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June 24, 1997 

Mn. Blanca S. Bayo 
Director, Division of Rocords and Reportin& 
Florida Public Scrvlce Commission 
2S40 Shumard OU: 8ouleYvd 
Tall.ahwcc, Florida 32399 

Re: Approval of the Resale A&J"Cmc:nt Nqotlalcd by BeliSouth Telecommunications, Inc. 
("BeliSouth") and Time Warner Connect pursuant 10 Sections 251 and 2S2 or the 
Tdecommunic:ations Act of 1996 

Dear Mn. Bayo: 

PunuantiO section 2S2(e) of the Telecommunications Act of 1996, BciiSouth and Time 
Warner Connect are IUbmiltinJ 10 the Florida Public Service Commission their nqotialed 
lireemalt for thc pun:hue of BciiSouth 'sldccommunlcations services for the purpose or resale 
10 end UICI'S by nme Warner Connect. 

Punuant 10 section 2S2(e) or the Act, the Commission is clwJcd wi<h approvin& or 
rejcc:tln& the ne&otlalcd lireemalt between BcllSouth and Time Warner Connect within 90 days 

ACK ---or Its submission. The Act providelthat the Commission may only reject such an 11n:emcnt 
AFA if it finds that the aarcemc:nt or any portion or the 11n:emc:nt discriminates apinst a 
APP tdecommunicaliolls carrier 1101 a patty 10 the aarcemc:nt or the implementation of the liR:ICmcnt 

or any portion of the I&Jeement II 1101 consistent with the public interest, convenience and 
CAF - - necessity. Both parties aver that neither of lbesc reasons exist as 10 the 11rccment they have 
CMU nqotialed and therefore, are very hopeful that the Commission shall approve their azn:ement. 

CTR ---
EAG Very lnlly youn, 

LEG 
LIN 
op·· -kbt A. M. Lombardo 
RC~t ~ Re&ulalory Vice Preaident 

SEC--
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AGREEMENT BETWEEN BELLSOUTH TELECOMMUNICI. TIONS,INC. 
AND TIME WARNER CONNECT REGARDING THE SALE OF 

TELECOMMUNICATIONS SERVICES TO TIME WARNER CONNECT FOR THE 
PURPOSES OF RESALE 

THIS AGREEMENT Is by and bdv.een BeiiSoulh Teleeommwlieations, Int., 
("BeiiSouth or Comp111yj, a Qeoraia corporation. and T'unc Warner Conne(t ("Raellcrj, a 
New Yori: acucnl pii1Denblp,and shall be deemed efTcctiveu of Ptf'(• \ 'Cl»_. 19q7 

WITNESSETH 

WHEREAS, BeiJSoulh il a loeal cxelwlae teleeommuniutions company authorized to 
provide telecommunlutlona services In, • Alia. the states of Florida. Nonh Carolina. and 

Tennessee; and 

WHEREAS, Rneller is an altemllive loeal exelwlac tclec:ommwliudons company 
alllboria:d to provide ldec:ommlllllc:adons services in the JWeS of Florida, Nonh Carolina and . 
Tenoeuee; and 

WHEREAS, Raeller desires to rae II BeiiSouth 'a telec:ommunications services; and 

WHEREAS, BciiSouth hu aped JO provido auth services to Rcseller for resale 
purposes and ~ to the tams and conditions set fonh herein; 

NOW, lHeREFORE, for and in consicleration of the mutual prcnmes and promises 
contained herein, BciiSouth and RttelJcr do hereby •aree u follows: 

I. Term of die AIJ'"IDtot 

A. The tcnn ofthla Apcmcnt shall be two yean beaiMina fP'\\ ~.IG};\"d sha.ll 
apply to all ofBciiSouth'a aervina territory u of January I, 1996, in the statt(s) of florida. Nonh 
Carolina and Tcr-(the "Stat.aj. 

8. This Aarecmmt ahall be aUiomatic:ally renewal for rwo additional one year 

periods lmlcas eithcf party indic:Cca iq intent not to renew the A&recmmt Notic:c of Juci:l intent 
must be provided, in writiDa, to the other party no lalcr than 60 days prior to the mel of the thcn

exiatina conlnet period. The lenni of thla AJ!ccment shall remain in ciTeet al'er the term of the 
existina aarecmat hu expired and while a new lifCOIMIIt Ia bel.na neaotiated. 

C. The ra1c:11 pum1111t by wbith Rcacller II to purdwe services from BcJJSouth for 
resale shall be at a cliJcouDl tile ofT of the mail rate for the tc:lecommlllllc:adons servic:c. The 

discouut ralc:ll in Florida, Nor1b Carolina and Tennet- shall be u Rquired by the Commission 
of each Jtatc; provided, bo~, that the raiCI ICt fonh in Exhibit A, anacbed bcreto and 

ineorporaied herein by thlJ refcra~Ce, Wll be the rates ill effect for~~~ ~}llf~ti~ E 

u 6 3 ::i 3 Jum ~ 
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an Order of !hat state's ('Nnmission relllina 10 resale rates shall become final and non· 
appealable, or Company cc"'""'!'Ces 10 provide resale 10 any other reseller atlhe rates set forlh in 
the order of !hat Commission. Such di~unt shall ,c1Jcctlhe costs avoided by BellSouth when 
sellina a service for wholesale pwposes. 

D. Dtftaldoa ofTenDJ 

A. COMMISSION mcanJ the appropriate reaulatory aacncy with authority to 
supervile or reaulate the operatlons of local cxclllf18e c:arrien in FlQrida. Nonh Carolina and 
Tennessee. 

B. CUSTOMER OF RECORD means the entity responsible for pl..:lna application 
for service; rcquestina llldllions, rearranaemmts, maintcnana: or di~ntinuance of service; 
payment in full of chlraes incun'ed such u 1011, directory usistance, etc. 

C. DEPOSIT means assurance provided by a customer in the form of cash, surety 
bond or bank letter of credit 10 be held by the Company. 

D. END USER means the ultimale user of the telccommunic:atlons services. 

E. END USER CUSTOMER LOCATION means the physical location of the 
premises where an end IIICI' makes use of the telecommunications services. 

F. NEW SERVICES means functioau, featwes or capabilities that are not c:um:ntly 
offered by BeUSouth. Thll includes pechaing of cxistina services or combining a new function, 
feature or capability with an existing service. 

0 . OlliER LOCAL EXCHANGE COMPANY (OLEC) means a telephone company 
certificated by tbc public ICI'vice commissions or the Company's franchlJed area to provide local 
exc:hanae service within tbc Comp111y'1 franc:biJed area. 

H. RESALE means an Ktivity wherein a certificated OLEC, such u Reseller 
subscribes 10 tbc telecommunic:atlons ICI'vices of the Company and then reoffcrs those 
telccommunic:atlons ICI'viees 10 the public: (with or without "addina value"). 

I. RESALE SERVICE AREA 1DC1D1 the area, u defmed in a public service 
c:ommillion approved certlficale of operatlon, within wb.lc;. an OLEC, such u Rcseller, may 
offer reaold local exchaoae tclecommunlc:atlons aervice. 

UJ, Gneral Provlllou 

A. R.eseller may raell all of the tariffied local cxc:hanae and toll telecommunications 
services !hat BeliSoulh offen at retall 10 Its eustomen subject 10 the terms and conditions 
apecific:ally IICt forth betelll. BeliSouth lhall make available auch service~ u BeUSouth is 
required 10 make available In any 11110 !hat It the subject of thb A&Jftlllent u a result or any 

Pqc2 
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fUial and effective order (from a aaiCric docket or u the result of an arbitration award in which 
BeiiSouth was a puty) of that JUte's Commiuicla reJatina to resale and will make available any 
other service Com.,.ay is m•kina availlble to any other reseJicr. BeliSoulh shall make available 
to Resellcr to ~ell to iu End Uscn wlce ,...,naina service and inside wire maintenanc:c plan 
without the wholesale dlJcounl, llll1cu a tiAII and effective order of that stale's Cummiuion 
requires BeiiSouth to make voice ,.....,allna ICrYice or the inside wire malnu:nanc:e eervicc plan 
available at the wholesale dilcouDl rau:. 

