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PLEASE STATE YOUR NAME, POSITION AND BUSINESS
ADDRESS,

My name is Riley M. Murphy. I am the Executive Vice President — Legal
and Regulatory Affairs, General Counsel and Secretary of American
Communications Services, Inc. (“ACSI”). My business address is 131
National Business Parkway, Suite 100, Annapolis Junction, Maryland 20701.
PLEASE DESCRIBE YOUR BUSINESS EXPERIENCE AND
BACKGROUND.

I joined ACSI in April 1994 to serve as Executive Vice President — Legal
and Regulatory Affairs and Secretary. Prior to joining ACSI, I had twelve
years of experience in the private practice of telecommunications regulatory
law for interexchange, cellular, paging and other competitive
telecommunications services. Since February 1995, I have served as an
officer and director of the Association for Local Telecommunications
Services. I was senior counsel to Locke Purnell Rain Harrell, a Dallas-based
law firm through December, 1994, From 1987 to 1992, I was a partner of
Wirpel and Murphy, a telecommunications law firm I co-founded. From
1992 to 1993, I was a sole practitioner. I had a B.A. degree from the
University of Colorado and a J.D. from the Catholic University of America,
and I am admitted to practice faw in the District of Columbia and South

Carolina.
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PLEASE BRIEFLY DESCRIBE THE OPERATIONS OF ACSI AND
ITS OPERATING SUBSIDIARIES.

ACSI is a provider of integrated local voice and data communications
services to commercial customers primarily in mid-size metropolitan markets
in the south and southwest United States. ACSI is a rapidly growing ALEC,
supplying businesses with advanced telecommunications services through its
digital SONET-based fiber optic local networks.

ACSI is a Delaware corporation that is traded publicly on the
NASDAQ market under the symbol “ACNS.” ACSI, through its operating
subsidiaries, including ACSI Local Switched Services, Inc., American
Communication Services of Jacksonville, Inc, and American
Communications Services of Tampa, Inc. already has constructed and is
successfully operating networks and offering dedicated services in many
states. At present, ACSI has 28 operational networks and an additional 8
networks under construction.

PLEASE DESCRIBE ACSI’S OPERATIONS IN FLORIDA.

ACSI is currently offering local services in Jacksonville, Florida under a
resale agreement with BellSouth. ACSI has plans to extend services in other
BellSouth areas.

WHAT SERVICES DOES ACSI PROVIDE IN FLORIDA?
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ACSI cuﬁenﬂy provides, or is actively implementing plans to provide, a wide
range of telecommunications and data services, including dedicated and
private line, high-speed data service solutions, including IP switching and
managed services, local switched voice services, and Internet services.
HAS ACSI ENTERED INTO AN INTERCONNECTION
AGREEMENT WITH BELLSOUTH TELECOMMUNICATIONS INC.
(“BELLSOUTH”) IN FLORIDA?

Yes. ACSI and BellSouth finalized an interconnection agreement which
provides for mutual traffic exchange and access to unbundled network
elements, including unbundled loops. The Florida Public Service
Commission (“Commission™) approved the ACSI/BellSouth Interconnection
Agreement (“ACSI Interconnection Agreement™) on 960969. ACSI and
BellSouth also entered into a resale agreement in 960969.

WHAT IS THE PURPOSE OF YOUR TESTIMONY?

The purpose of my testimony is to present ACSI’s response to BellSouth’s
Statement of Generally Available Terms and Conditions (“Statement”) and
BellSouth’s apparent position that it has met the requirements of the
competitive checklist contained in Section 271(c)(2)(b) of the
Communications Act of 1934, as amended (the “Act”). Although ACSI is
reselling local exchange service to a small number of customers in Florida as

are other providers under the Telecommunications Act of 1996, competition
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from a reseller is not sufficient to constitute competition in the market nor is
it adequate to assess BellSouth’s procedures in place for the implementation
of facilities-based competition for the purposes of Section 271.

ACSI has become a facilities-based provider of local exchange service
to a small number of business customers in isolated pockets in other states,
but it is not a facilities-based provider in Florida at this time. ACSI is a
facilities-based provider in Columbus, Georgia, Montgomery, and
Birmingham, Alabama, and Louisville, Kentucky and (as well as 4 other non
Bell areas) as such, has critical first-hand experience in dealing with
BellSouth in the focal exchange markets. ACSI’s experience demonstrates
that BellSouth still has great strides to make in opening the local markets to
competition before BellSouth’s entry into in-region long distance service.
Based upon ACSI’s experience, BellSouth’s request to provide in-region
interL ATA service is premature. The Commission should withhold support,
under its consulting role pursuant to Section 271 of the Act, for BellSouth’s
anticipated FCC application to provide in-region interLATA service until
significant facilities-based competition has developed and the necessary
safeguards are in place to ensure that local competition will continue to
develop.

AS A THRESHOLD MATTER, WHAT STANDARD SHOULD THE

COMMISSION APPLY IN DETERMINING WHETHER
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BELLSOUTH HAS FULFILLED THE REQUIREMENTS OF
SECTION 271 OF THE ACT?
The Commission should not endorse BellSouth’s compliance with Section
271 of the Act or reentry into the long distance market until actual, effective,
facilities-based competition exists in both the residential and business market
for local exchange services and exchange access services in the State of
Florida. This standard requires BellSouth not only to have entered into
interconnection agreements but also to have fully implemented such
agreements.
DO YOU BELIEVE THAT THE SO-CALLED TRACK B (Section
271(c)(1)(B)) IS APPROPRIATE?
No. Despite various creative interpretations of Track B by RBOCs across the
country, the language of Section 271(c)(1)(B) is only available under certain
very limited circumstances which do not apply here. The plain language of
Section 271(c)(1)(B) states that BellSouth can pursue Track B if “no such
provider has requested the access and interconnection described in
subparagraph (A)....”

Because ACSI and several other carriers have requested access and
interconnection, Track B simply does not apply. The development of actual,
effective facilities-based local competition must therefore be the measure of

BellSouth’s entry into long distance under Track A. The Department of
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Justice and the FCC have rejected BellSouth’s interpretation of Track A and
Track B, and endorsed that of ACSI and other ALECs.

DOES ACSI OPPOSE BELLSOUTH’S REENTRY INTO THE
MARKET FOR IN-REGION INTERLATA SERVICES AT THIS
TIME?

Yes. BellSouth has not complied with the requirements of the checklist and
BellSouth’s reentry at this time could have devastating and irreversible
effects on the development of competition in local markets. Competition in
the markets for local exchange and exchange access services in Florida to the
extent it exists, is still nascent. Furthermore, network construction is a time-
consuming, complex and expensive undertaking.

Although ACSI is expanding its networks at a phenomenal pace, it
cannot possibly replicate the BellSouth network in the short term. BellSouth
built its ubiquitous local network over the course of a century with a
monopoly revenue stream derived from ratepayer dollars, while ALECs have
existed for only a few years and have been funded as competiﬁve start-up
enterprises. Moreover, BellSouth’s unreliable unbundled loop processes have
to date made it difficult for ACSI to serve customers not located on ACSI’s

network.

The Commission should err on the side of caution in permitting

BellSouth’s entry into in-region long distance. Once Section 271 approval

DIRECT TESTIMONY OF RILEY MURPHY
PAGE 6




10

11

12

13

14

15

16

17

18

19

20

21

is granted, it will be impossible to revoke that approval without serious
disruptions to Florida consumers.

IS ACSI PROVIDING LOCAL SERVICES TO RESIDENTIAL
CUSTOMERS IN FLORIDA?

No. From a business perspective, ACSI is unable to provide local service to
residential customers largely because BellSouth’s pricing policies have
created a price squeeze that makes it economically infeasible to serve the
residential market. ACSI is technically able to provide residential services,
however.

WHAT IS IT ABOUT BELLSOUTH’S PRICING POLICIES THAT
EFFECTIVELY PRECLUDES ACS] FROM PROVIDING LOCAL
SERVICE TO RESIDENTIAL CUSTOMERS?

In order to serve residential customers with its own facilities, ACSI must
purchase local loops and related facilities as unbundied network elements
from BellSouth. While ACSI will be able to overbuild and thereby replace
BeliSouth’s interoffice transport facilities, tandem switching, local switching
and signaling over time, there is no economica! substitute for the ubiquitous
local loop constructed by BellSouth with a century-long monopoly revenue
stream. The out-of-pocket cost to ACSI of purchasing these loops from
BellSouth as unbundled network elements constitute a direct cost of service

to ACSI. ACSI has additional costs that it must bear in order provide end-to-
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end service to the end user. ACSI must be able to recover its loop and other
costs in its retail pricing. Significantly, in order to compete, ACSI must also
offer service at rates competitive with those of BellSouth. Unfortunately,
BellSouth has demanded a price for unbundled loops and associated facilities
that exceeds the corresponding price charged by BeliSouth for residential
retail local exchange services.

Specifically, ACSI must pay the following for unbundled network
elements: $18.00 for 2-wire loops, $0.30 for the cross connect, and $1.15 per
loop for interim number portability. Thus, ACSF's total out-of-pocket cost
to BellSouth per line is $19.45, even before ACSI pays for its own network
and overhead. In comparison, BellSouth’s residential retail price is $16.45.
Obviously, since the BellSouth unbundled price to ACSI exceeds BellSouth’s
residential prices, ACSI -- or any other competitive carrier -- has no prospect
of providing service in the residential market at competitive rates.

WHAT WOULD HAVE TO HAPPEN TO OPEN THE RESIDENTIAL
MARKET IN FLORIDA TO LOCAL SERVICE?

BellSouth would have to lower its prices for unbundled loops substantially.
ACSI believes that permanent, deaveraged cost-based rates are necessary in
order for ALECs to begin to consider offering facilities-based service in the
residential market. Once market participants have available cost-based

residential loop rates -- which necessarily include deaveraged unbundled loop
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rates -- they can determine whether residential competition is economically
feasible.

HAS ANY OTHER BELLSOUTH REGION COMMISSION FOUND
THAT PERMANENT COST-BASED RATES MUST BE
ESTABLISHED PRIOR TO SECTION 271 REENTRY?

Yes. The Georgia Commission recently found that permanent cost-based
rates must be established before it could recommend that BellSouth should
be permitted to reenter the in-region long distance market. (See Georgia
Public Service Commission order rejecting BellSouth’s Statement of
Generally Available Terms and Conditions, dated March 20, 1997, Docket
No. 7253-U).

DO CONDITIONS EXIST THAT ALSO PREVENT YOU FROM
COMPETING EFFECTIVELY IN THE BUSINESS MARKET?

Yes. In addition to the limited reach of our network, which I discussed
previously, we have experienced considerable difficulty in implementing the
ACS] Interconnection Agreement in Georgia, Alabama, and Kentucky, as
well as other BellSouth states.

WHAT PROBLEMS HAS ACSI EXPERIENCED?

ACSTI’s efforts to make competitive alternatives available to consumers have
been undermined by significant problems with the provisioning of unbundled

loops which have delayed, or precluded altogether, ACSI’s attempt to bring
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its services to market. This problem is sufficiently severe so that ACSI has
been forced to file two separate formal complaints against BellSouth, one
before the Georgia Public Service Commission (filed December 23, 1996;
refiled July 9, 1997; attached as Exhibit 1) and one before the Federal
Communications Commission (filed January 6, 1997; attached as Exhibit 2),
based on BellSouth’s continuing failure to provide unbundled loops to ACSI
on a timely basis pursuant to the terms of the ACSI Interconnection
Agreement. These complaints are in addition to a complaint ACSI filed with
the FCC based upon BellSouth’s discriminatory application of non-recurring
charges for access service rearrangements (attached as Exhibit 3).

The principal problem is the difficulty we have experienced in
obtaining unbundled loops, provisioned on a timely basis. Our customers
have experienced severe service disruptions as a result of BellSouth’s
inability to cut over unbundled loops. This could potentially damage (and
has likely already damaged) ACSI’s reputation as a provider of high quality
telecommunications services as well as its ability to market to new customers
in ACSI’s markets.

PLEASE DESCRIBE THE PROBLEMS THAT YOU HAVE
EXPERIENCED IN BELLSOUTH’S PROVISIONING OF

UNBUNDLED LOOPS.
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In November and December 1996, ACSI submitted its initial orders for
unbundled loops in Columbus, Georgia. On these orders, BellSouth failed
to comply with the installation standards required by Section IV.D of the
ACSI Interconnection Agreement. Severe service disruptions resulted to
local exchange customers that had selected ACSI as their carrier,

On November 19 and 20, 1996, ACSI placed its first three orders for
unbundled loops in Columbus, Georgia, requesting cutover of the customers
to ACSI on November 27, 1996. The cutover of these customers involved
conversion of one or two POTS lines, the simplest possible cutover. Each of
the three orders included an order for SPNP, ACSI submitted each of these
orders in accordance with the process established in the ACSI
Interconnection Agreement and BellSouth guidelines. These orders were
confirmed by BellSouth on November 25 and 26, 1996. BellSouth’s
processing of these orders completely failed to comply with the cutover
standards required by Section IV.D of the ACSI Interconnection Agreement.

In general, the processing of the orders was not coordinated between
ACSI and BellSouth, as the ACSI Interconnection Agreement contemplated,
because BellSouth unilaterally administered the cutover without contacting
ACSI. Moreover, BellSouth failed to install properly the unbundled loops
ACSI requested, and caused severe disruptions in service to the local

exchange customers that had selected ACSI as their carrier. Two of ACSI’s
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initial three customers were disconnected entirely for several hours. No
outgoing calls could be placed, and customers calling the number received an
intercept message indicating that the number no longer was in service.
Service was disconnected for these customers for 4-5 hours each, or
approximately S0 to 60 times longer than permitted under the ACSI
Interconnection Agreement. Even after the improper disconnection was
remedied and the intercept message was removed for these two customers,
BellSouth failed to implement SPNP as ordered by ACSI, causing further
delay and disruption to ACSI’s first new customers. As a result, these
customers could not receive any incoming calls on their lines. As to the third
customer, his service was completely disconnected for the entire day of
Wednesday, November 27, 1996.
HOW DID ACSI REACT?
On December 3, ACSI held back orders to protect its reputation. But for
BellSouth’s provisioning problems, these orders would have been processed
on a timely basis. For example, by December 23, 1996, ACSI had received
customer orders for 113 access lines. Assuming a five day turnaround, these
113 access lines would have been cut over by December 28, 1996. In fact,
BellSouth had cut over far fewer lines by that date.

Each day of delay in having unbundled loops installed jeopardized

our ability to retain the customers we have, not to mention our ability to
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attract new customers. Moreover, BellSouth’s failure to process our orders
allowed BellSouth to retain customers that had signed up for ACSI service.
DOES THE ACSI INTERCONNECTION AGREEMENT INCLUDE
REQUIREMENTS FOR THE PROVISIONING OF UNBUNDLED
LOOPS?

Yes. The ACSI Interconnection Agreement provides, among other things,
that BellSouth will: (1) provide mechanized order processing procedures
substantially similar to current procedures for the ordering of special access
services (Section I'V.C.2): (2) install unbundled network elements in a time
frame equivalent to that which BellSouth provides for its own local exchange
services (Section IV.D.1.); (3) establish a seamless customer cutover process
in which ACSI and BellSouth will agree to a cutover time 48 hours in
advance, the conversion will occur within a designated 30 minute window,
and service to the customer will be interrupted for no longer than 5 minutes
(Section IV.D.2, D.3, D.6); and (4) coordinate implementation of Service
Provider Number Portability (“SPNP”) to coincide with loop installation
(Section IV.D.8).

HOW DID BELLSOUTH’S PERFORMANCE IN PROVISIONING
THESE UNBUNDLED LOOPS IMPACT ACSI’S MARKETING OF

ITS SERVICES?
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ACSI customers routinely ask questions about ACSI’s ability to deliver
service. While ACSI has been able to reassure customers and is signing up
new customers in multiple markets every day, BellSouth’s provisioning
problems have not helped ACSI.

IS THE PROBLEM RESOLVED?

No. As explained in the Georgia Complaint (Exhibit 1), the basic problem
is that BellSouth still cannot -- or will not-- install loops for ACSI at the same
intervals as they do for their own retail customers. In fact, BellSouth has yet
to provide satisfactory statistics as to what those intervals are. ACSI’s
unbundled loop cutover intervals are still completely unsatisfactory. Cutover
intervals of over two hours are still routine occurrences. ACSI has also
experienced extensive outages across virtually all of its customers in
Columbus, Georgia due to a failure of BellSouth’s number portability
systems. The prevalence of BellSouth system failures in Georgia, Alabama,
and Kentucky is completely unacceptable at this time. The Commission
should not recommend Section 271 approval until BellSouth’s systems are
significantly improved, and facilities-based competition takes root in Florida.
IS BELLSOUTH CURRENTLY PROVISIONING THE SMALL
NUMBER OF LOOPS ORDERED BY ACSI IN GEORGIA?

Yes. It is unclear, however, whether BellSouth’s procedures are reliable and

capable of handling the increased volume of loops as ACSI and other ALECs
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increase their marketing efforts. Although BellSouth has processed certain
new orders without incident in recent weeks, BellSouth's refusal to give
adequate assurances that it will be able to comply with the provisioning
standards set forth in the ACSI Interconnection Agreement makes it
impossible for ACSI to be confident that BellSouth has a reliable system in
place to unbundle the local loop. For example, in addition to further ACSI
volume in Columbus, BellSouth must handle loop orders from Montgomery,
Louisville, Birmingham, New Orleans and possibly additional ACSI cites by
year’s end, BellSouth’s regional ordering and provisioning systems must
also handle significant volumes of loop orders from other ALECs. Before
ACSI can effectively compete against BellSouth, it must be able to order and
have installed a significant volume of unbundled loops on a reliable basis.
To date, BellSouth has demonstrated no capability of handling high volumes
of access lines. Indeed, ACSI has every indication that BellSouth still has not
put systems into place for provisioning unbundled loops that by law should
have been in place months ago.

Additionally, ACSI has not requested loops in Florida. Because
BellSouth appears to have inadequate training, each new market appears to
be a fresh start for BellSouth, with little or not notable improvement over the
last. Therefore, it is impossible to know if BellSouth’s procedures for

provisioning loops will be reliable in Florida. Although ACSI is working
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closely with BellSouth and hopes its processes will improve, ACSI’s
experience in Georgia, Alabama, and Kentucky leads us to believe that
BellSouth’s procedures are not reliable. Consequently, ACSI has no reason
to expect that BellSouth will be able to cut over scores of customers a day
once ACSI’s services establish even a modest foothold in Florida. Under
these circumstances, the Commission’s support for BellSouth’s Section 271
Application would be premature.

DOES THE INTERCONNECTION AGREEMENT REQUIRE
ACCESS TO 0SS?

Yes, in Sections IV.C and IV.D of the ACSI Interconnection Agreement.
Given the initial difficulties with BellSouth’s loop provisioning, ACSI
believes that BellSouth’s electronic interfaces must be fully developed prior
to BellSouth’s entry into the inregion interLATA market.

PLEASE EXPLAIN ACSI’S CURRENT ACCESS TO BELLSOUTH’S
OPERATIONAL SUPPORT SYSTEMS.

ACSI is currently utilizing the BD-Telis (or EXACT) system, which was
designed for special access, to place orders. Only initial ordering of
unbundled loops is electronic at this time. ACSI submits an electronic order
to BellSouth, and BellSouth responds with an electronic firm order
confirmation. QOther than that, processes such as pre-ordering, order tracking,

billing, and repair and maintenance are not yet electronic.
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HAS ACSI REQUESTED BETTER OSS?

Yes. Since ACSI began speaking with BellSouth at the operational level in
July 1996, ACSI has continually requested the best interfaces available. Only
recently has BellSouth offered an interface designed for local service. On
May 27, 1997, BellSouth visited ACSI to demonstrate the Local Exchange
Navigation System {“LENS™). It now appears that ACSI will not be able to
utilize this system until mid-August at the earliest. ACSI has already lost
customers across the BellSouth region on both resale and unbundled loops
due to BellSouth’s inexcusable delay in implementing this system. As with
other critical interconnection arrangements, BellSouth must demonstrate
proven performance and not just paper promises in order for BellSouth to
meet the Section 271 checklist. ACSI recommends extensive expericnce
with live customer orders before this Commission passes judgment on LENS.
Mere testing cannot successfully emulate live orders and ACSI will provide
its analysis of LENS once it is up and running for a period of time.

ARE THERE ANY LIMITATIONS TO THIS SYSTEM OF WHICH
YOU ARE AWARE?

Yes. There is at lest one critical limitation that I am aware of at this time.
According to BellSouth, LENS cannot process unbundled loop orders at this
time. To the extent that facilities-based competition is one of the key

prerequisites to Section 271 approval, a positive Section 271
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recommendation for BellSouth should not be considered at least until such
time as unbundled loops can be ordered and installed as quickly as the
equivalent BellSouth business services with which ACSI will compete when
it employs the unbundled loops.

IS LENS CURRENTLY FUNCTIONING FOR OTHER CARRIERS
AT THIS TIME?

ACSI has heard in hearings in Louisiana that two publicly undisclosed
carriers are using or testing LENS at this time. This limited test does not
satisfy the Department of Justice’s standard for OSS as described in its recent

brief to the FCC. Evaluation of the Department of Justice, In the Matter of

inthe State of Oklahoma, CC Docket No. 97-121, at 28-30. Furthermore, to

the extent that ACSI currently has significant numbers of backlogged resale
orders that are slowing the development of local competition, scaleability
must be an integral part of the Commission’s examination of BellSouth OSS.
HOW DOES THAT AFFECT YOUR ABILITY TO COMPETE
EFFECTIVELY WITH BELLSOUTH IN THE LOCAL MARKETS?
It has the ability to greatly affect ACSI’s ability to compete with BellSouth
in the local markets. In ACSI’s experience in Georgia, the current electronic

fax/manual processes are extremely cumbersome and have caused ACSI to
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lose customers across the region. In order to expand further, ACSI will have
to increase its volume of orders exponentially in the near future. Moreover,
large volume ALECs, such as MCI and AT&T, will soon be entering the
local market. Electronic bonding to BellSouth’s OSS is absolutely critical to
support that growth. Without it, ACSI and other ALECs cannot hope to
garner significant market share. Interexchange carriers (“IXCs”), for
example, simply could not function if the ILECs refused to accept electronic
submissions of changes in customers’ selections of their primary
interexchange carrier (“PIC”). The numbers are simply too great for manual
processing.

HAS THE FCC INDICATED THAT ELECTRONIC INTERFACES
WILL BE SCRUTINIZED IN THE SECTION 271 APPROVAL
PROCESS?

Yes. FCC Chairman Reed Hundt has indicated that this issue is relevant to
the FCC’s decision-making process. TR. Daily, Vol. 3, No. 30, February 13,
1997. The Department of Justice has likewise emphasized the critical
importance of electronic interfaces.

CAN ACSI COMPETE EFFECTIVELY IF BELLSOUTH’S
STANDARD INSTALLATION INTERVALS EXCEED THOSE

WHICH BELLSOUTH AVERAGES FOR ITS OWN CUSTOMERS?
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No. Service quality is as or more important than price in the local market.
If an ILEC, such as BellSouth, can guarantee quicker installation, either by
longer standard intervals for ALECs or by expediting installation for its own
customers, then ALEC service will be viewed as inferior. BellSouth will use
such advantages to differentiate its product in the market. Notably, the
problem is even worse when, as has been the case in Georgia, Kentucky,
Alabama, and throughout the BellSouth region, ACSI is unable to meet
promised delivery dates due to BellSouth’s inability or unwillingness to
perform consistent with the Telecommunications Act and under the ACSI
Interconnection Agreement. The fact that BellSouth can embarrass its
competitor in front of customers whenever it so chooses simply by dragging
its feet is a very disturbing feature of the emerging market structure for
competitive local exchange services. There is no significant, immediate,
enforceable penalty in place today to act as a competitive safeguard when
such incidents occur. I see no remedy for this inherently discriminatory
circumstance other than specified provisioning intervals and a strong
enforcement role by state and federal regulatory authorities.

HAVE YOU ASKED BELLSOUTH TO PROVIDE PARITY IN
INSTALLATION INTERVALS?

Yes. ACSI has asked BellSouth to agree to specific installation intervals with

prescribed penalties for failure to meet them. BellSouth has refused.
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YOU TESTIFIED EARLIER THAT BELLSOUTH ALSO IS
ENGAGING IN ACTIVITIES THAT ARE IMPEDING ACSPS
ABILITY TO COMPETE EFFECTIVELY IN THE MARKET FOR
LOCAL SERVICES. CAN YOU EXPLAIN?

ACSI is seeing an emerging pattern of BellSouth activities seemingly
intended to lock in existing BellSouth local customers and prevent new
entrants from freely competing for their business. For example, BellSouth
has been signing up business customers to multi-year contracts before
opening its local markets. These customers will not be available for ALEC
competition.

BellSouth has established entrances to all office buildings in the
downtown business districts while ACSI and other companies have had great
difficulty in gaining access to some buildings, either due to limited space or
requests for large sums of money to enter the building. ACSI would
encourage the Commission to implement rules to require nondiscriminatory
building access to all certificated local exchange providers requesting such
access.

BellSouth has also established an extremely troubling program that
appears intended to effectively lock ALECs out of major office buildings,
office parks, shopping centers and other similar locales. Specifically,

BellSouth is enticing property management companies to enter exclusive
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marketing arrangements with BellSouth under which the property managers
are paid handsomely for promoting BellSouth’s services to tenants of the
property, and for refusing to establish similar promotional agreements with
ALECs. BellSouth provided copies of its Letter Agreement for Property
Management Services in response to a hearing request in a Georgia
proceeding (Georgia PSC Docket 6863-U), copies of which are attached to
my testimony marked Exhibit 5.

Under the terms of BellSouth’s standard form Property Management
Services Agreement, BellSouth obtains access -- free-of-charge -- to building
entrance conduits, equipment room space and riser/horizontal conduits for
placement of BellSouth equipment and other telecommunications facilities
needed to serve building tenants. The property manager also commits to
designate BellSouth as the local telecommunications “provider of choice” to
building tenants and to promote BellSouth as such. Many building tenants
may not understand that they could choose to order service from a ALEC
competitor. In return, BellSouth agrees to establish a “Credit Fund” which
the property manager can use itself or distribute to tenants. The Credit Fund
is usable to pay for selected BellSouth services (i.e., seminars, non-recurring
installation charges, etc.).

This program has at least two anticompetitive effects, largely

attributable to the fact that this arrangement is expressly an exclusive one,
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First, since BellSouth is given “free” (no cash payment) access to the
building conduit and riser, BellSouth is given an inherent cost advantage in
obtaining use of these essential bottleneck facilities. Second, since the
property manager must agree to promote BellSouth services exclusively in
order to be compensated, BellSouth has created an incentive for property
managers to refuse to cooperate with ACSI and other ALECs in promoting
services to building tenants.

The property manager is a critical gatekeeper in obtaining access to
business end users, and BellSouth has conspired with them in these instances
to prevent ACSI from obtaining unfettered access to building tenants.
Interéstingly, BeliSouth argued strenuously a few years ago that regulators
must prevent shared tenant service (“STS”) providers from impeding their
access to end users in STS-controlled office buildings -- now, BellSouth itself
is engaging in the same activity about which it protested so vociferously.
The Commission should ensure that such arrangements have not been and are
not established in Florida.

DO YOU HAVE OTHER EXAMPLES OF ANTICOMPETITIVE
CONDUCT ON THE PART OF BELLSOUTH?

Yes. Based on our experience in other states, BellSouth has been
aggressively promoting the use of customer-specific Contract Service

Arrangements (“CSAs™) where it competes with ACSI for the business of a

DIRECT TESTIMONY OF RILEY MURPHY
PAGE 23 |




10

11

12

13

14

15

16

17

18

19

20

21

specific business customer. While there is nothing inherently wrong with
CSAs, ACSI does not believe that, given the other competitive advantages of
BeliSouth in the switched services market, that BellSouth should be
permitted to lock in customers to long term contracts at this time. ACSI is
principally concerned that BellSouth could engage in pricing below cost.
The Commission should implement a “fresh look™ policy to ensure that all
Florida end users receive the benefits of choosing from competitive
providers. The Commission should also ensure that termination liability
provisions are not applied when a “fresh look” policy is implemented, or
when CSAs are resold by ALECs.

DO YOU HAVE MORE EXAMPLES OF BELLSOUTH’S
ANTICOMPETITIVE ACTIVITY?

Yes. For example, in other states, BellSouth has been requiring sales agents
to sell BellSouth local services exciusively. Indeed, BellSouth’s sales agency
agreements routinely prevent sales agents from selling ALEC services for a
year after their BellSouth contract is terminated. Thus, if a sales agent
wishes to market ACSI’s services, the agent must terminate his or her
BellSouth representation and then forego selling ACSI services for at least
one year to satisfy the non-compete provisions of BellSouth’s exclusive
agency agreement. Clearly, this deprives ACSI of access to an important

sales channel. BellSouth provided copies of its authorized Sales

DIRECT TESTIMONY OF RILEY MURPHY
PAGE 24




10
11
12
13
14
15
16
17
18
19
20

21

Representative Agreements in response to a request made in a Georgia
proceeding (Georgia PSC Docket 6863-U), a copy of which is attached to my
testimony marked Exhibit 4.
IN ADDITION TO THESE EXAMPLES OF ANTICOMPETITIVE
CONDUCT ENCOUNTERED IN THE END-USER MARKET, HAVE
YOU HAD SIMILAR PROBLEMS WHEN COMPETING WITH
BELLSOUTH FOR CARRIER BUSINESS?
Yes, particularly with reference to BellSouth’s application of nonrecurring
reconfiguration charges (“RNRCs”) to access channel termination (“ACTL”)
moves. In fact, in February 1996, ACSI filed a Formal Complaint with the
FCC with reference to the grossly excessive RNRCs that BellSouth imposed
on IXCs, attempting to make an ACTL move to ACSL

ACTL moves are required whenever an IXC agrees to switch all or
part of its direct trunked access transport services on a given route from the
BellSouth network to the network services offered by ALECs, such as ACSIL
ILECs typically require the payment of RNRCs to accomplish such ACTL
moves. Unfortunately, BellSouth’s RNRCs are applied inconsistently and
have effectively shut ACSI, and all other CAPs, out of the customer facility
market in BellSouth territory.

In ACSI’s experience, BellSouth has applied the RNRCs for ACTL

moves in a manner which prevents IXCs from switching to ACSI transport
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services. As we explained in our Formal Complaint, which is appended
hereto as Exhibit 3 the charges imposed on IXCs are not reasonably related
1o the direct costs incurred by BellSouth in making the ACTL move. Indeed,
they are inconsistent with the tariff rates included in BellSouth’s interstate
access tariff. Even more troubling, the RNRCs imposed by BellSouth for
IXC access network reconfigurations to connect to ACSI services routinely
far exceed the reconfiguration charges imposed by BellSouth when an IXC
orders reconfigurations from one BellSouth service to another.

This circumstance presents prospective customers with three equally
unattractive choices: (1) not to reconfigure; (2) to reconfigure with BellSouth
so as to avoid or minimize the excessive RNRCs; or (3) to move to ACSI and
pay the RNRC costs or force ACSI to absorb such costs. Often, the only way
for ACSI to make a reasonable bid for the business of a potential access
customer, therefore, is to offer to pay for the significant and unreasonable
reconfiguration costs imposed by BellSouth. Unfortunately, this is almost
always infeasible. As a result, ACSI’s efforts to convince otherwise ready,
willing and able access customers to switch from BellSouth transport services
have been stymied. |
CAN YOU OFFER ANY SPECIFIC EXAMPLES OF WHEN

BELLSOUTH’S RNRCS HAVE BEEN A PROBLEM?
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Yes. In one instance, an IXC agreed to move thirteen (13) DS3 circuits from
BellSouth to ACSI. ACSI proceeded to prepare for the reconfiguration,
including the purchase of OC12 equipment to accommodate the rollover.
However, as a result of BellSouth’s excessive RNRCs, ACSI lost this five-
year contract worth an expected $500,000 in revenues.

WHAT IS THE RELATIONSHIP BETWEEN THE PROBLEMS ACSI
HAS EXPERIENCED AND BELLSOUTH’S DESIRE TO REENTER
THE MARKET FOR INTERLATA SERVICES?

BellSouth’s interest in obtaining permission to reenter the interLATA
services market constitutes the principal incentive BellSouth has to
interconnect with local competitors and to correct anticompetitive abuses.
ACSI’s experience in other states has shown that even before BellSouth has
obtained its interLATA approvals, it has been unable to resist engaging in a
variety of activities designed to protect its current dominance in the
marketplace. Once BellSouth has passed through the turnstile and has been
authorized to reenter the market for interLATA services, it will be nearly
impossible to retract this authority. Thus, it is absolutely imperative to
ensure that BellSouth has fully complied with all of the requirements of
Section 271 of the Act, and that BellSouth is not hindering the development
of a competitive local market, before this Commission supports BeliSouth’s

FCC application for in-region interLATA service. The provision of
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unbundled loops, OSS, and number portability are three deficiencies
preventing BellSouth from meeting the fourteen-point competitive checklist
of Section 271 of the Act. Regardless of the terms of BellSouth’s Statement
of Generally Available Terms and Conditions (“SGAT”), ACSI’s complaints
filed with the Georgia Commission and the FCC demonstrate that BellSouth
has not met these items. BellSouth should be denied reentry into the in-
region interLATA market on this basis alone. Furthermore, BellSouth’s
attempts through various other practices to insulate its markets from
competition demonstrate that it is not in the public interest for BellSouth to
be allowed to reenter the interLATA market until it has implemented actual
and effective competition in its local markets.

SHOULD THE COMMISSION APPROVE BELLSOUTH’S SGAT?
No. The SGAT does not include permanent cost-based rates and should not
be approved on that basis. This would be inconsistent with the approach of
the Georgia Commission. If the Commission believes that approval will
promote local competition, the SGAT should only be permitted to go into
effect with the explicit caveat that it does not meet the 14-point checklist.
This approach was taken by the [llinois Public Service Commission and is a
fallback alternative to the Georgia Commission’s approach. Moreover

BellSouth has demonstrated across the region that its number portability and
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unbundled loop elements are of highly inferior quality which renders them
noncompliant for purposes of the checklist.
DOES THIS CONCLUDE YOUR TESTIMONY?

Yes.
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BEFORE THE
GEORGIA PUBLIC SERVICE COMMISSION

COMPLAINT OF AMERICAN
COMMUNICATION SERVICES OF
COY.UMRBIUIS, INC. AGAINST BELLSOUTH
TELECOMMUNICATIONS, INC.
REGARDING ACCESS TO UNBUNDLED
LOOPS

DOCKET NO. 7818-U

e W Swe e

AMERI TION
SERVICES OF COLUMBUS, INC.

American Communication Services of Columbus, Inc. (“ACSI™) hereby files this complaint
ageinst BellSouth Telecommunications, Inc. (“BellSouth”) and as grounds therefor states as
follows:

L PRELIMINARY
1.

Federal and State laws intended to promote competition in the telecommunications
industry require incumhent local exchange companies, such as BellSouth, to provide
nondiscriminatory access 1w unbundled loops. ACSI is one of the carliest providers of
competitive switched service in Georgia and is the first competitor to request a significant number
of unbundled loops from BellSouth. ACSI has cxperienced excessive delays in obtaining
unbundled loops from BellSouth, unreasonable service intemuptions in switching customers to
those loops, and frequent service disruptions to customers connected to those Ioops. In addition,
ACS! recently began serving customers in Georgia by reselling BellSouth services. While ACSY’s
resale experience to date is limited, ACSI has already experienced some of the same provisioning

delays and service disruptions. BellSouth's failure to provide proper competitive interconnection



and access jeopardizes the ability of competitive service providers to attract and retain customers
and, therefore, threatens the development of competitive markets in Georgia.
2.

On Decemi)cr 23, 1996, ACSI filed a compluint with the Commission against BellSouth
based on the difficulties ACSI experienced with BellSouth’s provisionmg of’ ACSL’s initiat orders
for unbundied loops in November and December, 1996, The Commission designated that
compiaint Pocket No. 7212-U. ACSI also filed a complaint with the FCC based on the same
facts. Because QI’ the ongoing diffioultics suffered by ACSY with unbundled loops purchased from
BellSouth, and efforts by ACSI and BellSouth to settie the complaints, the provsdural schedule
for Docket No. 7212-U could not be completed within the 180 days mandated by O.C.G.A. § 46-
5-168(c). Accordingly, on June 19, 1997, ACSI filed a Motion to Withdraw its Complaint
Without Prejudice. This Complaint seeks radress of the same unbundled loop problems
complained of in Docket No. 7212-U and the continuing difficultics experienced by ACSI ss a
CLEC providing competitive services in BellSouth’s Georgis testitory,

IL STATEMENT OF FACTS
3.

ACSI is a competitive local exchange carrier cestificated to provide switched and
dedicated local exchange service in Georgia. ACSI's parent company, American Collum;rﬁcaﬁom
Services, Inc., through its subsidiaries, operates 28 fiber optic networks throughout the United
States, primarily in the southern and southwestern states, and has 8 such networks under

construction.



4.

On December 12, 1995, the Commission granted Certificate of Authority No. 960 to
ACSI for the provision of intetfLATA intrastate telecommunicationis in Georgia. More
specifically, the Commission granted ACSI authority to pr;:vide special aocess-md dealicated
private fine service in the Columbus, Georgia area, In addition, on June 21, 1996, the
Commission granted t0 ACSI Interim Certificate of Authority No. L-0135 to provide switdled_
local exchange services.

