub-loop pairs, expedite charges will apply for intervals less
than five (5) calendar days.

Unbundled Sub-Loops will be provided in accordance with technical
reference TR73600.

Unbundled Network Terminating Wire (UNTW)

UNTW is unshielded twisted copper wiring that is used to extend circuits from an
intra-building network cable terminal or from a building entrance terminal to an
individual customer’s point of demarcation. It is the final portion of the Loop that
in multi-subscriber configurations represents the point at which the network
branches out to serve individual subscribers. BellSouth shall provide access to
UNTW as required by and in accordance with 47 CFR 51.319(b)}(2).

BellSouth will provide this element in Multi-Dwelling Units (MDUs) and/or
Multi-Tenants Units (MTUs) where BellSouth owns, controls or leases, but only
to the extent that BellSouth has control by virtue of such lease, wiring all the way
to the customer’s premises. BellSouth shall use commercially reasonable efforts
to obtain the right to permit Cbeyond to access the UNTW.

Reguirements

Upon request, the BellSouth will provide access to UNTW pairs on an Access
Terminal that functions as a single point of interconnection. Upon request,
BellSouth also will provide access to UNTW pairs on an Access Terminal at or
adjacent to each (or an individual) BellSouth Garden Terminal(s) or inside {or an
individual) Wiring Closet(s). to the extent technically feasible.
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BellSouth shall not be required to install new or additional NTW beyond existing
NTW to provision the services of Cbeyond, unless it would do so upon request
from one of its own customers, or is otherwise required to do so in order to
comply with existing FCC or Commission rules and orders.

Upon receipt of the UNTW Sl requesting access to BellSouth’s UNTW pairs at a
multi-unit premises, representatives of both Parties will participate in a meeting at
th