B. The proviJioo of services by the Qlmpeny to RescUer doee not constltuu: a joint 
undert4ltina for the fUmilblna of any KrYice. 

C. RaeUer will be the eu.stomcr of record for all servitea pun:bucd from Bell South. 
Except as specified herein, the Company will lake onkra from, bill and expect payment from 
Reseller for all ICI"Yices. 

D. Re~ellcr will be the Company's sina1e point of~ for all KrYitea pun:bucd 
pursuant to this AareemenL The ComP'ftY aba1J have no COIIt.ld with the end user excepc to the 
extent provided for betein. 

E. The Company will continue to bUI the end user for any eervices that the end user 
specifies it wishes to receive dlrec:tly from the Qlmpeny. · 

F. The Qlmpany malntaina the riabt to KrYc dlm;tly any end user within the service 
area of Reseller. Tbc Qlmpany will continue to dlm:tly market its own telecommunications 
producte and servitea and in doina 10 may atablilb Independent relationships with end usen of 
RescUer. 

0 . Resellcr aball not iDterfere with the riabt of any pmoa or entity to obtain eervice 
directly from the Company. 

H. The c:umatlelepbone number of an end user may be retained by the end user if 
the end user moves to a tlti:W location served by the aame end office or if the end user cbanaea 
local service providen from Company to Raellcf or Rcseller to Company. 

I. Telephone numbcn are wlancd to the service fumiJhed. Reseller has no 
property riabt to the tclepboae numbct or any· other call numbct deslptlon asaoc:lau:d with 
servlcd fumbbed by the ComP'ftY, and no riabt to the conlinuanc:e of service tbrouab any 
particular ccnlra1 oftlee. The Company mcr"o'CC the riaht to dlanae aucb numbcra. or the central 
Qffite deaianalioo smdated with aucb numbcn, or bod1. wbcnever the Compeny deems it 
neceuary to do 10 ill tbe cooduct of ita bualnela. but only on a non-diJCrimlnalory basis where 
Company il cban&inl similarly situated numbers or delianations affectina its own retail 
customen u wdl. 

' 
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J. The Compuy may provide any ICfYice or facility for whJ(b a (barae it DOl 

eslablisbed herein, u loaa u it it offered to Re1e11Cf on tmnJ c:onsistent wilh the tmnJ 11( Ibis 
Aareement. 

K. Service it fumi.Jbed l\lbjcct to the condition that it will DOl be used for any 
unlawf\11 purpotc. 

L. Complll)' aball diJcootiAue JCI'Vice to an end u.ser of Retc:IICf in the tame manner 
it discontinues tcrVico to ill own l\lbtcriben whete any Jaw enforcement aaCD(y bu advitcd 
Company or ReteUcr lhal the tcrVico beina used it in violation of the law. In the event Jaw 
enforcement ldvbe. Compeny directly, Company aball aive noticc to ReteiiCf u toon as 
prKticablc of the di• **!lir•!I!W of the eod IIJC:f't JCrVicc. 

M. The Comptny may rel\&te ICrVKc when it bu reasonable arounds to believe that 
JCI'Vicc will be IIJCd in violalioo or law. 

N. The Complay ICCf9CI DO raponlibillty to any penon for any unlawf\11 IC1 

tammlued by Retellcr or Ill cad IIJCfJ u pvt of providina JCrVicc to ReacJICf for pwpotes or . 
resale or otbcrwiJC. 

0 . The Compuly will coopenle fully with Jaw enforcement aaenc:ict wilb tUbpocnu 
and taurt orden for Ulistanc:e with the Compuy's a1110mer1. Law enforcement •amtY 
subpoenas and (Ourt orden reaardina end IIJCfJ of ReteiiCf will be directed to Rescller. The 
Compu~y will bill Retellcr for reuonable, nctttsary and ICtUil costs it III(W'J in implementina 
any rcqiiCIII by law caforccmml aacoclct reprd1na Reteller end ll.leff. 

P. The· chariC1cristia and method~ of operation of any (ireuill, fadlitict or 
equipment provided by odx:r than the Compuy aballnot: 

I. IDiafere with or impair tcrVicc ova' any f'acilitict of the Company. ill 
affillatct, or ill connect1na and c:oaeurrloa arricn involved in ill JCrVice; 

2. CauJC damaac to their plant; 

3. lmpm the privacy of any tammuniutions; or 

4. Crease balnb to any cmployea or the public. 

Q. Reacller usuma the responsibility of noti!Yina the Compuy reprdlna leu than 
standard operations with ttip6Ct to JCrVicol provided by it. 

R. Facilltiu lllt/J/or equipmall UllllDd by BciiSoutb to provide JCrVicc to Retellcr 
remain the propa1y ofBeUSouth 
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S. CoiDJIGIY will provide for Rcseller's end users a1 no additional charae the same 

type of white pqe directoly llstina u it providc:t to ill own end users and provide additional and 
enhanced listinas at tbe prices eppliclble to Comp~~~y's end 111er1 leu the IJII!IIcable dixoWlt. 
Bell South will deliver white Uld yellow pqes cfumories to Rcsellcr' s end users on the same 
basis u it deliYCfl directories to its own end uscn. 

T. Compay will DOti1Y Reteller of any llddltions to withdrawals of or chanacs to 
(includina price cbanaa) mail ICfvice offerinas available for resale a1 tbe time it submits the 
IJII!Iic:able tariff reflectiDa lbc cban&c to the Commission or &I least 4S days in advance of the 
effective dale of IUCh ciwnp, whiebcver is earlier. Racller recoanizes that certain revisions 
may occur bmNecn tbe time BeiiSoulh notifies !Racller of a chanac Uld Bell South '1 llrifl' fillna 
of such chanac. BeiJSouth sbalJ notify Radler of auch revisions. Rcseller accepts the 
conseqiiCIICCI of IUCh mJdJtram chanaes u an uncertainty of doin& busineu and thus will not 
bold BeiJSouth retp0111ible for any raul tin& inconvenience or cott~lntwred. 

IV. BeliSovtb'• Provlaloa ofStn'lca to Resdltr 

A. Rcseller 1ifCCS that ill male ofBeiiSouth ICI'Vices sh&ll be u follows: 

I. Reale of telecommunications Jervices in any ltlte sh&IJ be subject to any 
and all rauK:tiooa upon resale authorized by or contailkld in duly adopted 
and effective nalet, replations or ordc:rl of the Comm1ssion of that ltlte 
adopced after February I, I 996, or in any tariff filed by Bell South and 
c:xpreuly approved by a Commission after Auaust 8, 1996, unless such 
restriction is pn!CIIIpced by the FCC, in which cue such restriction shall 
not apply while such FCC preemption is effective. Until such time u a 
Commiaion ~ 1 final and effective order rclasin& to resale restrictions 
lbc followina restrictions lhall apply: 

L Resold servlca can only be used in the aamc manner u specified 
in the Company'• Tariff. Resold servica arc subject to the same 
terms and conditions u arc specified for sutb ICI'Vices when 
fumisbcd to an individual end user of the Company in the 
appropriate section of the Company's Tariff1. Specific tariff 
faturea. c,a. a usqc alloWUICC per month, shall not be eure&l1ed 
11:1'011 multiple raold ICfviccs. Resold ICI'Viccs cannot be used to 
agrepte traffic rrom more than one end user customer except u 
specified in Soc:doG All of the Company'• Tariff rcferrina to 
Shared Tenant Scmce. 

b. Raale of ICfViccs lhall be limited to usen and uses conformina to 
the clau of service rauK:tions. 

c. Hotel and Hospital PBX acrvlcc arc the only telecommunications 
ICI'Viccs available for resale to Hotel/Motel and Hospital end usen, 

P.,es 
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respectively. Similarly, Accw Line Service for CUJtomer 
Provided Coin Telephones iJ the only lou! ~ervlce available for 
reale to COCOTS C\llt.Omcn. Slwcd Tenant Servlee cus1omers 
Clll oaly be 10ld lhoJe telecommunil:ations ~ervices avolilable in the 
Compu~y's A23 Shared Tenant Service Tari ff. 

d. Raeller is prohibited from fumishlna both flat and meuurcd rate 
service on the same busineu premises to the same subscribers (end 
users) u ltlled in A2 of the Compu~y's Tariff except for backup 
service u indicated in the appli.:ablc state tariff Section A3. 