. 5'

BeliSouth is a Regional Beli Operating Company that provides switched local exchange
and other telecommunications services in Georgia and eight other Southern states. BellSouth is
the incumbent provider of switched local exchange service in Columbus, Georgia.

6.

ALSI operates a fiber optic network in Columbus, Georgia. Columbus is the first city to

be offered competitive switched local exchange service by ACSL
7

On July 25, 1996, ACSI and BellSouth entered into an Interconnection Agreement
(“Imetconnection Agresucit”™). On August 13, 1996, ACSI filed s Petition for Arbitration with
this Commission, Docket No. 6854-U, requesting the Commission to resolve certain unbundling
pricing issues. On October 17, 1996, ACSI and BellSouth signed an Amendment (“Amendment™)
to the Interconnection Agreement addressing all outstanding issues and, in particular, the pricing
of unbundled loops, as & settlement of ACSY's Petitian for Arhitration.  The Interconnection
Agreement between ACS] and BellSouth, including the Amendment, was approved by Order of

the Georgia Public Service Commission (“Commission”) in Docket No. 688 1-U signed by the



Chairman and Executive Secretary on November 8, 1996.
8.

On Decomber 20, 1996, ACSI and BellSouth entered into &n agreement regarding the
resale of BellSouth’s servioeé by ACSI (the “Res-ale Aén canent”). The Resale Agreament
between ACS] and BellSouth was approved by order of the Commission in Docket No. 7250-U,
signed by the Chairman and Executive Secretary on March 14, 1997,

9.

The Intci connection Agreement provides specific detail as to the provisioning of
unbundled loops (Section IV), including Order Processing (Section I'V.C), Couvesion of
Exchange Service to Network Elements (Section IV.D), and Service Quality (Section IV.E). The
relevant provisions of the Interconnection Agreement are attached hereto as Exhibit A Section
IV.C.2 of the Interconnection Agresment provides that “Order processing for unbundled loops.
shall be mechanized, in 2 form substantially similar to that currently used for the otdering of
special access services.”

10,

The Interconnection Agreement also explicitly requires certain processes for the
Conversion of Exchange Service to Network Elements (Section IVI)). This conversion process
is designed 10 be a seamless process according to which 2 half-hour cutover window is agreed
upon by the parties 48 hours in advance, ACSI and BellSouth eoordinate the cutover, and the
customer is not disconnected for more than 5 minutes. BellSouth also must coordinate
implementation of Service Provider Number Portability (SPNP) as part of an unbundled loop
ingtallation. The following are among the koy provisions of Sectmn v.D:

D.1  Installation intervals must be cstablished to ensure that service can be established
via unbundied loops in an equivalent timeframe as BellSouth provides services to

oA~



its own customers, as measured from the date upon which BellSouth recetves the
order to the date of customer delivery.

D.2  Oneach unbundled network clement order in a wirc center, ACSI and BellSouth
will agres on a cutover tine at least 48 hours before that cutover time, The
cutoer time will be defined as a 30-minute window within which both the ACS]
and BellSouth personnel will make telephone contact to complete the cutover.

D.3  Within the appointed 30-minute cutover time, the ACSI contact will call the
BellSouth contact designated 10 peiform cross-connection work and when the
BellSouth contact is reached in that interval, such work will be promptly
performed. .

D.6 The standard time expected from disconnection of a live Exchange Service to the
connection of the unbundled element to the ACS] coliocation arangement is 5
minutcs. IfBellSouth causes an Exchange Service to be out of service due solely
to its failure for more than 15 minutes, BellSouth will waive the non-recurring
charge for that unbundied clement.

D.7  Xfunusual or unexpacted circumstances prolong or extend the time required to
accomplish the coordinated cut-over, the Party responsible for such circumstances
is responsible for the reasonablc labor charges of the other Party. Delays caused
by the customer are the responsibility of ACSI.

D38  If ACSI has ordered Service Provider Number Portability (SPNP) as part of an
unbundied loop installation, BellSouth will coordinate implementation of SPNP
with the loop instaliation.

11.

Since placing its initial orders for unbundled loops im November 1996, ACSI has
experienced numerous problems with the quality of service for unbundled loops it purchases from
BellSouth, including cxcessive service disruptions during loop provisioning, lack of coordination
of number portability with loop provisioning, excessive volume losses and unexplained service

disruptions.



2,

On or hefore November 19, 1996, ACST placed its first three orders for unbundled loops
in Colunbus, Georgia, requesting cutover of the customers to AGSI service on November 27,
1996. All thres customers ir.avolved Plain Old Telephone Service CPOTS™) lines, the simplest
possible cutover, Each of the three orders included an order for Service Provider Number
Portability (‘SPNP”). Pursuant to the process established in the Interconnection Agreement,
ACSI submitted its first orders for unbundled laops through completion and submission of the
Service Order form specified in the Facilities Based Cauicr Opecating Guide (“FBOG”). These
orders were confirmed by BellSoutlh on November 25 and 26. In cutting over these three
customers on November 27, 1996, BellSouth completely feiled to comply with the cutover
procedures established in Section IV.D of the Interconnection Agreement. As described more
fully in the following paragraphs, the affected customers on those orders are Corparate Center,
Jefferson Pilot and Mutual Life Ingurance Company.

13.

On October 29, 1996, ACSI submitted a request that. BellSouth assign Corporate Center
to ACSIin its Line Information Data Base (“I.IDR"). An Access Service Report ASR to
provision of unbundled loop to ACSI for serving this customer was submitted on Novembor 25,
1996. BeliSouth confinmed the request due date of November 27, 1996, and attempted to cut
over the customer at that time. BellSouth’s initial attempt to provision an unbundled loop to
ACSI failed on November 27, 1996, causing the customer to be disconnected from all local
scrvices for over 24 hours. The customer was retumed to BellSouth local exchange service on
November 28, 1996, and the due date for loop provisioning to ACSI rescheduled. Ultimately,

BellSouth re-attempted installation on January 7, 1997, and the cutover occurred in less than one

.-



hour.
14.

On Novcmber 19, 1996, ACSI submitted a request that BellSouth asaign Jefferson Pilot
to ACSI in its LIDB database. An ASR to provision an unbundled ioop to ACSI tor serving tms
customer was submitted on November 20, 1996, BellSouth confirmed the requested due date of
November 27, 1996, and attempted to cut over the customer at that time. During BellSouth’s
sttempt to provision an unbundied loop to ACSI on thir date, however, the customer was |
disconnected for approximateiy 4-5 hours. When the unbundled loop order was inplouraiied aud
ACSI began provisioning local exchange service to the customer it was discovered that BellSouth
failed to implement ACSI's order for SPNP on this line. Calls placed to the customer’s old
(BeilSouth) telephone number were not being vouted to the new (ACSI) number. As a result, the
customer—a business solling insurance services--was able to place outgoing calls, but could not
receive any incoming calls, Calls disled to the old telephone number recerved a BellSouth
intercept message siating that the number had been disconnected.

15.

On November 19, 1996, ACSI submitted a request. that ReflSonth assign Mutual Life
Insurance Company to ACSI in its LIDB database. An ASK to provision an unbundled kop Lo
ACSI for serving this customer was submitted on November 20, 1996, BeliSouth confirmed the
requested due date of November 27, 1996, and attempted to cut over the customer at that time.
During BellSouth’s attempt to provision an unbundled loop to ACSI on this date, the customer
was disconnected for approximately 6-7 hours. As with Jefferson Pilot, after the unbundied loop
order was implemeated, it was discovered that BellSouth failed 10 implement ACSI's order for

SPNP. Thus, Mutual Life was also unable to receive calls placed to its old telephone number, and



callers instead received an intercept message stating that the number had been disconnected.
16,

Columbus, Georgia is a relatively small and closc-knit community. This litany of service
failures quickly threatened to pennam-antly-poison ACSI’s business reputation for being able to
provide high quality local telecommunications services. Faced with the prospect of such
permanent injury, ACSI was forced to suspend the submission of unbundled loop orders unhllt
could be comfortable that BellSouth’s provisioning problems were rcctlﬁed, despite the fact that
ACST had invested heavily in constructing a competitive locul exchange network and deploying a
sales force. Therefore, on or about December 4, 1996, ACSI informed BeliSouth of its specific
concerns arising from these provisioning fuilures and instructed it to place all of its pending orders
on hold untif the problems could be rectified. After ACSI's request 10 put ﬁ:rther ordess on hold,
however, three BellSouth customiers for whom ACSI had requested conversion ta ACSI service
were nonet‘m_sless disconnected by BellSouth, resulting in severe service impacts for these
customers. As described more fully in the following paragraphs, these additional problems
affected ACSI customers Joseph Wiley, Jr., Cullen & Associates, and Carrie G. Chandler.

17.

The order for Joseph Wiley, Jr. was initially submitted us u LIDB storage request on
November 19, 1996 and an ASR was submitted on December 2, 1996. Service was requested to
be installed on December 4, 1996. BellSouth confirmed the requested due date and time, On
December 4, 1996, the customer experienced multiple disruptions in his BeliSouth service, which
- continued through December 5, 1996, BellSouth was unable on this attempt to establish service
through the use of unbundled local loops. Ultimately, an unbundled loop was provisioned but nut

until January 3, 1996.



18.

The order for Cullen & Associates was initially submitted as a LIDB storage request on
November 19, 1096 and an ASR was submitted on December 2, 1996. Service was requested to
be installed on December 4, 1996. BeliSouth confirmed the requested du.c date and time. Ou
December 4, 1996, the customer experienced multiple disruptions in its BellSouth service, and
BeliSouth's initial cutover attempt ended without establishing sesvice through unbundled loops.
Uttimately, an unhundled loops was provisioned but not until Decamber 23, 1996. |

19.

The order for Carrie G, Chandler was jnitially submitted as a LIDB storage request on
November 19, 1996 and an ASR was submitted on December 2, 1996. Scrvice was requested to
be installed on December 5, 1996. BellSouth confirmed the requested duc date and time. On
December 5, 1996, the customer exparienced multiple disruptions in its BellSouth service, which
were unexplained. BellSouth did not successfully install an unbundied loop until January 7, 1997,

20,

As aresult of BellSouth’s failure to implement the procedures agreed upon in the
Interconnaction Agreement with mgand to provisioning of unbundicd loops, BeliScouth itself
resained customers (it signed-up for ACSI service. In addition to cuusing damage to ACSI's
reputation as a provider of high quality tdwﬁmunicaﬁons services, BellSouth has dircctly
caused ACSI to lose the revenues associated with its planned unbundled loop orders.

21.
In the process of responding to ACSI’s inquities on unhundled loops, BellSouth revealed
severe shortcomings in its loop provisioning procedures. On December 4, during a conference

call with ACSL, a BellSouth Executive Vice President, Ann Andrews, informed ACSI that



BellSouth will not provide basic provisioning functions (such as order status, jeopardies against
the duc date, etc.) that are routinely provided to special access customers. Ms. Andrews stated
that these functions would not be performed because they are not performed for RBeliSouth end
users, These statements were in direct contravention of Scction IV.C2 c;f the Intescunnclion
Agreement which ensures similar order pracessing to that currently used for special access
services. BellSouth’s entire approach to unbundling indicates that the company has failed to
commit the resources to establish the unbundled loop processes agreed to on July 25, 1996 with
ACSI. Turthermore, it indicates that the personnel implementing the Interconnection Agreement
at the time either did not understand or did not intend to comply with that agreement.

22,

Until December 12, 1996, BellSouth also refused, despite repeated requests, to provide
provisioning intervals for: a) the time hatween the piacement of an order by ACSt and firm order
confirmation by BellSouth and b) the time between the placement of au ordes by ACSI and
cutover of the customer to ACSI. On December 12, 1996, BellSouth committed to: a) 48 hours
between the placement of an order and firm order confirmation and b) offered to agree to 5 days
from the placement of an order by ACSI 1o cutover. Of course, these timeframes were not put
into practico at that time. BollSouth has not agreed to theso intervals in writing, and ACSI
continues to have significant problems with both firm order contirmations and BellSouth cutover
intervals.

23,

ACST har worked diligently ta advise BellSouth of the difficulties it encountered in

oblaining unbundled loops, Since December 1996, ACSI has been in almost constant

communication with BellSouth including correspondence, phone calls and meetings at various

«10-



levels within both organizations,
24,

In addition to the problems ACSI experienced in provisioning loops for new customers,
ACSI’s customers have experienced qual;ty of service problems following prdvisiomng with
unbundied loops ACSI purchased from BeliSouth, In February, 1997, three of ACSI's customers
suffered unexplained service disconnection, The three customers that suffered such disconneption
are Country's Rarhecne, Jefferson Pilat, and Columhus Tire

235,

The disconnection by BellSouth of Country's Barbecue, a restaurant with five locations in
Columbus, took place on Friday, February 21, 1997 at approximately 4:45 p.m., just prior to the
dinner hour, The owner of Countey’s Barbeque is an active member of the Chamber of
Commerce and a highly visible citizen of the Columbus, Georgia community. Country's Barbecue
takes orders by phone, and relies upon phone orders to provide take-out service at the dinner
hour, Service was disconnected for two hours at all five locations. In addition to service
disruption, Country’s Barbeque experienced excessive volume losses, apparently because
BellSauth designed ACST’s unbundled loops to have excessive (R decibels) of loss, ReliSouth has
expluined that the service distuptions were the result of taking the lines down for muintenance
regarding the volﬁme loss problem. BeliSouth has offered no explanation, howeve, for its failure
to notify ACSI or its customers prior to such disconnection for maintenance. As a result of the
volume problem and service disruption, Country’s Barbecue terminated ACSI service and

returned 1o BellSouth service.
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26.

The disconnection of Yefferson Pilot took place on Friday, February 21, 1997, also in the
evening. Jefferson Pilot receives facsimiles from its home office oni Friday afternoon. This
disconnection prevented Jefferson Pilot from receiving such facsimiles on Fridsy and aver the
weekend and significantly disrupted its business. The following week Jefferson Pilot terminated
ACSI service and returned to BellSouth service.

217.

The disconnection of Columbug Tire took place on Monday, February 24, 1997 and, as
with the other two disconnections, significantly disrupted its business. The customer's service was
disrupted in the late afternoon, was down for almost an hour, and was restored only as a result of
aggressive cfforts on the part of ACST employees. BellSouth has admitted to ACSI that this
disruption wag the resnlt of human error.

28,

Despite the fact that six months have passed since the filing of ACSI's initial complaint,'
BellSouth continues to be unsble to meet cutover intervals, causing significant disruption for
ACSI’s customers and causing additional damage to ACSI's reputation in Columbus. ACSI’s
Interconnection Agreement with BellSouth requires a 5-minute cutover intecval. Attached is a
chart marked Exhibit B which shows the cutover intervals for ACSY unbundied loops provisioned
by BellScuth during mid-April. This chart demonstrates that not only has BellSouth continued to
exceed the S-minute cutover interval, but several of the cutover intervals have exceeded two
hours. Even considering that these orders involve multiple lines, such intervals are excessive and

comnpletely unacceptable. ACSI cannot achicve provisioning parity, and parity in customer

! Docket No, 7212-1J.
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satisfaction, if it takes significantly longer for BellSouth to cut over its CLEC customer loops than
it takes to cutover its own customers’ lines. Customers are likely to be reluctant to switch to
competitive providers when faced with the prospect of such Jengthy disruptions. Moreover,
customers that begin their ACSI service experience with longe vatovers often receive a poor first
impression of ACST service, which is in fact merely a reflection of BellSouth’s substandard
cutover process. Despite the passage of six months’ time, BellSouth still has not conformed n‘.s
loop cutover intervals to the fntercomecﬁon Agreement, and i3 still routinely cutting customers
over in unacceptable intervals, BellSouth is also routinely starting cutover late (2 mere matter of
punctuality) which exacerbates lengthy cutovers when they occur.

29.

ACS! has recently experienced acute problems with number portability that have led to
lengthy service disraptions across roughly 90 percent of ACSI's customer base. Like ACSI’s
other negulive experiances with BellSouth's interconnection and unbundling services, these
problems could potentially have a devastating impact on ACSI's service reputation in Columbus,
Georgia and elsewhere. On Monday, April 21, 1997 at 10:00 a.m., BellSouth was scheduled to
port four lines for an ACSI customer. At 11:15 a.m., BellSouth called 1o say that they could not
reach the number. The problem, which proved to be & number portability problem, was resolved
at approximately 12:15 p.m. ‘The problem has since recurred at least twice.

30.

The first recurrence was on the moming of Wednesday, April 23 when ACST was deluged
with calls from across its customer base due to an outage that lasted at least an hour and a half
starting at approximately 8:00 a.m. During this pcriod, ACSI custonicrs could make calls (as they

did to ACST), but incoming calls received a busy signal. An ACSI service representative veritied
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the problem in the midst of the crisis by calling all her customer numbers; she reccived the same
busy signal on all her customer Lines. Despite the fact that ACSI had given this problem high
priority with BellSouth, including describing it in detail in publicly Fled testimony,? ReliSouth sl
did not oon;:ct the problem.

31.

The second recurrence was on Thursday, May 22, 1997. At about 3:00 p.m. on May 22,
ACSI began to receive trouble reports from its Columbus customers of “can’t be called” and "
“faloe busies.” ACSIimmediately contacted BellSouth and told it to check for the same number
portabiiity probliem that had caused'ACSL customer crises on two prior occasions. At about 5:0U
p.m., BellSouth reported that the problem had been corrected. Again, the problem affected
almost the centire. ACSI customer base.

32.

BellSuuth has sinoe udnitted that tie problem was the result of humaa error. ACSI
conducted lengthy discussions with BellSouth concerning this issue during which BellSouth
explained that the problem emanates from the Simulated Facilities Group (“SFG"), a required
field in the switch translators when building remote call forwarding. This field tells the switch
how many inooming paths are allowed to be ported to a particular tefephone mumber.? Accordmg
to HeliSouth, the Columbus Main 1AHSS switch has an upper fimit of 256 SFGs per switch. In
order to circumvent thig imitation, BellSouth somehow reset the number of SEGs to “unlimited.”
According to BellSouth, on April 23, 8 BellSouth oraft leve! employes reset the SFG on the

Columbus Main 1AESS to zero, making it impossible for ACSI customers to receive incoming

1 Rebuttal Testimony of C. William Stipe I fiied in Docket No, 7212-U, April 30, 1957, pp. 4-5.

2 For exemple, on a given three line hunt group, threc mooming paths would nood W be allowed on the fead
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calls. Asto the May 22 incident, the SFG was reset 10 10, permitting only 10 ported numbers off
of that switch, BellSouth has reportediy revised its procedures to include a second switch for
overllaw, added periodic inspection of the switch and provided additional training for its
personnel in uttempl 1o prevent further such occunionces.

33,

In addition to the significant problems described above affecting many of ACSI'’s
customers, a number of customer-specific problems have alsg been suffered by individual ACST
customers. When these problems are combined with more global problems, such as number
portability, they become a significant source of customer dissatisfaction that ultmately results in
the loss of customers. Rbross—socﬁoﬁ c.)f customers experiencing thﬁe ptoblems is presented
below:

. Wendell's Hair was dropped from directory assistance following cutover on May
21, 1997. Customers calling directory assistance were informed that no listing was
available for Weadell’s Hair. Dircctory assistance for this ACSI customer was not
established until carly June. '

. Omegs Finance was an ACSI resale customer that ordered two additional lines for
its hunt group. ACSE submitted the order three times: on May 9, May 12 and on-
May 16. BellSouth then delayed adding the two new lines by five days, finally
provisioning them on May 21, A hunt group consists of a number of lines
accessed by a single incoming phone number. The lines ring in sequence, past the
busy lines, “hunting” for an available line. A rnailbox is oflen provided at the end
of the sequence of lines for voice messages when no line is available. When
BeliSouth provisioned the two new lincs to the hunt group, they were assigned at
the end of the hunt group, after the mailbox. Because of this amrangsment, these
lines were not available for incoming calls — calls reached the mailbox prior to
reaching the new linea. ACSI reported the hunting problem to BellSouth. On May
27, Omega Finance reported that the problem persisted. ACSI again contasted
BellSouth and BellSouth finally corrected the problem. However, based on this
experience, Omega Finance left ACSI service shortly thereafter and returned to
BellSouth.

. Service to the Law Firm of Agnew, Schiam and Bennett (“ASB™) was established
incorrectly in a mariner such that incoming collect calls were blocked. Clients

calling enliect received a message that the line was out-of-service, The firm could
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not afford the disruption of its business and this problem therefore caused ACSI to
lose the custumer 1o BellSouth.

Problems such as these affect customers which often havé umltiplg locations and multiplé access
lines. These are gencrally the customers with the potential to gcn:;mtc the greatest revenuc, -
While ACSI iz vitally concerned with retaining such high revenue customers, the satisfaction of
gvery customer is critical to ACSI’s success. ACSI cannot expand in Columbus -- 2 smaller
market in which word of mouth means everything -- if a significant percentage of its customers
experience service breakdowns.
34

RellSouth’s problems in provisioning customers for CLECs are dramatically demonstrated
by ACSI’s experience serving Victory Auto Parts (“VAP”). VAD rcocived sarvice over a total of
37 access lines at eight locations. Nine of these lines were served using unbundied loops and the
remaining twenty-cight were smmd.by resale. BellSouth initially failed to provide due dates for
provisioning VAP’s lines, forcing ACSI to escalate the matter with BellSouth. When BeliSouth
finatly provizioned thxs customer, lines for two locations were crossed resulting in service
disruption. Shortly after provisioning, the customer suffered service disruptions as a result of the
BeliSouth number portability problems, described above, that affected virtually all of ACSI's
customers. On May 28, 1997, as'a result of these combined problems, VAP attempted to return
to BellSouth service. BellSouth made several unsuccessful attempts to reconnect VAP to
BellSouth Service during the next week, each of whic;h resulted in serviee disruption. VAP
became so dissatisfied with BellSouth that VAP contacted ACSI and agreed to continue service i’
ACSI would intervene on its behalf with BeliSouth. However, subsequent service disruptions by
BellSouth caused VAP to eventually terminate ACSI service and return to BellSouth. Revenue

from this customer account is mare than $16,000 annually.
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35,

The Joss of business to ACS! as a result of the termination of service by Omega Finance,

ASB and VAP represents a total of 48 acocas lines. "
L JURISDICTION
36.

The Commission has jurisdiction to hear this complaint pursuant to the )
Telecommunications and Competition Development Act of 1995 (“SB. 137), 0.C.G.A. §§ 41.5-5-
160 et s¢q., and Conunission Rule 515-2-1-.04, Specifically, 0.C.G.A. § 46-5-168(a) grants the
Commission jurisdiction to implement and administer the express provisions of S.B. 137. Further,
the Comumission has jurisdiction to resolve complaints regarding a local exchange company’s
service, 0.C.G.A. § 46-5-168(b)(5), and jurisdiction to direct telecommunications companies to
make investments and modifications necossary to enable portability. 0.C.G.A. § 46-5-168(b)(10).
The jurisdictional provisions of S.B. 137 also require that the Commission consider prevention of
anticompetitive practices in any rulemaking under SB. 137. O.C.G.A. § 46-5-168(d)(2).

IV. ARGUMENT
37.

In enacting S.B. 137, the Georgia General Assembly clearly stated its finding that the
public interest is best served by market based competition for telecommunications services.
0.C.G.A. § 46-5-161(a)(1). BellSouth’s failure to provide urbundled loops is anticompetitive
and will prevent competition from flourishing in Georgia. Without access to unbundled loops,
competitive providers of telecommunications services cannot provide services to customers and
camnot effectively compete with the incumbent provider. Similarly, delaying access to unbundiea_i

loops, and disrupting customers’ service during the transition, and thereafter damages the
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competitive provider’s reputation for quality of service.
38,

Part of the General Assemhly’s inlmf in enacting S.B. 137-vas to protect the consumer
during (he tansition tv competitive markets. 0.C.G.A. § 46-5-161(bX(2). BellSouth’s failurc to
provide unbundled loaps not only damages the competitive service provider but also directly
harms the consumers. The prospect of being denied service for hours or entire days in order to
change telecommunications providers will be unacceptable to many business and residential
customers.

39,

BellSouth has known that it would be required to unbundle local loops since the passage
of $.B. 137 by the Georgia General Assembly, which was effective July 1, 1995. BellSouth has
had a year and a half to implement procedures for the unbundling of the local loop, yet the
procedures to do so are clearly not formalized within BellSouth, are not tested to ensurc adcquate
performance, and are not implemented to function as required by Georgia and Federal law. S.B.
137 states:

(&)  Alllocal exchange companies shall permit reasonable interconnection with other

certificated local exchange companies. This subsection includes all or portions of
such services as needed to provide local exchange services.

(d)  Such interconnection services shall be provided for intrastate services on an
unbundled basis similar to that required by the FCC for services under the FCC’s
jurisdiction. :

(g) The commission shall have the authority to require local exchange companies to
provide additional interconnection services and unbundling.
0.C.G.A. §46-5-164, S.B. 137 incorporates by reference the Federal unbundling standards

contained in the Telecommunications Act of 1996 (“Federal Act™), signed into law on February 8,



1996. The passage of the Federal Act gave further notice to BellSouth that it must implement
procedures for the unbundling of the local loop. Section 251(c)(3) of the Federal Act creates &
duty on incumbent LECs such as BellSouth: :
.to provide, to any requesting tclecommunications carrior for the provision of &
telecommunications service, nondiscriminatory access to network elements on an
unbundied basis at any technically feasible point on rates, terms, and conditions that are
just, reasonable, and nondiscriminatory in accordance with the terms and conditions of the
agreement and the requirements of this section and section 252. An incumbent local
exchange carricr shall provide such unbundled network clements in 2 manner that allows
requesting carriers to combine such elements in order to provide such telecommunications
service.
40,

BellSouth has breached this duty to providc' ACSI unbundled loops “in accordance with
the terms and eandifions of the agreement” negotiated by ACSI and BellSouth and
spproved by this Commission on November 8, 1996 and has thercby violated
0.C.G.A § 46-5-164(d), as well s Section 251(¢)(3) of the Federal Act. BellSouth has falled to
comply with several sections of the Interconnection Agreement as approved by the Commission,
including but not limited to Sections IV.C, IV.D, and IV.E.

41,

BeliSouth was directed to provide unbundled loops by the Commission’s Interim Order in
Docket Nos. 6415-U and 6537-U, signed by the Chairman and Executive Secretery on August
21, 1996. By delaying the provision of unbundled loops, or‘making their acquisition prohibitive |
to the CTRC and its customers, BellSouth has violated the express provisions of this order.

42,

The Commission has the authority to allow local exchange companies to resell services

purchased from other local exchange companies. 0.C.G.A_ § 46-5-164(c). Section 25 1{c)(4) of

the Federal Act imposes the Guty upon incumbent local exchange companes, such as BellSouih,
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to offer telecommunication services for resale. Pursuant to its authority, the Commission directed
BellSouth to provide services for resale, at discount rates set by the Commission, by Order dated
Tune 12, 1996, in Nocket No. 6352-U. The delays in provisioning'—’ind service disruptions
experienced by ACST in resclling BellSouth services demonstrate that BellSouth has violated its
statutory obligation to provide services for resale, as well as the Commission’s order in Docket
No. 6352-U, and breached its Resale Agreement with ACSI.

43,

S.B. 137 provides that “all local cxchange companics shall make necessary modifications
to allow portability of local numbers between different certified providers of loca! exchange
service . ..." 0.C.G.A. § 46-5-170. The Commission is conducting proceedings under Docket
No. 5840-U to assure that the goals of number portability are achieved. Number portability is
intended tn make switching telecommunications providers as effortless and transparent as possible
for the consumer. Number portability encourages the development of competition by minimizing
the impact to the consumer of switching providers. The difﬁwitim that ACSI's customers in
Columbus are experiencing in switching from BeliSouth demonstrate that BellSouth has not made
required modifications to assure effective interim number portability.

44,

BellSouth has additional obligations as a‘ company that has elected altenative regulation
in Georgia. BellSouth applied to the Commission for altemnative regulation on July 5, 1995 in
Docket No. 5946-U. Pursuant to O.C.G.A. § 46-5-169(4), a company that has elected alternative
regulation “[s}hall nnt, either directly or through affiliated companies, engsge in any
anticompelitive act o1 practice . . . ." BcllSQuLh is a direct competitor of ACSI for switched local

exchange service customers. BellSouth has engaged in anticompetitive practices by denying



access to its essential facilities through its refusal to unbundie local loops. ACSI revenues have
been diverted to BellSouth by BellSouth’s anticompetitive practices. BellSouth has therefore
violated 0.C.G.A § 46-5-169(4). .

45,

Furthermore, pursuant to O.C.G.A. § 46-5-163(d), “[2]ny certificate of authority issued
by the commission is subject to revocation, suspension, or adjustment where the commission ﬁnds
upon complaint and hearing that a local exchange company has engaged in unfair competition ;ar
has abused its market pasition” BellSouth is the dominant monopoly provider of switched local
exchange se1vive witlin its service area in Columbus, Georgia. BellSouth has clearly abused its
market position and engaged in unfair competition, as discussed above. BellSouth has therefore
violated O.C.G.A. § 46-5-163(d).

46.

$.B. 137 prohibits any compauny clccting altemnative regulation from giving unrcasunsble
preference or advumage to any customer. 0.C.G.A. § 46-5-169(3). BellSouth’s failure to
provide unbundied loops for the provision of service to ACSI's customers provides an
unreasonable preference against ACSI's customers, who have elected to switch service providers,
in favor of thoss t;ustomu's that elect to remain with BellSouth,

47,

While ACSI will continue to pursue its rights before the FCC, such relief will not be
effective or timely in preventing damage to the development of oomﬁet.itive markets in Georgia,
while such remedies may compensate ACSIL. BellSouth’s failure to provide access to unbundled
loops will damage all competitive providers and consumers in Georgia. Therefore, ACSI requests

that the Cominission employ the fullest extent of its authority to protect competitive markets by
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compeliing BeliSouth and other incumbent local exchange companies 1o provide unbundled loops
in a timely and cfficient manner that does not hinder the conversion of customers to competitive
providers such as ACSI,

48.

ACSI’s experiences in Docket No. 7212-U demonstrate that interconnection agreements
and Commission orders to date do not provide a sufficient enforcement mechanism to assure that
the Commission can respond to CLECs’ complaints regarding BellSouth's statutory obligatic;h to . .
make its facilities available for local .competiﬁon. In Docket No. 7212-U, ACSI requested the
Commission adopt objective rules govemmg the provisioning ot unbundled loops. On March 20,
1997, the Commission issued a Notice of Inquiry (“NOT") to obtain responses from interested
parties regarding performance standards. ACSL BellSouth and several other parties provided
comments in response to the NOL ACSI reiterates its request for performance standards mles in
this complaint. The slow development of local uu::;peﬁﬁun in Georgia, as discussed in
proceedings to consider BeliSouth’s entry into in-region interLATA service, demonstrates the . -
need for such rules. Performance standards have become a major issu¢ in those proceedings.

WHEREFORE, ACSI hereby prajrs that the Commission issue the following relief in
response to this Complaint:

L. order BellSouth to cease and desist form its anticompetitive practices in the
provision of unbundled loops;

2, order BeliSouth to cease and desist from violating the Commission’s Order in
Docket Nos, 6352-U, 6415-U and 6537-7 by failure tn provide reasonsble access to unbundled

loops and services for resale;

* Docket Nos. 6863-1J and 7253.U.
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3. impose penalties on BellSouth, as provided in O.C.G.A_ § 46-2-91, for violations
of § B. 137 and orders of the Commussion,

4. include a disenssion of this complaint in its annual feport to the General Assembly,
as required by O.C.G.A. § 46-5-174, on the staws of the wransition to alternative rc.gulation of
telecommunications services in Georgia;

5. adopt interim or permanent rules for unbundled loop provisioning, including civil
~ penalties;

6. require BellSouth to report its current provisioning intervals for BellSouth
customers and to demonstrate that competitive services are provided in parity with services
provided to BellSouth customers;

7. require BellSouth to file periodic reports detailing its actual performance in
providing services to CLECs;

8. require BellSouth to notily the CLEC prior to performing work on facilities
serving the CLEC"s customer’s lines;

9. require BellSouth to establish expedite and escalate procedures for loop order
processing;

10.  provide for a Staff Ombudsman or Administrative Law Judge to facilitatc informal
mediation of CLEC disputes; and |

11.  issue any other relief that the Commission deems meet and proper.

This fday of July, 1997,

- Respectfully submitted,

. L
5&1&3 Dowz ; éﬁ ]
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CERTIFICATE QF SERVICE

I certify that [ have this day served a copy of the foregoing Complaint by American
Communication Services, Inc. in Docket No. 7818-U upon the folibwing persons by causing
copies of the same to be placed in an envelope with adequate postage affixed thereon and
deposited in the United States Mail addressed as follows:

Helen O’Leary

Assistant Attorney General

Counsel for the Commission Advisory Staff
40 Capitol Square, Suite 132

Atlanta, Georgia 30334

Jim Hurt, Director
Consumers’ Utility Counsel
Uffice of Consnmer Attairs
2 Martin Luther King Drive
Plaza Levcl East, Suite 356
Atlanta, Goorgia 30334

Fred McCallum, Jr.

BellSouth Telecommunications, Inc.
Room 376

125 Peritueter Cente: Wesl

Atlanta, Georgia 30346

This 2#’ day of July, 1597.
éﬂham E. %oe

363608
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EXHIBIT A

Qrder Processing

C.!  ACSI shall place orders for unbundled loops (and other network eienents)
through completion and submission of the Service Order {Onin specified in
the FBOG. The mnsnllation time intervals which shall apply therewo are
as expressed in subsection [V.D hereafter. ™

C2  Order processing for unbundied loops shall be mechanized, in a form
substantially similar to that currently used for the ordering of special
access services. Automated interfaces shall be provided into a centralized
operations support systems database for determining service awailability on
loops (e.g.. ISCON). confirmation of order acceptance and angoing order
status, If made available by BellSouth to any other telecommunications
carrier, automated interfaces shall be provided in a cenwralized operations
support systems database for installation scheduling, confirmation of
cireuit assignments and completion confirmation.

C3  Particular combinations of elements. iereafter referned to as combinations,
identified and described by ACSI can be onlered ank! provisioned as '
combinations, and not require the enumeration of each element within that
combination in each provisioning order, consistent with OBF or other
mutually agreed upan procaditres.

C4  Appropriate ordering/provisiuning codes will be established for each
' identified combination, consistent with OBF or other mutually agreed
upon pracedures, .

C5  When combinations are ordered where the elements are currently
interconnected and functional, those elements will remnin interconnected
and functional (except for the integrated SLC).

C6 When the open netwark access platiorm is available, BellSouth will
provide ACSI with the ability to have the BellSouth end office AIN
riggers initiated via an appropriate service onder from ACSI.

C.7  ACSI and BeilSouth will negotiate in good faith to create a mutually
acceptable standard service order/disconnect order fonmnal, cousistent with
OBF or ather mutually agreed upon procedures.

C8  BellSouth shall exercise best afforts to provide ACS! with the “real time®
ability to schedule instalation zppointments with the customer on-line and
access to DellSouth's schedule availability beginning in the second
calendar quarter of 1997. Ia the interim, BeliSouth will install unbundied
loops and other network elements by the Customer Des:md Due Date
(CDDN) whem facilities parmit.
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C9  When awilable 10 any other telecommunications carrier or other
customer, BellSouth shall provide “real time® response for firm ocder
confirmation. due date availability/scheduling, dispatch required or not,
ideatify line option availability by Local Service Office (LSO) (such as
digital copper, copper analog, ISDN), completion with all service order
and time and coust wlated fees, rejections/erTors on service onder data
element(s), jeopardies against the due date, missed appointments,
additional order charges (construction charges), order status, validate
street address deil, and electronic notification of the local line options
that were provisioned. This applies 0 dl typcs of service orders and all
netwa k elements,

C.10 The Pariies will negotiate in good faith to establish expedite and ﬁcalanon
procedures for ordering and pmvmmmg. including establishment of a
process for ACST to request the expedite an order on a customer's behalf.

nversion of Exchanse Service to Network Elemen

D1 Installation intervils must be established to easure that service can be
established via unbundled loops in an equivalent timeframe as BellSouth
provides services 10 lts own customers, as measured trom te date upon
which BellSouth receives the onder (o the date of customer delivery.

D2  On each unbundled neawork element order in a wire center, ACSI and
BellSouth will agree on 2 cutover time at least 48 hours befors that
cutover, time, The culover time will be defined as a 30-minute window
within which both the ACSI and BellSouth personne! will make telaphone
coneact 1o complete the cutover.

D3 Within the appoiated 30-minute cutover time, the ACSI contact will call
the BellSouth contact designated to perform cross-connection work and
_ when the BeliSouth contact is reached in that imenval. such work will be
promptly performed. -

D4  If the ACSI contact fails to call or is not ready within the appointed
interval and if ACSI has not cailed 1o reschedule the work at least two.(2)
hottrs prior to the start of the interval, BellSouth and ACSI wall
reschedule the work onder,

D5  (f the BellSouth contact is nat available or not ready at any time during
the 30-minute interval. ACSI and BellSouth will reschedule and BellSouth
will waive the non-recurring charge for the unbundled elements scheduled
tor that interval, .
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E.