2. To the IX1ali llacllcr is a telecommunications canier that KrvCS IJUicr 
IbiD 5 percent of the N.aloa 'a praubacribed access lines, Re~ellc:r shall 
aot joiolly muket its inlerl.A TA services with the tclecommunicati.ons 
IChices pun:bascd liom BciiSoo.llb puriUIIIl 10 lhiJ Apemen~ in any of 
the ..,.. covcnd UDder thiJ AJieement For the purposes of this 
111t.c:dcla. 10 jointly market means any ldvc:rtiKmenl. nwtctina elTon or 
billina in which the telecommunications ~ervices pu~~:hued from 
BciiSoulh for purposes of realc 10 customer~ and lnterLA T A acl'·!~es 
offered by Releller arc packqed, lied, bundled, ~iscounted or oli'ered 
toacthcr in any way 10 the end user. Such cffona Include, but are not 
limited 10, sales referrals, resale amnaements, sales aaencles or billlna 
aareements. Thla •ubsectlon shall be void and o( no elrect (or a particular 
stale covered under this Apecmcnt u of February 8, 1999 or on the date 
BcliSoulh II authoriz.ed 10 offer lnterLA TA ~ervices in that 11ate, 
whichcvc:r II earlier. 

3. lftelepbooc service is established and it is aublcqucntly determined that a 
daa of service ralrietioa pcnnitted by the Commi.llion has been violated. 
Rcscller will be aotifacd and billina for that Jc:rvice will be immediately 
cbanaed 10 the appcoprial.e class of service. Service chata~ fo:r such 
chanaea bdvicco class of Jc:rvic:e shall apply. Back blllina and interat 
may apply subject 10 clixuuioa and review with Rcscller. 

4. n. C4mpuly raava the riabt 10 periodically audit K:tvices purchued 
by Rcscller 10 establilb authenticity of IIIC.. Releller reserves the riaht to 
IUdlt call neorda and related matcriall of Compu~y, where avai11.ble, to 
~ tbe accuncy ofCompu~y'1 biiJina. No such audit shall occut more 
IbiD ooco in a e~.lmctar year. Tbc putr 111bject 10 audit shall make any 
and all neorda IIIII data available 10 the auditJna puty or its audiiOn on a 
rca10111ble bail. The auditina puty shall bear the colt of said audit. 

S. Compuy will provide all Jc:rvic:e~ for resale at the 11.mc level of quality 
that It providcl illelf l.nd its own end users. 

~· 
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B. Reseller may resell services only within the specific male service area as deflllCd 

in its certificate. 

C. Telephone numbers Ulnlmitted Yia any resold service fcaiiiR are intended 10lely 
for th~ usc of the end user of the re.tun. Resale of thia infonnalion i1 prohibited. 

D. No patent, c:opyriabt, trademark or other proprietary ri&hl is JiccnJed, aranted or 
otherwise transferred by lhil Apeement. Raeller il11rictly prohibited from any usc, includina 
but not limited to lllcs, mar1cet1na or advertillna, of any BeJISouth name or trademark. Nothing 
herein shall prohibit RescUer from dlscloaina the 10urccs of its services to customers in response 
to a specific inquiry. 

E. Comp111y will make available to Raeller any electronic interfaces that it makes 
available to another OLEC for pre·aervice orderina, service trouble reponina, service order 
processing and provi.JionJna, cUJtomer usqe data transfer or loc:al maintcna.ncc. 

F. To the extent brllldina or unbrmdina II made available to any other RescUer in 
Florida, Nonh Carolina or Tcancaee, or ordlmd by a 1t11e conunlulon In Florida. Nonh . 
Carol.ina or Ten.neuee, Compu~y lha1l brand or unbrand Operator Services and Directory 
Assistance Services as directed by Rcaeller in NCh 1t11e wbere brandina or unbrandina has been 
offered to another Rcsc:ller or ordered by that 1tate'1 commis.•ion at an appnlpriate ctwae. 

G. When a Rcscller end uscr wbo continua to be located within the local calling area 
changes its loc:al service provider or moves and doa not retain its oriainaJtelephone nwnbcr, 
Company will provide a new number an.nouncement on the inactive telephone numl>cr 11t pt~rity 
with the duration aJ;Id term1 under which suc:h service is provided to its own end users. 

H. When wbolcllle bask loc:al aervice iJ purchased by RescUer, Company will, at no 
additional clwgc, ~lisb ~*I~'' end user C\lltOmer information in exiJtin& databases (c.a., 
DA, E911. LIDB) in the same man.ner Company catablishcs hs own cuatomcr infonnation in 
those databases. Compu~y will aiiO provide llanalilla suppon for wholesale services provided to 
Rescller equal to that provided to Compu~y·'• cUJtomen, at no additional clwae, unless 
Bell South would ctwae its own c:uatomen for RICh llipalina suppon. 

I. Any Service madc available for resale by Company to RescUer shall be equal in 
quality to the Identical aervicc provided by Compu~y to itself or to any subsidiary, affiliate or 
any other person to which COIIIJIIIIY dlrcctly provides the Resale Service, includina BeUSoulh's 
retail End Uscn. 

V. MIIIIICDID« ofSuvletl 

A. Services resold under the Compu~y'• Tariffs and facilities and equipment 
provided by the ContJ*I)' lha1l be maimalrwt by the Company. Company will provide 
response times to trouble calli, resolutioo of trouble calls and telephone response time• to 

Pqe7 
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ReRIIer's ea1h to Compuy's lqllir buftau thai are It lwt u favorable u those provi&d to its 
own end Ulel'l. 

B. Rttellcr or its end Ulel'l may not rcamnac. move, disconnect, mnovc or ancmpt 
to repair any (Killtla oWDCd by the Company, other than by connection or disconnection to any 
intctf'ace meana Uled, cxcepc with the wrincn corucnt of the Company. 

C. Each party will notify the other o:f situations that arise that may result in a service 
problem. 

D. Rtteller will be the Company's siJiale IJ(lint of eonllet for all repair oils on be hair 
o(Reseller' s end ~~ten. 

E. Raeller will contKt the appropriate repair centers in accordance with proeedurcs 
established by the Compu~y. Company will have a toll free number staffed on a 24 x 7 basis for 
the purpota of rcccivina uoublc rcpocu from Rtteller. A trouble ticket number will be 
auianed to CKh report received by lelcpboae fiom RtteUer for lrlckina purposes. For telephone: 
number Identified aervica, the telephone: number will be the ticket number used for IJ'II(:kina . 
purpo:ses. 

F. For all repair rcquesll, RescUer IC«ppS responsibilil)' for adlicrina to the 
Company's praaecnina pddelina prior to referrlna the trouble to the Company. Company will 
provide RescUer with refereoce lllaleriaJa and trainlna. u needed and in a mutually •arced upon 
manner, for prescreenina end user troubles. 

0. The Company will bill RescUer for handlina troubles that arc found not to be in 
the Company's nctWortc punuu~t to ill standard time and material characs. The standard time 
and material dluaa will be no more than wbal BeUSouth cJwacs to its retail customers (or the 

same services. 