D.6

D.7

D8

D.9

The standard time expected from disconnection of a live Exchange
Service to the ennnection of the unbundled element to the ACSI
collocation arrangement is § minutes. [f BellSouth cayses an Exchange
Service 19 be out of service due solely 10 its fallure for more than (5
minutes, BellSouth will waive the non-recuiting charze for that unbundled
element.

If unusual or unexpected circumstances-prolong or extend the time
required to accomplish the coowdinated cut-over, the Party respoasible for
such circumstances is responsible for the reasonable labor charpes of the
other Party. Delays caused by u\ecustomu'mﬂlemonmbnmyof
ACSL. 1

If ACSI has ordered Seiviees P:wider.Numbcr Portability (SPNP) as pan
of an unbundled loop instaliation, Bei}South will coordinate
implementation of SPNP with the loop installation.

The conversion/installation time intervals which shall apply to unbundled
loops and other nctwork elements shall be as expressed herein,

Service Quality

E.l

E.2

EJ

E.4

ES

Al a minimum, the service quality of leased network elements should
match that of BellSouth’s own elemenits and conform to all Bellcore and
ANSI requirements applacabletoﬂutypeofmbexm provided. In
additign, BellSouth will provide maintenance services on network
elements purchased by ACS! which arc timely, consistent and at parity
with that provided when such elements are used for its own purposes.

Maintenance support shall be available 7 days a week, 24 hours 2 day.
Provisioning suppon shall be available at the same times at which
BellSouth installs its own bundied local enclmgem

Installation and service intervals shall be the same as when BellSouth
provisions such network elaments for use by itself, its affiliates or its own
retail customers. .

In facility and power outage situations, BellSouth agrees to provide
newwork elements leased by ACSI the same priority for maintenance and
restoration as similar elements used by BellSouth for itself or its affilintca.

The Partics agioc Ui all interconnection arrangements and services will -

at 3 minimum be subject to technical standards which are equal to those
that BeliSouth affords to itself, other LECs or ‘other telecommunications
carriers.  This must, at a minimum, include parity in:
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El

F.2

E3

E4

F3

F.6

G.1

Port features

Treatment during overflow/congestion conditions
Equipment/inierface protection

Power redundancy

Sufficient spare facilities to ensure prov:s:onm repair, performance
and availability

Mediation functions

Sandard interfaces '

Real time control over switch traffic parameters

Real time acoess to integrated test functionality

Real time access to performance monitoring and alarm data

o8 4 50

T 1l a

BellSouth shall provide ACSI with information sufficient to determine an
end user's existing service and feature configurations.

BellSouth agrees 10 provide ACSI with all necessary engineering |
information regarding all unbundled network elements and combinations
thereof, including information normally provided on reconds such as the

_ detailed design layout records (DLR) for unbundled loops and drouits.

BallSouth shall provide infarmation 10 ACSI on a continuing basis
required to keep ACSI apprised of enginecring changes associated with
BeliSouth’s network elements and its deployment of new technologies,

BellSouth shall provide ACSI with a detailed description of the crieria
and. procedures used for handling. facility and power outages,” -

Where parmitted by law, BellSouth will make awilable to ACSI
clectronic {(magnetic tape and/or disketic) and hard copies of its Master
Street Address Guide (MSAG), andmymgularnpda:esdmeof

BellSouth will provide ACSI wudimtoahsun.,anddmnpuon of all
services and features available down to street address detail, including:
Type of Class 5 switch by CLLI, line features availability by LSQ, and
service availability by LSQ, as well as the data elements required by
BellSouth to provision all such services and features.

sh olt
BeliSouth shall provide automated interfaces 10 ACS! for field dispatch
scheduling, status of repairs and confirmation of repair completion. The

mean time to repair unbundled foops shall be cquivalent to the inean time
to repair reported by BellSouth for its retail customers,
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¢ € DUPLICATE

EXHIBLT NO. (ACSI-2}

A ——

Before the
FEDERAL COMMUNICATIONS COMMISSION
Washingtos, D.C, 20554

In the Matter of

AMERICAN COMMUNICATIONS
SERVICES, INC. : PCC File No. E97-__ _

Complainan
\ 2

BELLSOUTH TELECOMMUNICATIONS,
INC,

T Yt Nt N e St Yt e et agt”

Defeadant

FORMAL COMPLAINT

Ametican Commuanication Services, Inc. ("ACSI"), by its undersigned counsel and
pursuant to 47 U.S.C. § 208, hereby filcs this complaint against BellSouth

Telecommunications, Inc. ("BellSouth®) and as grounds therefor states as folluws:
1. PRELIMINARY

I. Federal and State laws intended to promwle competition in the talecommunications
industry require incumbent local exchsnge companies, such as BellSouth, to provide
nondiscriminatory access to unbuadled loops. ACSI, through its local exchange operating
subsidiasics, is one of the earliest providers of competitive switched service in a number of

states, and is the first competitor to request a significant number of unbundled loops from
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BelSauth. ACST bas submitted over 130 orders for unbundied ioops, most of which remain
pending with BellSosth. On the handful of ordars fulfilied thus far, ACST has experienced
unwamanted and unexplained delays in roceiving unbundled loops and number portability
from DeliSouth and unreasonable service interruptions i switching customers to those loops.
BeliSouth’s approach o unbundling indicates that the ¢company either does not understand the
provisions of the approved interconnection agreement it negotiated with ACSI, or that it does
not intend to comply with such agreement. This failure to provide unbundled loops
jeopardizes the ability of competitive seevice providers to autract and retain cusinmers and,
therefore, threatens the development of competitive markets in the BellSouth temritory,
Immediate action is required by the Commission in order to avoid irreparable harm to ACSI
and these emerging competitive markets.

II. STATEMENT OF FACTS

2. ACSI, through its operating subsidiaries, s a compelitive local exchange carrier
cectificated to provide dedicatad local exchange service in 14 states and switched local
exchange service in 11 states. ACSI is cestificated to pravide switched local exchange
service in a number of stateg in the BallSouth region, including (he sate of Georgia. ACSI

operutes a total of 20 fiber optic networks throughout the South and Southwestern United
SmandhuBOsucﬁnMMundammﬁon.

3. BellSouth is a Regional Bell Operating Company that provides switched lqml

exchanige and other telecommunications services in nine Southern states. It is an incumbent
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local exchange carrier as defined in 47 U.S.C. § 251(h). BeliSouth is the incumbent
provider of switched local exchange sexvice in most ACSI onerating territories in Alabama,
Florida, Georgia, Renwcky, Louisiana, Mississippi, North Carolina, South Camfina and
Tennessee.

4. ACSI's first operational fiber optic network providing switched local exchange
services is located in Columbus, Georgia, a location within BellSouth’s local exchange

5. On July 25, 1996, ACNI and BellSouth entered into an Interconnection Agreement
("Interconnection Agreement”), The Interconnection Agreement, which is appended at
Exhibit A, set forth the terms and conditions for BellSouth's provision of imterconnection,
unbundled network clemeats, and local traffic exchange services, and expressly
acknowledged that cectaln pricing issuce would be submiued for arbitration before the state
PUCs. In August 1996, ACS! filed petitions for arbitration with severz!l state Commissions
in the BeiiSouth region, requesting thess Comumissions to resolve certain uabundling and

pricing issues.

6. Prior to the conclusion of these arbitrations, however, ACSI and BellSouth rcached
an agreed-upon sctileue of these pricing issues. Ou October 17, 1996, ACSI and
BeliSouth sipned an Amendment (*Amendicnt”) 10 the Interconnection Agreement, which
negotiated a resolution to all of the outstanding issuca raised I the arbitrations. The
Amendment is appended as Exhibit B,
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7. The Interconnection Agreement between ACSI and BeliSouth, including the
Amengment, has been approved by the Georgia Public Service Commiasion and olher
commissions in BellSouth states pursuant to Section 252(c)(1) of the Communications Act of

1934, as amended, 47 U.8.C. § 252(e)(1).

4

The Interconnection Agreemeat pravides specific detail regarding BellSouth’s
an W provide unbundied loops (Section TV), including Order Processing (Section
Iv.C.), Conversion of Exchange Service to Network Elements (Sectdon IV.D).), and Service
Quality (Section TV_E.). These provisions require, inter alia, that
® BellSouth provide mechanized order processing procedures substantally similar to
current procedures for the ordering of special access services (Sect. IV.C.2):

» BellSouth install unbundled nctwork elements in a timeframe equivalent to that
which BellSouth provides for its own local exchange services (Sect. IV.D.1);

¢ BeliSouth establish a seamiess customer switching process in which ACSI and
BellSouth will agree to & cut-over tine 48 hours in advance, the conversion will
occur within 2 designated 30 minute window, and service to the customer will be
interruptead for no longer than 5 minutes (Sect. [V.D.2, D.3, D.6€); and

¢ BellSouth coordinate implementation of Service Provider Number Portability
(SPNP) to coincide with loop installation (Sect. IV.D.8).

9. On November 19 and 20, 1996, ACSI placed its first threc orders fur unbundled

loops in Columbus, (Georgia, requesting cutover of the customers tn ACSI servics on
Novewmber 27, 1996.) All three customers involved conversion of a single Plaln Oid

1 ACSI's initial loop orders, and the events subscqueit to those orders are described
in the Declaration of ACSI Vice President, Network Service and Administration, Brenda
Renner. See Exhibit C.
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Telephone Service ("POTS") line, the simplcst possible culover. Each of the three orders
included an arder for SPNP,

10. ACST submitied each of these orders in accordance with the process established in

the Intercoancction Agreement. These orders were cunfirmed by BeliSouth on November 25
and 26,

11, BellSouth’s processing of each of these three orders completaly fadled to comply
with the cutover standards required by Section IV.D of the Interconnection Agreement. In
general, the processing of these orders was not coordinated between ACSI and BellSouth, as
the Interconnection Agreement cuntemplated, because BellSouth unilaterally administered the

cutover without contacting ACSI. Morcover, as described below, BealiSouth failed wo install
| properly tha unbuadled loops ACST requested, and caused severe disruptians in service to
local exchange Customers that had aclected ACSI as their carrier. ,

12. Two of ACSI's initial three customers were disconnccied entirely for several hours,

No outgoing calls could be placed, and customers calling the number received an interoept
message indicating that the number no longer was in service, Service was disconnected for

 these two cusiomens for 45 hours each, or approximately S0 to 60 times longer Gian

permitied under the Interconnection Agreement.

13, Even afler the improper disconnection was remedled and the intercept message was
removed for these two customers, BellSouth failed to implement SPNP as ordered by ACSI,
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causing further delay and disruption w ACSI'S new customers, As a result, thesc customers
could not reccive any incoming calls on their lines. BcllSouth's failure to implement SPNP
in & timely manner violated its duty undex the Interconnection Agreement W *coordimate
implementation of SPNP with the loop installation,” Soction IV.D.3.

14, As (o the third customer, his sexvice was compleiely disconnected for the entire day
of Wednesday, Navember 27, 1996.

15. As 2 result of DeliSouth’s complete failure to implcment these orders, ACSI
decided that it could not afford further damage o its customers® service availability, nor o
ACSI's reputation, as a result of fiurther service outeges and altenuated cutovers. ACSI
mnotmrbtinlocaluéanmmmumﬁﬂcunomwinhumhforppﬁods
of 4 to 24 hours cach fime an order is placed, and if there iy no assurance that customers will
receive incoming calls through number portability, Therefore, ACSI informed BeilSouth on
Wednesday, December 4, 1996, to immediately place all orders on hold urﬂlﬁmmious
ardar processing wid cutover problems could be resolved, After ACSI'S request to pot
further onders on hold, however, BellSouth nonctheless disconnectad three customers with
pending ACSI orders, resulting in severe seevice impacis fur these customers and further
damage to ACST's ccputation,

16. Since Decomber 4, 1996, ACSI has been unable to obtain any significant quantity
of unbundled loaps from BellSouth because BellSouth hias not implemented procedures to

ensure that ACS! cuslomers do not experience severe scrvice disruption.  As of the date of
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this Complaint, ACST has submitted orders for 131 unbundied loaps in Columbus, Georgia,
and approximately 100 of those remait 1o be ent-over.

17. Sinco the November 27 service disruptions, ACS1 has attempied (0 resolve these
problems with BeliSouth. ACSI held a conference call with BellSouth on December 4, 1996,
in order to inform BellSouth of the problems and to discuss possible solutons to them. On
December 11, 1996, Riley Murphy, General Counsel for ACST, sent & letter to Richard Teel,
Vice President, Regulatory for BellSouth, confirming in writing the problems encounteced.

A copy of Ms. Murphy's letter is aitached hereto marked as Exhibit D. On December 17,
1996, Mr. Teel responded to Ms. Murphy's letter, assuring her that RellSouth was working
to fix the problems ACSI had detailed. A copy of Mr. Teel's letter is attached hereto
marked as Exhibit E. However, as demoustraied in ¢he letter dated December 18, 1996 from
James Falvey, Vice President - Regulatory Affairs for ACSI, to Jerry Hendrix of BellSouth,
virtually sil of these issuey remain unresolved. A copy of Mr. Falvey's letter is atiached
hercto marked Exhibit F. Mr. Hendrix responded to Mr. Palvey's lstter, on December 19,
1996, summarizing the tine frames in which BeliSouth will eadeavor to provide ACSI with
[irm order confirmation and to coordinate a cutover of a BediSouth customer to ACSI after

receiving a good urder. A copy of Mr. Headrix's letter is atuched hereto markad Exhibit G.
18. In short, BellSauth’s vary recent attempts 4 correct its loop installation failures

have fallen far short of ACSI's expections. ACSY would have cxpected (o have had gl of
its backlogged access lines cut ovee by this time; instead, it has only 30 lines cut over to
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AN customers.  Until ACS] has succeeded in cutting over all of its lincs, ACSI revenues
will continue 10 be divertad to BellSouth.

19, The problems ACST has encountered are systemic and appear to be the result of ap
unwillingness by BeliSouth to comply with its obligations uader the Interconnection
Agrecmenit it reached with ACST and under the 1996 Act. For exampls, a BellSouth
Executive Vice President, Ann Andrews, infocrmed ACS! on the December 4 conference call
that BellSouth will not provide basic provisioning functions (such as order status, jeopardies
against the due date, eic,) that are routinely provided to special access custnmers. Mg,
Andrews stated that these functions would not be performed because they are not performed
for BellSouth end users. BellSouth made similar statements in a December |1, 1996
conferenice call with. Mary Jo Peed and Jerry Hendrix. These statementy are in direct
contravention of Section [V.C.2 of the Intsrconnection Agreement which t;'nsurcs sirnilar
order processing to that currently used for special access services. While other BeliSouth
personnel have recently stated that ASCI is entitled to order proocessing similar to special
access, ACST has not yet recaived operational confirmation that it will enjoy such
provisioning.

20. Sie jate November 1996, BellSouth hay succeeded in cutting aver & small aumber
customers to ACSI without significant disruption. However, BellSouth has demonstrated no
capability of ongoing performance, has failed t cut over the vast majority of ACSI's
backlogged access lines, and has not shown that the factors that led to the carlier difficulties
have been corrected. Rather, ACS! hes every indication that BellSouth till has not put

4 DCOHAVOURTINTY. 4 -8~



ystems into place for provisiuning unbundied Inops that should have been in place months Gf
notfwer o year) 420. ACSI has no reason to cxpect that BeliSouth will be abls to cut over
scores of customers 2 day once ACSI's services establish even o modest fouthold in Geargia
and other BellSouth states.

4

- In additiqn tb'causing damage to ACSI's reputation as 2 provider of high quality

. .m'u_nicg.tion; wﬁioas, BeliSouth has directly caused ACS! (0 lose the revanues
amciated with its planned unbundled loup orders. As a result of BellSouth's failure to
implement the procedures agresd upon in the Inicrcoanection Agreement, ReliSouth is

retnining customers that have signed up for ACSI service,

22. Each day of addidonal delay jeopardizes ACSE's ability to retain the customers it
has currently signed up for service and its abilicy 10 attract additional ¢ustomers. Moreover,
by occupying ACSI personnel, BallSouth’s failure to provision ACSI's unbundled loops has
delayed the rollout of ACSI switched local exchange service in other markets.

Ii. JURISDICTION
23. As detailed below, BeliSouth’s behevior violites Sections 251 end 252 of the
Communicationy Act of 1934, a3 amended. Accordingly, the Commission has jurisdiction
aver ACSI's Formal Complalnt pursuant to Section 208(a) of the Act. 47 U.S.C. § 208(a).
Sce also Lmplementation of the Local Competition Provislons in the Telecommunications Act
of 1996, First Report and Order, CC Docket No. 96-98, FCC 96-325, § 127 (1996).
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1v. CLAIMS
CLAIM ONE

BELLSOUTH HAS FAILED TO
NEGOTIATE IN GOOD FAITH

24. ACSI incurporates herein by reference thereto parugraphs 1 tn 23 of this Formal
Complaint as though fully sct forth in this paragraph,

25. Section 251(c)(1) of the Act imposes upon BellSouth the duly to negatiate
agreements for interconnection and unbundled network elements in good faith with other
telscommunications carriers. 47 U.S.C. § 251(e)(1).

26. At the time BellSouth negotiatad and cxecuted its Intarconnection Agreement with
ACSI, it knew or shovid have known that it could not provision unbundled loops with ACSI
in compliance with the nagotiatad terms and conditions of the Interconnection Agreement.
ACSI negotiated the Interconnection Agreement in good faith reliance upon'BeJISnuth‘s
represeatations of the terms and conditions under which it would provision unbundied loops,

27. BeliSouth’s negotiation of an agreement to terms and conditions that {t imew it

could not meet was negotiation in bod faith in viulation of Section 251(e)(1) of the Act and
damaged ACSI, which relicd upon BeliSouth's ability to meet such terms and conditioas.

# DCOL/A RISALERAY -10-



CLAIM TWO
BELLSOUTH HAS FAILED TO
FROVIDE INTERCONNECTION
TO ACSI EQUAL TO THAT
PROVIDED BY BELLSOUTH TO ITSELF
28. ACSI incorporates herein by refercnce thereto paragraphs 1 to 23 of the Formal

Complaint as though fully set forth in this paragraph.

29. Section 251(c)(2) of the Act requircs incumbent loca) exchange carriers such as
BeliSouth to provide, for the facilities and equipment of any requesting telecommunications
carrier, inlerconnection with its network for the transmission and routing of telephone
exchange sacrvices, "that is at Jeast equal in quality to that provided by the local exchange

carrier (0 jtself.”

30. To date, s significant percentage of AUSI's customers for whaou ACSI has ordered
BellSouth unbundied laops (% be intscconnceted with ACST's facilities and equipment for the

transmission and routing of telephone exchange service) have experienced serious service

uutages and delays.

31. These sarvice outages and Jelays have resultad in ACST's intercunnection with
BellSouth W be of a quality inferior to that provided by BellSouth 10 itvelf,

2. Such inferior interconnection viclates Section 251(c)(2) of the Act and has impeded

competition in the Bcl{Suuth market, harmed ACSI's customers, aud caused ACSE damage.
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CLAM THREE
BELLSOUTH HAS FAILED TO 'ROVIDE
INTERCONNECTION TO ACSI IN ACCORDANCE
WITH THE TERMS AND CONDITIONS OF THE
BELLSOUTH-ACSI INTERCONNECTION AGREEMENT
31, ACSI incorporates hereln by reference heretn paragraphs 1 to 23 of this Formal

Complaint as though fully set forth in this pamageaph,

34. Seotion 251{e)(2)(D) of the Act requires incumbent local exchange carricrs to
provide intarconnection  other carriers "on rates, terms, 2nd conditions that are just,
reasonsble, and nondiscriminatory and in accordance with the terms and conditions of fan
intecconnection] agreement” approved under Section 252 of the Act. 47 U.S.C.

§ 251(cX2XD).

35. The Interconnection Agreement sets forth tarms and condilions under which

BellSouth is fo provide interconnection to ACSI's facilities and equipment,

36. BeliSouth has refused or failed w provide interconnection to ACSI pursuans to just

and reasonsble tarms and conditions, or in accordance with the terms and conditions in the

Interconnection Agreement.

37. BellSouth's refusal and tailure is a violation of Section 2S1(E)ZXD) of the Act and
has impaded competition in BellSouth’s wrritory, has harmed ACSD's customery, and has
caused ACSI's damages.

£ DCOUADGIDSINM AL - 12 -



CLAIM FOUR
RELLSOUTH HAS FAILED TO
FROVIDE ACSI WITH UNBUNDLED
LOOPS AS REQUIRED BY THE 1996 ACT
38, Awkmmm:mmbymfammmpamphs 1 to 23 of this Formal

Complaint az though fully set forth in this paragraph.

39. Section 251(c)(3) requires BellSouth to provide to ACSI nondiscriminatory acceas to
unbundied network slemeats on rates, texms, and conditions that are just, reasonable, and
acadiseriminatory in accordance with the terms and conditions of the Tnterconnection
Agreement. 47 U.S.C, § 251(c)(3).

40. BellSouth has refused or failad to provide access to ACSI tg utbindied loop
netwurk elements on terms and conditions that are just and reasonable or are in accordance
with the Interconnection Agreement.

41, BellSouth’s refusal and failure is in violation of Section 251(c)(3) of the Act and
has impaded competition in BellSquth's territory, has harmed ACSI's customers, and has
cansed ACSI damage.

V. DAMAGES

42. ACS] reserves its right, pursuant to Section 1.722(h) of the FOC’s Rules, to request
the award of damages upou a supplemental complaint based upon a finding of Tiability against

& DOU/ALAUSASN.AY -13-



¢ c

BeliSouth in this proceeding, ACSI liereby requests the recovery of damayes, althongh, to
the_extent BellSouth’s actions are ongoing, the full emount is currently unknown,

V1. OTHER ACTIONS
& 43. ACSI filed an action based Upon the transactions alleged herein under state and
fe - law stating similar causes of action before the Georgia Public Serviee Conuwission on
L e, 1996 “The Georgla Public Service Commission complaint, however, docs not
request an a.wml for damages. No other suits have heen filed beforc any other governmenta)
agency Or court stating the same ar similar causes of action.

VI. PRAYER FOR RELIEF

WHEREFORE, ACST requests the FCC 1o issve an Order ,

L. Finding BeliSouth's behavior described herein to constzb.nc (a) bad fith negotiation
in violation of Section Z32c)1); (b) the failure tg provide interconnection in
accordance with Sestion 252(c)(2); and (c) the failure to provide access to
unbuikiled foops in accordance with Section 252(c)(3),

2. Dirscting BellSouth to provigion unbundled loops in accordance with the
Interconnection Agreement,

3. Reqtiring BetiSouth 10 compensaia ACSI for the damages ACSI has suffered from
BeliSouth’s violations of Sections 251{eX1)-(3) and the Intercounectdon Agresment,

4. Requicing BefiSouth to compensets ACST for its attomey’s fees, costs, and expenses
in prosecuting this matter, and

5. Grauting such other relief as the FCC decms just and proper. _
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Riley M. Murphy

James C. Falvey

AMERICAN COMMUNICATIONS
SERVICES, INC.

131 National Butiness Parkway

Suite 100

Annapolis Junctien, MD 20701

301-617-4215

January 6, 1997
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Respecitully submitted,

AMERICAN COMMUNICATIONS
SERVICES. INC.
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Brad E. Mutschelknaus

Edward A, Yorkgitis, ir.

Stevenr A, Augustino

KeLiey DrRYE & WARREN LLP

1200 Nineteeath Street, N.W,, Suite 500
Washingion, D.C. 20036

202-955-9600

its Altorneys
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VERIFICATION

I, Riley M. Murphy, declare under penalty of pegjury that the following is tmie and
correct:

1. That Tem the Bxccutive Vice President of Legal and Regulatory Affairs,
Genesal Counsel and Secretary of American Communications Sexvicas, 1ne.

2. Thatl have carcfully read the fovegoing *Formal Complaint,” that 1 have
pecsonal knowledge of the maters discussed dherein, and with the exception of
those matters that are subject 10 judicisi natice on the part of the Commission,
find that the facts and represcatativns staied therein are true and accyrate to
the best of my knowledge and balief.

Damed: _J..@.!ﬂl___




RILEY MURPHY DIRECT TESTIMONY

EXHIBIT NO. 3



) C OUPLICATE

BEFORE THE
FEDERAL COMMUNICATIONS COMMISSION
WASHINGTON, D.C. 20554

AMERICAN COMMUNICATIONS
SERVICES, INC.
131 National Busincss Pkwy.
Suite 100
Annapolis Junction, MD 20701
{301) 617-4200

Com;.\l_iinant.
' File No. E-

BELLSQUTII TELECOMMUNICATIONS, INC.
4300 Southern Bell Center
675 West Peachtree Street, N.E.
Atlanta, Georgia 30375

)

)

)

)

)

)

)

)

}

)

v, )
}

)

)

)

{404) 614-4904 )
)
Defendant. )
)

To: The Commou Carrier Bureau
Enforcement Division .
Formal Complaints and Investigations Branch

FORMAT, COMPLAINT

American Communications Services, Inc. (“ACSI"), by and through its
attomjs, and pursuant o Section 203(2) of the Communications Act of 1934, as
amended, (the "Act®) and Section 1,720 of the Federal Communications Commission’s



Rules, brings this Formal Compiaint against BallSouth Telecommunications, Inc.
("BellSouth”).

INTRODUCTION

This complaint chailenges RelSouth’s unjust, unrcasonable, discriminatory, and
anticompatitive application of nonrecurring reconfiguration charges (“RNRCs") to
access channe! termination Jocation moves ("ACTL moves”). BellSouth routinely
imposes grossly excessive RNRCs on custnmers attempting to make an ACTL wiove,
i.e., switch from BellSouth and purchase ACSI's direct trunked transport ("DTT")

The manner in which BellSouth applies thess RNRCs i3 inconsistent with the
tetains of BellSouth's own access tariff in contravention of Section 203 of the Act.
Moreover, in violalion of Section 201{b) of the Act and the Cmimission‘: capanded
interconnection rules and orders, these RNRCs bear no reasonahle relation tfo- the
underlying costs incurred by BellSouth in accommodating #&n ACTL move, The
unreasonably high RNRCs uifairly penalize customers that, in the nascent aceoss
transport marketplace, desire to replace DellSouth-provided DT access with DTT
2cess services offered by collacated competitive aocess providers (“CAPs"), such as
ACSI, and thus impeds the development of competition. Tn addition, and exacerbating
this situation, BellSouth's RNRCS in some situations discrimimie unreasonably hetween
customers that reconfigure on BellSouth's own network and those that switch from

BellSouth to CAPs, thereby violating Scction 202(a) of the Act. BeltSouth's practices
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have caused and continue to cause significant harm o ACSI by effectively fareclosing
it from obtaining business frum existing BellSouth customers that are reconfiguring
their access wansport Bcilities. .

PARTIES

1. Plaintiff ACSI is a Delaware corporation with its principal place of
husiness located at 131 National Business Pkwy., Suite 100, Anaapolis Junction, MD
20701,

2. ACSI - a so-called cOmpetitive access peavider - is engaged in the
business of providing compacitive access services w carriers and end-user customers
loceted primarily in the southern and southwestern regions of the United States. ACSI,
through its subsidiavies, currcutly operates nine fiber access networks in six states,
including Kentucky (Louisville), Alabama (Mobile and Montgomery), and South
Carolina (Columbia and Greenville) in the BallSouth region. Coastruction c')f additional
networks it underway in Birmingham, Alabama; Lexington, Kentucky; Columbus,
Georgia; Jackson, Mississippi; and Charlaston and Spactanburg, Sou:ﬁ Carolina. ACSI
offers services both direuily to customers and by means of collocating and
interconnecting with local exchange telephoius companies ("LECs") such as BellSouth.

3, BellSouth is a New York corporation with its principal place of husiness
located at 4300 Southem Bell Center, 673 West Peachtree s&m, N.E., Atlanta,
Georgia 30373.



4. BellSouth is the dominant LEC in the southeastern United States, serving
thessubstantial majority of end-user and gcoess customer traffic in nine siates;
Alabamz, Florida, Georgia, Kentucky, Louisiana, Mississippi, North Carolina, South

Carolina, and Tennessee,
h
. : . FACYS

: 5 Interstate access occurs on both the originating and terminating ends of
i interstate call. In its simplest terms, “ariginating access” consists of the originating
LEC, i.¢., the LEC serving the substriber’s line from which the call originates,
delivering the call from the end office serving the caller to the facilities of the intcrstate
long-distance carrier that will canry the call to ity destination, “Terminaring access™ is
simply the termination of an interstate call by the I.FC serving ths called party, ie.,
the carriage of the call from the long-distance carrier’s facilitdes to the end office
serving the called pary. |

6.  Interstate access may be "special® or "switched.® Through "special
access” the originating or terminating traffic of high volume users is deliversd directly
{i.e., without LEC switching) to or from the customar’s premises to the end office
(i.2., the serving wire center ("SWC™)) closest to the IXC's "point of presence” over
dedicated, Le., DTT, circuits.

7.  “Switched access” uses LEC transport facilities that arc aot dedicuted w
the traffic of 4 single end-uses. Rather, the traffic of muliple end-users is aggregated
at the LEC"s central office and tandem switrhes and transported to the SWC, or from

-4 -



tus SWC 10 the LEC tandem switclics and central office. The traffic that is being
deliversd to or frum a particulsy IXC over switched access between the end-office
serving the end-user and the SWC serving the TXC's poiat of presence may be
aggregated on facilities with that of other IXCs, so-called "mandem swirched transport,*
or may be carricd on facilities dedicated tn the transport of a single IXC's traffic.

8. Untl the 1990's, LECs faced little or no competition in providing the
local access facilities and services used in the proviston of interstate
telecommunications. Recent technological and regulatory changes have facilitated the
development of competition in the privision of interstare special and switched access
services, Several yeary after flber optic-based CAPs began to offer access services to
larger business cuttomers in the central business districts of 3 number of major cities,
the FCC adopted rules and policies to expand the ability of CAPs (o interconnect with
LEC end offmfaciﬁﬁumdmu;hrgemeunivujseoﬁnmtemcuswm that
the CAPs could service. A principal purpose of the FCC’s Expanded Interconnection
orders was to encourage local access competition by ensuring competitively neutral .

inteseonnection practices by the LECs.'

! See Expanded Inzercunnzcion with Local Telephone Company Faclilties, Report
and Order and Notice of Proposed Rulemalking, 7 FCC Red 7363, 7465 (1992),
(requicing nonrecurring reconfiguration charges (o be applied in neutral maaner for
special access sexvices), wicared in part and remanded sub nom., Bell Atlande
Telephone Company v. FCC, 24 F.3d 1441 (D.C. Cir. 1994) vn remand, Expanded
InterConnection wich Local Telephone Company Facilities, 9 FCC Rl 5134 (1994)
("Expanded Interconnection Remand Order™), appeal docketad sub nom., Souwshwestern
Bell Telephone Corp. v. FCC, Case No, 94-1347 (D.C. Cir. Aug. 10, 1994); Expanded
Incervonnection with Locol Telephone Comperny Facilities, Second Report and Orde:d

{continued...)
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. ACSI has constructed local fiber aetwarks in selacted markets that casble
it 1o establish expanded intcrconaection aTangements with BellSouth in order to
provide dedicaied transpart acesss services, both switched and special, in competition
with BeilSouth.

10.  When an access customer of BellSouth wishes to reconfigure existing
access facilities to (ake acoess from an interconneciar or CAP, such as ACSI, the
reconfiguration involves a change in the access channel termination location (*ACTLY),
Such ACTL moves are retecred to by BellSouth in its (ariff simply as a “move.*
BeliSouth charges the cuswomer nofirécurring reconfiguration charges for the ACTL
move. See BedlSouth Tariff F.C.C. No. |, §§ 6.7.7(B) and 7.4.5(B), atached hercto
as part of Exhibit A. BellSouth considers alf mmﬂgnmﬁ&ns by its customers with a
CAP as a change in customer localion, warranting the imposition of RNRCs, oven if
the CAP is collocated in the BellSouth office currently serving the customar. The
unjust, snreasonable, and discriminatory manner in which these charges are ‘applied and
the failure of these charges to reflect costs, a5 required by the FCC's orders, constitute

the heart of ACSI's Compiaint,

I{....continuex)
and Third Notice of Proposed Rulemaking, & FCC Red 7374, 7438 (1993) ("Switched
Access Second Report and Order*), per. for review pending sub nom. Bell Adanuic v.
FCC, No. 931741 (D.C. Cir., Filed Nov, 12, 1993) (citing Expandad Increonnectivn
with Local Telephone Company Focilitics, Second Memorandum Opinios and Order on
Reconsideration, 8 FCC Red 7341, 7362 (1993) (“Special Accass Second
Reconsideration Qrder“)) (requiring same nenirality to ba applicd to expanded
interconnection for switched transport).
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ll.  The Commission has recognized thas RNRCS “raise special competitive
enncerns.*? Indecd, 50 woncemed was the Commission that the LECs might frusteate
the introduction of competition through cxpanded interconnection by the levels at which
RNRCs were sct and how they were applied, that the FCC withheld the presumption of
lawfuiness generally sccorded to within-band, within-cap rates under the price cap
rules.?

12.  Inits Exponded I&rmom:fou procesdings, the Commission announced
clear dizectives designed to prevent RNRCs from being manipulated to erect *serious
basrieds] to entry.™* Specifically, ir order to ensure that RNRCs are jugt, reasomable, *
and nondiscriminatory under the Communications Act, the FCC epecificd that

all gonrecurring reconfiguration charges paid by incerconnectors or their

customers must be set na higher than cost-based levels. In addition, the

diffecence between the charges applicable when a customer shifis 10 an

Interconnector’s scrvices awl those applicable when a customer
reconfipures its service with the LEC must be cost-hased *

1 Expanded Inzerconnection Remand Order, 9 FCC Red 5154, 5210,

¥ 14, afficming Special Acesss Second Reconsideration Order, 8§ FCC Red at 7362
(explaining thar withholding the prasumption of lawfulness 10 NRCs “will permit [the
FCC) greatex ability w0 review the raasonablencas of, and any differential hetween, the
charges assesscd on cusiomers recoafiguring their service with the LEC and those
taling advantage of service using an expanded interconnection arrangement”).

4 Switched Access Seennd Report and Order, 8 FCC Rud a¢ 7438,

* Id at'1439 (citing Speclal Access Second Reconsideraton Order, § FCC Red at
7362). The Special Access Second Raconsideration Order suessed that *[noarecurring

reconfiguration] charges are to refiect only the costs incurred for the pardeular type of
reconfiguration being lnplerncnwed.” #d.
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13,  Moreover, while the Commission noted Umt *[tjhe LECS incur legitimate
costs in making mm«.m in general shoild be able to recover these custs
from interconnectors and their costomers,® the FCC also emphasized that

{there is an} exception . . . whmmLECdoun&mm-mninz

reconfiguration cdsts from its own special access ar switched transport

cusiomers, In that case, the LEC must not charge customers who reconfigure in
order to take service from an interconnector more than an amownt reflecting the

differance between the cosss of the o different types of recorfigurations.*

4.  In ghort, if BellSouth offers watvers of RNRCs to any of ity customers
that reconfigure while remalning with BellSouth, the RNRCs charged to customers that
swilch to interconnectors must reflect andy the differences in the costs of the two
different types of reconfiguration. |

15. DBeliSouth has tariffed distinct RNRCs that apply o reconfigurations, and
reflect the capacity of the dedicated transport circuits that are redirected: DSQ, DS1,
and D83, DS] circyits have 24 times the capacity of a D50 circuit. DS3 eircuits have
28 times the capacity of a DS! circult and 672 times the oapacity of a DSO clrcuit
Thi BallSouth tariffs establish two rates for each type of cireuit that is reconfigured in
addition to a cross-connect charge: (1) a “per customer request”® rate for any number
of circuits of a given type that are reconfigured and (2) a *per circuit reconfigured”
clarge for each circuit of a given typc that is reconflgured. See §§ 6.8.80) and 7.5.17
of BellSouth's Tariff BCC No. 1 for the RNRCs for ACTL mwves, aitached hersto a2
part of Exhibit A. '

¢ Expandsd Inerconnection Remand Order, 9 FCC Red $154, § 212 (emphases
added),
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16,  Since launching its competitive access natworks in 1994, ACSI's
bus:ness has been harmed by BellSouth's failure to apply RNRCs for ACTL maves in
the fashion provided for in it tariff. - Moicuver, BeiiSouth's RNRCs for ACTL moves
are unjust and unrcasonable because, upon information and belief, they do not reflect
Bel'§outh's cnsts of accommodating the. reconfiguration. In sddition, upon information
@ =f, BellSouth’s RNRCs are discriminatory, In some cases, RellSouth charges
Cu. .uiners that reconfigure with BellSouth RNRCs but calculates them in a manper
much different than that used when 2 customer moves 10 a2 CAP. In other cases,
BeliSouth actyally waives some or all RNRCs for customers reconfiguring with
BeliSouth or a CAP, but not with other CAPs, 1o each of thess situations, the RNRCs
BellSouth imposes on custamers choosing to reconfigures with ACS! do not reflect the
cost differences between such reconfigurations and reconfiguration with BellSouth (or
with anothet CAP), as the FCC and the Act require.