H. The Company rucrvcs the riablto con!ICI RescUer's customers, If deemed 
nccCSIIIy and it Is not pncticaJ Wider the ciJl:IIIIISWICCS to contKt the customer throuah 
Rcseller, for maintenlncc purposes. Company shall not make any dispuqina rema.rb about 
RescUer or ill service or attempt to market Company's ICI'Vice In the courae of such con!ICI. 
When Company pcriOIIIICI are on Raellu's cndl Ulel'l' premises. they will advise customen that 
they are represcntlna Releller and will provide RescUer's end users with Resclh:r·supplled or 
aenc:ric"'leavc bcblDd c.rds" u d~Rcted by Raeller. Such eanb aball be provided by RescUer in 
sufficient quanti!)' to 8eiJSouth It Releller's COIL 

VI. Eatat-'hk·•t of Sa rice 

A. A&l receivina certification u a local exdlqe company from the appropriate 
reaulatory aaency, Radler will provide the appoprialc Compu~y JerVicc center the nc:ccssary 
documentation to enable the Coalpaoy to establish a muter ~~ for RescUer. Such 
docWiltlllllioa lhall IDclude the Application for Muter Aeeoum. proof of IUihority to provide 

...... 
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klecommllllicatioos services. an Opmlina CompMy Number ("OCW) assisncd by 1M National 
Exc:hanae Carrim Asrociatioa ("NECA *) and a tax exemption cenifiale, if applicable. When 
nec:cssary deposit requiremcats ce met, the Company will bq.in IWna ordcn for the resale of 
service. In ~pplyina deposil ~ CompMy shall Wee into account the fmanc:ial 
strcnatbs of Racllcr'a J*1Dm and ultimale parent companies. 

B. Scrvl" ordm will be In a allndard formal dcsiptcd by the .::.:;mpany. 

C. Until aueh time u an elecuon.lc Interface Is available, prc-orderina and 
provlllonlna provided by Comp111y to R.aellcr under thla Apemcnl ahall be equal In quality 
and with the IIIJICI timei1Dat to that provided by Company to any other rescUer. When such 
elec:uooic: interface is available, aueh Interface a.ball be provided 10 RescUer 11 the same lime or 
the same tcnns aad coadltioas u provided any other reteller. Nolwilhslandina the forcaoina. 
RescUer docs not waive ita riaht 10 prc-ordcrina aad provisicll>iq under this Aarccmml equal in 
qualily 10 that provided by Complny 10 itaclf, 10 a subsidiary cw afflliau, or 10 any other penon 

10 whom Company dircdly providea the R.aalc Services. inc:ludiq Company's retail End Usm. 
The inletfac:e will be coai"""' with lndusuy st&Ddltds. 

D. Complfty l.blll provllion Raile Services In a manner that is equal in quality and 
with the lllllt' tlmellncu u aueh Raile Services arc provisioned 10 Company's subsidiaries, 
affiliates or otilcr penon 10 wbom CompMy direc:tly provides the Resale Service, inc:ludina 
Company's retail End Usm. 

E. When notification is received from RescUer that a current customer of the 
Company will subsc:ribe 10 Rescllcr'a service, al.lndard service order intervals for the appropriate 
class of service wi~ ~pply. 

F.. The Comp111y will DOC require end user coa1innation prior 10 cstabllshlna service 
for RescUer's end uxr c:ustomcr. Radler must, howncr, be able 10 dunonalrllc end user 
authorization upon rcnooable requatln the event of a dispuk. 

0 . Rcscllcr will be the ainaJe point of c:onlac:l with the CompMy for all subsequent 
orclcrina activity raultlna in additions or chanaes lo resold services except that the Company 
will ac:ccpc a request dircdly Cram the end user few c:onvmioo of the end user's service from 
RescUer 10 the CompiD)' cw will eccept 1 reqUCII from another OLEC for conversion of the end 
user's service from the Racllcr 10 tbe other LEC. The Company will notify Rcscllcr that such a 
request hu been prc1 c etted 

H. In the ewut that either pany receives a eomplaiDt allca.ina an unauthorized c:hanac 
in loc:al servioc provider by the other pany, the pany reociviq the complaint will promptly 
c:ontac:t the other pany aad ~ II of the complliDt The pany allcaed 10 be providlna loc:al 
service without cnllomcr IUiborizatloa J.ball have tn (3) blllln Ill days 10 produoc I l.dtcf of 
Authorization from the ..,Uc:able customcr or other mutually qrced upon verificatiOf' of 
customer authoriz:atioa c:omplyioa with eppliceble law. In the ewut that the pany is unal:!: 10 

produce cviclmcc o( aucb vcrilkatloa within lhrcc (3) bl11lnea days, il a.ball pey the applicable 
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non·recunin& cbiraes 10 I'CICI&ablish lbe CliSIOmer'a KrVicc with lbe appropri&IC local scmce 
provider llld ID lnvesription fee of$19.41 per line or lnlllk for residence or business t\IIIOmm. 

I. Tbc Comp111y may, In order 10 Afeauard its in~erest, rcquin: Reseller to make a 
deposit 10 be held by lbe Compmy u a a-cce of lbe payment of ra1e1 llld ctwaes. unleas 
aatisfactorY eredit bu a1.n:ady been established. Ally aueh dcpoait may be held durina the 
contln\IIDCC of tbc .me:. u Malricy for tbc payment of my llld aU amounts eccNina for the 
service. 

1. Such deposit may DOt cxceocltwo montha' estimllcd biJUna. 

K. Tbc &cllblla deposit bu been made ill no way n:lieves Reseller from eomplyina 
with the Co111p111y'1 rcplad0111 u 10 advence paymentl llld lbe prompc payment of billa on 
presaJWion oor does it COCIIdlulc a waiver or modificalioo of the n:auJar practices of the 
Company providina for tbc diiCMliniiiDCC of ICJVic:e for non-payment of any aurna due lbe 
Company. 

L. Tbc Company racrYel the riaht to increase the depoait requirements when, in its 
reuonablc judplal, the coadltioaa j lllllty aueh actlocL 

M. In lbe CWIIl that Reseller defaults on its account, any deposits held will be 
applied 10 its account after J11CC pcrioda set fonh In Section VJU, 8 ., below. 

N. In lbe cue of a cash depotlt, lntctest at the me of aix pm:cnt per annum shall be 
paid 10 Reseller duriDa lbe contlnUIDCC of lbe ckpoalt. lntetest on a dcpoait shall accrue annually 
and, if rcques&ed, ~ be mn"ally credited 10 Raeller by the aca\1&1 date. 

0. Coqlay wi1l provide Primary I~ Carrier ("PICj procaslna for the 
carrier initially ~elected by Rescllcr'a End U~ett oolbe initial tcrVicc order Thetufter, Company 
will not process PIC chanaes received by it clitecdy from IXC. without Reseller'a consent unleas 
a Commission. ill a filial &Dd cft'ec:ciw Oflicr, rules ocberwitc. If PIC chanaes an: n:cdwd by 

Company directly &om IXCa, Company will ~ the PIC chanae back to the IXC with the 
appropriate carrier cont .... 

P. CoiJIPIIlY wi1l provide Raeller the ability 10 auisn telephone nurnben and 
achedulc appoillbneDia with tbe CUIIOIIIer oo-Une. 

Q. Comparly aba1J coopai&D with Radler, before Raeller ofTen commercial 
service, In tcatlna all eke1ronlc orderiaa. provWonlna. rnalmenancc, billina and other Elcc:uonic 
Jnlerfeces. wbCII avaiJible, &Dd IDIInlll I)'1CaD:I 10 iDsun II:Qnle llld timely installation llld 
billina occun. 

' 
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VII. Paymut Alld BIDlaa Arru~U~tllb 

A. When tbc iDitieiiCrVkc iJ ordcml by Reaellcr, lhc Company will nteblish en 
eccounll receivable muter eccount for Raellcr. 

8 . 
c:tedhs. 

The Comp111y shall bill Reaellcr on a c:wmll buis all applicable ctwaes and 

C. Payment of all c:twaes will be lhc ruponaibilil)' of RescUer. RescUer shall make 
payment 10 lhc Complll)' for aiiiCtVica billed. The Company it not responsible for paymenll 
no1 reedved by Retellcr from Raeller'a customer. In aeneraJ. tbc Company will not become 
involved In billlna dlapueea lhll may .UC between Raeller IDd ill ciiiiOmCr except for dispute~ 
arisJna from qualil)' or aenicel provided by BciiSoutb. !~lhstandina the foreaoina. 
Company will provide Rac1ler wllh recordJ or ocher documcnlation rel&tina 10 RescUer's 
dispute wilh ill e1ntomer. Pa)'IDCDIJ made 10 the Comp111y u payment on eccount will be 
credited 10 en ICCOUIIb reedvable mutcr ~and not 10 a11 end user's eccoun1. The bill will 
include sufficient detall10 allow Raellcr 10 reconcile the bill cJwae wilh uaaae data. 

D. The Company will render bilit each monlh on established bill days for each of 
Reseller's accounll. 

E. The Company will bill Reaeller, In advUK:C, cJwaes for all IICI'Vlces to be 
provided durin& lhe msuina billJna period except c:twaes usocialed wllh IICI'Vice usqe. which 
ctwaes will be billed In amars. CJwaes will be cal~aled on en individual end wer eccount 
level, i.ccluc1Jna, if appllcablc, all)' cbaracs fot usaae or uaaae allowances. BciiSoulh will also 
bill all applic:ab\e cJwaes, Jnchadlna but not limited 10 91 I and E91 I clwaes, 
telec:ommunications relay cbaraes. aDd franchiac fees to Reseller; however, Company wilt be 
responsible for rerniuinJ such 'IDO'IIIISIO the lppr'Opriate aovemmml&l entil)'. 

F. The pa)'IDCIIt will be due by lhe next bill date (i.e., same date in lhc foltowina 
monlh u lhe bill date) aDd it payable In lmrnedi•tcly available funds. Payment is considered 10 

have beetl made wben received by tbc Conlp&lly. 

If lhe paymeal due date falls on a Swaday or on a Holiday wblch i.s observed on a 
Monday, lhe pa)'~Dat due date shall be the tint non· Holiday day followina auch Sunday or 
Holiday. If the JlllYIIIGil due date falls on a Satwday or on a Holiday wblch Ia obacrved on 
Tucaday, Wednesday, Tbunday, or Friday, lhe payment due date shall be lhc Jut non·Holiday 
day precedina aucb SaNrday or Holiday. If payment Is no1 reedved by the payment due dale, a 
late payment penalty, u act forlh In H. followlna. shall apply. 

0 . Upoo proof of tax exempt ccrti6c:allon from Ratllcr, lhe IOial amount billed 10 

Rncltcr wilt DOC Include 811)' taut due from the end wer. Racllcr will be solely respon~iblc fot 
lhe compu~atlon, tnck1Qa. report1na aDd payment of all federal, swe and/or local jwbdlction 
taxes usocialed wilh lhe servicesl'CIOid 10 the end wer. 
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H. If any portioa of the pa)'IIICIIt is ""ived by the Company after the paymtnt due 

date as Stt forth prececiJna, or if any portion of the payment is received by the Company in funds 
that arc not immedlllely IVaillblc to the Company, then 1 late paymtnt ptnalty shall be due 10 

the Company. The lase paymeat penalty shall be the ponioo of the paymmt 1101 received by the 
paymmt due date tlma 1 lase lic:tor. The late factor lball be u ICC forth in the current Ocneral 
Subscriber Service TariJJ', Sectioa A2 or the Privlle Line Service T11riff, Section 82, Y'hlchevet 
iJ applicable to the MrVicc ill qiiCIIioo. 

I. Ally switebcd accas charaes uaod11cd with intemtchlnae urricracceu to the 
resold local cxcbanp llDa will be billed by, and due to, the Company. No additional clwJa 

arc to be assessed to Raeller. 

1. The C'®lpaay will not perfonn blllina and collection JC1Viccs for RescUer as a 

result of the cxecutloo of thb A&Jeement. All requests for billina services should be rcfmcd to 
the appropriate entity or opcntional poup within the Company. C'®lpany will provide to 

RescUer It no adclltloaal cbarp It aped upoa moalbly iDlcrvals the deW led billlna rcoords in 1 

standard fonnat nee 'Y for Raellcr to 1..- a bill to its end uaen. If S\lcll billlna rcoords arc . 
provided by an cledroalc documeaa It RescUer's requesl, additional clwJa will apply. 

K. PW1UIIIl to 47 CFR Section 51.617, the Compaay will bill the cJwaes shown 
below which arc identical to the EUCL riles billed by Company to its end users. 

Monthly Rate 
J. Rnidcnri•' 

(~) Eadll.odividual Line or Trunk Sl.SO 

2. Sin&Je Line Buslocs• 
(b) Eadllndividual Line or Trunk Sl.SO 

l. Multi·linc Buslneu 
(c:) Each Individual Line or Trunk $6.00 

L. In acncn1. the CoG'P'DY will noc become involved in disputes be"'ccn Resellcr 
and RescUer'• end 111cr C»Stocnm over rcaold aervlc:ca. If a dispute does arise that c:annot be 
scnled without the involvcmeut or the Compaay, R.cscller shall c:onlKt the dcsianatcd Service 
Center for rcaoludoc. 1be Ca • FMY will mab every cffM to aulsl in the resolution of the 

dispute and will wodt with RaeUcr to rcaolw the maaer in as timely 1 manner as possible .. 
Resellcr may be required to aubmit documeatltlca to IUbltantllte the claim. 

M. BeiiSouth will provide RescUer with out~~• ctcdlts on resold JC1Vicc1 that arc 
equivalent to the O\JIIIC credits that BciiSoutb provides to its retail cllllOmCn as specified in the 
appropriate BciiSouth tariff for the equivalent retail scrvlcc. 
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VIII. Dbcoatilluaa~ of SerYice 

A. The procedum for dilcontlnWna.service 10 an end user are u follows: 

I . Where possible, the Company will deny service 10 Resellcr'1 end user on 
behalf or. llld at lbc requat of, Resellcr. Upon restoration of the end 
usda service, ratoral clwaes will apply and will be the responsibility of 
Reseller. 

2. AI the rcquat of RescUer, the Company will disc:onncct a Resell er end 
user CUIIOmcr. 

3. All rcquats by RescUer for denial or disconnection of an end user for 
IIOI1PI)'IIIml must bt In wrillna. or may be lllnlmlned clccllOnically or by 
Cu oau BeiiSouth' 1 l)'ltem can ICCOIMIOCiale those options. 

4. Resellcr will be made solcty responsible for notifyina the end user of the 
proposed diiCOIIIICCtloa of the service. 

S. The Comp111y will continue 10 proc:etS calls made 10 the Annoyance Call 
Ceolcr llld will advise RescUer when it is de\ennined that arinoyanc:e calls 
me oriJinetcwt &om one of their end usd1 locallODJ. Company wi.ll also 
procea complaints made by Reseller on behalf of itJ end usm to the 
Anlloyaac:e Call Ceolcr and like corrective action with ill CUilomer who 
l1llb IDIIOyaace calls. Resellcr ac:knowledact that the Anlloyanc::c Call 
Ceolcr may be rcqui.Rd 10 contact RescUer'• end user to obcain 
information nccenery 10 process the complaint The Company shall be 
Indemnified, defended and held bannles~ by Resellcr and/or the cn.d user 
apillll any claim, lou or damaac arisina from providina thia infonnatlon 
10 Reseller. Ills the responsibility of RescUer 10 like the corm:tivc action 
nectl" y with ill customcn who mike annoyifla calls. Failure to do so 
will raultln the Compa11y's dilconnectina the end uscr'1 service. 

IX. Tcnaludoa 

'A. If Radler fills 10 comply with the material provisions of this Aarcemcnt, and 
such failure Ia not curod within thirty (30) calcod1r day• writtea notice 10 the penon dctillllted 
by Rcscller to n:c:civc notices of ooncompllance, Compt~~y lball have the riaht 10 terminate this 
Agn:cmenL In 8ddilioa, Company lball be entitled 10 punue all available lcp.l and equlllbl~ 
remedies for such bRac:b. In the cue of NCb tennlnallon. all billed charpl, u well u 
applicable termination charaea, lball become due. 