COUNT 1
(Violation of Section 203 of the Communieations Act by
Failing to Apply RNRCs as Specified in Its Owa Tariff)

17.  ACS! repeats and incorporates herein the allegations made in pamgraphs
1 through 16 of this Compiaint.

18.  Section 203(a) of the Act requires that cvery carrier, excspt connesting
carriers, file schedules |

showing al) charges for itself and ity conuecting carriers for interstate

and forelgn wire or radio communication between the different points o
its own system, and between points on its own system and points on the
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- §ystem of (13 connecting carriery ar poinis on the sysiem of any other

oarrier subjet to this Act [47 U.S.C. §§ 151 «t seq.] when a through

routs has been established, whether umch charges 2re joint or sepanate,

and showing the classifications, pruciices, and regulations affsciing such

charges. .

47 U.S.C. § 203(a) (emphasis added).

19,  RellSouth has violated Section 203(a) by not publishing in its Tariff FCC
No. 1 all of the practices and regulations affecting the changes for ACTL moves by
customers rearranging accesy service with a CAP.

20.  Section 203(c) of the Act further requires that a carrier shall not chargs,
demand, collect, or receive a greates or less or different compensation frum that
specified in its tariff, 47 U.8.C. §203(c).

21, ms@m has violated Section 203(¢) by charging, demanding, collecting
and receiving greater corpensution than that specified in its Tariff F.C.C, No. 1 for
RNRCs applicable to customers that request ACTL moves so that they may obtain their
access service from a CAP, |

22, The rate regulations in BellSouth’s Tariff }.C.C. No. 1 provide that, in
the case of an ACTL move, “service reconfiguration charges are applicable per
customer request and circult moved as contiined in 6.8.8. following.” Ser Exhibit A,
BeilSavth Tariff F.C.C. No. |, § 6.7.7%(B) (emphasis added). See also id., § 7.4.5(B).
Thus, if an ACTL move invoives the reconfiguration of a ywitched access DTT DS3
circuit, then the “per request” and "per circtit® charge for DS3a should be applied.

23.  However, BellSouth is in fact charging, demanding, collecting, and
receiving muliipte DS1 RINRCs and NSO RNRCs ir addition ¢ a DS3 RNRC when an
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IXC customer redirects a D§3 circuit to & CAP's collocated facilities. This practice
was explained 10 ACSI in BellSouth's response to an ACSI inquiry. See Leticr from
Hill French to Scott Layman, daed July 14, 1995, attached as Exhibit 1 to-the
Affidavit of Seott Layman, which is atached hereto a¢ Exhibit B.

24, As explained in the letter from Mr. French, the number of DS0 or vaice
grade RNRCs BellSouth applics in calculating the total RNRC depends upon the
capacity and utilizarion of the ¢ircuits the customer reconfigures, If the customer
reconfigures & DS3 with 3 CAP, then up to 672 DSO RNRCs and 28 DS1 RNRCs
cuuld be impased in addidon to one"DSI RNRC and the cross-connect charge, Upon ~
information and belief, up to twenty-four voice grade RNRCs, plus one “per request”
and one "per cirouit" DS1 RNRC and the crossconnect charge, would be impossd by
BellSouth if the customer reconfigures a DS! circult with & CAP. Exhibit B, 14,

25.  Thus, when a customer reconfigures with 2 CAP, BellSamh is imposing
multiple RNRC per cireuit in a manner which is aor described in the rate regulations
of its tariff on flle with the FCC. M., {7.

26. At the very least, the BaliSoyth tariff is ambiguous about how the
RNRCs are applisd. Provisions in BellSouth's tariffs that are ambiguous inust be

construed againgt BellSouth consistant with well-settled principles of tariff
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construction.” Thus, BellSouth wiay not charge RNRC in excess of the RNRC for the
actual circuit being reconfigured, i.e., DS or DS1 in the case of an ACTL move,

27. A single switched uccess DS3 RNRC applicable to ACTL moves is
$240.50 under a piain reading of BellSouth's currently effective tariff. As illustrated in
Mr, French's letter, if BellSouth applies RNRCs at the DSO and DS1 levels tor moving
a fully utilized DS3, the cost becomes $9,900,90 ~ an increase of over 4000%. A
single special avcess DS3 RNRC applicable o ACTL moves is $151.90, L¢., the cross-
connect charge, under BellSuuth’s currently effective tariff. As explained in the
French Leuar, if RNRCs are appliad-at the DS0 and DS1 levels for moving a fully
utilized D53, the wita] RNRC becomes $16,531.90 -- an increase of over 10,000%, A
DS1 spacial access reconfiguration, culculated as per paragraph 24, would be $788.90,
See Exhibit B, §15-6. The level of thess charges when multiple NSO and DSt RNRCs
are included —~ which calculation is #av set out clearly in BeliSouth's mriff — imposes 2
significant disincentive on IXCs or other large customers that desirs to reconfigures with
ACSI for DTT access. Thus, ACSI hag been scvercly hindered in its ability to ssil its
services by this regulation and practce which is not set forth in BellSouth's wariff. /d.,
11 7:8. |

7 See. e.g.. ATAT Communications, 10 F.C.C. Red. (664, 1665 (1995);
Amecican Satellite Corporation v. MCI Telecommunications Corporation, 57 F.C.C.
2d 1168, 1167 (1576, citing Unlted States v. Gulf Refining Ca., 268 U.S. 542 (1929)
(*Tt is well sectled that where there is an ambiguity, uncertainty, or reasonable duubt as
w which of two constructions should prevail in a tariff schadule, the ambiguity should
be resolved against the maker of the taniff and in favor of the customer.®).
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4.  BellSouth's cakulations of RNRC: for ACTL moves coustitutes a
violation of Swdbn 203(c) of the Act. These actions have harmed ACSI by: )
foreclosing ACS] from profitable business appoctunitias with exizting BellSouth
customers that are recanfiguring their entrance facilities, and b) increasing ACSI"s
costs and reducing or elininating the profitability to ACSI of reconfigurations for
customers who utilize ACSI's services only on the condition that ACST absorb all or
past of the resulting excessive, and untariffed, RNRCx.

COUNT I
(Vialation of Section 201{(b) of the Commugications Aet
and tha Expanded Intcrconaection Orders
by Charging Unjust and Unreasonable RNRCs)

29.  ACSI repeats and incorporates herein the allegations made in paragraph
1 through 28 of this Compiain:.

30.  Not oaly does BellSouth's access charge tariff fil to st forth the exact
manner in which the LEC will apply RNRC3 to custouiers that choose to reconfigure
wi;h ACS! and other CAPs, but BeliSouth is violating Section 201(b) Act which
dicrares mat the LECs impose just and reasonable charges for thair services. 47
U.S.C. § 201(b). _

31.  In addition, BellSouth's iaritf contravenes the Expanded luerconnection

ordets of the Commission which require that all nonrecurring reconfiguzation sharges
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+ paid by interounnectors or their customers must be set po higher than cost-bused
levels.! The Commission's Expanded Interconnsction orders survive the enactment of
the Telecommunications Aet of 1996, New 47 U.5.C. §§ 251(g) and ).

32.  Asexplained above, BeliSouth has stated that it would imposs multiple

D40 RNRCS when an IXC customer redirects DS1 and DS3 entrance facility circults to
| : éoumed facilltes. See paragraphs 2427, sgra.

. 33. The tremendaus practical and monetary impact of imposing multipls NSO
RNRCs and DS! XNRCs for an ACTL move involving DS3s is deseribed in paragraph
27 sbove. With RNRCs applied af the DS and DS! levels, the charge for "moving® 3
switched access DS3 to an intcrconnecior is $9,900.90, while the charge for "qigving”
a special access DS3 10 an interconnector is $16,531.90 .

3d.  As explained in the agached affidavit of Seott Layman, Director of

Program Management, for ACSI, no cost justification exists for the enormous charges

that result from the application of multiple DSO and/or D31s RNRCS t0 2 customer's

ACTL move of DS3 or DSI circuits from BellSouth to a CAP. See Exhibit B, 11 9-
13.

Y Switched Access Second Report and Order, § FCC Red i 7439 (citing Expanded
Inrerconnection with Local Telephone Company Faciliries, Second Memvrandum
Opinion and Order oa Reconvideration, 8 FCC Red 7341, 7362 (1993) (“Speciud Access -
Secund Reconsideration Order®)). See also Expanded Interconnaction Remand Order, 9
FCC Red at 3154, { 212. The Special Access Second Reconsideration Ordsr stresses
that “[nonrccurring reconfiguration] charges are to reficcet only the costs incurred for
the particular type of reconfiguration being implemented.”
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35.  An ACTL move of & customer’s L BC-provided dedicated clrcuits to a
collacated CAP facllity involves labor, engineering, and recordkesping changes that do
not justify the level of the applicable RNRCs. Id., §9.

36,  When an IXC customer secks (o reconfigure s DS3 (or DS1) DTT
transport circuit to a collocated CAP facility, ag illustrated in Dizpram 1 attached to
Exhibit B, & LEC technician must physically detach the DS3 (or DS1) jumper cable
from the cross-connect panel or multiplexer attached o the facility that goes to the
IXC"s point of prescace, and must attach the cable to the CAP's cross-connect penal or
roultiplexer that is collocated within the LEC central office.  An experienced technician™
should be able 1o accomplish this task in under 2 hours. No uther physical labor is
required. Exhibit B, ¥ 10.

37.  The LEC has recordkeeping requicements associated with an ACTL
move, The LEC will have w0 input changes in two databeses. Qne is its Carrier
Access Billing System ("CABS"), which maintains and npdates customer billing data,
to reflect the changes jn the cuswomes’s billing informarion. These recordieeping
adjustments ars keyed in nmoually, typicaily by a single employce within a cireuit
provisioning center. 4., { 11, The CABS inputs reflect changes to individual D30
circuits:

38.  The LEC mus: also update its Trink Inventory Record Keeping System
(TIRKS) dawbase, 2n on-line recordkecping system for cireuit provisioning. In
processing the IXC's ACTL move request, TIRKS records the change in the “Z°
(lerminating) coordinates of the circuit; determines the transmission facilitics and
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equipment needed for the new circuit; updarss te sesignment statug of the equipment,
facilities and cireuits as the order is processed; spocifies the test requirements for the
new circuit; and modifles the equipment inventory, accordingly. Thess TIRKS
adjustments reflect changes to the high-capacity entrance facility trunks, and are made
at the DS1 level for a DSI ACTL move and a the DS3 lavel for a DS3 ACTL move.
A competent BeliSouth terminal aperator should be able 1 input the TIRKS and CABS
changes for 2 DS1 in under 1.5 hours. The database changes for 2 D83 should ke

under 40 hours for a competent operator. ., 1 12.

39.  The RNRCs that BeilSouth imposes for an ACTL move lavelving s DSI™

ot D§J dedicated circuit bear no reasonable relstion to the direct costs imposed vn a
LEC by a customer’s reconfiguration o a CAP facility. Virtually no capital
expendiires are required. Pursuant to the RNRCSs stated in paragraph 27 and the
time to complete database changes in parazﬂph 38, the charges assessed by BellSouth
amotnt to approximately $225 per estimated hour of labor required to ammhplish a
D31 move, and almost $400 per estimated hour for a DS3 move. Id., 113, Thus, the
RNRCs BellSouth imposes on DS1 or DS3 level when moving DS or DSJ entrance
facility eircuits to 3 collocated CAP facility are on their face unreasonable and
unsupportablée on cost grounds.

40.  Because the RNRCs 50 far exceed any reasonahie measure of coste, they
are unjust and unreasanable in violation of § 201(5) of the Communications Act. In
addition, because diese RNRCs do not reflect the underdying cost to BellSouth of
making the service rezrrangements, they impede competition end contravena the
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Commission's Expanded Interconnaction orders. See paragraphs 11-13, supra. Indesd,
boecausa of these unjust and unrcasunable RNRCS, ACSI effectively has been foreciosed

from winning the business of BallSouth customery that have reconfigured or are

planning to reconfigure their mansport facitities.

COUNT I
(Violation of Section 202(2) of the Communications Act aud the Expanded

Interconnsction Qvders by Engaging in Unjust and Unreasogable Discriminatlon
in the Application of RNRCs)

41.  ACSI repeats and incorporates herein the allegations made'in paragraphs
1 through 40 of this Complaint.

42.  Section 202(z) of the Communications Act declares that:

(ij¢ shall be unlawful for any common carrier to make any unjust of

unreasonable discrimination in charges, practicss, clagsifications,

regulations, facilities, or services fur or in connection with like

communication service, directly or indirectly, by any means or device,

o1 to0 make or give any undue or unreasonable prefereacs or advantage to

any particular person, class of persons, or locality, or to subject any

particular person, class of persons, or locality to any undue or

ungeasonable prejudice or disadvantage.
47 U.S.C, § 202(a).

43, ‘The Expanded lnperconnsction orders specifically prohibit discrimination
betwesn the application of RNRCs when a customer shifis to an interconnector’s
services versus the application of RNRCs when a customer reconfigures [ts services

with the LEC, Specifically, the £xpanded intarconnection orders require that any
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differcaces berween these two types of RNRCs be cosi-based.” Morenver, if a LEC
waives RNRCs when a customer reconfigures with the LEC, the RNRCs that are
charged & customer who reconfigurea to this sesvice from an inferenanector may not
exceed “an amount reflecting the difference betwean the costs of the two different types
of reconfigurations. ***

44,  BeliSouth's unjust and unreasonable discriminativn in the application of
RNRCs is not readily apparent because itg tariff does not contain explicitly
discriminatory terms regarding the application of RNRCs,

45.  Rather, the ostensibly neutral RNRC rate structure is ambiguous. The -
ambiguity allows BeliSouth to apply the RNRCs in an unreasonably discriminatory
manner, Sez Exhibit | to Fxhibit B (Mr. French's Letter),

46,  Upon information and belief, in assesging RNRCs for ACTL moves,
BeliSouth impases, at most, ¢ single DS1 or DS3 RNRC per circuit when rediracting
switched access circuirs for customers that reconfigure with BellSouth. Upon
information 3nd belief, BallSouth has assessed such single cireuit RNRCs for ACTL
moves by at least two of the five largest interexchange carriers. See Affidavit of
Debarah Sellecs, Vice President of Carrier Sajes for ACSI, { 3, attached as Exhibit C

herets.

Y Switched Access Second Report and Order, 8 FCC Red at 7439 (citing Special
Accasx Sscond Reconsiderasion Order, 8 FCC Red at 7362).

° id.
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47, DellSuuth’s tariff provides further that, if a BallSouth estomer
reconfigures its access ccafiguration with BeliSouth to take BallSouth's LightGate or
SmartRing service, BellSouth waives the RNRCs altogether, in what it calls the
Netwck Optimization Walver. See BeliSouth Tariff F.C.C. No. 1, §§ 7.4.20(A) and
(B)~ttached as part of Exhibit A, Qn information and belief, BellSouth has used this

_ 'A ammmodau.-. ACTL ma;m by interexchange carriers with multiple points of
L presce ("POi"s') in the samo macke:, for cxample following the acquisition of une
IXC by another, Specifically, BellSouth has aliowed IXCs to move cireuits from one
POP 10 the other without paying ait RNRC. This waiver policy has created a non-cost-
based disincendve to customers that desirc to reconfigure their networks to take
transport service from collocated CAPs. See Exhibit C, § 4.

48.  Section 7.4,20 of BellSouth's Tariff No. 1 permits an TXC with one or
more P'OPs in (he stme market to achieve what is, for all practical purposges, an ACTL
move without incurting an RNRC. Spu:iﬁmlly, it is my understanding that' BellSouth
has placed the muitiple IXC POPs on a ring topology along with a BellSouth scrving
wire center, (At least two IXC locations are necessary in order for the IXC to opt for
the ring topology.) Onee the IXC is on the ring, the DXC can redirect all of the acoess
traffic to one of its points of presence wishow: incurting any RNRCe by virtus of the
Network Optiuizadon Waiver. Thus, the IXC cun reconfigure all of its traffic to o
single POP and avoid the RNRCs that would otherwise apply. However, were that
IXC to seck to reconfigure all of its traffic from ita multiple POPs to that same POP

theough 3 CAP, BellSouth would apply RNRC s dowa to the DS0 level. BExhibit C, 1 5.
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49, As auted above, under BeliSouth's interpretation of the tariff languags, o
Gustomer is facd with not only a D33 RNRC. hat multiple DSO and DEL RNRCS, 1t it
rolls over a DSJ to 2 CAP. In comparison, if the customer reconfigures with
BellSouth, then only a single DS3 RNRC is appliad or the nonrecurring reconfiguration
charge may be waived entirely. If the customer rolls over 2 DS1 to a CAP, it may
face multiple DSO RNRCs in addition 1o one DS1 RNRC (despits the silence of the
12riff on this point), whereas one D81 RNRC, or none, in the case of a waiver, would
be imposed w0 reconfigure a DS1 from one BellSouth service t0 anather.

50.  In eddition, BellSquall does not treat all collocated CAPs in an equal
fashion, See Lestes from Joseph R. Wilson, Sales-Vice President, Industry Secvices,
BellSouth, to Thomas P. Byrnes, Regional Vice President, TeleCommunicadons
Group, Tne. ("TCG"), dated June 30, 1994 (“Wilson Letter*), attached as part of
Exhibit C, At pages 2-3 of the Wilsor Lerter, BeliSouth informed TCG, 8 CAP, that it
would pay, at most, a single DS3 RNRC for the rollover, i.e., ACTL nove, of DS3
service from BeflSouth to TCG. Similar (eatmenyt has not besn available to ACSI's
potential custormers when they contamplate reconfiguring their networks to take DS3
service from ACSI rather than BellSouth. Exhibit C, { 6.

31. Asdiscussad in paragraph 27, under BetiSouth's application of DS0, D51,
and D53 RNRCs 10 DS3 ACTL moves, the price o reconfigure » special acoess DS3
with a CAP, as explained to ACSI, is $16,531.90 —~ over 10,000% above the price if

the RINRCs for a single DS3 is applisd, i.¢., the cross-connect charge. The cost to roll



over 2 special access DS| to 2 CAP is $788.00, over three dimes the prics to
reconfigure 2 NSL if the RNRCy for a single DS circuit are imposed.

52.  If the customer receives n waiver when [t reconfigures with BellSouth,
the situation is exacerbated, In particular, the disparity between a reconfiputztion lo
take service from & CAP and a reconfiguration with BellSouth is equal to the full
amouns of the RNRC applied in the RellSouth-to-CAP situation. Under the FCC's
Expanded Interconnection Orders, hwwever, the disparity in charges inust be equal to
the disparity in cosis far two types of ACTL moves. Section 202(2) requires the same
result.

53.  Upon information and belief, from an operational and cost standpoiat,
there are no significant differences between redirecting high capacity (DS1 or DS3)
dedicater transport cirouits to a different customer jocation through BellSouth, and
redirecting them 1o a eollocated CAP's facilities, Stmilarly, there are no significant
differences in BellSouth’s costs when an IXC reconfigures with oﬁ: collocated CAP as
with another CAP. In all cases physical recouting of eircuits is done at the DS! or
DS3 level. Exhibit B (Layman Affidavie), § l4.

54,  Morcover, the dambase programming neccssary 1o reflect changes in
trunk assignments is similar for traffic rerouted 10 & diffarent location on the
customer's premises through BeliSouth, and for traffic reouted to any rollocatad
CAP's facilities. 24, § 185.

53.  Finally, while there may be diffecences in the modifications mede in the

cartier billing database, the cost differences are de mindmis. . 1 16.
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56.  Asa result, no oost justification existx for the enarmous difference in
KNRCs imposed on a CAP reconfiguration versus a simifar BellSouth raconfiguration,
or among CAP reconfigurations, Without 2 cost justification for the difference (n
RNRCs, BeliSouth has clearly violated the prohibition in Section 202(2) of the
Communications Act against eagaging in “unjust or unreasonabke discrimination in
charges . . . (or or in connection with like comaunication service . . .." 47 U.5.C. §
202(a). Further, BeliSouth has violated the Commission's requirements that “all
nonrecurring charges appiicable to custorners shifting to an interconncctor’s services
are 10 be set no higher than cost-baded levels, . . . [and] the difference betwesn the
charges applicabls when a customer shifts to an interconnector's services and those
applicable when a customer reconfigurcs its sexvice with the LEC must be cosi-
based,""! Moreover, whert waivers-are availahic for BellSouth’s customers,
BellSouth’s application of RNRCs violates the requirement of the FCC tat RNRCs
may be set only 1o recover an amount equal to the difference in the costs of’
reconfiguration between reconfigurations for which RNRCs are collected, and those for
which they are waived, such as where BellSouth customers reconfigure W BeliSouth
LightGate or Smart Ring service and tuke advantage of the Network Optimization
Waiver to move traffic (o a new paint of presence, This requircment wouid also apply

under Section 202(a) of the Act whese BellSouth waives some or all RNRCs fur

1 8 FCC Red at 7362 (emphasis added).
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customers that reconfigure to take access from some CAPs but not from others, as
described in pazagraph 49.

- 57 BellSoutl;_'a discrigination imposas an often insurmountable digincentive
to IXCs or other large customers that desire to Teconflgure with ACSL Thus, potental
ACSI customers have been dissuaded by this diseriminatory application of RNRCs from
switching w0 ACSI-provided access services, and ACSI has been hindered in its abillty
to sell its services,

S8, I turn, BellSouth's practices jeopardize the growth and viability of
BellSouth's competitors. ACSI hasbeen cffectively foreciosed from competing for the
business of BeliSouth’s customers that have reconfigured or are planning ta reconfigure
their DTT facitities. The end result is that BellSouth has harmed ACSI, bas artificially
limited the access choices of BellSouth’s existing customers, and has frustrated the

BCC's interconnection policy objectives.
DAMAGE TO ACSI

59.  ACSI has suffered, and continues to suffer, direct damages from
BellSouth's unjust, unreasonable, ond diScriminaﬁory RNRCs and its application of such
charges.

6.  Potential ACSI custowers have faced hommdo_u RNRCs that do ot
refloct DellSuuth's underlying costs. Moreover, these RNRCs are far in excess of the
RNRCs, if any, the customer would pay were it to reconfigure with BellSouth in a

manner that imposes comparable costs on BellSguth to accornmodate.
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6L,  In ACSI's expericnce, the potential customer faces thres choices: (1) do
nov reconfigure, (2) reconfigure with BellSouth so as to avuid or minimize the
excessive RNRCs, or (3) move ta ACSI ad Pay the RNRC costs or have ACST absorh
such costs. Exhibit C, § 7. /
v 62. Inthec situations, the only way for ACSI to make a reasonable big for
fdgas‘gl.‘_ﬂw potential customer has been o offer 1 pay for the significant and
u. -wasonable reconfigiration costs imposed by BeliSouth. This is typically not an
eoonOmieally feasible optibn, and the lack of alternatives has effactively foreclosed
ACSI from obtaining the husiness of-existing BellSouth customers that are
reconfiguring their entrance facilitles. Therefore, as a result of BellSouth's practices,
ACST has lost, and will continue to Jose, significant business opportunities, 2., § 8,
63.  For example, last year, one interexchange currier had agreed 1o move
thirteen (13) DS3 circuits from BellSouth to ACST. ACSI proceeded to prepure for the
reconfiguratton, including the purchase of OC12 equipment to MmmMah the
rollover. About three months after reaching agreemeat, the IXC canceled the order,
citing the excessive RNRCs of BellSouth, As a resalt, ACSI lost a five-year conumact
worth at expected $500,000 in rovenues, M., 19. |
64.  As ACSI expands its opemtions, the magaitude of the edverse impact
rasulting from BellSouth’s illegal practices will only mount. Operations in three of the
nine markets in which ACS1 has networks commenced in the last two monrhs.

Construction is currently underway in six additional markets, See paragraph 2, supra.
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65. In addition, ACST suffers a foss of goodwill when it s wnable t process a
customer's reconfiguration,

66.  The exact amount of ACSI’s damages have not yet been determined bug
are in excess of iz.ooo,ooom to date. More specific information on damages will bs

pruvided in ¢ supplemental complaint as permitted by the Commission’s rules,
PRAYER FOR RELIEF

67. WHEREFORE, ACSI requests that the Commission declare BellSouth's
RNRC: for, snd their application t0,-ACTL moves to be unlawful, unjust,
unreasonahle, discriminatory and anticompetitive in contravention of the Act and the
Commission's orders, rules, and policies governing expanded interconnection.

68.  ACSI requests that the Commission ordar BeliSouth t-cease engaging n
the unjust, uarsasonable, and discriminatory pracuices alleged herein by filing tariffs
that clearly set oul cost-based and nondiscriminatory RNRCs applicable to ACTL
moves. The standard for cost-based RNRCs should be direct costs. The Commission
should order BellSouth to unbundle its RNRCs for ACTL maves to reflect cost-based
charges for labor, TIRKS database updating, and CABS recordkecping in order to
allow the Commission to monitor BellSouth's complinace with its Expanded
Inserconneceion orders and to ensure customers pay RNRCs that reflect the costs oaly
of the sarvices they receive whent their networks are recanfigured.

69.  ACSI also requests that the Coaunission order BeliSouth to compensale

ACST! for ACSI's expenses and damages suffered from payiag the unjust, unreasoaable,

=25
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and discriminatory RNRCs Of lts potential customers and for its logz buginase
opportuaites,
70.  The Commission should declase thas

. the imposition of multiple DSO and/or NS1 RNRCs on a cusiomer that
uses an expanded intarconnection imangement with a collocated CAP
whent an otherwise similar customer reconflguring its service with
BellSouth or another CAP Pays only one DS1 or DS3 RNRCs is
unlawfully unjust, unreasonable, and discriminatory, unless the
diffmneehthemmdlmpﬂd by the two customers equates 10
direct cost differences, if uny; and

¢ if BeliSouth walves RNRC for a oustomer that reconfigures with
BellSauth, it is untawful for BellSouth 10 assess RNRCs against
customers that switch-to collocated CAP-provided transport circuits, At
a8 minimum, if RNRCS for custouers Switching to CAP3 are not waived,
BellSouth must not charge RNRC that refiect more than the direet cost
differcnces between the BellSouth-provided and CAP-provided
reconfiguration.

7. ASCI requests ite attorney’s fees, costs, and expenses in prosecuting this
matter,

72, Plaintiff further roquests such other relief as the Commission’deems Just

and proper,



73.  This suit has aot been flled in any court or other govermuent ageacy on

the busis of the same causc of action.
Respectfully submitted,
AMERICAN
COMMUNICATIONS SERVICES,
INC.
By: 4(/ f{<4A :
Riley Murphy Bfad E. Mutscheléndus o7
General Counszl Edward A. Yor , I
AMERICAN COMMUNICATIONS of
SERVICES, INC. KELLEY, DRYE & WARREN
{31 Natlonal Business Pkwy. 1200 19th Street, N.W.
Suite 100 ) Suite 500
Annapolis Junction, MD 20701 Washington, D.C, 20036
(301) 5174200 (202) 955-9668
Its Auomeys
February 15, 1996 '
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Page 1
LETTER OF AGREEMENT
THIS AGREEMENT, which is dated und cffective as of _, 19__, is made between EellSouth
Telecomrun cations, Ine, (“BellSouth™); and ("Froperty
Managempnt ); hereinafter referred to colluotively a3 the "Martics™; in contcmplation uf the (ollowing:
A. 11»: real extate property coversd by this agreement is described as the . which is located

—

B. Property Management is engaged in the keasing and management of office space to tenants and desires to retain and artract
building tenants with high-quality, value-added lucul telecommuniestions techaclogies and support services,

C. Be/lSouth intends to provide reliable, highi-quality, valoe added, tslecommunications technologes and support services to
b Vding tcnants as requested as Pruperty Manzgement's designated provider of choice for communications peoducts and
zes to the, property.

D. arties wish o engage jointly in improving the quality of the coltective services provided to building tenaats and in
, _, -noting the property and the BeliSouth telecommunications products, services, and support as value-3dded amenides to
tnants.

NOW, THEREFORE, in consideration of the toregoing and the mutual covenants hereinafter set forth, BeliSouth and Property
Management heraby rautuaily agree as follyws:

I.  Theterm of this Agreement ghall be one (1), two (2) or three (3) years (delete s approprinte) commencingon
Inssmuch a8 close cooperation between the Parties is essential to the success of the alliance, if sither Party shall, in its sole
discretion, find that the alliance is not satisfactory, either Party shall have the right to terminate this Agreement by giving thirty
(30) days written potice, one to the dther. Upon such termination, Property Management shall forfeit all remaining incentive
credits a5 described in Paragraph 3, shali immedixtely cease using BeiiSouth registersd naraes and marks a1 describad in
Paragraph 10, and shall retum, or certify destruction of, any media bearing BeliSouth names snd marks, This sgreement may
be extended ut any time by mutual written agreement. Property Managemenz agrees to provide Bef{South with access to
tuilding entrance conduits, equipment room space, and risechorizontal conduits e required for placemeat of
teJocorumunications facilities to meet the needs of building tenants. Such sccess shall be provided & no cost to BellSouth.

2. BellSouth agrees to establish and maintain an incentive Credit Fund for use by Property Management consisting of (1) an
annud signingbomus of §  ____ beginaing with the exacution of thic agreement and an the anniversary of each
subsequent vear for the term of this agreement, and (2) annual occupancy space credils af $.05 per square foot of tenant
occupied space (rentable ares) using BellSouth services. For purposes of this agreement rentable area refers to that actual
usable meastred space within a tenants space.  The tenant noenpled space credits shall be computed once each year based oa
the tenants existing occupied space upon the exerstion of this Agreement, and oo the smiversary of each subsequent year, in
the building (s) covernd by this Agresment. The Credit Fund shall be used in & manner consistent with the objectives and goals
of this plan. Credit Fund smounts can be used by Property Management, or upon Property Managemaent request, by specified
tenants of the hurilding tn be applied to purchates of Be!iSouth requested sarvices inshuding service instllation charges and/or
manthly service fees; towarda Property Managewsent and/or building tensnt aitendance at BaliSouth-sponsered seminacs: or.
for reiminirsement of Property Mansgement costs for advertisoments or newsletiers, or other promotional cffarts mutually
agresd upoa by BellSouth and Property Management. Billing credits shall aot be scarued from yeer to

yenr with respact 1o this Agreenent. Unissed snmual credit amounts will axpire at midnight on the doy preoceding the anniversary
date of ench yesr.  BellSouth further agress to provide Quarterly reports vo Property Maosgoment regarding the cumrent surus
of the credit fund, and remaining ceedits. All provisions of this parsgraph are subject %o sompliencc with sil applicablc state
and fadecal laws and regulstions governing BellSouth's participation in these activities.

3. Property Management agrees to designate BellSouth s the provider of choice for lacal tslecommumications services 1o building
tenants at and promote BellSouth s such. Property Management furthor agrecs not to enter into &
timilar agreement with any other wiecommunications vendor to perform the activities provided for In this Agreement for the
term of this Agroement.

4, BeilSouth shall designate a management reprocataive as 2 point-of-contact for Propenty Management and building tenants
with responsibility for nlanagemcot and administration of ull BellSouth responsibilities in connecrion with the impicmentation
of this Agrecment. Propaity Managentent shall desiguate an appropriate contact 1o work with the BeliSouth representative.



B8OMA.DOC .

9.

10,

12,

13.

Upea commencement of the Agreemeat, each Party will give written notice of the identity of their designated contact 1o the
ather Pasty.

Upon commencement of this Agreement, Property Management, at its expense. shall provide to BellSouth, all rnntser
niaremation, introduction, snd, &3 permitted, ail information about ienant occupied space and number of employees for al|
existing wepants st . Mhmmkmmbmiqupmpecﬁvem Property Management,

available to Property Mansgement.

BellSouth shall, at its expense. develop tenant survey media 1nd conduet temant quality coview surveys on & semi-anaual basjs
to determine ways 1 improve tenant telecommunications service st___ , Property Managemens, t its option,
may elect to participats joindy in BallSouth quality surveys st no cost. Yo the extet legatly permitted, BeliSouth agrees to
peovide Property Management with survey results. Subject to the foregoing, following snch survey, BallSouth and Property
Management agree to discuss and for jolnt anveys, develop coordinated plant to improve tenant satisfaction. DeliSouth, at ity
expense, 4greed 1o underiake & persoral contact program with all tenants upon commencement of this Agresment and,
theresfter, sgrees 1o periodic contsces and follow up as neeessary as a resuit of feedback frowt tenunls.

BellSouth shall, at its expense, develop and provide promotioual waterials including, bux pot timited to, brochures and
newsletters which deacribe advanced telecommunicatious sei vives available to renants and benefits of the alliance, and will
provide ongolng information to tenants about the allisice xad new BellSouth products and services. Lipon cequest by Property
Mansgement, and if foasiblc, DeliSouth shall, at iy capeme, provide elecommunications placning/consulting, sales praposal,
presenation, and contact support to Prope:ty Management for requested tenant leass proposais. The parties understand that
BeliSouth doea not provide InterLATA services. Property Mansgement agrees to never tnfer or represant that RellSouth
providcs InterLATA scrvices, desigay InierL ATA networks, of recommends any interLATA service providers.

§.Property Managuuont, w its sxponse, shall distribute ail promotional materials provided by BeliSouth to existng and
prospective Gr uow ienants during and sfter lese negoriations. Property Managerent and BellSoyth farther agree to cooperate
in the developineat and distribudon of ingroductory letters, tenant surveys, nd other tenant communications as required to
cffectively prumote the objectives of the alitance. ,

Pruporty Managemenr agrees m submit to BeliSouth all advertising, sales prowmotion, press releases, and other publicity matters
velating 1o this Agreement or memtioning or inplying the trade names, logos, trademarks or service marks (hereinatter “Marks")
of BellSouth Carporation and/or any of its atfiliated companies or language from which the connection of said Marks therewith
wmay be infared of impiicd, or mentioning of tmplying the names of any personne! of BeliSouth Corpocation and/or eny of its
alfiiated companies, and Property Mansgement further agroes not to publish or use such advertising, sales promotions, press

' relonses, or publieiry matters without BellSouth's prior written consent, BellSouth shall have the right to use Property

Maaagement's name and associsted marks for
the prior review and written spproval of Property Mansgenent.

Evea though Property Massgement shall recormmend BellSouth as the provider of chwice for local islecommunications services
to tenants, nothing in this Agreement shiall be construed to preciude any building rsaant from ohtaining telecommumications
sesvices from others legally acithorized to provide such services.

Both Parties agree to hold this Agreement, mnd all specific details and compensation provisions of stich agreement as
mMmﬁmemwnmcﬁounotmbedmmwlnvﬂiildpwfoupuiodafdm(‘.l)ymmeuumm‘mﬁonof
this agreement unbess with the express written conseat of the other Party. Other aspectx of this Agreement may be disclosed as
mutusliy agreed upon in writing.

This Agreement shall nat be construed to create a joint venture, general partnerxhip, or create the relationship of principal and
agent between the Parties hereto, This Agreement is srictly for the purpase of permitting joint promotional and markating
Activities as well as to provide for the insuliation of telecommunicatians facifities and services. :

in BellSouth publicity and sdvertising matecials subject to

Each party agrees to indemnify and hald harmless the other purty from and asainat any loss, costs, damages, clains, expenses
(including attomeys' fees) or liabilities by reason of any injury ta or death or disease of any pecton, damage ta or destruction of

Page 2
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loss of any property or aay other damages arising out uf, resuliing from, ar In connection with the performance or
noaperformance of the abligations contemplated by diis Agrocient witich is cased in whole or in part by an act, omission.
defaait or negligence af the party or its employees, the failue of Ure party w comply with any of the tarms and conditions
herein or the failure s seaform to statates, ordinances, of otha cgulsiivus o requirements ot any governmental authority in
connection with the psrformance of the cbligations provided for in the Agreement. Each party shall, at its own cost, expetise,

and risk, dafend any elsim, suit, action or other egal procceding for which that party is hereunder obligated to indemoify an

IN WITNESS WHEREOF, the Parties have sxecutad this Agreemoat by thei 1espective duly suthorized representative as of
the date first written above,

For BallSouth Telecommunications, Ine.: For Property Managoment:
Hy its Authorized Agent, BellSouth Business Syatems Inc.

By: Dy:
(Signature) (Signanure)

{ Printed Name) (Printed Name)

Title: Title:__
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SENT BY:LONG ALDRIDGE & NONMANT 7-17-97 © Z:dBPM CLONG ALDRIDGE NORMAN-MESSER. CAMARE 0 staik U35
EXRIBIT NO. (ACSI-5}

Geargia PSC Docket 6863

BST Hearing Request
January 30, 1997

Page 10f 1

REQUEST: Plaase provide a copy of BellSouth Telecommunications’ Authorized Sales
Representative Agreements.

RESPONSE: Please see the attached samples of BST's Authorized Sales
Reprasentative Agreements. Both an exclusive and nonexclusive
agreement is provided. -



SENT BY 'LONG ALDRIDGE & NORMAN: 7-17-97 @ 2:38PM :LONG ALDRIUGE NORMAN-MESSER, CAPARELLO w12tz 3/33

AUTHOR(ZED SALES REPRESENTATIVE
ACREEMENT RETWEEN
BELLSOUTY TRLECOMMUNTCATIONS, INC.