B. If Compaay CailiiO comply with the maiCrial provialou of this Aareement which 
failure advmely aft'~ Reseller'• End U1cr11, and JUch failure il not cured with ten (I 0) 
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business days written notice 10 the penon dcsipWcd by Company to receive notica of 
noncompliance, RescUer lhall have the riaht to terminate thU ApeeniCl\t. If Company fails 10 
comply with any other malerial proviaion of this Aareemcnt and auch failure is not cured within 
fony-five (4S) calendar daya written notice 10, the penon dalpWcd by Company 10 receive 
notices of noncompliance, Raellcr lhall have the riahtto terminate thia Aareement In lddition. 
Raeller shall be entided 10 punue aiJ available lepl and equitable mncdia for such breach. 

C. If the DOO-compliaDcc by Reseller ia failure 10 pay amounts due and payment is 
not received or arranaemeat• llllde Cor payment by the end or the CW'C period applicable under 
section IX.A., above, Raella's services will be diJc:ontinucd. Upon discontinuance of service on 
a RescUer's account, service 10 Raeller's end uxn will be denied. The Company will also 
reestablish service at the request of the end user or Raeller upon payment of the appropriate 
coMectlon fee and aubjcct 10 the Company' a normal application procedures. 

D. If within fifteen daya after an end usa' a service baa been denied no contact has 
been mado in refermce 10 1'0510rina aervlcc, the end usa'a acrvicc will be disconnectod. 

X. LlabiHty 

A. Except for ita liability for willful mitconduct, the liability of the Company for 
damaaes uiaina out of mht•ka, omlssloas, intanlptions. preemptions. delays errors !)r defects 
in transmission, or failures or defects in r.tilltia fumisbed by the Company, oc:cwrlna in the 
course of fumishin& service or other r.tillties aod 110t caused by the nealiaence of RescUer, or o( 
the Company in falllna 10 maintain proper llllldardJ of maint.enaDcc and operation and to 
excrciac reaaonablo iUpCr\'tllon lhall in no event ox.ccod an amount equivalent 10 the 
proportionate cbarp 10 Raeller for the period of service durlna which auch mistake, omission, 
interruption, preemptloa, delay, error or defect in transmission or defect or failure in facilities 
occur. Except for ita liability for willfUl miiCODduct. the liability of Reseller for damaaa arisina 
out of mistaka, omiuiom,lntenvpdons, preemptions. delays or errors aball in no tvent exceed 
an amount equivalent 10 the poportionate cbu1C 10 Rcsellcr for the period of service durin& 
which such mistake, ('!!lillion, intcnvptlon. preemption, delay or error occ:ur. In no event shall 
either party have any 1iabi1ity wbaiJoevcr 10 the other pu1y for any indirect, special, 
consequential, indclmtal « puaitive damapt includlna lou of anticipated pro fill or revenue or 
other economic loa in c:oalll'di'XI with or WiD& fiom anythina said omitted or done hereunder 
CVCD if the other party bu beat adviaed of the possibility of such damaaa. 

B. EadJ party aball be indemnified llld aavcd harmless by the other party apinst any 
and all claims, actions, '*- of action, damaaa, liabilitia, or demlllds (includina the costs, 
expensa and reaaonable att.omcyl' f-. on ICCO\IIIt thereof) of wt1a1evcr kind or narurc that may 
be made by any third party as a rault of auch other party'• brad!. willful or ncaJiacnt ecu or 
omissions, mistake~, lnlemlplions, prwmptl0111, delaya, or errors..; provided, bo~. thai a 
party's obliption to indemnity and save harmless the other party ("Indemnified Panyj shall 110t 
extend to thai portion of the claim, action. ca~~~e of ection. IW!illty or danand that is caused by 
the Indemnified Party's neallaence. 
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C. The <Ampany shall be indtmiiificd, defended ind held lwmless by RescUer 

and/or the end user aealnst lilY claim, Joss or damqe arisina from the use of services ofT..-red for 
resale involvina: 

I. Claims for libel, slander, invasion of privacy or infringement of copyright 
lrisina from Racller's or end user's own comm.unlealions. 

2. Claims for petent infrinaement arisina from ICIS combinina or using 
Company aniccs in COIUICCtioo with facilities or equipment furnished by 
the end user or Raellcr, 

D. Resellcr acc:cpU responsibility for providina access for ~nlenlllte purposes of 
any service resold Wider tbe provisions of ·this Agreement. The Company shall not be 
responsible for lilY faihn oa the pat ofRacllcr with respect 10 any end user ofReseller. 

E. In the evau Rccoc-ded UJ~ie Data of Racllcr is determined 10 have been lost. 
damaged or desuoyed as a raul I of 111 cnor or omission by <AIIIPIIlY in its pcrfol'llWICC of the 
recon:line function. upoc1 Raeller'a requat, Company aball attempiiO recover the Recorded . 
Usage Data at 110 dwp 10 Racllcr. In the event the data eannot be recovered by Company, 
Company and Racllcr sbalJ mutually I&JCC upon 1 credlt amount based upon an estimate of the 
affected messages and ISIOCilted revenue, reduced by a mutually agreed upon estimate of 
associated Record~ Scrvic:c chlrJes, based upon the me:lhod described below. This method 
shall be applied on a c:onslsteot buis. subject 10 modificatiOCIJ agreed 10 by Company and 
RescUer. This estimate sbalJ be UJed 10 llljust amounts Raeller owes Company for services 
Company provides in conjunction with the proviJion of Recorded Usaee Data, and Company's 
liability for lost, ~eel or destroyed Recorded Usage Data shall be limited to the application 
of the credit described in thiJ section. 

The lost revenue per day will be based upon the dally avmge of revenues for the 
comsponding days of the week (e.J., four Mondays) in the most recent month for which actual 
usage data iJ available before the day of Joss, except: 

I. If the lou~ on a weekday which is a holiday (except Molher''s Day 
or Christmas), Company will use the dally averaae ot revenues from the 
four Sundayl of the most recent month for which actual usage data is 
available bcl'ore the day of lou; 

2. If the lou occun on Mother' I Day or Christmu, Company will use the 
dally avmge of mvenue from that day in the precedina year (if av.ailable 
from actual 111111e data bet'ore the day of lou); and 

3. If the lou occun on a day ootaholiday but one (or more) of the days lost 
iJ a holiday, Company will use additional correspooding days from the 
next most receot month for which actual usage data is available before the 
dayoflou. 
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XI. Trnhlleat of Proprietary ud Conndeadallnfonaation 

A. Both pmties ~ that It may be DCCCSsary to provide cath other durina th.e term 
of this AIIJ=IIICIII with certain eonfidcntial information, includina u.dc sccn:t information, 
im:ludiJI& but not limited lO, technical and business plans, technical information, pr .. , 'Ollis, 
specifications, drawinp, procedures, customer ICCOIIIIl data and like information (bcfc,inaflet 
eollcctively refcrmllO u "lllformatlonj. Both puties qree that all Information shall cit.hcr be 
in wriling o.r other tanaible format and clearly marked with a eonfidcntial, private or proprietary 
lcgcnd, or, when the Information is eommunicaaed orally, it shall also be eommunicated that the 
lllformation is conJ1dadlal, private or proprietary. All Information revicMd punuant to 111 audit 
under Sectlon IV .A.-' IIIII lnl'ormatlon relatlna to Rcscllcr'a customm shall be treaced as 
eonfldenlial wbetber or not ao marked. The Information will be returned to the owner within a 
reasonable time. Both puties asree that tbc Information shall not be copied or rcproduc:cd in any 
form. Both puties ~ lO receive such Information and not disclose such Information. Both 
plttie:t qree lO protect the lllformatlon received from dlstributlon, disclosure or dlsacminallon to 
anyone except employees of the putics with a need to know such Information and which 
employees qree to be bound by tbc terms of this Section. Both panic• will use the· same . 
standard of care to protect Information received u they would use to protect their own 
eonfldcnlial and proprietary lllformation. 

B. NotwitMtmtina tbc foreaolna. both parties qree that there will be no obliaation 
to protect any ponlon o( the Wormation that is either: I) made publicly available by the owner 
of the lnfonnation or lawfully disclosed by a nonparty to thls Agreement; 2) lawfully obt\lned 
from any source other than tbc owner of the Information; or 3) previously blown to the re.;-.ivina 
party without an o~liplion lO keep it eonlidcnlial. 