' AND

Ty AGREEMENT ("Agroement™) ix entered intn by wnd betwosn BaliSoet Telscomntunications, Inc., & Geagia conporatiue wih is princlpsl plsce of business s

1800 Connity Bodievard, Attants, Georgis M43 ("COMPANY"™) and , e corporation with s peisclost plase of

usintes of_

“REPRFRENTATIVE").
Appaintwan of Represeatative 1ofld M. Indemuificetion Qofl12
Tem r 1of12 1. Limitation of Liskillty C10eft2
Represeraative's Responsiilition def12 ) ). Lishility Inswranes . 1Gof12
Prices, T=nme of Ssls, Commitsions dof12 K. Nondisorimination Complimnc,
A. Prices a2 Craveities wed Lobbrying {8ofid
B Orders and Accopiarce 4012 L. Rvaubiliy 1gori2
€. Covmuimions Sof12 M, Captiors 0otz
Quallty of Servies : Saf12 M. Frokioited Relationships 10nfi2

L Advactizing & Procwotion Jof12 0. Licemsen (tafld

L Company's Marky dof 2 P, Specisl Condiions itofl2
A, Uses of Muks daf 2 Q. Streival of Obliiptions 1lefl2
8. Procedire on Terminstion 6o ld R o of Appendiocs 1ofl2
C. Linitation o US, Gafl2 5. Agwawol Bilng on
D. No Inteset in Macks sotiz Succcsocs in e 11 of12

L Tumdaation Gofl2 T. Lintion of Actions  * - Har2

& Protootion Provisions Tofi2 . XIL £ntise Apreement thofl2
A, Com{idwaiintiey/Nondisclonae ol i1 Xim. Flentlorn, 13912
B inventions and Fasom Righix 2af12

. Ancnimeas sofl12 APPENDICES

L Misocmaons . tefld APPA Authoriaed Marketing Ascay ] of1d
A Astipnability fofl2 APPAL  Rog Maskat i Unnythortoed Arcas 2o}
.B. Affilllatey tofld . APFPR Seles Comvuinaions , 3 afld
€. NotoeeOuwax Commimications L g¥] APPC Sthes Trows ané Confiione 16 of 13
D. No Walvar of Rights 9ar12 APPD  Genarsl Suppont Levels 1t of 13
E. Pomos o 9ot 12 APPE  Noaduimingion Compiionse 12ef 13
F. Covernimg LowirgdstoryChanges ~~ $of12 T AMF . Oretuities snd Loblrylag 130f 13
0. Dissontionance of Program 912 :

WHEREAS, COMPANY |g engaged in the business af masketing and providing bagic elecsmmusicaions xrvices; and, WHEREAS, REPRESENTATIVE b la U

 business of merketing and providiag susomer premiscy oquipmcet {CPE) and dosiecs  become su wallnxiosd markcting representative af COMPANY R¢ (he sale of
oertain serviosy pursusat to Giis Agressaent widh COMPANY, wad, WHEREAS, COMPANY wishcs w0 engage REPKESENTATIVE & promaic the sxiz of cerain
e wiibed herein, NOW THEREPORE, in considesarion of the premises and (W Rustum] covensols harein cnndsined, th panlac boreby mutoally agree ac
olk

Pago i af12



SENT BY:LONG ALDRIDGE & NORMAN: 7-

17-97

APPOINTMENT OF NEPRESENTATIVE

I, QOMPANY horeby appuints REFRESENTATIVE a5 an
Sutharized represciative i (he SIOLIEPNIC Mea(s) designated
in Appendix A uf s Agresment 12 peomate the ratsll sale of
id o sutici orders R Such service offeringt wnd misted

services tat forth in Agpendix B ofthis Agreamont (*Scevice™.

7 Any cluages 10 ¥ grogrphic acca(s) designaic in Appendix
A of this Agrovsnent muat be agreud W and approved Ja wiiing
by the purties. Such ‘written sppreval whil take the faem 5ot
forth in Appeadix A.| of this Agrzement, Ay sdditional terme
and conditions st frth in Apoendix A.L shall contral, 4o e
calonl Uigy do son condlicn with this Agetement

1. COMPANY reserves the right 18 siter the tamng, conditions or
raiss, ot apply for wgulstory approval & may be aeccsucy 1@
alisr such torms, comditions or rawes for the desiribed Service sl
any e, e the event qay of the deseribed Servicas are altered
cithor with reypect 10 e ferms, conaitians, qualifieatiang o
prices rejating therein, CUMPANY setarvey the right 10 alter or
climirmte the amount af commitsians puid for cele of yuch
servioex st the COMPANY In its sole dizcretion deewrs
sppwopriste. REFRESENTATIVE hat the option w terotinase
this Agroement if it dows not desive 19 et te relasionship
a3 altered.

REPRESENTATIVE hereby atcepts such appointmant and agrees o
exert masonsble ¢ffbrty to promots, sn COMPANY'S bahall, the
marketing of Servioe and (o vecvice, in the mannce doscribed [n
Smnﬂldﬂsmdlmmlqmm
thiough REPRESENTATIVE.

COMPANY Is lcxaily prohibled from engagiag in any interLATA
wrvice or bustpess, REPRESENTATIVE expressly scknowledges
COMPANYY Irgal obligationt and agress 12 ouly offer COMPANYS
natorork servioes ba conjunctian with COMPANY spermiied
stivities. REFRESEWNTATIVE agrves newer 0 repreicat or infer to
the custousy i, COMPANY provides any imerl ATA strvics,
roTRnCrE any IAILATA service o service pwawisier, or detiges
INMILATA ftrvicm. Ay such murioting of dedign of inissLATA
2crvices shall ha envwinetsd separately from G sotivites poverned
wnvler this Agreernent. I,  the Suturs, COMPANY b paminnd 2
cngage in integraied inralATA snd imtorl ATA scovicasos. . -

businapses, COMPANY regcrves the right to amond this Agreoment

to include such scrvices, and to the oxent permitied by Law, ol et
md condiions reisting 10 REMRESENTATIVEY sale af all other
COMPANY services shall mmomaticaity spply thisealer (o tuch
ANeTLATA srrvices that muy be offsed by COMPANY.

It ia miyo understood Between the parties thet COMPANY vy
actively condlume to market, promess, sad obtain contaats for
Sarloss in the geogmaphic rcas tesignated In Appamdls A duvegh
COMPANY'S own salcs fnex, its affitlasrs sodior suinidiaries or
through otlia repreventatives.

COMPANY and KEFRESENTATIVE sgres ihaf the relationchip
Bétween them widing from chis Agreensent is thi of independeat
contraciore  Ferent for the rights retainad by o¢ grantad to. and the

It

n

Pagedof 12

FIY TR
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mumnmw.mmmnﬂumm
nelihvex hes wny fight or any schoridy 10 oner iate sy CONtRCH
wndevtaking in the nare of or Ror the soscunt of the dther or 1o
Stau o orenie any obligation of any kind, expecascd or inplied, o
Wahalf of tha efiuer, nor shail the acts or oneissions of wither crear
sy Hability fos the oy, REPRESENTATIVE thal)

boiness o 0 owe Iuldat, rexensibliity, and experse Al
porions fumished by REPRESENTA'11VE 10 perfium the shligations
1CQuired o pemticd Unger U8 Agrecacnt shall b coesidersd solaly
REPRESENTA11VEY smployest milags otherwise suthorised by
UIMPANY. RFPRESENTATIVE shall ot all times rensain
resprmsihle fise complisnce with 1% taova, conditions 1ad obligmions
of his Agreement.  Subcomtrasting by REPRESENTATIVE, in ay
form, of sy of REPRESENTATIVEY obligations, in whale of i
part, withawt COMPANY sudhorization, it expcusly probibised and
vomiiuies breach of'thiy Agreement. For purpases of this seetion,
e tafvh SubComracling datnt defegating Tha wark required or
permoitied undes thit Agreemant 10 vy peman o thind party not
erpioyed by RFPRESENTAYIVE . REPRESENTATIVE is aet
marharized to unilaterally shdieate itz active sales and suppast
cbligations through relationships with third party individuals or
companias operaling indopendeatly of REPRESENTATIVE,

TERM.

IF REPRESENTATIVE chooocs opdon A or B in Sactien XII,

the serm of this Agrerment chafl commanss when enseulsd iry beth
pattios, and shall oontinue thereafler trough December 31, 1998, o uatil
tamiaated as providad for vadcr this Agrecncal It
REPRESENTATIVE choasss optien € ia Seciion XIIL thea the

tam of thiy Agroonma slall COMERNOT Wi SIACWLS by DO\ Jarties.
In cither crsa this Agresmanc whl D¢ sutomatically renew & e nd of
the original term 384 O the same daie shaoally therensier fr
SUCSCSSIvE DBC VL2 ieimat tniees sither party lndicutes iis imtent

not 10 renew the Aprement. Notice of yuch intent must be provided,
in writing, o the otker party no luer than €0 days prioe 1o the end of
the thenexisting tonkma puiod, COMEANY may cancet (s
wwmwwu\vm;m-p:mh
Section X1.C

REPRESFNTATIVE'S RESPONSIBILITIES

A, REPRESEMYATIVE sjrees that:

1. Honll cmploy wod ain a saliicns communicions sty
Rorce and siafY us agreed apon by COMPANY and
RESKESENTATIVE 10 murket COMPANY - spucific seevices

- and in neevide sdoquate varkating agvarags for prospastve
Servite cumoorers;

1l will provide custemer relations and Service suppost finctions
inclading, whore applicable, bet wok lionited w3} caardination
af adqumc initial vuwaer trusiag ON DRGDCE USt Of Scrvices,
i1} coutimuing Sarvios synam consslting: iil) periodic personal
auntacts with cusament; iv] provision i csstasers of
availabie information régerding technical, functionsl, wnd
Other Service developments; sid v) kandling of requests from
tustamers for neiwork: tarvics mrvenue; and
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it will provide marketing services satiefaciory 4 COMPANY
wd (st REPRESENTATIVE will take action &5 nocded o
meel costomers' scrvicy reqainements and t easee thad
cowtomors’ secvica is prooeTly Gooodinales i sestoers’
satisfiuction. REPRESENTATIVE further sgroe that |t will,
in good faith, tec HE best cfions 1o ik +!f reasanable eveps
RCCCIsary Lo e the caslonter it tatislied o all Ghnag, with
regard w COMPANY'S Service.

i wil| specity, tn Section X[Il of this Agresment, whethes la
the: sale 0f itrel ATA network tarvioss, in the sroas served by
COMPANY, it elects to market such intral ATA servioes
anclusively on belwlf ol COMPANY or i theo magkst o
othatwise prOMEE 50Me or ail of the ntrsLATA network
services of athey providas.

If REPRESENTATIVE 2lects to marint some of ofl of the
Intral ATA network turvics sslusively for COMPANY,
Mtk to #s slaction of option A or B ie Soction XN
REPRESENTATIVE wili not market dw applicable
intralLATA servioes of anoter provider, cxeapl in those
instanans where COMPANY does not provide # sienilas
funcclonal servies in the ares served by COMPANY, In which
cace RFPRESENTATIVE muy, with COMPANYS writicr
eontent, and only for 5o long ey COMPANY doci sl fnvea
sleafiar fanntlonad s3orvics, in the mon scrved by COMPANY.
maiont the applicable intraLATA scrvice of aaother providet,
and RETRESENTATIVE will ot tais sy action, in retem fbr
compeniation of mYy [ype thom mnider peavider, Which would
reult I um €00 UIEr'S applicable el ATA service being
provided in Wy way esing e scrvices of sty provide ether
than CUMPANY, Fallare 15 comply with the sbove
commicmant shvall be grounds fx conversion of
REPRISENTATIVE w non-mxciusive status of Lamination of
this Agrocment, m the COMPANY'S ditaresinn

If REPRESEN L ATIVE clacts io inarkl wd otharwise
promwots exelusively seaw or all of e intral ATA ratweck
servioes of COMPANY purswant to its chection of A or 8, in
Section XH1, REPRESENTATIVE may, in addiion i now-
recwTing sommissions, recetve payrient of poribrmtance
honescs andior residusl commaistiong e et fortt in Appesdix
B. 50 long 1t XEPRESENTATIVE satisfler the eriiria for
receipt nf syeh bonopes, sdfor residuel sommisslony o
Further describad i COMPANYY than gxisting opsrations
standards. For purposss of this Agsvonscat, reidunl
commicsions ghali reesa Ruavicily or mondhly, st
COMPANY's dscwotion, payusats W REPRESENTATIVE
{or sarviocs sold by REPRESENTATIVE for as long 2t v
customer retakias such servioe or REPRESENTATIVE remaist
an sudwrized seics representalve under aption A or B, in
Section XIM, whichever is ghorfer, but not, ia avy event, b0
txcead the term of thig Agreeernal. Also COMPANY support
tavels wili vary dependiag on the option chasss by
REPRESENTATIVE, Conaral whport kvl caligorics
pplicable (a the various options avallable in Section X111 &
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found & Appendix D, More specifis sxplanaticas of tic
suppont levela will be provided In COMPANYY then evisting
opcrdtions standwnds,

REPRESENTATIVE actmowicdges thal COMPANY gramig
oatin of dy rignts harelt 1y matersl part in conriderstion
of REPRESENTATIVE'S Aghviment in a1 exchwively for
COMPANY in marieting snne ar all of COMPANYS
MIALATA netwosk service. A¢ ¢ conssmes, during the
erv of this Agstement, snd sy exsencions S, any
REPRESENTATIVE clceting axelutive ontion A or [ Ig
Section 1T agroes that acithcr REPRESENTATIVE o ite
alfillages, ov perzmy gwing 1 comtroliing intaret in
REMRESENTATIVE or o aftstinte chall, directly of indireatly,
{a) yollcly, cufl, oITeT of accagt offars for any spplicable
Competiive Scrvica m the Ares served by COMPANY,

{b) induce or refer my actual or progpective Subsorider of
QUMPANY aetwork servions 1o mibscribe v any applicalde
Crnpefitive Servics of wnoter i the Arca scrved by
COMPANY, (s) provide mxy wibscdber Seads 1o ary
tppliceble Competitive Scrrice in te Arca, or {d) scivac
Subscribers Umough & reselier Of KT 5e 5 tegatior of Sarvice,
whether for apal koabie telasmmunientions se

sty perton, antity, or businet {other this COMPANY) ki the
Ana, intloding withoul limitation wry facllitics-baved camker,
sy resaller, of sy agent thereel, which uses wituology
teclminily capabls of poviding dw Gunetionat coghrelant of
COMPANYY scrvioes In sey way, These provisions sd
servonanty shall spply 39 fong as Representative reting

a0 InksLATA exciusive gies nermaaentalive wader sither
option A or B i Soctioa Xil{. Atan, vpon tererinstion

of s Agreemwnd, & upon s wkelusive REPRESENTATIVEY
camveaina 40 non-sxelugive statug, of sticrgt 10 sySigEment
this Agrecment, pagraph 10 slulll spply.

I REPRESENTATIVE clects X alsa mirket or atherwise
Promow the InrLATA network esviens of other providérs,

in 1 grom nat served Ay COMPANY, the compentaSon id
feneral tuppest lovels smocisted with sueh sptions shall be e
ot foedh In Appendices B and D. More spoaifle cxplenstions of
the seppont levels spplleabic to the specific option dhostn will
be provided in COMPANY'S thon existing operation sientiands.
Such swppon jevels shall be offerd snlely st COMPANYY
discration and shall be affesad whien wnd to the exueat deemed
Spovopriaie. '

+ During the effostiva pacled of this Agremment, or sty saicision

thegeof, 1 REPRESENTATIVE may change its stahus dua
naf-sxslusivr to exclasive and vice verss. Howeover, such,
changs shell be praspective only, For changes fom
non-sxclisive 1t exclusive sates, dils gaaRs. bax 1S 00K Hiited
1o, peymen of residual comenissions will he made B¢

wpl lcabi¢ metwork: services sold by KEPRESENTATIVE sfac
the change, bt ner ersldysl commissians witl be paid for
REFRESENTATIVE'S bace of otherwise applivsble network
serviers in pluce of the Uma the dhunge is rasde, For durges
frrm exslueive to aeA exciusive stitus, any residud
rommisgians previowly being paid stult b dhustinucd after
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the date REFRESENTATIVE'S staius changas o
nos-cxcimjve,

If this Agresment is lermsinatad by COMPANY In socordance
with B provisions of teln Agreement or by 2n maletive
NRALATA KEPRESFNTATIVE Sor sny ressen, ¢ if ths
Agrecmint & tronsfirvod o scxignad by s enslslv

finiml ATA REPRESENTATIVE ar il
REPRESENTATIVE coaverty flom exclutive io noneexciusive
Hays, RAEPRESENTATIVE shall in 2o way, dieetly or
idirooay, ke sy Sttion 10 caun costonsrs W whom
COMPANY'S Sarvice wae wid by BEPRESENTATIVE

under fhis Agreament i divert such sisting Sarvies 10 another
retwovs provider in compatition with COMPANY. Thls
provition shall extend for a pariod 0f onc (1) you fivm the
*fYecdive dats of such eomination of chongs in waus

v,

B.  Ifinagaticeisr sales cace the REPRESENTATIVE My failed 10

satisinclorily provide adaquate oustomer scrvice, & deflacd by the
COMPANY {a writhw guidatines and shared widh
REPRESENTATIVE, or has received cusmisions th weee ot
sarwed, the COMPAINY may recapturs; asy Sties romeracsions peid
% e REPRESENTATIVE for such sale or deduct any foex
previousty pald thr such sais o Dy fature urvsaws awed

w the REPRESENTATIVE. Keptalo?! inmsaces of inndequete
cusiomer servion shill be grounds for seamination., o the sole
discretion of COMPANY,

All activicies of REPRESENTATIVE shat! be in coniplisnce

with sy xppilcable yrovisions of CUMPANY tariffe and such salsg,
sorvice, SNglatering. pertarmance ead operations stasdards
promalgated by COMPANY as may be in elfeet frow fime © time
i provided to REFRESENTATIVE. Fallwre of
REPRESENTATIVE w0 cemply with any of the sbovesciased
provieions shall be grounds for terwiination, al

disqreticn Wf COMPANY,

REPRESENTATIVE watvanis and soprescons te COMPANY thet any
and 4ll ardars submittad a0 COMPANY $or Scrvice i 3 customar
shali e ot che dincotion of and &t W mquent of the B, ASY
sarvice placed without & jxiier of mgtacy BOM t CRNOmET, which
lettor oF ngency must be 2igaad by the automar, mey be immediataly
disconneeted by QOMPANY 22 0008 23 COMPANY bs swere thet the
FTVICE OHSEE WS N0 30 suthariznd Ty tha Custonws.

COMPANY shall be entitiad to menpiare sny sommissions paid 1o
REFRESENTATIVE for e imprepicty ardered Service, any and
All sca, shacges and edministrativs capensca incumed by
COMPANY I adjusting the custmcry avanmlb
REPRESENTATIVE also scknowledges it glecameet of an onder,
without au@vorLeaticon (hom the cuomer will caist COMPANY
irocgn able barm and damage 0 ik good will. Any ordcrs placed
without suthortzation will constiiuts & breach of it Agreament.

REPRESENTATIVE sgrees i succenfully complete sny

1rining or corfification or prograsy(s) outlined o reeaired from time
14 time hy COMPANY, COMPANY rasarves the right o modify sny
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such roquirenseats om thme 10 ma, Wit Deior Notice &
REPREABNTATIVE. REPRESENTATIVE may ttminate the
Aozt I Y varet of sy roviesd osmtitication muriremenis
are doomed uaccaptabie o REMRESENTATIVE.

F.  REPRESENTALIVET 1aiet volooy: or nther vijue-sédad
PackynEAnce targelt sy cratist 0f 4 fel revenue vhjesives o
afher valis-aided perfemmncs objeciives, which vhall [x
detormined on a0 snauel basis by COMPANY.
REFRESENTATIVE agrees 10 exan ity best efant 0 mect thage
pafonsce pijoctiver. Contioued failure 10 stsin the
pezRanancs ICvelE S68 0Y COMPANY gtiall he seounds for
tennimaion of his Agresmncst, st the ke discretion of COMPANY.

PRICES, TERMS [ SALE, COMMISSIONS

A PRICES.

1. The prices it which Services will he provided by COMPARY ©
-customers shalll e the geioes mrthotiaed by COMPANYY e
Larif¥s in affect from time to time. COMPAN'Y resarves the
right at nuy time t coak regulstory approval 1o changs the
specifiomtions of Service & shewn In COMPANY'S salc Lrifh
12 sonfrm to ewrent charnciasstics ul Sevice, 10 aikr or
chiminas Servics or any sspest dextof, of © changs iy
Scrvice ralos, . la the wvon of Jach § change. COMPANY
rescaves the cight i alier or withhold commissions perume

Section LAJ. mad Section [V.C2.

COMPANY shall infona REMRESENTATIVE, froca dme o
time, and at kg thirty (30) duys bofore dhe effective dae

of such changa(s), oCmy changets) ln the \eruat upost which £
is willing 0 3ccspX 0ders for Service. inelnding payment w’
_standands of credil woetiiness, physical sailability of Sendss,
onder farmat, dats rerwirenents, sad gther cpecifieations.

B ORDERS AND ACCEPTANCE.

ORDEK PROCESS. A onder enternd by
REFRESENTATIVE faors it oustomers shali be in
contowmmacy with the teong tpavified by COMPANY.
REPRESENTATIVE chall deemine svailability af Service o
tw baeli of information mecived form COMPANY. Al otdr
shall be plosed though COMPANY'S Viemdor Scrvics Come
CVEC™) dnd shall be suljort w svallabiily, spproval, ad
asacptance ey COMEPANY. Dwly ordors coondiokm

- COMPANY's VSC will be etigidle ior payment of
cumpaorsation it provided in subparegraph C. [0 the svent m
order mbwtitted by REPRESENTATIVE iz rejecied,
COMPANY will supply REPRESENTATIVE wiih & specific
meason Usrretor,

CREDIT INFORMATION. At COMPANY ™ icunct, Tl
with omrtomer pormission, REFRESENTATIVE shall cbuale
sastarai wd appauyciaic credi informazion. Grom Ay CuROMmer
13 spociGeu by COMPANY, which REPRESENTATIVE sha
forvad to COMPANY with the ardar. AR credit mudt be
agproved by COMPANY and COMBANY regerves the righ =



SENT BY:LONG ALDRIDGE & NORMAN: 7-17-97 ©

2152PN

deay credir (o any eustonses, & requice deposits, o ta modify hs
credit terme e it dowms appropriasc, or ln sccondance with Ge
rules and reqdations approved by the Pulilic Service
Crenmiesion of the sta In wiich s Agrocment s © 3¢
performed, REPRESENTATIVE docs not hottby guarmsien the

crodit of any cusinmes, best does warreet that it will use
ceasoanbie eftorts 1o obiin, and beliaves it it will obtain,
acCrue credit infocmazion fom relitbla acurocs,

REPRESENTATIVE shail soordinate auy neamsary instaliation
of REPRESENTATIVEY Customar Pecanives Byulpamsnt (CFY)
with instailation of any Scrvice % e prgvided by COMPANY,
i shall perfor foature iaia UPON COMPEEHION O ctallafian

n & maontr scucplable 1o COMPANY. v,

€. COMMISSIONS.

Excapt a¢ otherwise provided Welow and in Section LA S, and
1V.C.2. of this Agracaat, COMPANY sl pay
NEPRESENTATIVE compencation in accordance with the
applicable Commission Scheaule terms eonrsioed In
Appenudix B of this Agreament, which shall spply depending
On the ogtion choma by REPRESENTATIVE in Section XII
herein. Nt withtsnding e Seegoing, for oll sales of SSEXO
sacvions with contatial periods, COMPANY rexcyves the right
10 reCaptEre fuy coUTIRK OF ROA-fECTing comwmistione, nh 8
pro rate basis, for saie Made 10 1 cutirser who orders Servics
removd priof 10 the expirstion of 3 conieactun] agroscnent.
ARG due herearvier thall be paid by COMPAMNY ®
REPRFRENTATIVE ia 26 Juss thiaa thicty (30) days and 50
tater than forty-Bve {45) daya from tx end of the oot is
which an ondar is conaldared 1 be *fim”. A, “Pieod” order shail
ba defined s the datc the onder R scrvice is accopled By
COMPANY and Inget it COMPANY'S aeeiRg System.

LOIMPANY my, from time 1o ths, affer spesislly discountod
services, srvices for spesial warposes, or scrvices with chmged
sermt ard oonditions, cither ot ir's own Inikiative o parsus 10
appliouhis laws or comobaiion udes. Duc 10 e uBlquec
cirumsances sucrounding the provision imd pricing of sch
scrvicas, commiasions for salcs of Uhese special paevicos will not
e offersd, uniess expeessty surhrvined by COMBANY. ... ...
Specially diseounted sarvioes or rpecisl svicas aee defined @
sexvice providod periant & special inriffs, Lo, aposlal
axsemfics, o scrvion offoriogs #at otherwiat iffe s torms,
casalitions, qualificecians oF prices from e SOR-dissousted
Servioos (imed 1n Appondix .

Vi,

Sdjes commestings may #ot be camed by REPRESENTATIVE,
0¢ by my riber ythorizad saleg reprecestsiive, and shafl net
he paid by COMPANY (or vales of satvices W
REPRESENTATIVE for its owel use, far aaies

of servions o REPRESENTATIVE s affilata's uss, o¢ for

stlen of serviccs on behall of, & tu be wsed fry, mother saics
represcntative mandcipating 1o QOMEANY' sules aieacy
ugram,
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4. Salos comsiivsion may et be sarmed by REPRESENTA | IV,
oA ghall not be paid by COMPANY for “sales™ of Sarvice
negotintd by & third party for 8 praspective cusOaer sad
REPRESENTATIVE ia acting m & counduil for Sach previnusly
negotinted saie.

5. Initisl commistions will he doe end payable
REFRESENTATIVE saly for eales made for Scrvice which
resulls in addifionad revese o COMPANY. No counmissions
will e pald for (he eale af any Servios which mercly epiaces
existing svenes. Rashdual commissions shall bc camed and
timited as sat forsh i Section {iL.

QUALITY OF SCRVICT
A QUALITY.

REPRESENTATIVE agrees that & all times it will rnaincain § [cvel
of quality of servion 1o its comomers s facaory w COMPANY, ia
sosordasce with reasonable siualundy prouigaad by COMPANY
wnd then in cifoct, and will ks xnd perssil 1o #¢ ajots by
COMPANY all sctiuns ransoasbly requestad in order i sncie
adeyuale apporiurity B pevicw of HEPRFSENTATIVEY
perftamance by COMPANY, including, but vk (imiked Yo, periodic
review end amlysis by COMPANY of U customs: s vix provided
by REPRESENTATIVE, Faiturs to juainin a iovel of quakity
sutfafastory 10 COMPANY may, at COMPANTY oguice, result in
‘crmingion of tils Aprociaciit &8 provided harein.

B. TRAINING

10 axder tn encure the (evel af quality of Sarvios ko s suskomors m
required by Section V.A, above, REPRESENTATIVE agrocs 10
atvend sy treining or veriiention required frow G (o Gme by
QUMPANY. REPRESENTATIVE sciruvoltedges s retponalbiliny
avt abfigation | madriam 4 high level of expantes, through
WHREYEr training i necdad, in order & efloctively smarket Servios
0 {NMPANY'S caxtomers, Aqy speoiel trainiag redeloed by
QOMPANY will be vmds renssanbly avsilable %0
REPRESENTATIVE. REFEESINTATIVE cuy be responsible
for the coste axsooisicd with sech Saiming, incleding Tavel
roon and board.

ADVERTISING AMD PROMOTION

A, COMPANY may pupply REFRESENTATIVE Com tes [0 ting. ot
s currend sharga, if sy, with n rexsonuble sumbes of brociuses.
priot lims, and ot maerinl nacestary for promuatisty the sule of
Servive, Any portdos of the foregning materisl which fertains
unnod wt the Ume COMPANY malray changes ia Servioe purtaant ©
e provisiont of this Agrecmant ar upan the terwinstion of this
Agreement tir any nkion by eithar party, itall be prompdy resumed
o COMPANY or oartified 22 destroyed. Coempany may, in its solc
disecation, sntet inte afvortising and punoiionl campaign with
REPRRSENTATIVE unades tcims and condltions agreed 1o by the
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paues, Linder no circumatances ilCOMI‘ANYuHidemquiﬂ

0 advertive, market o promote for o an beheif uf
REPRESENTATIVE

8. Mmdhcﬂmnu&ﬂhﬂ!ﬂﬁsﬂﬂkﬂ%w
dovalop and undertaior, o iis oWn GPCREG. & advartising campaign
inchuding any Setvice advertisieg thome a8 may be adopied by
COMPANY, AS Adverising Jrogran of REMRESENTATIVE
teferring W Scrvics M be approved in sdvance by COMPANY, o
COMPANTY'S sepeovoniative, 1ad clearly comply with e advertising
Buidelines &8 developes by COMPANY Grom time 1 sin, with
sespect 10 any seferenos to Service, REPRESENTATIVE sgrecs tht
CQOMPANY shal{ have the rghl, without ferther compancating
REPRESENTATIVE, t inciadc i advertisiag by COMPANY or sy
of COMPANY'Y ol laiey referance 43 REPRENENTATIVE statug
4 Seavics represeniative gd KEPRESENTATIVES iavolvemant
with Service,

C.  Notwithctanding the Soregoing, fullam of REPAESENTATIVE
abtain prior written spprovel by COMPANY, or if's desiguaicd
tepresenistive, of REPRESENTATIVES advertisig prugram o :ny
spetiflc adveriising mentioning COMPANY or ity Service ghall
resud! In breach of thic Agremvent. REPRESENTATIVE
acknowledges and agwes that COMPANY will suffiar ireparablc
injury and harm by any imgroper sdvectiting or wse of COMIANY's
name or logo aad thet such damagus will be difticul ko calouluic,
REPRESENTATIVE agreas s ackacwiodye it i the ovom sact
improper use docs oG, in addition 1o Al other ks sadior -
reenadiay COMPANY izary bave snder this Agroaenl, CUMPANY
" thall be satitiol v sock 1fl fegat 500 squitable temedios o U may
doem appropriae,

0. COMPANY may grovids sepporting sdvertsing and promolsndl
asistnce 3 docsued aporopeliis dapending on the option
choicn by REPRESENTATIVE in Section X11

YIL COMPANY'S MARKS

A, USEQF MARKS,

Depending oa the oplion chaden by REPRESENTATIVE in
Seation X111, COMPANY may fom tims providc a [t of Nunes
and Masks (collectivaly, e *Marks®) wiich REPRESENTATIVE
is authaciand to use under this Agrennar in cuajonction with G
sale of COMPANY'S Sorvioes, Whether 20d 1 whet GOca
COMPANY's Maks many by usod by REPRESENTATIVE sl
be further defincd in Appondix D 2nd 1o W COMPANT 1 thea
exijling aparations Kandasgs COMEANY may penadically uhdste
the [yt of Masks REPRESENTATTVE is muthariaad t mme undar this
Agrecment. The moet cumenty updated Tint witl whwayt supersede
any peeviously igeued ligt, Such liet will aiso be ypplemeniod wich
ruled dd reguintions peruising 40 the Mards which
REPRESENTATIVE agreas o follow, COMPANY sodwniacs
REPRESCNTATIVE W waw the Maria sulety in conjusetion whi the
sdvertising and salc of COMPANY'S Services dearing the Marks
Aursuan w the terms hereol. REPRESENTA 1 VE stal Strictly

" vusnply with sl Rrapbic Strdands 1or the Macks which may be

PageHhofi2

funishd fom v 40 G ad shall place spproprize ragemack and
stovice sark aotions relating ¥ the Marka as insuscicd, All media
sdverviging and pointed mmcsial fa which U Maks are usad thaji be
cubenited g0 COMPANY £ icvitw in advance and shatl not be
dimributed or wscd in sy mameer without the prior wetnen sparcval
of COMPANY, Any usc of da Marks which Is nox sithorized herein
of by & suthosioal icprasmtaive of COMPANY Bt be siristly
prohibited, Agy vse Of the Manks which i inoonzisient with the
terms horood stall e groands A mmediste lermtisation of dvis
Agreemant. REPRESENTATIVE agress and ackniwledges that in
the cvesm Such impraper wae doey oceur, in wddition 10 oll other rights
and/or emedias COMPANY sy harve; uadce thiy Agiccina,
QOMPANY zhall be enticd %3 seck oll fogal ad squiable
rermidies &1 it decms spprapristc. Amy fuflore © selec any of tiese
rermadles on sy occaska: sld| oot comstloute & waiver of
OOMTANYY 1ighda undar this pangraph.

PFROCEQURE ON TERMINATION.

Upon the sxpmation, temination or cancellation of this Agreement,
REPRESENTATIVE shall |mmadiaialy ocas af] usd of the Muis
end shall prompaly retun  COMPANY o destroy all prinied
naicylel il uther mngidie liemg bearing e Marks and il cenify
same In wrhdng s COMPANY within thirty (10} days afthe
cxpleaion. iermination or cancsilation datz.

LIMITATION TOUS.

Servicer bearing the Mk are Woing, disclbuled duvygh
REPRESENTATIVE for salc in thee Usitext Statcs only. These
Scrvices shall st be distribured by REPRESENTATIVE for sue in-
mmﬂnh;ﬁﬁumd&un&m.

NO INTEREET IN MARKS,

REPRESENTATIVE recogmizes tha pothing contalaed in (s

Ag oot is inended i sssigrment oF prd 3
REFRESENTATIVE Of ay fight, irthe or Trearask 1 or 1o the Marks
Or the g00dwill antaches tareds and that this Agroament doss not
comvay the right s REPRESENTATIVE 1 gramt sublisensst and s
not assignable. No liceasss or other inkeflectuad property rights,
capre of fwplicd, ae gralied by either pirty tn the nihar, evrrp! ¢
provided B¢ e this Ageemont. RFPRESENTATIVE (urther
recogaizes st aif ane oF the Marks by REPRESENTATIVE chall
inure i (he benefit of, and be on belwlf of, COMPANY wd ia
parert Rl Sowch Carpocation. REPRESEMTATIVE reseguizes U
valldity of, end will da sothing inconsistont with, DeltSowth
Corporation’s owweship of the Marka, and acknoviedges dwt
COMPANY ¢hall have the right t immadiately toiminats this
Agresmunt in the sveat i, in COMPANY'S vpinion,
REPRESENTATYIVE wcts in ¥ manner which would negatively
St the rpmeacion of BelLsouth Comoestion or way of tts affilisies
o would Infringe or Gilute the. value of sty of the Marke.