C. Each Pll1y .,._ IlOilO reveal, dlwlae, make known. sell, exchanac. lease or in 
any o:tbcr way lr'llllfcr uy Confidential Information or to utiliu such information in diii'CCt or 
indirect eompctition with the other Party. 

XII. Resolution of Dlsp11ta 

The parties ~ that In the event of a default or violailon hen:undcr, or for any dispute 
ariJina under thiJ Aat•• "J.tl' or related agreements tbc parties may have in eoMec:tion wi'lh thla 
Apemeot, tbc pmtia lball lint confer to dbeiW the dispute and seek resolution prior to illkina 
any ICtion before any court or reauJator, or before authorizinaany public statement about or 
authorizina dild0111re of the nature of the dispule to any thlnt party. Eadl party shall designate a 
representative with authority lO aeule the dispute lO partic:ipate in the eonferem:e. Such 
representative shall be at leut oa a level hiabcr than the pcraon rapoOJible for the day·to-day 
opcralions relatirJa to the iaua underlying the diJputc. Thereafter, the parties shall submit any 
dispute that mnaln• unreaolved to arbitration eonductcd in the state where tl)e default or 
violation allegedly occurred in aceordancc with the CPR l1111itutc for Dispute Resolution Rules 
for Non-Administered Arbitration and business disputes in effect on the date that such notice is 
given. The decllioft of the lltritraton shall be final and blndlna upon the parties and JudlfiiClll 
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may be obtained tbereoa by either puty in a court of competent jwisdittion. Each pany shall 
bear the cost or prcJIIriDa and pracotlna its cue. The costs of arbitration, includlna the fees and 
tXpeDICI or tho arbitr110n will bo ahlred cqllllly by the penin unl~ the award otherwile 
provida. ThlraolutJOil o( dlJpula Wider thiJ Attlc:le Jball be COIIIistent with the Ac:L Nothina 
herein ahaiJ Jndudc either puty from lllina a complaint or punul!li any remedy it may have 
with a commission in the eveot or a default or violation herellllder. 

XJU. Umltadoa ofUn 

The pllties ape that thiJ Apecment Jball not be proffered by either pany In another 
jwisdic:tlon u evldenc:e or my COllCCIIion or u a waiver or any position taken by the other puty 
in that juritdicdOil or for any ocher purpose. 

XIV. Walnn 

Any faiJwe by either puty to insl1t upon the auicc pcrformanu by the other pany of any 
of the provi•lons orthb Aan:aneot lhall not be dcclned a waiver of any of the provisiolll of this 
Aareemeot. and each puty, DOCWilhll.andJna suc:h failure., Jball have the riaht thcreaftct to i111ist . 
upon the specific: performaac:c of any and all of the proviaio111 of thi1 Apment. 

XV. GoveralqiAw 

TbiJ Aarcemeot sbaiJ be aoverned by, and collltnled and cofo~ In acoordanc;c with. the 
lawt of the State in which the Rf'VIc:es in question are beina provided, without reaard to Its 
conflict or lawt principles . 

• 
XVI. Arm'1 Ltapla Nt~odado., 

TbiJ Aarecmeot wu excc:utcd after arm's lcnath neaotll1io111 between the: undeniancd 
paniCI and reOec:u the conclutlon of the Wldcrsiancd that this A&J«niCIII Is in the best lntcmts 
of all parties. 

xvn. More FavonW. Prcmalou 

A. The parties ape that if-

I. tbe Federal Communications Commluion (MFCC") or the Co.mmiulon 
fiDdl tbat tbe 11am1 of thia Apccmcot are inconsistent in one or more 
malerial respecu with any of Its or their n:apc:ctlve decisions. Nlea or 
replatlons, or 

2. The panlet ape, IUbject to di1putc: resolution. u ICI forth in Section XI, 
thai any provWon of lhil Apccmeot II incollllstcnt with 1 rule, order or 
doclaloo of tbe FCC, the Conunlulon or a court of competent jurildictlon. 
or 
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3. the FCC or the Commiulon preempts the effect of this A&1ttfTICnt. t1-cn. 

in either cue, u:pon sucll occwrence bccomina fln&l and no lonacr subject 
10 eclminilllrllivc or judlc:lal review, 

the penics lba1l lmmedlllcly c:ommcnce aood faith neaotiatlons 10 tonform this 
Apecment 10 the requircmau:J of Ill)' sud! dccillon, Nit, rqvlatlon or 
prccmpdoo. The revlllcl qrecmcnt ahall have 111 oiTec:tlve datt that coincides 
with the etrectlvc dale of the orlalnaJ FCC or Commlulon action alvlna rite to 
auc:h ~~e~odatlons. Tho panics qreo thal the rates, terms and c:ondltions of 111y 
new Ill'" hom! aball DOC be applied ICIIOICUvdy 10 lilY period prior to auc:h 
clfec:tivc date except 10 the exiCnt thal sueh rcuoectivc elfect iJ expreuly required 
by IUCb FCC or Comml•lon dcciJlon. rule, rqulation 1>t preemption. 

B. If. IS a result of 111 qtocmca& or lltlitralion proceedina punuant 10 the Ac:t or 
punUUit 10 lilY applic:lble ltltllaw, BtUSOUih becomes obllpled 10 provide ecrvlces for male 
to another tclec:oallllllllic canilf OS*Idnl wltblll 1 Sllte within the taritory 11 ratca or on 
terms and c:ondltl0111 more favorable 10 the wrler 111111 the appiiCiblc provisions of this 
Aarccmcnt , BeUSoulh aball be de·~ tbcrcby 10 have offered the rita, terms and c:ondltions 
c:ontalned In suc:h Apcmalt, Raa1e Section or Raale Pan of lilY lntcrtoMectlon Aar«ment 
(c:ollec:tively refc:md to u "'Ober Raalc AaJeaiiCIIIj 10 Raellcr in ita entirety: In the event 
that Rctcller ac:c:cpta sueh offer within sixty (60) days after the Convnluion approves auc:h Other 
Resale Aarccment punuant 10 47 U.S.C. t 252, or within thirty (30) days after Rctcllcr acquires 
ac:tual knowlcdac of 111 Other Raalc Alfeemmt DOC requirina the approval of the Commiu ion 
pursu111110 47 U.S.C. t 252, u the cue 1111)' be, IUCb Other Terma aball be effective between 
Bell South and ~Jcr IS of the drecdvc dale of IUCb Other Raalc Alfccmenl In the event thal 
RescUer acc:epts IUCb olfer- thaD aixty (60) days after the Commiulon lfJPfOVCI suc:h Other 
Resale A&~cctnPt!t punu1111 to 47 U.S.C. f 252, or more 111111 thirty (30) days after acquirina 
Ktual knowlcdp of 111 Odaer Raalc Aat""'""' DOC requlrina the approval of the Commission 
pursuant to 47 U.S.C. § 252, IS the c:&ICIIII)' be, IUCb Other Resale Alfccment shall be effective 
between BciiSouth and RCICIIer u of the date oa wbkll Rcsellcr accepts suc:h offer. 

C. If the more favorable provllloa Ia a result of the ac:tlon of 111 appropriate 
rcauJatory aaenc:y or judlc:ial body after the effective date of this Alfccment (althouah the 
proc:ecclina itself may have c:ommenc:ed prior to the effective date of this Aarecn.cnt) ("Rcaalc 
Ordcrj, then upon auc:b Raalt Order becondna OAI1 and DOC subject to ftlrthcr admlnlatratlve or 
judic:lal review, BellSouth aball be deemed 10 have offered auc:h llfiiiiCIIICftiiiO Rcseller upon 
suc:h Other Terma in their Cllllnly, wblc:h Raeller may only accept in their entirety by written 
notl~ to Bell South. In the .veal tbll Racller ecccp11 auc:h offer within aixty (60) days after the 
date on wblcb sud! R.aale Onllr bee• "''S ftaal and not aubjcc:t 10 ftlnber adminialratlve or 
judic:ial review, sud! Other Terma aba11 be etrec:tlve berwcco BdiSoulh and Rcseller u of the 
effective date of auc:b Resale Onllr. Ill tbe evcat tbll Raeller accept~ auc:b offer more lhlll sixty 
(60) days after tbe dale oa wbidl auc:b ~ Onllr bec:oma filial and not subject to ftlrthcr 
adminlatntive or judicial rcvltw, auc:b Odllr TlnDI aball be effective bctwcCJo DciiSouth and 
RescUer u of the date on whldl R IIIIIIUC CtF II IUdl offer. 

..... .. 
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D. In the event that lfter llle effective elite of this Agnement. DtiiSouth fila and 

rec:eives approval for a llriff offerina 10 provide any subslantive service of this Aareement in a 
way different than that provided for herein, or upon Other Terms, lllen upon Slk'h llriffbecomina 
effective, BeliSouth lball be deemed thereby 10 !have offered such amnaemenllto Reseller upon 
such Other Terms. wbkh Radler may acccpc u provided in Section XVI.<.:. 1, llle eva~t that 
Rcseller accepca such offer within aixty (60) days lfter llle date on which such llriff becomes 
effective, such Otbcr Terms sball be cfrective bct\loccii BeUSoudl and Rcseller u of llle effective 
dale or such &arift'. Ill the event !hal Raeller acc.pla IUCb offer rnor. than alKty (tiO) day• lfter 
llle dlte on wblcb such llriJI' becoma effective, IIICb Other Tmm lhall be cffec.1ive bct\loccn 
BeiiSouth and Retel* u ol the dale on which RescUer accepca such offer. 

E. In the IWIII thil Apecment doe• not cover an upect of the resale amnacmcnt 
be~ccn the partlet, titbet piny may, by wrillen notice, commence ncaotlatlon with respect to 
any matter noc alreldy C(Wered by lhil ApccmmL If no aarccmcnt Is reached within 60 days 
either pcty may invoke tbe dillp!t.C molution proccduratct fonh in Article XII . 

F. Nocwft,.•MiQI the fcxqoift&, blllle CVCIIl Company pcrmill a reseller who hu 
an CJdstiDa uncxpireci~Dtaconncction and/or resale &aJcerhelll ·:lith Company to take Other 
Tcnns which are leu than the cntltcly of any Other AlfCCillall or llle Resale Order, Company 
lhall 'be deemed 10 have offered IIICb amnacmcnll 10 Retellcr which Rcscllcr may accept u 
provided In ~ion XX.B. In 1M mnl that Racller accepts IIICb offer within sixty (60) ellys 
after the dale on which Rcsellcr hu Ktual knowledae that IIICb tcrnu are available. such Oilier 
Tcrma sbalJ be effective between BeliSouth and Rcseller for lhe applicable Sllle(s) u of the date 
such terms were fll'll made available 10 any OCher I'CICilcr . 

. 
0 . The ICnDJ of lhil Aarccmmt. other than those affected by llle Other T crms 

accepiCd by Rcsellcr, lhall remalo in full force and effect. 

H. Conectlvc Payment. In the event that -

I . BcUSouth ud Rcseller revise this Agnemcnt punuant to Section XVI.A, 
Ot 

2.. Radler acccpu a deemed offer of an Other Resale Aarccmcnt or Other 
Terms. tbal BeliSouth or Rcseller, u applicable, sh&ll make a comctivc 
peymeut 10 the OCher party 10 correct for lhe dlffcrcncc bct\loccn the raleS 

lid forth bereln ud the raacs In such rcvbed &aJccmcnt or Other Tmns for 
•ubet•ndally almll&r letvica for llle period &om the effective elite of such 
rcvbed llfCCillall or Other Terms until the date that the panics execute 
such rcvbed qrecmcnt or Reseller acc:epta such Other Terms, plus simple 
lntaat a1 a n1e eq\111 10 the thirty (30) day conuncrclal paper rate for 
hlab-arade. IIIIIDCUred noca 10ld thtouah deal en by major corporations in 
multlpMI clSI.OOO.OO u rqularly publiJhed in The Wall Stn:ct Journal. 
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XVID.Nodal 

B. Wbere ipeCiftc:ally required. nodca sba1l be by certified or rqlslmd mail. 
Unless ocbawiJe provided ill this Alr""'itf!lll, nocice by mail sba1l be ctrec:tivc on the dale it is 
officially rCCOI'ded a cldiwred by rdlll1l m:eipl or equivalcru, and in the ablcncc of such record 
of delivery, ltlball bo pniUIIIed to haw bMn dcllvmclthe fifth day, or ncxt buaincu day after . 
the fifth day, after It Wll depotlted Ill the malls. 

This A&~oc hja~l may be amended at any time upon written 8jiiCCniCDt ofbolh parties . 

• 
If any p11t of this Aarec.....m Ia held to be Invalid for any rcuon. SIICh invalidity will 

aft'ect ooly the ponioa of this ApE mt wblch Is invalid. In all other rcspccu this Aarcancnt 
will stand u if such iDvalld povialoa bid noc been a p11t thereof, and the remainder of the 
Aarmncnt lball remaiD ill full fotc:e and eft'ect. 

XXI. Aalp·•t 

Any •uipment by eltber p11ty to any nocHffillated entity of any riaJlt, ob!iption or 
duty, or of aoy Giber illtCnlt bcreunder, Ill whole or in p11t. witboulthe prior written consent of 
the olhet J111tY sba1l be void. Upon written notice to the otber J111tY, a J111tY may us ian this 
A&~ccmcat or any ripe, ohllalllon. dill)' or other lnlerat hcrcuodcr to an Ami laic company of 
the pllty, u defiDed in the Telec rwumuaJcatloal Act of 1996, without the conseru of the otber 
JllltY. All obllaatloalad clutia of lilY J*1Y under this AareciDCIIt aba1l be bindina on all 
succeuon in llllenllllld lp of lUCia pllty. No -'1"""'~~~ ordelcption hereof shall relieve 
the uslanor of 111 oblill!iooa under this Apta~MD~In the event lhat the usianee fall• to perform 
IIICb oblla•icw 
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xxn:. Ell tin Acr .... , 

lbls Aan;w:meat ldl fonh the entiR UlldcmaDdJna IDII supeneckt pti'lf qrecmcn11 

""~""w-een- the pertla reJaalna 10 the subjecc l1llltet coniiiJied herein IDII meraea aU prior 
d!Kussions between tbem, IDII neither party Wll be bound by any definition, condition, 
provision. ICjW I «adoa, -IIDty, c:ovallllt CX prombe ocher than U expressly staled :In this 
AiJccmem «a il c:oat«mpo~llleOUS!y or sub.eq~~a~tly ld fonh in writlna IDII executed by a 
duly au1boriZied officcrOI' "'* ~a~wlve of the pcty 10 be bound thereby. 

BELLSOUTH TEI ECOMMUNJCA TIONS, INC. TIME WARNER CONNECT 

N~·~· ~~~~~~~==~·~~---
~Name 

Title:;__j).::;:_\..:.r....;;e;;;;:c:::t:s;;;;::..r ____ _ 
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EXHIBIT"A" 

APPLICABLE DISCOUNTS 

The tclccommlllllc:ations saviecs available for purchase by Releller for the purposet of 
male 10 Releller end 111m aball be available 11 the followlna dbcounl off of the retail rate. 

STATE 
FLORIDA 
NORm CAROLINA 
TENNESSEE• 

RESIDENCE 
II% 
12% 
16% 

DISCOUNT 
BliSINfliS 
12% 

9% 
16% 

• The Wholesale DiiCOUIIliJ let u a pate~~~a&e olf the tariffed l'ltel. If OLEC providea ill own 
operator lerVIces and dlroclory lerVIc:a, the dltcounl aball be 21.56%. Thetc rates arc eff"live . 
u ordered by tbe Te1111nm ReplaiOry Alllborit;y. 

..... :u 
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