Yl TERMINATUIN

A Excepl o vt forth in Scetion X1G, hicrcin, and subject to the post
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ferminaiion obligations, lacluding bat wot it wy, Section TILA {0, trademark, logs, ingigaia, syembels or dococative deyigns therelaton
thir Agreanuarns :tury b dsyminated witheu ceunt by sithar 4oed by REPREEENTAYIVE in U vumdacs of it businges purtnant
pisty & amy time, ananedlccly upon ihe giving of 30 days writies o thit Agreaincay, in sy inaa ur for Wity PUIDOSE EXSCIE iat
wotlos, pursuant i Section XLC., 10 e n-ueminating paety. REPRESENTATIVE rmuy ums of ONtias 10 58 28y e sama,
The COMI'ANY wny tcominsse this Agseerent i cumee servioe mark, i, Loge, insianla, ymbols o dacrarive
Whhbwmumkm. devigas REPAEFNTATIVE or it owners lawilly usad 14 eny
Susineys prie a0 the dae o this Agresmeg: 7} seichir
B, Ne fkve or delry by either party in sendieg sy notie specificd In REPRESENTATIVE sor COMPANY will utflias for amy puipuse anry
pacagraph A, sbave shall constiinte 2 waiver of rights © wrmingie actind or simitar irnde nas, trede or servios mank o vther
this Agtesmani, commencial symbol thl in amy mnscr might causc cikher pary or
fuy part of thels bemincss 42 be identificd as ssacinicd Wit Hic oiher
€ COMPANY muey, o it option, MsTiigmc (s Agroement £ may pary; and (3) REPRESENTATIVE md OOMPANY Will return 1o
i duglig the torm of this Agreament ar sy Aviengica heraof, sach other party, o vatify Is writing s destnittion of, aff
REMABSENTATIVE atiemplz, withant OOMPANY appravel, 1o sdvertising wnd masketing maneeisls, foums, 3nd diher maiatisls
subOONITaCL, ASSign O transfiar any of the rights and oblgations ander cmifying or reladng 10 the other perty ar the afher prrtyy Service.

it Agrecment @ 2 thind pirty, or REPRESENTATIVE haa ey
change in cwnerchip made by merger, asquisition, or olhcrwiy

o f REPMRESENTATIVE ur any principel owaer of IX. PROTECTION BROVISIONS
RETRESENTATIVE has of 8cquires 3 5% of graster muvership
interest i any company providing or capaile nf providing serviess A CONFIDENTIALITY/NONDISCLOSURE.
in competition with COMPANY in the sew served by COMPANY.
REPRESENTATTVE agrens to promptly sodfy COMPANY in I Afl informaien disciesed by COMPANY I
wriling and is sdwvanes 2f wty pragecad shwnges in ewicribip o of REPRESENTATIVE purtisnt v this Agreement, ofher than
any propasal 1o fubcoriraat, seign or trensfiy wny of i (ights and such inforrmulion as aay be generally evailabibe 1o the public or
shiigations under iy Agresment 10 & thind party. No nww owners o the indastry oF & sy be intendad by COMPANY 12 be
eccetsor companiss shall have any rigit tocxpact § ontision of distlosed by REPRESERTATIVE pursotnt 1o Stotiom ¥,
this Agrecment, or sy racséx 0f the rights of obligations of hereof, is and will be disclosed 1o REPRESENTATIVE ia
REPRESENTATIVR under thix Agsooment witheus the price witien cniidence salaly R REPRESENTATIVEY vst In the comdnet
™ contant of COMPAMY. : of its begincas w & Serviee: sepesntative. REPRERENTATIVE
o agrees bn keop such information ("Infounstion™) seerel snd
D.  Noteminetion of this Aprocmicnt bl affect an . crefiantisl indeCinitely and wot w deeions i fo swy cther
cbligationt of cithcr party a3 Of s c/Foctive dase of sch wrkngion, peraca o wae W dureg the e of this Agrocmant o for onc
noc shall it affeut any rights of blIgRIONS OF ST paty Whick e yem sfiaf g tormination eccopt i carylng eut s ubligmions
intcyuded by the parties 10 Slivvive aay ok iesmimation. {n partioulsr, heroundat of Ia rcipanse 1o obligations kngosed by
bt oot by Wiy of limitation, nn sneh wrewiastion shall ast v autfify COMPANY": saxis tariily or osicr of & OCRIT OF TRRITONY Mody.
or discharge the noat.agreement rights eod abliguiions of the particy
cantained in this Agreoment, tnchuding, bt ot firmited %0 the 1. REPRESENTATIVE shalf take effctive precaations,
o « ledemnification and moa-coaspedition, provisians of this Agrecrent. contreoinal and oUkrwise, resscasbly culcwinicd o proven:
uasutharized disckoswrc or mizass of sach Infornation by any of
€. Nelvher purty possesses now shail b Jeeennd 1o poseess arry cight of Its amployees ur by swy ther pergod HEving acomt 1o Such
Propecty in or incidant to tris Agresmant, wd the parties agres that information.
any wrmination of Giis Agreemont ssconding i the formalitics .
specified borein, 1d based on tho sondithans required by ) 1. Wishiz ninety (00) deys sdher the explration er T lnation
provision onder whish suck tecingtion s officcesd, siwll mot af this Agreswent by £ithar parey for agy resson,
caniitute an solaic o shuslve leawioation e wosc ey Tabifity of REMUESENTATIVE agreas romptly 1o rom 10 COMPANY,
the tenminating party i ¢he torainaied Pay #ot set forth in thir ar 19 omtify the destrondon of, auy plrysical or confidvutial
Agroaent. _  infoemation mrovided by COMPANY © REPRESENTATIVE.
) In sddidion, REFRESENTATIVE thall vaians sy signage or
F.  T7e fight nf sithey parly to leainals this Agrommant iy mot an wiwr primied mmerials conpining sy BeliSocth namas, 10408,
exelusive remedy, and sither of them skall be antitfed, shematively or o Muts, 3d Sl fers sier eaws weing any yuch informmtion
cumnulatively, to damages for breash of the Agrecasant, lnjunction, or or cakerials,
athar oourt order requiring pacformane of obligations of this . )
Agrestamt or ather rcncdy wndier the laws of s stabs off Guorgla. 4. [TREPRESENTATIVE is carved with proosss o obtin such
Information, REPRESENTATIVE shall immedintcly soddy
G, REPRESENTATIVE snd COMPANY agres Gvat mpon the cxplrcios COMPAMY whish shall, in sddition 10 REPRESENTATIVE's
o tormination ' thiy Agreemen: (1) REPRESENTATIVE will net «(Toris, i smy, have the rght 50 assk W quash sk procoi. of to
thevcafler use nay scwipl o simtilar race name, safvice mark, stk e, oceer acticess woussIy 0 PrOWGT the coafigemiaity
of the [nfurmatign.

tage Taf 12
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3. REPRESENEATIVE hesby acknowledges and agrens that in
. e event of i3 breack of I sbligutions of confideniiality anier
Section VIiLA., COMPANY'S remedics #t Low mey be
inaduquats and COMPANY will b exthied 10 injunctive relies
Any jnfocmation ferwished or disciosed by HEPRESENTATIVE
1o COMPAINY ahall nat obtigme COMPANY in haid crehy

infocauiliun in confidence. walcm surted s o
“propictry”. 10 B¢ cvent thal sy information i Famithed or
digconsd by KEVRESENTATIVE o COMPANY which
marked “proprictary” then the sarse rights, shligations, torma,
nd enndlifiens set forth hevsia will apply te sald lufoemation &
#pplics o the Jaformation supplind by COMPANY s
REPRESENTATIVE.

INVENTIONS AND PATENT RIGHTS,

| REPRESENTATIVE shail not be docmscd by anything
cormained in this Agreament o¢ domc purnual 10 U ko acquire
uny right, tile or Interest i oc 10 miy design, Wrvenvion,
inarroveTIONS, PrOSGENS O 3Y31:T0 oW OF hereatter embodiod in
Service, whellcr or mot such Jisigd, investion, inprovemant,
pueey or sysicmn I paiehiod or pateniahie inder the lew of sy
comniy.

2. COMPANY agrecs to ncamily, dofend, and hald
REPRESENTATIVE barmicss fram asy snd 8 Lishility for any
latens, durands or neks (colioctively the "clalie®) against
REFARSENTATIVE alleging et Savvics offerings s ralutad
services provided by COMPANY parsaunt to the tenas of this
Agreemend md sold by REPRESENTATIVE indings 8 Uslted
Statey fatent or trade secret, uslees much elai s i moult of
the acss or omiasions of e REPRESENTATIVE, and will pay

ail costs and dameges (including ressonsble aitamey's foas)
B3Cicd with any such clsims Of ssessod againg
REPRENFNTATIVE on acogund of sech olaisms,
REPRESENTATIVE agrems 6 imasediaiely notify COMI'ANY
 the ticas of aay Mech tleime snd COMPANY mesves tho
right 0 persceally defond ar hadlv G dofimes of thoss clalms
tclorent 19 it Borcwndar. Notwistunding te foragolad. tich
party sprocs ' isdarnnkly, defind and hold he lhar party
tmnles aguinst wny 1LabiRy for 2y claims or demends writing
QUL of the condnct of bisting by the party that se the resslt of

the paty's nagiigest or wiltfl act or Shilwrs 1o 51, incheding,
bt not limited 1o, sty olaimy or domunds sriskeg out of axy
sleyedly enantwrizod um of 3 Eatomark, strvice mark, pamat,
supyright, Jroces, Wi, menad of Sovies ity the party crvased
by this Agreemens. Ench party ageont b immeinialy tatify the
other of KTy clain o desmands sriving hereunder.

D 2ISIPM CLONG ALDRIDGE NORMAN-MESSER. CAPARELLO otai®ius33

A or B iu Scution XHL COMPANY shall a0t redace any naa=fecurTing or
Te0U ity commmission raes by mare than 20% in sy one yesr pariod for
any particerlar peadoct or pervice. REPRESENTATIVE mey srminaic this
Agroament within thirty (30) deyy of the daic of such maics of amendment
H REFRESENTATIVE doar not dosirs %o coatiows in ihe reizdoasiip as
srpanded

X, MISCELLANEOUS

A, ASSIONAMILITY,
Nelthes this Agreement, nar sy right ar abligation hersusder s
ssignable, in whele o in part, whether by opeaation of law or
otherwins, by REPRESENTATIVE withoer the rior writiea consant
of the COMPANY, This ARTocraess may be assigned by COMPANY
W way uMWinx & definod I Saction XiH, of this Agreemeat, or ta
sy winer pecson, firm oF coaporalion which acyeires subruantisily afl
of e businses of COMPANY eleling 1o Servics, whether by
purchase comaniidation, merge, or ativriviss, upon 30 dayx’ notice
1o REPRESENTATIVE. If REPRESENTATIVE dows oot desice w0
continue in the relaticaship sfiar such wesignamst, then
REPRESEHTATIVE may meminse this Agrecamnl.

B, AFFILIATES.
For the purnost of this Agreemant, s *affilinse® of an aatity shall
maan Ry Oorporstion or othie bucinace antity whidk ewns or
controly, is amder oommon ounacsilp or sontrel with, o it awned of
sontralied by the fleut wmiity; snd “control™ shall s U owncrship
of moce than {ily porocat wf the voting siuck or more (an 3 fifty
percent ioterust i she profits of aury conyoracion or ocher business
aouty,

€. NOTICES AND OTHER COMMUNICATIONS,
Every noties, oenscat, spproval, of olhe, cuamemications requised or
vonicmplated by this Agrocoent by REFRESENTATIVE shall be to
wiitig and sl be Jollvermd in persoa or given by postape pespsid
ok, sddremd w; '

ASE Coatract Adminierator
Suibe 300

1800 Connery Bivd.
Atlanis, Ocorgia 045

or & Such athar addeets 8 the intended recipient previously chail
e Ascignabed by writhan noties te the ode perly. Gyvery notion,
content, sppeoval, of otfhve sommasioniion fequised ot senkomplsizd
by thic Agreswant by COMPANY shall be in writing and shall be
delivarad in parson or given by postags prepald il sddicsscd to.

X. AMFNDMENTS, _
DOMPANY may smand this Agresment st sy tima, upan thisty (30) deys
notice v REPRESENTATIVE. Suck Amendments now specilianlly
intanded 10 nclode, but not {imitod to, revislous bo the Sporations
~adards and Curmmdaaion Schedutes, Such Amendments shall be In
g cifcuiive chirty-one {3 1) days from O cae of 1uch Addee or exrlior or ot sk ather sddrass ae the tntanded recipient greviouoly ahall
o uhon by 1ne panies, Foe any REPRESENTATIVE deciing tption Wave: detignsied by writien notice 1o the oibcr party. Where
specifically required, notloss shall be by certificd or rogistered mar.

Tagedofil
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Unlews otherwizs provided in this Agracmont, rotice by amail shati be
effective on the daic i i officlally recoeded as delivorcd by reuem
Fevript ar squlvelons, and in th abseace of Jush ioound of delivery, it
shall be presuncd w0 heve boot deliverad the Alth day, or aex
Susiness day thercaficy, afler 1t wis deposiwd i cha matis. Notive aot
given in writing shull 2 olloctive anty I ackoowiogaed
& duldy sutlexled oflicer of doaiacod rRpreICRtative of e party in

© whow i was given,

f.  NOWAIVER OF RIOHTS.
Faiture af slther party & sy timg W require the glher paty's
performanes of any sbligation under this Agceincnt Khall not sffeet
the dght to requinc perfonaanc of this vbilgaion, Any walvor by
cithar puaty uf any beeach of any provision bereo! shall not de
cumsirmcd a5 3 WAlYEr of 18y Confinuing or sucteeding fweach of such
pravision, 3 waiver or modilicaton of fhe perining jseif, ar 3 wiver
O machficatonn 91 sty right under this Agreement.

E  PAYMENTS,

§ I for any reasun whatsoever this Ageeemens i rerminated
ANt &y amount i diss from REPRESENTATIVE o
COMPANY, such amaunt shall be pald 1o COMPANY in 2ach,
Company check or cactified check by REPRESENTATIVE
within thisty (30) days sty receipt of COMPANY'S fina}
secouniling relating to REPRESENTATIVE. .

1 Each party shall have the right to sed off sgaingt sy paymoet
dne from it heretader any amounts owed 15 it by the ollwr party
vader this Agresment,

3. ARy residual pryments being made st the fime of Wemlaation
of this Agreemant shall lnmedisiely cesse 1o be pald by
COMPANY 10 REPRESENTATIVE mi REPRESENTATIVE
scknowiedges G it will no loager be entitied i sidual
gayrvnis upon termiastion of the agrocomcat. Residual
paymenty shadl dao ccane in 6 o romt & Subscriber
Sucontinecs the sci viks W which revidwst oayments would
othes wise spply of REPRESENTATIVE cegeis 10 hokd
cxclusive sales represcnitative SUUK usder elther option A
or B of Saetion XHI.

f.  GOVERNING LAW AND REQULATORY CHANGES.

f.  The vaiidiy, consauction, aad eatorocandity of thid A presment
st he governed in 2l respaces by the lawe of the Sese of
Cangin wnd of the United Sentas. COMPANY rigeives the
right to amvend or termingle thin Agresneat i conferm K to sy
requiremnant of such Jews ax regulations, provided thut
REPRESENTATIVE shall bawe the right within thity (30) days
of 1eicipt of Rotics of Jch LRendmas 1o icralmee tis
Agreement This Agrocment mey i imenedintety ionmiasod by
COMPANY if COMPANY tetnmes sulject o sny reguliasey
ofter Tore the Federal Cmmuniratinas (nmmistion
¢eliminafing n mdystantiafly wmodifying the propased Sarvies
rawrketing plans previoasly ac herenfier submisiad by
COMBANY,

Payc Juiil

2. The valicity, comsiruction, and cnicreashiility of sy Servica
CONICACE(S) Cxeculas pursiiant i this Agrosment shall by
povermad @ Al respests by COMPANY'G state tarifhh and e
Taws and vogalaiinng of the stelt in which such contrasts wre
enkend,

G DISCONTINUANCE OF PROGRAM. g
COMPANY resarvan the right apoa one hunired sighny (180) days'
notias (0 REMESENTATIVE W disosstines its Authoriond Saies
Represemxiive Program as 40 ol ks suies reprosemiative on 4
prospective basis. 18 such event this Agreament willl sontinue in
effact only with respect tn RFPRESFNTATIVEY Serviee sustomens
being provided Servien psrsuant i o longutase: conirect on tha data
of sunh wotice, sl &g 18 &ich such customer REPRESENTATIVE:
right 4 monive commnictions snd obligation to provide service shall
cease upon lhe axplvation ol such customer's contract for Seovice l
offect on tha date of netice.

H. INDEMMNIFICATION,

L. Ench patty agrem to indewnify and bold harnless the other
party sad itd sharcholders, direcions, officeas, ind Guployees
(colleatively the *Todarmitics™) and sach of them fron: ad
agarinat any lass, 0osis, damagsa, claim, expensss (inciuding
wuenoyy’ fess) oc Sinkilitics (oolicctively referred 10 &
“Liabéikics™ by rcason of any baiuxy 10 or death or dixcase of
20y pRINE, AXNRARE 10 Or Gestriction oz iaes Of 48Y PRoperty or
41y other damages snsiag et of, seelring ey, or in
connection witk i) the perfontancs or sorperformance of the
Sorviecs concmplaed by this Agrocascet withh Is caused in
wholc or i ubstantial puct by m 3ot omission, defmry, or
neplinence (whether actve or passive) of the pacty o
enployers, Of regardicss of whither the panty's Nshility waiid
otharwise be Iamited (o paymeres under state worker's
compancation ar similer laws, or (i) tse failure of the panty o
comply with ey ol the terms snd soaditions hasels or the
faikue t0 confarm to stiutes, urdinaaces, or other regulations or
regsiremanty o¢ any poveramcatal autherity in comnection with
the periormanice of (% Services provided for in this Agreement,
intiuding actions brought by the party's eraployest under
worker's compeneation o cimilar lawe.

L Fach party fucthat agrecs to indcrmify and hold harmbess dee
Undemnities from it oden agaioet (i) aary ad ol pemeitins
igoncd uu sccount 0f the viotston of sey Law, andinance,
ueder, rale, reguiadon, COATITION, O MQUirement, In any weY
relmed, dinicely Oc indirectly & sack party's pariivmence

" hertunder, compiitne: with whizh 1t 1eft by this Agraamens 1o
each party ead (i) any sad oll claime, liend wad/or suits for labar
and materials famished at the partys requcit

3. Ead party shall, & 1ts owa unl, sapans, wdl 1k, delond my
ciainy, sult, maku ox other legal procoeding (collectvwely
*aition") fr which s party I hereunder obligaied 1o
wulcnnily am Indemnity, Subject to tw provisions of
subparagraph 3. above, Ui responsbie party shall paY and
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I

sxtisfy nrry judgpmant or decone which timy bs rendemed againgt
any of the Inderunicios in ary such aution s shall pay
reasonalic wasds and reasonsbic SIOMEYS feas which may he
incared by the Indemultios in cannecion thesewith scver in
wulorcing the indemaificaden peovisions sct toeth abave.
Should the respoasiie party in the opision of the ather party,
Ignore or fall to properly handie or defend sy such actios, the
other party may, ol ks eption, asswns snd undortake, o Joi de
hindling or defen: of any such action, and in thet svent the
reapoasibic purty will reinbuisc the other for reasueabic
atiomeyy’ foes sud Llbor roasouable cxpenses Lacuried by K in
harulling w Jclending sune, Inciuding iny reasoashie unouny
paid In sculement themol o sakisfaction of iy judgment
rcadercd.

- UMITATION OF | JARILITY,

Notwithstanding sarything contzined herein, COMPANY'S liability
wd indezmity obltgations s Bmited by provisions of QOMPANY'S
Ame i, '

LIABILITY INSURANCE.
COMPANY repeesents that it hae insurancs aquel ta of exeseding
G equired of REPARSENTATIVE hereaftor.

I. REPRESENTATIVE shall takc o, pay for, snd o &l (s
during the performancs of work ixecunider maintzin, yach pbtic
Tiubifity, contingent (prowecuive), workery compensution and
ather such lishility mearanes s will satisty i foregoing
indameiily requiremants of this Agrecment snd prowcel
REPRESENTATIVE and COMPANY from claimg artsing out
of REPRESENTATIVE'S i R uiuler chis Agreement.
Such: imuance shall inclade comprehensive penersi fabillry,
bodily (njury and propesty damegs, including sutomabile snd
broad forn cantractusi lishility envering lishility senrmed by
the REPRFSENTATIVE undex this Agreement.

2. Suchinsursnce shal: (1) include COMPANY 25 s additiona!
Insuved; (I} be primery IMSURNCE WG On I OCTRITERCS sis
W0 the full limits of liab\1ny Dereinafier siated and shonid
CUMPANY have eler valid inparance, COMPANYY incurance
shall be exoess insurance only; nd (i) contsln sn adorsanent
siating thet cancellation or sxpiration of the policy to whioh this
endorsenasnt k sttached shall not becoms cffoative unsit aficr
thirty (30) daya advance writen actice fus Leas delivered W
COMPANY.

1 Without Vinvitog the sequimments sot forth in thiig paragraph |,
AEPRESENTATIVE shall maininin insursnse with coverage
and minimal finks of llability ae follows:

& Worker's compensation and employess® lishility peoviding
satulay vovarage snder the worka's cunguasation e
ccouptioml qhcas lawa of G st whies obfiguions
¢ REING DErfImed Undér 1his Agreement and crployey
linbility coverage with! Lissits of $500,000.

b.  Compeehensive genera) [inhility sffording bodily injnry

Page (fnf 12
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liability (Or deat) wuh Limis of Rot 1623 than $500,000 for
&8¢ oocirence and §1.000.000 in the agpregate, such
enversge (9 include $1.000,000 broad form consraceual
lishility novering labllity assumed under this Agremenc

4. Innaevent shall the provisions of thie paragraph J, be sanmrucd
in sy way w8 {lnit REPRESENTATIVE: ohligations ender the
presnding parsgrwoh H.

3. The insuraace coverage roquircd herein shalt be tamagh
PONCICY ISTUed y COmpanies aWROMZEA 1 db busiaess under
the laws of ihe sizte whete tha work i parformed. The
insrance exvaer st be rated by the iatet edition of Best's
incurance Gulde, publichad by Alfred M. Best Compeny, Inc. at
w0 lts Un = B+ Bast Polioyhelidary Rating and no lest than
a1 *X" reling in Best’s Financial fize Casegory.

8. Al of tuch usturance, inchwing renewals, dhall he st 10 the
spptavet of COMPANY for sdoquacy of protection, and
evidence of pach covernges chall be Farniched 1o COMPANY
indicating sach insuruace 4 b in forca nd offsct. Completed
Certificates of Insursace alull be (Med with COMPANY prior w0
aommeaccwert of work hercundes.

7. The Ryopoing insurancs roquiccocars may be walved by
COMPANY if REPAESENTATIVE (7) has qualificd and is
certified 2 seif-amired undur the iso of the tiaieis) in which
REPRESENTATIVE & wudhoriecd & purforne undcr this
Agreancnt aad (1) fiss & uct wouth of ot lcat five millon
($5,000,000.00) doliars or proviiies 8 guaranies of Tisbliity
sulubic 10 COMPANY i3ued and execttd 3y ¢ CompaRy tal
has & net worth of t least tea sudlian {510.000.000.00) doilars.
In the event of such waiver by COMPANY,
REPRESENTATIVE agrees to grovide 1o COMPANY
evidence, catlcfaotary o COMPANY, of sompliancs with tenms
ot forth #n (3} and (17} sbove.

NUNDISCRIMINATION { XIMM LANCER/GR ATYITTES AND}
LOBBVING, AN the applicable provisions of Appendix E,
*NONDISCRIMINATION COMPLIANCE AGREEMENT®, are
hareby incocporsiad harwin. Tn additlon, Appeadlx F, "GRATUITIES
AND LOBBYING®, is hossby incorpecaied hovsin,

SEVERABILITY.

In the event any pardah of his Agreement may de Seiermiined by env
governmental body having jurisdiction hereover, or by sy court of
compesent juriadiotion, W by smenforcesbla, the balzace of the
Agretmont shall be sevarad thassfiom and shall remain in il focce
nad cileat wilcss & Bl of considerution would therehy result

CAPTIONA

All seotion (itles or captions conuaingd I Ts Agreemen ae for
canvenknce oaly and shall act be docmed § part of tis Agréement.

PRUHIBITED REIATIONSHIPS.
RFPRFSENTATIVE warrats that nd pecson oF a§ency has bern

employed, retalaed, or directad to solicit or seoure this Agreemen:
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brokenage, continent fee, oy niher remuneration. The exchanpe or
atferiag of sny gifl iem, personsl seevice entertainment or cresrel
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hospitafity (*grainities™) by sither pasty of this Agreament to the: other
is enpressly prahibiied. This prohibition is aqually eppllsahis to sach

party's offisar, employess and imumedints family mombert.
COMPANY may, by writien poties 4 REPRESENTATIVE,
Merlngis the right of REPRESENTATIVE W procodd vader this
Agrocment I it iy Found by COMPANY tha gralulthes are or have
beon offercd or gives by REFRESENTATIVE, is conpluyess &
immediat Canily wmbers, W mry omployes of COMPANY.

LICENSES,

Na licanges, exprem or implied, ander arry patents are paaced by
COMPANY to REMESENTATIVE horcumder nor by
AEPRESENTATIVE i COMPANY,

SPECIAL CONDITIONS,

This contract shall become nutl and void and iermaingie wpoR the
filing of bankreptey, sdjudication af bankyuptey or patition for
rearganieation filed by elther party,

SURVIVAL OF OBLIGATIONS.

Any respective obligations of the partics hereundet which by their
aalure would casiimue beyond (he terminstion, cancellation or
expirition of thix Agreement shail survive such sermination,
cmouliaion or axpinticn, Thik incledes, but it nol limited to,
ottigutions set forth in Sections VI, 1 aad XLH

K. INCORMORATION OF APPENDICES.

Apqenstices & thmogh F, feferred i in this Agrermant and sttached
hereto, = integrst parts of this Agrevment and wil lermg and
sonditions comtalned thartln are fully Moorporaad hercia by
rafaranes and REPRESENTATIVE sgmas o be bound tharelry,

§.  AGREEMENT BINDDNG ON SUCCRSSORS IN INTEREST,
This Agrecment shall b2 blading upon and inure to the benelit of U
pasties iereso and thelie respeniive and spplicablc heirs, legal mid
penonal eproscitatives, seccouon and pamnitted assigus, if my.

T. LIMITATION OF ACTIONS.
Mo sction, ragardises of i form, arising oot of this Agreement, may
be braught by cithar party mom than two {2) yesrs aller the cmse of
acthon hay aiscn .

ENTIRE AQREEMENT

This Agreemen: seis Sond the entire underranding and supeseics pric
wgrcments betwren the partied relaciag o the subjiets manes contaliied
hertin and merpes Ml pror discussions betwees them, and RCither paTy
shall be bound by any definilion, conditian, pmwisian, tcprosealstian,
WAITASY, COVERAM OF provise other than as cxpranly staied lo s
Agresmen ar 15 is conicrmporaneausly or yebsequently 3ot {omh in wriking
o execnied by 4 daly susharized officer of represemanive of ihe paTY
%0 be bound thereby.

Page |1 nf 12
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Xl 8.RCTION
REPRESENTATIVE saimowdedgue that it has road s wnderstands
um«mmumm-m-mh

. M'Mhmm.hmlﬁmm
e option chosea:

Choiee: Lnitiels:
= A BRPRESENTATIVE cloots 0 markst or otherwise

promote cxclefrely the latval ATA octwink
services of COMTANY.

B. REPRESENTATIVE clects to market of ofherwise
procnate exclusively all COMPANY astwork
serviocd with the exception of intal ATA
ol scavica,

__ G, REPMRESENTATIVE clectt niti % winrket or
Cucrwise promoss exclusively e intrallATA
NEEWOHK services of COMPANY

Accepmd and Agproved: As of , 19

(ABOVE TO BE COMPLETED BY COMPANY REPRESENTATIVE)

BELLSOUTH TELECOMMUNICATIONS, ING, . (REPRESENTATIVE)
BY: BY:
(Stgratre) (Glgusture)
NAaME __ JOENW THACKER | . HAME:
(Privicd Naow) - {Primed Nanw)
TITLE RIRSCTOR, TIMLE:
DATE: . paTe: . B

Fage 120t 2
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Termm ad Condith
A REPRESENTATIVI shall comduct (s mwrhecing Bciiviies i Qus Agresment in the specific googriphic sress o indicatad beigw,

B. ummmnmumnmmmmmuuwmmm
boundarics croes inae siates e primardly served by COMPANY, REPRESENTATIVE shall contact s COMPANY
fepreseniative i detecraine whathar u prospoctive cosioacs ku the portion of the Amthortzod Marketing Ares that extends

beyond swoh boundary e withia REPRESENTATIVEY Anthorizad Mirketing Arca. Al fequests ts COMPANY shall be
i the farmet sat foetk in the attaciicd Appeadii A.I.

C. Areas in Alabumua, Plorida, Georgla, Kentucky, Louisiana, Missitsiopi, North Carelias, South Carolias snd Teancasee
that are provided aXChange scrvices by companiet other than COMPANY are not included jn REPRESENTATIVE:
Authorized Mirketing Ates and REPRESENTATIVE ix not suthoriasd 1 sell, r o stiempt 10 51, ary Servics In trnc
acaL

Authorized Markacng Avca
Subject 1o Parsgraph LB, and {.C. nbove, the Authoriaed Marketing Areais) sd forth below (icfwe) designated as the suthortzed
shicl mrem for REPRESENTATIVE during the ierm of this Agmanvat

A ARAMA. KENTUCKY- NORTH CAROLINA
BIRMINGHAM — LOUISVILLE _— ASHEVILLE —
HUNTSVILLE —_— OWENSBORO e CHARLOTTE -

,  MOBILE —_ WINCHESTER o CRERNSRORO  ____
MONTGOMERY  ___ RALEIGH -

FLORIDA- LOUISIANA- SOUTN CAROLINA-'
DAYTONABRACH BATON ROUCE —_ CHARLESIUN
GADNESVILLE — LAFAYETTE - €18 UMBLA —_—
JACKSONYILLE - NEW UNLEANS — FLORENCE -
OKLANDD _ SHREVERORT —_ GRESNVILLE  ___
PANAMA CITY -

PENSALOLA —_
SOUTHEBAST -

QEORGIA- MISSISKIPPL. TRNMESSEE-
ALBANY —_— BILOXL e CHATTANOOGA ___
ATLANTA — JACKSON —— KNOXVILLE -
AUGUSTA —_— MEMPHIS e
MACON _— NASHVILLE -
SAVANMAK .

OTHER

s All arcay markod ane LATA-wide wmikss otherwiss hinjivatod W “Ouhes* scction.

1 of (4 f APPEMDICES
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ATPINDIX A
Reaiga 80 Mackst I Uniwbotind Ares
Ay Cusomer

Notz  [fgtnied, permission i mariet im the shave arca it granied for one time only. REPRESENTATIVE must separmiely apply o markel 4 a
Beifiouth mpresantative in the sbove anea if sdditional appartumities arise 1o market in seid ame,

AER BALES CENTER MANAGER

DATE:

TEMM UF EXPIRATION:

CONTRACT ADMINISTRATOR

2of 14/ APFENDNCES
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L Salm Copweistion

A Sales camamissions for each Sarvies sald by REMRESENTATIVE snder this Agreouwcnt scv caly dut and peyabls whore
the specifie terms and sonditions, applicable o the Service, st finth lo this Agresmant bieve bemn meot.

8. Sulee commbsiony may bc aicrcd or withheld punsaant w Joction LAY, 288 1V.C2. it ¢ COMPFANY'S sole discretion,
for sadan of s¢svices subject 10 special Sws, condixions or prices, '

C. if ANR has slaciad opflon A or 8 in Section JGIL, then both non-recurring and mesidus) comperaation, as st focth in the
appeepriste poction of the Cormmission Schedule, shmll be paid 12 REFRESENTATIVE

D. W ASR b elected ogtion C in Soction XTI, then ouly the uom-recusming compensation st ford in the Commission
Scticduic shall be paid © REPRESENTATIVE,

3of 14/ APPENDICES
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APPENDIX B

1. Sates Commiscions Schedule
* Muoxt be Certified to Raceive Commintions

SSLINES (New)  (A3)

Flat Rale §  4000] ¢ 8000  § 200 § 20
Back-Up Une § N[ § 4 § 100 3§10
Message Rate $ 40 $ 8000 § 200 $ 200
Measured Rate § 40 § 8.0 $ 200 § 200
NAR- Network Access Register 00 § W § 200 § 2
Measurcd Rate FX  (+A.9) $ 26700 $ 267.00 § 400] — § 4W
Trunk § 4000 § B0 § 200 § 200
UBEXxp Local Calling Plan § 4000 $ B80.00 § 200  § 200
" ISON-Individual Business line {A.42)

Mo to Mo § 10000 § 1750 § 500 § 500
F"‘sg Months $ 0. § 2000 $ 500 § 500
> ow-120 Months § 10000] § 25000 § 500 § 500
" ISDN-Primary Rate $ TB00.00| ¢ 1,.25000 — § 90.00 § 30.00
|*PATHLINK ™
Voicc7Dala‘

Mo to Mo § 180000| ~ $7160000 § 9000 $ 9000
2448 Months § 1.80000[ § 200000 $ 9000 §30.00
45-72 Months § 1800.00] § 250000 $ 90.00 § 90,00
Nata Only ‘ '
Mo to Mo § 30000] § 80000 $ 30.00 $30.00|
" 24-48 Monihs $ 90000 § T000M § 00 T 30.00]
60-120 Months “§ 90000 3 T2000] §30.00 § 30.00
Hunting-Rotary  (A.13-NC ONLY) $ T § B
DATA -NewLine (B.7) -

SynchroNet®
Subrate Drop/19.2 {per drop)

“GToMo T § 30 § 1198 §366] § 366
L

20 14/ AVPENDICES
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APPENDIX 5
il Gt m R ol
r
drop .

Mo to Mo § 12340 § 29540 § 617 ¥ 647

Comtracted § 17340 § 64592 3 617 § 617
" Megalink® [nterOfc Channal _ (B.7) | |

Motofo § 28600 § 51425 $1430 § 14.30

Confracted T 2860 s"“1.7T5,.0_7——i"ﬁioJ 14.30
~Wegalink® Local Channel/DST ,

MotoMo ¥ 1820 3§ 85 $ 683 § 663

Contracted ' § 13250 § /1603 T 66 ¥ 6
* MegalLink® Channel Svc (Per 24 Channels) |
Mo fo Mo § 19037 § 18716 ) § 982
Conlracled § 03 § 6d27] | § 952 3 G52
F~ VNAR - see BUSINESS LINES K
k.. < Main Station § 1404 $ a1.50
ESSX Station netting .

Addftion § 1404 § 35

Deletion {Maintenance Fee) —y 40 $ 1575
Station Features - per station (A.12)
3Way Caling 3 100 § 20 |
Repeat Daling ‘ § 150 $ 3

Refum ) 3§ 20|, § &0

Call Traéing 3 &5 § a2
[ CalerD B L § 7.6
TFeslure Pkg | § 1 § 2%

e Py § 131§ oI -

5+eature Pkg ? 144 $ 2

G-Feature Prg — ¥ 15 $ 302

7-Feature Pkg % (75 7§ 380

$of [4/APPINDICES
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ALLENDIX B

- Sl Comenspons el

¢ Must be Certified to Receive Commissions

d-Feature Pkg . b 4.02
[ 9-Feature Pky 3 231 § 4.62

10-Feature Pkg § 266 § 530

EC Line § 10

System Features - per system {A.12) |
| Call Fwd Var IR § 30

CalFwdBL T 450 T 17.40 |

Cal Fwd DA —§ 250  § 7%

ermanent and Call Hold — % 20 3 790

Unfform Call Oist-Per hunl Group § 800 § 1800 ]
Uniform Call Dist-Per Announcement 3§ 330 § 6/.00
[ Call Park 3 —§ 2

T Prekup ¥ % § 2
{  Wailng Oiginating § 3% § 1M
L-C:a'ﬂ'WﬁI'ET'ermin_'eiﬁﬂg — 3§ 1A S 48|
TECASIOCAS T 65| § B0 -

ARS § 1. $ 40.7
"ARS Patem | ) § 120
ARG Trunk $— 2§ 40
Speed Callng —§ 3550 § 700
mﬁmﬁons-each A1)
Interaxchange Camer Access line/SFG § 2% 0§ 870

Dedicated Facilily group § 50 $ g7

Analog Teminauon § @ § BN |
“Digital Termination § 500 § WW

Analog fie fine T § 2600 § 52.00
Digilal Bie Tne § 16.00 § 3200 |
Analog FX —§ 600 § 5200

Dgal FX § 1600 § 2 )
" GTCO AW 3 5200 ‘

G ol {4/ ATPENDICES



SENT BY:LONG ALDRIDGE & NORMAN: 7-17-97 ¢ 3:0ZPM SLONG ALDRIDOE NORMAN-MESSER, CACAREILO s1a.3247/33

ARPENDIX R

(. Sales Commissions Schedule
* Must be Certificd to Reveive Commissians

OST Termination = Megalink 5 350.00 S 35000,
Direct Inward Dialing AT ¥ 800 8700
"MULTISERVSERVICE (A1)
Tinks {Mo to Mo) $ 50.00 170.00 § 2% V)
Contracted § 5.0 § 204.00 § 250 § 2%
“MULCTISERVPLUS  (A.12)
Links (Mo to Ma] RBW Y B0 § 1.5 T 115
Contracted 23.00 57.00 § 115 § 115
WEEF{FHM) (A.34) § N § 4800
A ‘
ESTT Pinpoint™—_ (A.T3A24 ) 5 150 200,00
CrisisLinksv (A.34.9)
st Pian{Ma to Mo) $ SN[ §  WW § 425 § 425
Contracted (36 Months) 8500 § 24000 § 425 § 425
Add Plan (Mo (o Moj § 800 3 XMW § 4B § &8
Contracled (36 Monihs) § 8500 3 5000 § 425 § 425
Addiional Numbers $ 700 § 3
ZpConnect (Pilcl) (A 34)
Mo to Mo- 1,000 Calls/month § 22000 § 20000 § 1290 § 1250
36 Monih Conliact 7,500 Gallsimaonth § 2000 3 40000 § 1250 § 1200
3 Month Contract—5,000 Cali/month § 280003 60000 § 12w § 1250
~ 36 Month Contract--25,000 Calis/month § 25000 § 150000 3 129 5 1250
36 Month Contract—130,00+ Cals/month $ 25000 § 75,000.00 $ 1250 $ 1250
}_

Tof 14/ APPENDICES
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AFTENDIX B

¢ Mutt be Certified to Reccive Commigzions

3:03PM LONG ALDRIDGE NORMAN-MESSER. CAPAREILO c12:%23733

FEA (A43
Custom Calling Features
Call Forwarding $ 376 ¢ 1504
CF BL&DA $ 328 y 984
CF BUDAVAR Muft Simul § 300 § 600
' Call Walting § 450 § 1350
Remote Access to CF 0§ 785 5 285 -
Speed Caling § 506 $ 10.12
anie-mycmmg' § 10 % 12.24
Remote Call Forwarding $ .00 § 4200
Packages-Two Fealures § 06.39 § 2556
| Packages-Three Featlres § 879 § 3516
our Features § 11 § 4480
.ﬁ stomized Code Restricion § 389 § 1167
TOUCHSTAR  (A.13)
Cali ID $ 1000 $§ 30.00
Other Feature (each) $ 500 $ 1500
RingMaster | (R3] $ 7 § 1400
[RingMaster T § 1000 ¥ 2000
Presfigo Featuros User Transfer (A1) § 500 § 5.0
WATSAVER  (Eas(A.18 WeslA20) |
& 5 Hours § &2 § 75 § 210
10 Hours § Q0. § 8100 § 4
75 Hours 3 117 § 106.30 § 585
18 Hours § 162.00 § 14580 § a.10
20 Hours § 11400 § 10260 § 5.70
25 Hours § 19500 § 175.50 § 975
38 Hours § 31920 $ 28728 $ 1596
“Hours § o700 $ 330.00 ¢ 18.3%
|8
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1. Sales Commissions Schoduly

* Muat be Certilied to Receive Cummissivas

80 Hours § 367000 § 0. § 183
55 Hours § 48750 § 43875 § 2438
90 Hours : § 48600 § 43/00] § XA
170 Hours 7% 61500 § 55350 § 3005
{25Tlours § ©/5000 § 60750 § 3

150 Hours § 72000 § €610 § 36
210 Hours § 108380 & Qo524 § 5415
B0 Hours § 135000 5 1218000 § 61.%
500 Hours § 2640.00[ § 237600 § 13200
750 Hours § 3780 5 340200 $ 189.00
850 Hours § 413100 § 3//%W] § X6
1,000 Hours § 540000 “§ 486000 § 27000
 DPous $ 50 W5 29250
1,500 Hors §7600] § 65BM| § W
7,000 Hours — $ 9.,960.00} 064 $ 49800
2,600 Hours N § 11,880.00] 3 1069200] § 594.00
5,000 Hours $ 5,1000{ § /00 § 1,151
7,500 Hours - § 33,750.00] § 30375.00 88750
.

Qal 4/ APPENDICTS
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APTENDIX B

1. Sales Comuiscions Schedale
* Must be Certified to Recaiva Commiasionte

RRICOS = '
“DSGPod
Mo 10 Mo § 200000 § 20000 § 750 T § 7450
[ 12-36 Month Contract $ 0000 § 3000 § 750 § 75
37-70 Month Contract $ 2000 § 3800 § X §
DS1 Port
Mo to Mo “§$ 50000] § 3000 § 1000f  $ 10.00]
12-36 Month Contract $ 50000 § 55000 § 10.00 $ 1000
37-70 Month Contract § o0000f § 650.00 $ 10.00 § 10,00
Mo to Mo § 17000 & 160.00 § 6.1/ $ 617
24 Month Contract § 17000] § 32000 §  B.17 § 617
""42 Month Contract § 170000 § 48W[ § 6.1/ § 617
,and over Contract § 17000] §  o640.00 $ 617 $ 617
Inter-Office Channel v § 20000 § 160.00 S 8Y § 6.1/
*FlexServ I
| D30 Port-Digiled Port
WMo to Mo § 480 § M § 100 § 100
48+ Month Conlract §  480] § 6000 § 100 $ 100
DS1 Port—Conn with D50 Switching S
Mo to Ma § 75000 § 21000 § 1000 $ 10.00
48+ Month Gontract § 75 § 41500 § f0cq  § 1000
DS1 Port~Cann with DS1 Swilching
MotoVio ' B U] I T ) ¥ 730 § 750
25+ Monlh Contract § 500 3 300 $ 750 § 750
-

10 uf 14/ APPENDACES
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Sakes Termmand Conditions

Lligibic Saic .
Ustlass otharwise 3ct forth in this Agroament, the followisi semas and conditions still apply 3 asolt sale of Sarving made by RESRESRNTATIVE
ander thin Agresment.

it Cateral Servios Offedng Tenniad Conditioas

A, REPASSENTATIVE ssknowladges ail applicab: provhiuc vCOOMPANY's aridTy w3 ity PO o ¢ prolibicion of ,
o canditinng on, restle of yervicy. REPRESENTATIVE sgroes that k will Aot scll any Scrvicg, ner will REPRESENTATIVE
coriticd 10 any comperisstion for takds af eexvics i any parson, corparalinn ar entity wiich b Aot e end-wmr of the servios,

B.  Unlues otharwies set forth ia this Agreement, COMPANY shail have the uption W dimlcw corsnissions on any sew gales of
Service which remais installed for laeg than six (§) monthe. Should Lhe sustomer have its Sorvieo distomnccted In six (6) monihs
ar best, COMPANY mgy seodver all comsiations paid tn REPRESENTATIVE for thal saie. SEPRESINTATIVE chall naver
30l Sorvice to my custoccs with tes Lot of sviding the AppiCELIon of this Drovision & ocder 10 EVB COMMILEOD Raymanic.
In the event sarvies is retoved immediniely sfior the ix avonth grace porod wider sircumsancey inficating faod, bad falih or
other mspiciows clcurstences, COMPANY mey sec: o ressver sll commissions pravisusly paid ko REPRESENTATIVE foc
such sais. 1n sach tates, COMPANY may lavestignia the circussstances rarrouoding the disecotinesses of sarviss, snd
REPRESENTATIVE will thully cocpann in tnch investigatise. 1€ afier the conciusion of the lavesdigation, it is
detenuingd by COMPAIY thal commigsions M bocs isproperty recaived by REPRFESFNTATIVE, oll mch
commsissions previeusly recaived skl bx volumiarily storoed W COMPANY by REPRESENTATIVE,

it af 14 ! APPENUICES
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mr:n\n- m.qo.mAaahsuhxmauwuuqiﬁnuGeml Support Lewels?, subject o being mads evailable by

Mﬁﬁh‘wmlﬂqmm
Wimkaiing/reewrus graeration bonus programs.
REPRRSENTATIVE claclug Optioa € in Section X111 of this Agreemiont will be sutisled 10 the General Support Lovels® 18 bollows:
On line priclag wnd order satry
Salm Litomuro & sleccad promotion ruppont

Survies traksing caly
Limitad Co-op sdvertising

Noe  As indioanid in Sotium LU o€ this Adreasient, the wipport levels previdad by COMPANY art ovidad s deomed approprisie by LIMMPANY.
COMPANY casnevat the right i abicr sl support fevel f and when U decms such changss issestry or spptiptise. REPRESENTATIVE
may opt dat of this Agreeme within 30 days or notico of changes (0 any Of the support leveis decaed by REPRESENTATIVE ko be

12 of 141 APPCNDICES
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"~

Caatramars aball comply with the spplicable provisions of e Gllovisg

Enes. O No. 12038, 2L ¥3-507, Exe Ondor No. 11346, Kxea. Okt Na. 17625,
Stxtion § of tha Seval! Qusinam Ant 2 sovmdel, Rallvand 5vitgtimlion wd Regdiiory
Relocn st of 1796, Exec. Urder No. 11701, Fiee. Owdor Ma- 1758, Emec, Ordar Hu.
1213, Sontlon 402 of vho Aahubilimtion Aw of B2 & ananced by PLIJ-516, Viamsm
T Youa'y Astivtmnes Act of 1914 sad de rules, regulaions sed rolcvam

Orers of the Searwury of Labor potaning & the EXacuive Undigt and Stbsm Lid

For coraracts of of which Sigegaie b 1,500 o mar saanally, dn fallewing wabic
droeriveg the thauscs which 2w includad b the caneact:

L inclusos of the Frmal Emplaymest close in off sonizacts aod ari;
2, Cestification af sonsagragnied bavilition
3. Cartificwion dat sa MTlanative kalisn progran ke bocs devaloped a0d &5

bing fled;

4. Carifitation that an yamsal Epplopers InLavmation Repact (GEC | Smdurd
Roorm 106) lebaing Rled; :

5. lachesion of the “UNiissinm v Minoriy 204 Womes's Hysines Exiarprisst”
clug in ol comrthcsy and oeders;

§  [nelusos of che "Miaceity and Wiomen's Busingst Estergrie Subeantranting
Frogan® clans in ol contracts wnd ardere;

7. Inalision of the "Lining of Empleymant Gpestop® dame i il wrimca

and enbaa,

Ymhgicn of e " Employment of the Hmdicanrar® ciatise in sil ssaivaos
o ocduryy

Contrnat Valwe Cuwaln) Raquirnd

3 1,500 to 310.000

£10,000 o £50,000 LLiene

550,008 or racce LR34 5618

* Agolies only Gar businwmens wilh 30 15 wave avipleyea

t Couei Kmployment Upporipaity Pravisissr

fa sccardmes with Bugs. Onder Mo, | 1344, datet Sepeceaber 24, 1963 and Past 60-1 of
Tithe 4{ af e codes of Fadas! Regrisrans (FubGe Conraons and Propraty Managemen,
Olfies of Fodaral Conmat Caapiiancs, Cbilgarions of Contcion ind Subceataciors), v
Ry be ametded T Fme 40 Gt e putiel mesparas hardie by s elewncs te
regaladore and congedt sleuars OGN By hopy Diovickas b8 be mede & part of
Lioveramanl aowtricty Wl subconirgsis.

L Conifiratien o Keisegregaind Faulitias

s comtracyr cartifies e it des ot aad will net meizanin sy Gaalfies & poovises fx i
mployens & senegaied RSN, o perwsit fit svupleyout is prform ibale sarvioss & any
oestion under it aswnl whaes sop oguied Gooliiien 504 Mainimind W ft il wik sbanin 3
Imily scrufication peiny 1o the sunrd of say soneuatagt subosntmel.

L Canficacion of Affirmative Ackius Program
(e santramas alfions that it snl 48 SASAMCAIRing 2o piraative action pish s
Tammed by Pant 60-2 of Title 41 of the Cade ol Fadowd Raguiasbons.

L Cerdfication af Fliling of Emplayery Lifermatius Ropors

Ml conirmciar agrac (o e saalty, dn or bcfore S8 31t day of Masch, complese ant
UG rapdrts oo Siaadsed Form 100 (EEO 1) or sl farms as sy b promelgain] in ity
danc

N UGRpaton of Minarity ang Wemen's Businass F-merprioes

3 it in e palisy of the Covermutt wni BeliSoul Corporadon and It oTiow & &
Tytrgs=-t COnmation, (ha iinarity and wonuew's businast eserprises shall hgve the
e Hiasbls appotuuity ki Paicipais 1 the pErRANEROE Of CONTICE.

1b] Ve contracior sgratt i wue his of her et o/Ens W ey i this pulics 1 the newrd |
af his or her subcanicazs W U Fullwn e s0MEses! Wil e officites pevianmanec of
(g caciragt. Ad tigied i this comeuct, the Vorm “iismrity of veornco's niness enianise

m;hﬂmwhnhﬂ!imdﬂhnﬂlﬂhﬁﬂhv-anm

wanbare or i co of yublicty ewaod bwslassem, 24 lanst 41 porec of the Roct. of Which

i awnol by mimaiey o wome ErOSp snbers Mo purpones of this refinicen, simericy

froup mewhers we Rlacke, Hispasiih, Aelasa, Pasly blmndon, Amicticwn Bdiany and

Alaktn Haivce Congmoary By fely 8 Witien fepitseniatinn by rubacecwsian

e ZarEay thait warw w4 Miatriey or wervan's business crtcrprion i: licw of % denenden

invesiigative,

G Miosrily snd Wemen'y Buslunss Eniorprise iag Fregrug

(x) The Cobmtur agroms 10 cuabith dad conduct x pragram whiak witl mable misansy
a0d warsan's hasinedt enionprioet (84 dodlned in pucagraph 3 dbrvc) w e congiderns tury
4y subronicaciony tnd $uppliers wnder Dk contrant. In this canaseting, the Caniranar shall:

1) Bayigivc: & (infiim ofiissr Wi will sdsinitier the contractor’s munerity ad Wamsd's
butinaes Enaneions progrom;

(] Poavide adaquats 4t ety coosebmaticn, of she poicmialiter of kaown qmigodity: and
wors's busisess cuierpnises in All “inake-aroy” docivione;

(37 Assmre Bt Kuown mbsanty ond women's bugitent suaprion wilf fuve 3 tuitable
appartanity o computs fir Jlcreacss, punitatisty by SITIAgInE soliciesions, wirse for the
prepaation of bids, ceandisies, speciications, and delivery achochlis i a¢ 1o Saxilisate the
carticipelion of Minevily ssd women’y buciaess anterprives;

{4) Mainisin racrerls shomving (i} prostbares wiiish have Soco adopend w s iy with the
polisics st Rath in Uy L, IDEIGEIAG the it of 3 soevce Bt of misons and
wonan's buciaser sntrprices, () suands o miseity ol woures's nmiamcy o oprises o
the iomec ligt, and (K1) spocilic ATty 40 Maify sad sewnd awinncii w0 maone; wnd
wamen's busimate abbirprisw: }

{3) neleds the Utlismien of Mineity and Women'y Buasleess Cherdrises clpuse i
' ;

{#) Cooperate with ti Guvemmon(s Comeacting Officer for BeliSomh Comeresion of its
allintes in wwy sedics and surveyy of U AORTECROrS Mingity a0 womeer's busisest
s prrredures and practices it tha Gevamecat's Contrciny Qffis a2y from
Gim 4o thns cundect;

(7) Submit pariodic repery o seboonimCUR] 10 KSeWe miwvily M womec o basines
aninrpricrs with recpect (9 fhe reotndy e o Ja sebepmmpaght (4) Sbove. . scCh (R
=i mmay W W fuch time (ot mare olem e quately) ss O G:'ommen(y
Contracring Offiear for BeltSouth Comporation e i affULmox mey Sewicribe,

{0} The nonipeter further agamie %2 hewcrt, (. Sy EIDCOMPARE BSCUAGAL whach T2 exsted
$300.000 for in the cast of WRE 13,000 600 i thy e of sensmats for the vocarucson of
any public Baclliy and which o mhanetal svbcooitacting posaléitien pronivinet
which dull eonfarm wbslassislly w0 6o Lnguage of Whis Apwowons, iactuding s
pragragh () and 1o adiifly the Contracting Ofaer of e mames of sech wilcon svovs,

T Lisl of Employmont Opanings for Veieram

In accordancs with Exec. (Onder 11701, dised famawy M, 1972, and Pan 68.25: #f Title 4}
of ihe Code of Fadurel Ragularions, x it may be swcjel st shne & ume, 7 pasts
incONEC harsia by Wt afargnes e rogatiaian Sl conirent alaases feduired Iy those
Presdsions o b subdy 1 gast o Gervmnepent oumtoacty wed SEORMICYY.

8 Raspleywmant of the Ilandica

{n aceoraMts Wil kxec. Oner 1175E, dated Tanwary 1S, 1974, mod Pact 60 741 of Title 41
of #is Code of Fedarnt Ragalasicon. s may §¢ mented [rom UG A6 e, ¢ anics
incorporme Bertm by (his sftrancs the sogulitions ad woutrmal slpeger reauired by thase
pravigiond 14 be madd & i of CvTamen) CORFICES 343 SUDOSDIICL.
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Geataitios 2ad Loblrne

Oummydmbusiummrmum-dwhmuu:ﬂw.m It s Company policy that, in doing
buapinam with pevemmental agencies, thc COMPANY mnd all of NS aapiovess. sgents, mnd pther represantttives will comply with ol! spglicable taws, tales,
and seguiations regarding gminc Toblying, wnd similer maticrs. Such laws, rulos, wiad cogulstion often conuin scvere civit and eriminal peaaities £ their

By axscutiag this Agrecment, you wymmndwmdummmwu!mmmmm and afher sepvasentstives
nhllhwihlﬂwllmply\ﬁmdllppﬁﬂchm rubes, and regulations cuwcerning the provision of pramides © and lobbying of sny officer,
empliyee, comuiltaet, o oiher representative of & govemman agasey, Where there is any quastion whether & maticr is permitied of 104 wwes applicatde laws,
rulcx, Rnd rerrutaions. you agree thar o will act st iT it wars nd parmiiied. 1€ you violxie smy lawe, rules, or mguindons in saanetion with your desiings
with s poveranscat sgciny arising ftom your work usder thiy Agreement, We ey immedistely tarminaic ibet Agresment  Yon sgees b0 inderunify, defend and
held s haredoss Gorm any olamm, demages, any (iabilitias that may aise ion auty such violaon.

{4 of 14/ ATENDICES
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AUTHORIZED SALES REPRESENTATIVE
AGREEMENT BETWEEN
BELLSOUTH TELECOMMUNICATIONS. INC.
AND

mmmcwu-)buwmnmmum-mmmm inz., s Grorgia corporation with its peincipal place of business ot

1800 Ceasury Douisvaud, Suite 200, Atluata, Georgla 30345 ("COMFANY™) and s conparation with its sriecs
pacsofbesica CREFR A’“‘”"
ALTHORLZED SALES REFAESENTATIVE AGREEMENT
TABLE OF CONTENTS

i Appaintmen) nf Repeesemtative 012
i Term 213 H. Indemnification $ofl2
. Repeessntalive’s Responeibitition 2012 L Limhamion of Lisbitny 9af12
Iv. Prices, Terrs of Sals, Commissions 4ef12 3. Liabiiky Ingorance vof 12
A. Drices tofl2 K. Nendiscrimination Coamlisnes,
D. Ordcr and Accepuance 4of12 AEEAS O 7 0er12
G Conunivsiva sofi2 Lf:nmww ::.::3
v. Quiity of Service sefia ows o
\L hing & P : Sel12 M. vtnmumm 1012
vi. Company's Marks 613 0. Licenses 100f12
PF. Special Conditions 10of12
A Uscul Marks éofiz :
- Q. Swvival of Obligations Wolla
B, Procodas on Ternineton 6ot
C Linksion R (ncof Appendioss 10ef12
: wus sariz
7 D, No \ntesest ws Marks 6of12 §. AgvemeoiPindlogen
Viil. Terminstion o1z Sueccasacs in Inkcsest Llofl2
A. ConfidentialityNondisslone 10013 XL 30 3n = 0 :;or::
B. imventions and Petcat Righcs 102 X Election o
X Amendments 2of il
A Asignabilicy Py ey APPA AMMMA!'GI q
AP AL Req Market in Unsstiorized Arcas 1 ofld
B. Affilises Sofn} T ot
€. Netioc/Other Communications foll2 AME  SalesCommistion
D. No Waivax of Righ stz APPC Seles Tarms snd Conditions 11 of V4
E Pamems ‘safi2 APPD  Genersl Suppoct Levels 12 of 14
F. Goweming Lawitegulatory (langes 9Nz . .. .. ::: mwm _ ::::: _
U Uieontimmsce of Program sofl2 : Labbying

WHEREAS, COMPANY is eigmyed in U bustoess of markating and providing Lasic wiecommunicmions services; and, WHEREAS, KEFRESENFATIVE i inthe
business of markaing, and providing cusiomer preiidel eattipment (CPE) and 4esines 0 bocome an autiarises marketing sepresantstive af CYOMPANY fae the ealenl
CErtLin JVIGHS MISLANE th this Agreement with (XIMPANY. sd, WHEREAS, CUMPANY withes 10 engage REPRESENTATIVE (o pramite the sale of cersin
services desetibed herein. NOW THERERORE, In contidaration of the premites and the rwiial covenonts fursin contalned, the perties horoby mwtvally agros &
foller~,

Page Larl2
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-

ATPOINTMFNT OF REPRESENTATIVE
A. | COMPANY harsby sppoints REFRESENTATIVE &5 oy

sistherizad mpresontative In the pecgraphic wonls) designated
in Appondix A of tis Agrocenont 10 promoss ¢ fetml saie of
and 10 solicil crdory far Fuch sarviae offcrings and

rehated scrvives sul thrch l0 Appendix B of s Agremment
(avix")

3. Aay changwd lo the pangraphic arex(s) desigaied in Appendix
A of Uhis Agraemient must be agrend t5 end appeeved In writing
by the nertied, Such uwritten appreval will ke e form set
forth in Appandlx A1 of thia Agrecracat, Axy sdditonal KGITes
wil cunditions $¢7 forth in Appendiz A [ shal! eoniol, 1o the
exten{ they 0o 1ot conflict with this Agresnent.

1. COMPANY mserves the right to alicr the teams, co:fitives or
raisd, Ot apply for regulatory appecval m mry be neTasy 10
slier such ferms, conditions ur ratcy for ihe described Service al
any time, [a i ovant sy Of e Sascrived Scrvices we sitered
citlaz with mespees (0 e Sarms, conditions, quai]Sestinng ar
prices relaing tharsto, COMPANY resarves the right to siter or
thiminaia the smousct of commmissiont paid for sale of such
mrviecs as the COMPANY Iy its s0ic discretion docms
spopisie. REPRESENTATIVE has the option 1o dermisigle
this Agreement If it docy Rot desure 10 cortinoe the reistinnshlp (1,
= aiered. '

B REPHESENTATIVE hereby aocipti amsh appoidtraent and agrees 1o
exert reasonable offorkt i promots, oa COMPANYY babalf, 0w
marketing of Survios snd 10 servios, in the mamcr described In

.., jostion 101 of this Agreamecat, all cumomers purchaslug warvice
theough REPRESENTATIVE.

C. COMPANY ix lngally prohibited from cagaging ia sy W LATA
servios o¢ businen, REMRESINTATIVE cxacasly schoowiodass
COMPANY's logal obiigations and agrocs 1 only offi COMPANY'S
netwenk yetvicmy in conjuaction i COMPANY pamitiad
acibvices, REFRESENTATIVE aghwes never o repensam or infler n
10 U oastomer Bt (X IMPANY provides sury interl ATA sarvion,
recommends sy intetLATA survios of sarvien provides, of designs
inles ATA services. Any suck markeding or design of imot ATA
acrvioes shall be couducted scpwately fnm the sciiviias gaversed
Under (s Agreernaut. It i the firhaw, COMPANY & pormitied in
engage in imagraiad latral ATA sod IntLATA pervioss or -
besinerses, COMPANY nstrvas the right 1o nmand thiy Agresssnt
10 inclode such serviens, aad to ha et peomitied iy tew, ofl tooow
and sonditions rwlating 10 REPRESENTATIVE'S auie of all other
COMPANY sorviocs shall selematically apply thereafier % sach
imtorLATA rervices thut may bo offsood by COMPANY.

B. Itiyaisgunderstond berween the pltics tit COMPANY may
actively eolinue i market, promote, ind obtain contracis for .
Serviess in the geographic aresy designaied in Appendix A theough
QOMPANY's own sales foroe, i affillates snd/oc subsldlaries of
trough oisee repeasatatives,

JOMPANY and REPRESENTATIVE agres thet the relationship
betweea them wising from his Agicsinent is that of indcpeadeat

conrmanns. Excep X the rights retsined hy or granted w0, and the

ORMIORS WGk by, Ac Y U (06 Agre
Sesber it any rigit or any suthority u aahr inie sy oonaagt o
mkﬂumo{uﬁf&-mﬂhmq.,
Saruens o cresis sy oaligaiion of wry Xind, exprasscd or Implied, on
behalf of the othar, ner shall the acts or cxmisstons of 2%t cosaie
any lahifity for the athor, REIMRESENTATIVE shwil comset lix
buninuns ot 47 own initiative, sespowaiility, and cxpengs, Al -
poesons fumished by REPRESENTATIVE ta perfym e shiigations
required o pranited ander dis AgTecmens shall be comtidered salsly
REPRESENTATIVES caplayees usices oterwise mathorind by
COMPANY. REPRESENTATIVE shall & alf fimes samaia
responeible for complianns: with afl o, ooulitions md obiigaiions
lthis Agreomont. Subcoatracting by REPRESENTATIVE. in any
{arm, of sy of REFRESENTATIVEY obllgmicas, i whola or in
part, withow COMEANY mphorizaian, is exprosly prohibned md
amEittes breach of this Agreement. Kot purposm nf this wetion,
the 1o UNOMTICtEg means delegming the work squired or
Parrnithed umdir s Agreement tr any pertsa or thied pany ol
employed by RFPRFAFNTATIVE . REPRESENTATIVE is nat
nuthoeised & wailmenlly abdioats ir sative saleg aad support
obligations through reletionships with third party individeds o
ompanics opacing indcpcndently of RFPRESENTATIVE,

1ERM.

If RFFRESENTATIVE chooses option A or 8 in Seation XIIL,

the teve of this Ageecimet shall sqommenee whea wicoutol vy both
partins, sod ghall ooatinue therefes ihrough Occamber 31, 1998, o¢ adi!
orinsind ar provided for nder this Agrociscat. Thin Agrestmont will be
wicmaticaity ronow & the end of Uy origimal sexm and on the same S
annualty theroallis Ax BaTRRSYE ORG YOIT WS WSS CHUNEC pacty
aicanes Ire fnent 0t 1o retewt the Agreemaed. Notiex of cooh inteat must
be provided, in writing, % e ather party no el than &0 duyy prior 19 the
ord of the thea-sxisting eontsact pariod, COMPANY may cancal six
Agrocancnt for cauxc immediately wyus givieg natios a provided n
Scction XLC

REPRESENTATIVES KESPONSIAR ITIES

A, REPRESENTATIVE sgremt that:

f.  Kwill cmploy snd train a sufficient coenmumications sales
force and sigit o agpand vpon by COMPANY and
RFPRESENTATIVE to syt COMPANY - specific services
ﬂummmmhm
Sarvios cusionar;

& Rowilt peevids oumormer rclathas aod Service suppun Sctions
Tocluding, whete applicabls, twt wok {imiod s coordination
of adoquain inikiel cumomer walning on proper e OF Sorvices:
¥} concimalng Service tystem conguiting; 111y parindic personsl
cantactt with customer: iv) provicion 1o cumomers of svailable
iafbrmation reganding echolonl, fanctional, and other Service
developawrts; and v) handling of requests frem susiomars (o
wetwork servica revamie; amd

3. Rwill provide markeling scrvices smisfaciory © COMPANY
and that REPRESENTATIVE wiil (3ke acuon 85 necded w0

Pasr 2012



SENT BY:LONG ALDRIDGE & NORMAN: 7-17-97

Meet CUBtOMETS” SCrVice nequinnents ad 10 ety thas
tutioemers’ service is propesly coondinaied 1o cuctomees’
tatisfaction. REPRESENTATIVE Auther agraas thas it will,
i goad faith, use is bout offoesy 1o taice ol rensamabil; scpd
necessary 10 enswit i suplomer is satisfied o alf Gmcs, wich
regard (o COMPANYYS Servioe,

It wlll specify, in Sactiva XLIL of tiig Agroanl, whather ia
the sale nf intraAl ATA aetwork acrvieas, i the sreay sarved by
COMPANY, it elects 19 market such insnlATA scrvices
exclutivaly o0 behalf of COMPANY or b ala umaket o
olharwics promots same or all of the inual ATA meiwosk
servios of other providers,

1 REFRESENTATIVE elects i market sonc ac all of the
InmalATA nerwerk pervioss exciusively fix COMPANY,
PRrSOAE 10 11t ederdion of option A or B in Secuoa X1
REPRESENTATIVE will aot musket e spplicablc
intralATA »a vives of mnother provides, txcept in those
inmmues where COMPANY 8048 nal provide a similer
funcuonal service in the area strved by (NMPANY, n which
case REPRESENTATIVE way, with COMPANY's writien
cnacent, mmd only for 20 long a2 COMPANY doas nethave s
similar Runctional Fesvice, i tbe ares garved by COMPANY,
mariiet the applisshls intrlATA servies of angthior provider,
ad REPRESENTATIVE will oat ke sy action, kn retum i
compansation of any typs Som smaber provide, which would
mesull in 2 end users appiicahle intral ATA Jervioe being
provided in sny way using the serviam of say provider other
than COMPANY. Failure ta comply with the above
commitment shall be grounds for Seanination of Gils
Agreamant, st the COMPANY's discrstion.

1€ REPRESENTATIVE clcct 10 mark aad oferwisc
promew cxclastvely some or 1) of the iIntmLA YA aetwert
services of COMPANY preesunt b its alaction of A or B, Jn
Section XilI, REFRESENTATIVE may, in addidion te aoa-
ropuIting camemissions, roceive puycsnt of pecirmm:
Tniacs aadior mesldusl commissions a5 am Rt b Appoudix
B, 50 jong it REPRESENTATIVE satisies Ose critona e
receipt of such bonasat andier residusl aomanistions i
further deseribed in COMPANY's then existing operations

1
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REPRESENTATIVE whaowiedges that COMPANY prages
certin o the dighis horsim in macrial part in cousiseraag
of RCMRESENTATIVES Agresmmns o i cxclusively for
COMPANY i mariztiag same or sl af QOMPAN Y'Y

s cLATA necwork Svice. A3 & CORMKNGDRE, during the
e of this Agreomeat 3nd aay cXiensions thereof, sy
AEPRESENTATIVE checting exclusive sption 4 or B in
Seetion XL agrees thet neither REPRESENTATIVE nox ixg
alliiates, or perpons owing 4 coxtrullisg intren i
REPRESENTATIVE or an afftiiae shall, cirectly or indirecaly,
(a) soticiy, se1l, offer of acoapy offars (3¢ wy applicabic
Contpeurive Sefvioe 18 1he Aros sceved by UUMPANY,

(b) induag Gr roler Aty actia) or prospeetive Subacriber of
COMPANY netenste warvioes 4o subzeribe 0 sy applicable
Competitive Service of mothar in the Arca sarved by
COMDPANY, (e} provide any vubsoriber leads %o aay
applicable Compatitive Service in the Ares, or (3) activac
Subzoribors through & rescller of act & 1 sl of Service.
whwther Sor spphathla ielecnmmmieations service offered by
a0y person, onlity, o buxiness (athar than COMPANY) in the
Area, including without lintitstion any fasilities-based carrier,
any veselbe, or any sgant thrwof, whish ey tooknology
tachnically sagable of peyviding the fumctional oquivaleat of
COMPANY' acrviocs in any way. Timas provisive and
covenants shall apply 30 long as Represanuachx (cmalns

an i sLATA exciustee S35 representatve Under ¢/dwes
option A or B i Scadoa XL Also, upon (ermination
ofthis Agreemesd or sismpl fo 1signascat thic Agreament,
parsgraph 10 shall apply.

If this Agrecment is uisand by COMPANY tn sccordance
with the provisions of tels Agrermens of by M exclusive

Il ATA REPRESENTATIVE for sny mason, of if this
Afreernced is tranciemed or sicigned by o
exchusive/intral ATA REPRESENTATIVE,
REPRESENTATIVE shall ia ne way, direcily oc indirectly.
take any aétion o cones eustonies 16 wham COMPANY'S
Service was sold by REPRESENTATIVE woder this Agrocment
10 divert such cxisting Servics tn annther netwdet pravider in
eompeanion with COMPANY. This provision steall exiend for &
period of ona (L) year from tee sffontive dete of nck
termination or dhange i Ftalus

stindards. For purposes of this Agresssene, soaldual B
comnisclons shall rienn quctly or menthly, sf
COMBANY"s dlsmsution, peymaats o REPRESENTATIVE
(ac scrvicas mid by REFPRESENTATIVE e = losg = tn
o retains sach Kevics o REPRESENTATIVE remaime
0 utborizad sues repwessveative undes aptinn A or B, in
Section XU, whichaver is thorier, bul et i any event, i
exeand the Lo of this Agresment. Alss COMPANY suppent
leveis will vary depanding on the eplion shops by
REPRESENTATIVE. Ganersl suppont level categorien
spplicabls 1o the various aptions aveilabic ia Seation X1 sre

1fin a particular salcs cage the REPRESENTATIVE lu failed
satistactorily provic adopuais cusiomer service, as dolined by dx
COMPANY ln wikion puldelingt a0d shared with
AEFRESENTATIVE, or han received cownswincions Chal wist oot
eamed, i COMPANY may séaptce my sales commissions paid
to the PEPRESENTATIVE for such sale or dedact exy fess
previousty paid for such sale hom any fulurc amounts ewed

10 the REPRESENTATIVE, Nopcaiad inpaases of inadequas
ousianey jcrvice shall bo gioumhs fa irmination, al the wie
dacreqion of COMPANY,

Tound M Appeadix 0. IMuss apesific cxplanations of e C. Al aciiviles of REFRESENTATIVE shafl b un compliance
support Lovels will be providod in OOMPANY'S thes sxisting with any spplicablle provisions of CUMPANY tarifls and such sajes,

Pogc Yol 12
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prwnolgated by COMPANY st mary be ot ¢focd from Licne 40 tima
s provided to REPRESENTATIVE. Failum of

. unmmvu-mm-yormm«dm

. provisions shall be groaads for wininadon, o o 50k
distretion of COMPANY.

U. REPFRFSENTATIVE wamasis end seprasents te COMPANY that say
and af) ordert subsmitted 1o COMPANY for Servies for § Sustonwr
shll be ut the divection of and ot the equast of e customer. ARy
sarvice placed without  letter of apeney Erom the colamer, which
lotiur of ngeiey must e signck by the cuomcr, may e kamielely
dissonnested bry COMPANY s 2000 a5 COMPANY s sware Ut the
strvie ondes wig not 50 uthoicd ity e Costossr,

COMPANY shatl be amied 10 ,ecapmire any commissiand paid [
REFRESENTATIVE for the lawpropsriy ordemd Sorvies, sy snd
all sosts, eharges and adwiinbtrative expenaes incurred by
COMPANY ia adjusiing the: cusiousr's avcouml.
REPRESENTATIVE aiso acknowicducs thal pleccmest of an order,
withow surhorizaion Som ehe cumamer will oputs COMPANY
areparshie harra and damage 1 s good will. Any arders placed
without mshorizatinn will enactinide 8 lveash of this Agrooment.

£ PEPRESENTATIVE agreas i suocassfully somplete any
training or certtfication or prograns) outlined o requived ftom time
10 time hy COIMPANY. CIIMPANY rassrons the right 0 modify any
tuch sequirements Srom time to time, withaut pricr aptics
REPRESENTATIVE. ARPRESENTATIVE suy tarmingts tha
Agvomant i the terms of any revised osrtifisation requiresssnty
are doancd tnaoceptubic e REPRESENTATIVIL

- REMRESENTATIVEs sales volume or othey val oc-wdided
peibemancs LYRES MY consist of & Ber Fevesist oDJICEVS of
other valos-added performance aljactives. which chall be
determingd on an enaual basls by COMPANY,
REPRESENTATIVE sgrecs to cxat Uty beat cTovts 60 vt these
perhimmnoy chjectiver, Contlased fllorc (o stialn the
periormance levels 3t by COMPANY satl be grounds Re
worminaion of this Agresmant, M the soie discretios of COMPANY.

IV. PRICES, TERMS OF SALE, COMMISSIONS

A PMUCLS,

1, The prices st whish Servicas will ba provided by COMPANY %o
sustomers shall e the pricet suthorined by COMPANY's sie
1arilie in slfent frome thne to thos, COMPANY spervet the
fight ot any Sowh £ sock regulatory apgroval 6o shenge the
spovifioations of Scrvice ms shovn b COMPANTS stuls (it
10 corform 10 cavent chmoieyistica of Scrvice, 1o aleer o
climinm Sefvice or sy aspecs thamor, o 0 changs my
Servide mier. [n the cveat of fuch & change. COMPANY
tetarves the right in alter or withhold commissions pursusst io
Section 1A, and Sectiow IV.C2,

2 COMPANY shall inform REMRESENTATIVE, tom time 10
timc, and ot Icast thirey (30} days before the cflcofive dute
of such chunge(a), of sy shwnpe(s) it lerms upon whidh it

Page dof 12
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i willing 10 acorpl onders (or Sacvion, inchuding pwyment j
aandands of crodic warthincas, phytical availability of Scrvicr,
ordur famssl, duta regirenias, and othe apecifuations,

8. ORDEWS AND ACCEFTANCE.

L. ORDER PROCESS., AR orders wntcred by
REPRESENTATIVE from Ko customers shall be in
<onformmice with the i speciiad by COMPANY,
REMRESENTATIVE sl deicrmine svailapitity of Servies on
the basts of mlirmaiion received om COMPANY. All orgers
shall 9o ninced throagh COMPANY'S dasigniiod Order emtry
cenier { “ORC") and stnll be seioit 1o evailatdlity, approval,
nd soeplance by COMPANY, Unly orders coordinated
throughs COMPANYs OCC will be cligible for paymict of
compenmation m provided in yubparagraph €. (n the cvent an
order subxnived oy REPRESENTATIVE ig reiecaod,
COMPANY will gipoly REFKESENTALIVE With & spaciic
feion theralar.

2. CREDIT INFORMATION. At COMPANYY requan, sd
with customer pumiasion, REPRESENTATIVE shall abtain
£ spexified by COMPANY, which REPRESENTATIVE ghall
forward 10 COMPANY with the order, All crodit st be
tpproved by COMPANY und COMPANY ressrves the right b
deury erotit t Ay soomwr, 0 require depasits, ar to mediy iu
oredit ams 22 & decons sppropriesc, or i accardincs with the
rues and mgulations spproved by the Public Sorvics
Cocmmimsian uf ¢ staie in which this Agreoment &5 i be
pesformod. REPRESENTATIVE GOCS hot howby gulimaice the
credit of ity customey, tat docs warresd that ik willl ust
mmummqmmu it ‘will ohisin,

noaeats aredit informetion from reflable souress,

3. REPRESENTATIVE shill coordines any nectssary lasaiistion
of REPRESENTATIVEY Custorser Proriset EQuigmaay (CPE)
with insiafiation of sny Service to he pewidad by COMPANY,
and chall parform festure sects apon completion of imtallstion
i £ Menair stoiptskie w COMPANY.

€. COMMIESIONS.

1. Fuoapd oy atharwise provided below and in Section LA 3. snd
IV.CT. of thit Agresmant, COMPANY ghall pay
REPUESENTATIVE ssmpenaation in seuwdanes w
appliable Commissioa Sebodule nns canmined in
Appendix 1 of thiy Agreement, wikich shall sgply dependiog
on the vptton vhosas by REPRESENTATIVE in Sectiou X.11
hexcin, NOU withacanding she fhregoing fr aif suiee of £S8X
services with contractee! perioda, COMPANY roserves Uhe right
10 recaplure &Y fentirTing OF AON-TECiNing COMINISEIORE, 00 §
1t emin lagis, for tales mnde Lo 3 custamme who oeders Servics
removad prior 10 U expiration of & vontrestust agresment.
Amounty duc hertumder shall b pald by COMPANY w
REPRESENTATIVE in no lezs tha tristy (30) days and 0o
latgy Usary Kty -fivc (43) duys Burm the ead of U muang i
wiiich an onler is comsidered (o be “flem”, A “Firm® order shatt
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b defined ag the date the ander for servics it secupted by
COMPANY snd inpart inte OOMPANY's ordaring tystern.

1 LUMPANY may, from time to s, offer spesially diseonrsed
sarvioos, serviom for rpecial parpeses, or serviecs with chngsd
ferms and sondidlans, aliber ot it's own Injtiative or pusssent &y
spptiesiile lyws or commimion ondens. D i the wiqes
cirsumstuces surrounding the poovishen and pricieg of such
sorvioee, sommissions for sules of Sy wpecisl sorvicos will
nat b offered, anicss expretsly muharined by COMPANY.
Specially ditoounted shrvices or spatiel serviens are defined &
zerviee provided pursunnt 19 spesial tirifls, Lo, spesial
nisemblisg, or servioe offerings e atherwise dtfflr b torms,
sonditions, qualifioations or priac from the non-disconated
Servines liptcd i Appendix D,

3. Salcx commiysions may not be earned by REPRESENTATIVE.
of bry any other uEhOTised taies refressntstive, and chall and
b2 pid by COMPANY 1ar Stled of serviess 0
REPRESENTATIVE for its cwn asa, for seien
of sarviots (o REPABSENTATIVEY affllian's tsc, or fr
salos of 96 vices on bubal Cof, or 19 be ueed by, eodeer sale
represeriative parciputng (n COMPANTYS SHCT apeacy
program.

4. Sales commissiont sy oot be earmed by REPRESENTATIVE,
woc shull 5ot be pald by COMPANY for "saias” of Sarvien
nigotisied by 3 thied pasty ibr 2 prospestive customer ind
REFRESENTATIVE Is actiag st & conduit for such previously
eeacintad sule, '

5. Iitiel commisrions will be dus ol pryable 0
REPRESENTATIVE suly for asles raade for Eervies whish
rarwlis i addivional revenus 4 COMPANY. Na comesizsiony
whi b paid for the zale of any Jecvice wiich merly replace
existing scveane. Repidus commmissions shall 9¢ stwbed 1md
limiico us sct foth in Secton AL

V. QUALITY OF SERVICE

A QUALITY,

REFRERFNTATIVE agees that of all tiones it wit] swiataln: » lewel
of quality of service 1 i customuns sfisfastory vo COMPANY, in
accordance with reasontbla standenis promeigaied by COMPANY
and toent I offoct, und will take snd ponnlt o be talat by
CONPANY sl actions rcasonably sequested i arder ¥ samers -
adequais oppovtunity for revicw of REPRESENTATIVES
perfurmance by COMPANY ., including. but aot tirited ', periodic
review ind svalyric hy COMPANY of the customer servion povided
hy RFPRESENTATIVE. Failure to maintain 1 fevel of quality
stisfactory to COMPANY miy, st OOMPANY's oplien, resit in
terrninakioa of it Agrearend m pravided hirsle.
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B TRADNING.

In order i ensm W loved of quality of st vice 1 K3 oeniomars a«
requived by Saction V.A, sheve, ABMRESENTATIVE sgrees in
allend wwy rnbwig or corACation requtred SM tac 10 time by
COMPANY. REFRESENTATIVE acimowiedaes s respuntibitiey
A0 obtipmlos W meintain § high level of expartise. thvegh
WRNCYEY trpiming i Reedod, i onier i effectively market Service
W COMPANY'S cusinmers. Any spacial traleing roquived by
CQOMPARY will Yo rade sascasbly aruitabic 1o
REPAESENTATIVE. REPRESENTATIVE iy be rasponsibie
for the casts sisouiatey with sech rainieg, Inchediag wevet,
1oum and bownd,

VI. ADVERTISING AND PROMOTION

A, OOMPANY may axply REPRESENTATIVE from tines to s, at

its curvem chmrge, i any, with o reasonaisle resmber of broslwires,
price lats, aed ativer rrsturiel nacassary for promoting the salc of
Savice. Any porsion of the Soreguing matcrial which rersley
unused 3t e time COMPANY makes changes in Servics pursusal in
the Movisions of thil ATIUMA O upon (e terminanion of this
Agresmnent fir any seasom by sither party, chall he prowpdy retumed
1o COMPANY or certified m destroyed. Company nuy, bn ita sole
discration, anier s sdvariiting and promatiznsl oampalgns with
REPRESENTATIVE under tovms and sonditions agrosd 10 by e
pariies. Under no shroumstanacs is COMPANY obligaicd or cequired
te adwertisc, masket o7 prossoi for or 0o behmif of
REMRESENTATIVE.

As part of ity elffortx 10 macket Servies, REPRESENTATIVE may
Sevelog and wndiriske, ut M8 oW Expansc, 08 Mdvortising caapsipn
including sy Sorvico advartising thems as ey bs adopeed by
COMPANY. Al Advatisiey progaans of REPRESENTATIVE
vreforiug 1o Sorvice must be appeoved in advance by COMPANY. of
COMPANY'S feprestrontive, and cisarly comply with the sdvertising
fuidelines o developad by COMPANY finm fima fn time, with
Tespact 15 any rellesncs 16 Secvite. REMIRSENTATIVE agrees that
COMPANY sliall hane e right, without fisrther compenssting
REPRESENTATIVE, 1o include i advenisiag by COMPANY or say
af COMPANY'S aifilisias sefireace tn RFPRENENTATIVEY statut
2% 2 Servien repeespinwive sl REFRESENTATIVE'S invalvement
with Servioe. 0

Notwithatanding the foregeing. failurs of REPRESENTATIVE to
chtsim prier weithin sppewsal iy OOMPANY, or it's designated
raprascalstive, of REPRESENTATIVE'S schvatisiing progas or iy
specific sdverdaing sentiouing COMTANY or ity Service shail
rexalt 1n beeadl: of this Ageement. REPRESENTATIVE
acinowitigs and agreas St COMPANY will tuflie Wreparsbis
injary aad karm by sny improper sdvertising or ute of COMPANY
onsee o loge el that sadh damagey Wikt be 4ot ta seleulats.
REPRESENTATIVE sgeess and saknowlodges that ln the event such
imprope uss doss oscer, In addition 10 sl otha rigins indior
reoncdics COMPANY suay huws noder this Agscavont, COMPANY
shalt tn: coiilod e sock il fopal and equitable remedics o It may
doen approprieee.
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COMPANY mey presvide supporting sdvertiting t0d promedionsl
ariqunce o doemud spowaprisss depanding on the optian
shinen by REPASSENTATIVE in Section XI1I,

VI COMPANY'S MARKS

A USE UF MARKS.

Depending on the oplion chosen by AEPRESENTATIVE b
Section XTIT, COMPANY may from time previde a Jist of Names
and Marks (colluatively, the "Maria®) witleh RCMESENTATIVE
is wuthorized b wae wader this Agrecmcnt in conjunction with the
salg of COMTANY'S Scrviccs, Whether and to what cxient
COMPANY"s Mauhs niny o nacd by REPRESENTATIVE shall

b fumther defined in Appondix D and in the COMPANTY'S then
exigling operations staniards COMPANY may periadically update
the list of Maria REPRESENTATIVE is suthorized 10 use snder this
Aprecmcut. The mant ctendy updated list will always supersode
any peeviously binad Gst Sl Tt will slm be supplamenicd with
ruley md regnlations perssining w0 G Marks which
REFRESENTATIVE agrect W [liow. COMPANY anthorizes
REPRESENTAUVE t0 use the Marks salely in conjumction with the
advertising ind sale of CUMPANY'S Rarvicon haaring the Marks
Perstant ko the terms harsol. REPRESENTATIVE chual! sivietly
comply with all graphie standands for the Marks whish may be
fumished from dme ¢ tdme wad shall place spproprisic Tademark wd
tervide mark nntidos reiating in the Marky s inumiciad Al mafin
sdvertising wnd printed materigl in witich the Marks are used thall be
submitind 36 COMPANY for review in advance and chall 50t be
distributed or used in sty manuer without S prioe written gpproval
of COMPANY. Any wso of the Marks which is sot suthacizd horein
or by ws suthurized representative of COMPANY shail be siriclly
prohibhed, Any uscof tc Muia which (s isconsistert with the
IS hereo!l shall be grounds ibe intmedie torminedon of this
Agreement DTIFS#N]’A’IIVH*MMW“D
the cvent such impropor use docs oceur, in addition to all other rights
sl mnpdicy COMPANY may ave wniicr this Agrcament,
COMPANY shall be crxctiied 10 3cak all ingal aud eqolable
feriies £ it decond soTeomvinte. Awy Thlluse to dclodl sy of these
reracrlics on $wy necation chl| it eomdtitre s weivar o
COMPANY's rights ander thix paragraph.

PROCEDURE ON TERMINATION,

Upoa the expiation, toominstion o canecliation of (his Agreneat,
REPRESENTATIVE sheil Immodintely come ol uses of the Marks
and shalf prompdy cotum te COMPANY or deciroy ol printed
muterisl and athir tangible Nems bassing the Marks and shall cwrcify
satne i writing to COMPANY within thivly (0} duys of the
expiralion, wermination or cancellation datc.
LIMITATION TO U.S,

Servioes beiring the Macks i being distributsd through
REPRESENTATIVE for swie in he Unitad Staiss anty. These

Servioss chall not ba dlatributed by REPRESENTATIVE for tale ia
athes aouniries without the prior weltten consent of COMPANY.

D, NCINTGREST IN MARKS.

REFRESENTATIVE rccogrices thal aothing cossined [n diis
Agonucat i indarrdw] 2 00 sisigauest ov pun K
REPRESENTATIVE of mny rigis, tithe o imeress Ln o 10 the Marks
or the goodwill witached thevatn and that this Agsternent dos not
corwey Lhe rigit 60 REPRESENTATIVE o gramt sublisensay and is
ol sevignable. No Ticenyas or odhar intallaciesl propesty rights,
weil o implind, are gramed by sither puty o the othés, cxcapt as
provided for in this Agresacot. REFRESENTATIVE fntm:
recogaizex thet all wic of the Marks by REFRESENTATIVE shall
ine 40 the benefit of, and be 0o bahal! of COMPANY and i3
parerd, BoliSouth Coiponation. REPREAENTATIVE recogalzes iic
validicy of, and will do nochinx inconsinemn with, DellSout
Comortion's owsership of e Marks, and scknowledges tad
COMPANY sl bave the right to immediasly eminats s
Agremral in the svem that, in COMPANYS opinion,
REPRESENTATIVE acts in a mumaes which wald pegatively
impeat e repeiation ul BeliSouth Corpumtion or aay of s allitlaes
Of would (nfringe of aliusc the valuc of any of the MAKs.

VIL TERMINATION

A Except st set forth in Section XLG. herein, and subject ia the past
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termination obligaions, incladng but aot limiwd w, Section I1LA.10,
this Agresmem may be coniaaced wihout cause by either
party of sy thne, immedistely unpan tha giving nf 30 days writlen
notice, mersuint b Section XJ.C., 10 the non-icrminating purty.

The COMPANY may tomminme this Agresment for catee
iomediastaly wpos notics 4o REPRESENTATIVE.

Nu faiturc o iichiy by either pacty i scwfing iy wolios specled la
ma.mmmnmormum
Wls Agroamenc

COMPANY wmay, a its option, tsrminels this Agreement i{ M aay

G iy e wawt of this Agrocuncot o sy caléision barat,
REMRESENTATIVE mempty, without COMPANY approwal, 1o
SUDOOMERLE. RISIEN OF Lransfor SRy OF the rights and obtigations undcr
s Agreswient o & third party, of REFRESENTATIVE has any
clirange in owneethlp made by mevger, soquicition, of otherwise

ot {(REMUESENTATIVE or say priacipsl owmie of
REPRESENTATIVE liag or aaquires & 5% or griiar svaerthip
iniocont in any sompuany previding or capabic of providing serviost
i compatition with COMPANY i i weeas scvved by COMPANY.
REFRESENTATIVE sgrest (0 promplly sotily COMPANY in
writing and im advance of sty proposed chaages I awnarship or of
vy propoes! & subconireet. wwign or transfar any of the rights aad
abligatians snder thiz Agssement 0 & thinl party. Mo new swoers ar
weomenr companics shall have any right 1o cxpoct A sontauation of
this Agscemen, o mny transiar of t rights or obligations of
REPRESENTATIVE wdcy this Agresment whtbnnst Ui péioc wiitten
consow of COMPANY,

Na lenniastion of this Agreement xhal! sffect any sccreed fights or

- obligations of either pasty as of the «(fective daa of such tremination.

nor chall it affest sy rights or obligations of sither party which are
ntemded by the parties L survive sy such sermination. [n partieylar,
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Tt e by way of liméation, 46 Such termalilon stall act o mtlify
o¢ discharge the past-agreement rights 20 obligacions of e pariics
cutained in this Agreemant, inchuding, bin nor fimitad I the

indesnifieatlon and noa-sempatition provivicus of this Agraemant.

E  Meither party posscrves nor shall ba dessad U possacs any rigit of
preperty in or incidoat 1o this Agresment, und dhe prtios agres that
any barmioation of this Agrocmeat assording to the faemaiities
apiliad baciis, uv based on S conditions requioad by be
peavision undor which such wrmination i effcol, ahed! wet
constitie an enfilr or shusive terminmion or coeme any liakdlky of
tiw tarminating party to the Leominated puty st set forth in this
Ajpecmeal

F.  Theaight ulcidhs puty & koninste this Agrcacat & net an

exclugive remedy, end cliver of them shall be enitdod, alwmatively or
cxmutatively, io damuges foc brtach of tha Amreemon!, injanciiun, or

other et order requiring periarmance of obligttions of this
Agreement or other remedy iuwdar the lzws af e siate of Georgla,

G, REPRESENTATIVE snd COMPANY agres Ut upon tue expirstion

or termiantion of i Agreement: (1) REPRESENTATIVE will ma
tiareafiag 1me any aatual 0 timiler ASP BAE, SETVICE MK,
tradermark, logo, msignin, symhnlc o desnrative dotegns thereioftne

wied by REPRESENTATIVE in the condiad af e basiness purseant

@ this Agresment, in dmy maser or o sy purpose exeept thet
REPRESENTATIVE may wee or tontieve 15 wee any rade neme,
servior mark, trademark, kogo, insignia, symbols

deaipms REPRESENTATIVE of ks ovncrs Lawtlly ysod in any
nziness prior to the daie of ibis Agreezm, (Z) neither

aciuel o siindlar tradie namc, Tads of servior owrk er ol
commercial symbol Ut b sy mmims adght cams cithoe party o

sy pivt of their bustaens 10 be idenitfiod ay nasnclatad with the other

party: st (1) REPRESENTATIVE 188 COMPANY will retam &
eack other party, or aatity i weiting the destmction of,
advartisiag wnd cukating materisls, forms, sud ather matanaie
idsnifylng or relating 1o the clber party or the other porty's Sarvies.

IX FROTECTION PROVISIONS

A. CONFIBENTIALITY/NONDISCLOSURE.

. Al infornation discloscd by COMPANY
REFRESENTATIVE persasl ko this Agrecoont, other than

such information s mey b geraality avallable 1o the public oc

the indusitry or a3 may be iscaced by COMPANY 1o be
disciconed by REPRESENTATIVE pusuent & Soation V.
herent, it and wil be disckosnd 1 REFRESENTATIVE in

canfidenior solely for REPRESENTATIVITS se 1n the condut
of its businata 18 & Servite reprematative. REPRESENTATIVE

ag00cs t koap auch lnformation ("nformation”) secret and
cunfidenitul Wdclinitoly and aol to disdlos i 1o mry other
Derson or use i daring the torm of this Agresment or for one
year alter NS (CITHVEION CXCTpt in sarying out it obligations
nereuades of in RSSO 10 bl ation ogwosed by

COMPANY'S state tanifs or order of ¥ oot w iegulmary body.
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- " REPRESENIATIVE aor COMPANY Wil ilize for any purpasc any

2

REFRCSENTATIVE shalf take effoctve precavtions,

wowtractual and otherwise, reasonably celoulated 10 prevent
unahorived gisciosore or missss of suck [nfermadan by any of

Its eanployees or by Wty Other BOTSOR having accate o such
irlormation.

Withia ninery (50) days sfies (he expiiation or the rermination
of this Agreement by cilher party Sor any mawn, :
REFRESENTATIVE agrees promptly io return o COMPANY,
or tn curtify the desimustion of, suy phystical or confidantial
information peovided by COMPANY Lo REPRESENTATIVE.
in sddition. REPRESENTATIVE stali retm 2oy signage or
other printed maleriaht containing sary laliSouth namaes, logos.
or Mk, il shall hern after ceses ueing any such infarmation
or muteriale.

IFRCTRESENTATIVE fn served with process & obtain such
Information, REMRESENTATIVE shall imenedimoly natify
COMPANY widch shall, in addition w0 RETRESLNTATIVEY
efforms, I sy, haree the right © wook to queh s proces, or &
take such other acuons feotssary U protect the confldentiaiity
of the fnformation.

REPRESENTATIVE micly skimowlcdges and agrecs thi i
the evemt of ks breach of ix obligations uf cunlidentiality uader
Section YIILA.. COMPANY'S remedics m | xw may be
inadequite snd COMPANY will be entitled w0 mjunctive rellef.
Any infonnation fumithed ne diseclosed by REPRESENTATIVE
@ COMPANY shall aot ohligate COMPANY th hold such
information im coufidenon, unlests marked thereon i¢
“progricary®. [n tc cvont that ary information is famished or
disciased by REPRESFNTATIVE to {XIMPANY wiich i
marbed propciotary” than the came rights, sbligstione, larme,
and conditions 3t forth herein will apply (o £034 Inforantion ¢
applics 10 the Infiarmation sepplicd by COMPANY 10
REPRESENTATIVE.

B. INVENTIONS AND PATENT RIGHTS.

REPRESENTATIVE shall m¥f he deerned by anything
contained in iis Agresment or doms prarsuant 1 # ia scquire
tny righv, (e or inkerest [w or o my devig, inventio,
atproverment, procoss Or SySIcE BOW OF hercafier embudicd in
Sarvion, whather ar not tueh datign. invention. improvemens,
procem ar Systens s patonted or patentabile under the 1ew of any
suniry.

COMPANY agroag 10 Inderully, defend, and held
REFRESENTATIVE harmbuss from any and if linbility for sny
claims, demanda ar suits (ootlectively the “dsime®) sgainst
REPRESENTATIVE alfeximn that S vice offerings aad reimed
sérvitet (ovided by COMPANY pursiant 10 the ierms of thin
Agreament and snld by REPRESENTATIVE infringe & Univo
Stateg pedent or trade searet, unbess dich 2isim « e resslt of
the acts ar amicsions of the REPRESENTATIVE, and will pay
aff oasts snd dewages (includiag reaconsbie stiomey's fees)
associmicd with asy such claima or #33615ed againgt
REPRESENTATIVE on account of such claime,
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REPRESENTATIVE sgress 1o imemedintely notily COMPANY
wt U Lirne of sary Such claies snd COMPANY mservas the
right to personally defoad or handlc the defcase of those claios

relevant o it barsndes, Nutwithatanding the Soregolng, cech
. pay agenes %0 Indeauiily, dedkad s bold tho ofier party
haunicss againt amy Labiliny for sy claisn or dumands wisiog,
01 0f the conduca of tessiacss by the pary That 400 The resalt of
the party's magligeat or willfl act o failare 4 ast, inaluding,
but a0t limitcd (o, aay claw or dcmnunds arixing out of my
slicgedly wuiisnizsd k3o of & Uademak, 3gvics s k, patzail,
anyrgle, provos, iica, mathod or devics by the party covemd
by this Agreement. tiach pany aprecs 1 Ity nouty ise
wther of sy ciaiTes Of demands anising hereundcr,

X, AMENDMENTS.

COMPANY may amend this Agreement s any time, upoa thirty (30) deya
notics %0 REFRESENTATIVE. Such Amcndments arc specifically
imended ¥ inctude, but not fimitzd W, revigioes to the oporstiond
standands and Comemisting Schedules. Suzh Amendmonis shafl be in
wriling effective thirty-onr (11) days from the date of such motiee oc carfier
if agreed upom by tiw puties. For any REPRESENTATIVE slecting sption
A B im Seation XIII COMPANY shal! not reduce my soa-reuring of
" rebwTing comminsica ralcs by mare than 20% in sy ous your period for
sy pubiuln pvdot v scvie, REPRESENTATIVE wiy wuvikiate this
Agroemnes! withio dhirty (30) ditys ol the date of soch ootice of zmesdment
it REPRESENTATIVE does 6t degine 10 cominue In the seiatioashly &5
aabided.

1. MISCELLANEOUS

SSUGNABILITY.

Neither thit Agraamant, nor any right or okligatien heseander is
wssignable, in whole or in part, whather by opsrtion of Low or
otiwrwise, by REPRESENTAYIVE without the prior writies sonsent
of tha COMPANY, Thin Agrearaent niay e smigaad by COMPANY
1o any affiliate a3 dclincd in Section XIB, of this Agrewremt, or &
any other person, fiem or carpomion which scqulres sehetandally 58
of the binsiness of COMPANY minting io Sarvice, whather by
purchase, consolidmion, mesger, or cthorwins, spen 30 dupy' netice
to REPRESENYATIVE. If REPRESENTATIVE dees net dasire to
aontinue in the ralationship slar seeh aiguaser, thee
REPRESENTATIVE may serininse this Agresment,

B. AFFILIATES.
For the purpase of tis Agreemend, an “affiliats® of 88 cilry sl
MEM ay corporation of other businoms entity which owad o
controls, i yader sommen ownership or sestrol wits, of is owmed o¢
aoatrolied by the Rt aotity; snd “caal® shell mean the ownarship
of mure than G0y perooad ol ts ol #ock oF moss thaa & £y
pesoent interest Ln thve orulits of swy sorporatn of othor busieam
iy,

. NOTICFR ANNOTHFRR COMMUNLCATIONS,
Every actice, conment, approval, ar nthur eommuslications sequised of
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conwmplated by this Agreerment by REPRESENTATIVE chall v in
writing and chall be defivered in persan or given by pactage prepaid
nail, addressed ta: i

ASR Contract Adwiinisicator
Suide 200

1300 Contary Bovlcvend
Adania, Georgia 30348

or at such other address s the invondad rosipient previeusty shall
lave Jaigmd by wiiten notice m the other pasty. Cvery matice,
CORSERL, WpRuval, or sthar commmication pequired or contenaplaed
By this Agrooment by COMPANTY shall be i writing and shell be
deliverad in DETON of LIYER by postape wepuid i, ad3resncd 10:

ot 8t such olher address a5 the intended secipiem previninty thall
havs designated by written sotice o the other party. Where
apesifically required, aotous stmil by by certified or registernd mail,
Unicas othrwion provided in this Agrecment, noties by sl shall be
cffcutive on e daee It Is officially rocorded ey deliverad by remim
roceips or cqui valam, and i U sbvence of soch rund of delivery, #
ghall be preswmad 10 have beex delivered ine fillh day. of st
businest duy tharwsfir, after & was deposited in the meile. Natks st
iven io writing shall be cffective oaly if ecivowiedgad in writing by
# duly muthiciznd offowr or deslgasted cepressatative of the paety ©
whom it was given,

NU WAIVER OF RIGHIS.

Failure of efthver party at any tisne to negquine: the ofher AMTy'S
peciormancs of sy obligation under this Agrecment sholl nat aifact
the right 10 require parformance of this obligation, Any waiver by
ither paty ol any breach of anry provision hereol shall not be
consirmed &2 8 waiver of sty epatinuing of succoeding dreach of such
pravision, 8 walver e mdification nf By proviskon HSHL of 3 waiver
o madification of emy right tnder this Agroemient.

PAYMENTS.

{. It 0r sy e whabmover this Agoaeont is ierminacd
and amy snoust s duc from REPRESENTATIVE w
COMPANY, such smoust shal! b paid 4 COMPANY ln cuh.
Cocapany cheeks or certified sheck by RETRESENTATIVE
withia fhisty (30) days slhar reosiplof COMPANY'Y iral
sooounting releting 1o REFRESENTATIVE. .

3. Eml pany shall have U right 10 562 off gainst ary peyment
due Trom N hereunter sy smaunts owed 0 i by U vilwer party
under Uls Agreement.
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L Anyinidal pryments boing madc a the time of terrwination
of this Agrecment shall trmwelately ceasc © bg pald by

COMPANY 1 REPRESENTATIVE ad REPRESENTATIVE

WcknRcowiedpes thar i Wik 0 looger be cotlded o residusl
PayNicry woon termination of the agresnem. Rosldes]
Piymcuts thati nisa ooume i Tt cvent a Subscriber
ducontntes the svice I whith Iesidusl paysesss would
othorwias anply under sither aption A or B of Section XIIL

GOVERNING LAW AND REGULATORY CHANGES.

L. The valiciny, sonsitwetion, md anfarossbiity of this Agreement

thal! be povemed in all sexpects by the bws o the Statz of
Gaorgis 3nd of the Unitd Statrt. CUMPANY sosarvas the

right 10 amend or ccmninale this Agsocment Yo enafaem it 40 any

requissnsent of such Jews oc reguintions, provided that

REPREEENTATIVE shall have the right within thicty (30) days

of recaipt of sotios of sech amondenent s irmiratte this

Agrecmant. This Agiccaiont may be immediakely crminsied by

COMPANY If COMPANY becorss sbjt ta mry regulatary
ordat from the Feaderal Communications Comvhission
eliminating ar sulbstantially modifying the propased Service
qarketing plas previomsly or heroaficr submitiad by
COMPANY,

1. The valuisty, construction, an caforatability of mry Service
ennfeaci(n) execaied prtuant 16 this Agreersent shall be
govamad i ol respanis by COMPANY'S e tartfit and the
lows a0d reguistions of the vtate in which guch ontracts are
antared.

DISCONTINUANCE OF PROGRAM.

COMPANY eesarves the right upoa anz bundrd eighty (180) days’
notios ta REPRESENTATIVE to discontinue it Anthorfred Sales
Repeesaniative Program e & olf ity sslas repracantatives an s
prospcctive basia, [n sush svent this Agrescuat will sontings ia
elfeat anly with respoct w0 REPRESCHTATIVE S Scrvies ststomen
belng provided Servios parsoent 4o 3 long-4emm centrect oa the dae
of suck notice, 3 &5 10 ¢ach such cusiomer REPRESENTATIVES
right (o receive commissiong sod obOgarion 10 pravide yrvics sinll
otane gpon the expiration of aech entosnrs coalact for Saviee i
offect on the dets of motics.

INDEMMIFICATION.

. Each party ageess to indemmaify and hold armiais the other
party 30d Us shasshaldars, Gcactors, offiocrs, and smployass
(colloatively the “indesnitess®) and sack ¢{them From sad
sgainst aqy lows, eouls, damages, sieime, expenses (insludisg
wuuocys’ i) of liabllicies {colioctively rfowed (0 o8
“Lisbilithes”) by remon of By Ijury & o death or disemss of

iy pérson, dRMAgS 10 o dostuction of Joms of any peoputy o

oy odher damap arising out of, Jersl{ing fOM@, or I
connection with {I) the performaacs ar scaparformance of the
Serviou condemmplated by this Agrenmant which is caused in
wehole or i substantial part by s sot, omisston, defimil, ar
acgligenos (whether sdtive or passive) of the party ar s

cmploycc, or repardiess of whether the party’s liabillty wedd
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otharwise be ficiited 1o peyments under siaie worker's
Sompensation o rimiler lews, o (i) the failuse of the party ta

comply with sny of the terwe and condislons heveln o the
follurs i aowfor bo mamsten, erdinanens, or othar regylations o
roquiromens or any gaveramenial sutheslty in esnasetion with
tve purformamcs of the Scrvisns pravided for in iy Aprevevant,
ichoding actions broght by the party's anployess undey
worker's compeaaion o suslier aws,

1 Exch paly furtey agress a indeenidy and hold haomicsy she

Indaviniisns from the olier sgaien (1) sy 2od ol pessjiies
Iraproend on acevunt of dhe violation of any Mew. onfinance,

ordet, rels, pegaistion, condition, or requirement, In aay wry
reinad, dtrectly or indlvectly  cach pariy's yerformance
hersunder, complimee with wtiich It fefl by Bis Apeament o -
2ach puty sad (1) ary 204 all claimg, tiens anddar s for tshor
and materigls Airnichad o the saty's roquest

3. Gach pany shall, ¢ i own cost, expence, and risk, defend any

claim, suit, sotion or other lagel peoceading {eallectively
*sction®) for which thet party i hereunder obligaind
indemnily an Mdcunbe. Sabjoct o the provisions of
subparagraph 3. ahove, the msponsibie party chall pay wnd
satixfy any jedgment or decres wivich ney e rendered againgt
any of the lndormaises in sy sueh action and shall pay
Torauuahls come and ressonsbilc atocioys’ fess whis ety ba
Tncurmed by the Indcamnincss e coonection thorowith snd/oc in
enfivsing the Indermpification praviicons st forth sbeve.
Should Ukt roapacathie pamy In the opinicm ef st oter party,
ignore o¢ a1 proporly remdie Or Sand agy sech aciion, the
other pasty may, s it aplion, ettume sad aadertake, of joia the
Tundling o deferme of vy suth action, and e (et event te
mﬂwﬂm#whw
sitoemeys’ Res ¥0d othar remansble sxpeneey iscurrod by i in
handiing or detending SUne. incinding fy reasonabiz amouiks
puid in setthoment tharn! or oatisfictioet of any judgsien
rondernd .

LIMITATION OF LIARILITY.
Notwidutanding mything conaincd bercin, COMPANY'S Hablllty
wd indcmity voligations it Iuuiied by provisions of COMPANYY
state tariffs.

COMPANY repracas that it bus Insarance oqual 10 or axcesding
O requised of REPRESENTATIVE hewaller,

. REPRESENTATIVE shall take eut, piy for, and of il timas
during the parformanes of wark hereunder maioain, uch public
Hinbifity, contingent (protective), worker's compensation and
olher such lsbility insursace = will satisfy the fiwegoing
indamaily rquirements of his Agresment aad protect
REPRESENTATIVE 40d COMPANY from claimns arising sut
of REPRESENTATIVE's pmfarrnanck under this Agroomsat.
Such insarance sl iciuds comprehesate goal lability,
bodity injury tad property daaage, tnciading wavewkilc and
hrrad fonm contraciutl liabiay covering 1iabilty ssswncd Uy
the REPRESENTATIVE wader this Agreament.
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L. Such imsurance shall: (i) include COMPANY 25 an additioma
insured; (%) be primary tuurancc WHNCH o am oaourrense basis
o the full imits of Liability borcluatier siased, and shocld
COMPANY kv otles valid isrsuraace, COMPANY'S Isistanc
shial! be oms e onty; and () conostn so eadencrey
sizting (hat anceiIation or expirstian of the policy %0 which this
CRJOMECHL Is aached shull not basoree effcive udl atter

thiety (30) days advanos written noGos kas bean dalivered 1o
COMPANY,

3. Without liusiting x rexireamenis yet ik in thels parageaph J.,
REPRESENTATIVE stat malnnain knswrance with coversgs
an mintmal {imits Of Hability &5 Totiows:

1 Worker's conywnestion sed employers lishility pevviding

$autiory covernsge under the worker's compentation snd
wocupationsl diseasy tows of the staie wher obligaticns
are helng performed under thiy Agrcement d cmployars'
lsabiiaty coverage with Eimits of £500,000,

b.  Comprehensive general liahility affarding hoddly mjory
lishility {os doath) wich limits of not less s $500,000 for
<ach oocurrencs mnd £1,000,000 in the aggragats, such
saverags W include $1,000,000 troad form sonimaotual
lisbiliy woveiing liability mwnod widar this Agresmeat.

4. [nnoevent shail the provitioes of this paragranh J. he constreed
in wmhliﬂamﬂ'ﬂhaﬂw uoder the
precaring parngragh H.

§.  The insurmnce coverage required hersia shull be Siough
policles issuod By companies suhorized 1 40 baslncss onder
the lsws of The siate where the work it perfoemed. The
imuranes earrier mutt he rated by the iatest adition of Mestt
Incursnes Guide, published by Atfred M. Bett Company, Ins. ot
e loca thas & "B+* Bawt Polisyholders Rating wed 10 legs then

an *X" rating in Bests Financisl Size Calcgory,

6. Al of pch instwanes, incloding reneenls, sl be sutject 10 the
spproval of COMPANY for adequuay of protaction, sad
cvidanos of seah ooverngas chall be Garwiched 0 COMPANY
indicating such Iasuranes i e ia fores and offsst. Completad
Caatificates of Innirance shall be filad with COMTANY peior o
commencement of work, herguasder,

7. Lbe loregong ImMERNGE reduirenidnts may be walvod Uy
COMPANY if REPRESENTATIVE () hug quelified sod is
ocurtified sy seif.1nsured wider tha law of the stuta(s) in which
RETRESENTATIVE is anthariasd to perforn umder this
Agreement ad (if) hoe 8 not worth of ot fsast five million
{85.000,000.00) dollars or provwidca & guaranias of lielliy
sulabie w COMPANY hawal wal saccuted by & conspany Sl
Wit 1 et worth of L isast 1on mision (310,000,000.00) dotiar.
(n the cvent of such waivor by COMEANY,
REPRESENTATIVE agrees tn provide 10 COMPANY
evidence, sathifactory 1o ODOMPANY, of campiiancs whh wrms
set forth in (i) and (K) above.

v
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NONDISCRIMINATION mummmmes AND
LOBDYING.

Al the sppliceblc provisions of Appeadix B,
“HONDISCRIMINATION OOMPLIANCE AGREEMENT", are
horehy icorpuraied berchy, In sddition, Appmiix F, “ORATUTTIES
AND LOBBYING", & hawby insoquuraiod herein.

SEVERARILITY.

In the event ay portion of this Agreoment may be detembencd by any
goverameental body haviag jeradiction bereover, o by wny court of
saenpela jurisdiction, 16 be wacaforceable, the balance of the
Agreement shall be severed dherclium and shall sovale 14 full fonc
4nd efTect unfess ¥ (albure of congldermion wovld dhersby remit

CAPTI(INA.
Al saction tittex ar capdian enmtained in this A grocment are for
conveaisnot anly and shiall nat be desoned s part of this Agreement.

PROMIBITED RELATIONSHIPS.
KEPRESEN I ALIVE wastants that no person or sgessy has Meen
emplayed. mizined, or direcsed In soticit or tecure thic Agreeraent
upon an ageeement of endertianding for 1 commission percentage.
beokerage, contingent fee, or othar renmunerstion. The exchange or
offering of any gift um, pervooal trvics eniertainnent of ynogwal
hospitality (“pratuities”) bry cither purty of this Agrecment to the dihar
i cxpreasly prohiblted. This prokibition is cqually appliesble 1o cnsh
party’s ofThocrs. crmployees and tmmeiaic family mewbets.
COMPANY may, by writtea natice 1o REPRESENTATIVE,
terminasa the cight of REPRESENTATIVE @ peocead ey this
Agrosment if it in found by COMPANY that gratulties are or heve
been offered or given by RETRESCNTATIVE, it employess or
tmmedings fanily wantxs, W 81y aggloyes of COMEANY.

LICENSES.

N oesses, express or imgilied, Mmmamb\
COMPANY (o REPRESENTATIVE herenavier new by
REPRESENTATIVE w0 COMPANY.

SFECIAL CONDITIONS.
numummmlvouumw e
filing of bankruplcy, Mjudicwion of bamicrupicy or petition for
rearganiastion filed by eithar party.

SURVIVAL OF QBLICATIONS.

Any respostive obligations of the parties hercunder which by tein
e would cuoilmes boyood e niostivn, sussitaiion oo
expiration of this Agrocienl shall Sirvive such Laminadon,
eanceNation or expiracion. This fncludes, but is wot [tatited (0.
bligations set forth in Sectlana VIL IX wnd XILH.

INCORPORATION OF APREHINCES.

Appendices A dhrough [, nefermd 4 in this Agracasent wad asched
Teacti, we ke pits of Ui Aggoomcnt and afl terme and
condiions contained thewin ars (olly imunpoteted berein by
reference and REFRESENTATIVE sames 10 De bowwd dracin.



SENT BYILONG ALURIDGE & NORMAN: 7-17-97 @ 3:16PM :LONG ALDRILUGE NORMAN-MESSER, CAPARFII O 212340755

S AQREFMFENT BINDING ON SUCCESSORS [N INTEXEST.
This Agrermant chail be binding xpos asd imaee 19 the benehit of the
pintias hereto and theiw popociiva snd applicabic hairs, logal and
{pamaenl fepressntatives, mtcensors wd prrmitied sarige, if wy.

T. LIMITATION OF ACTIONS.
No acsion. regandiens of £ 00, arteing 0w Ofths Agrooment. may
B beougtil by cxthar party SOre tham tw (1) yoars afier the caume of |
action hat wivre.

XIt. ENTIRE AGREEMENT
Thit Agreamont sets forth the sntire sndoestanding and supeesedes prioe
agreamants. hetvean the parties mlating 1o the subiest vaatter soritiaed
frcin sed mcrges all prioe dismuniona betwoen them, and naithar party
shail be bound by any deflnidian, coadition, pryvision, representation.
warranty, coveauat o proyvise ofver than as axpecssly stted in this
Agrosment or 55 it sontemporanecusly or subsequently set forth in uriting
and axoouted by & duly suthorissd affiesr or represantative of the pasty
ta be bound theredy.

Pase 11 0f 12



SENT BYILONG ALDRIDGE & NORMAN: 7-17-97 @ 3:17PM SLOMG ALDRIDGE NORMAN-MESSER, CAPARELL ) 212144135

X ™ BCTION
ADSCNTATIVE ackoowicdgat tiag i fum cead and anderctands
- provishoos of Secxion I ind feeeby sk an slacdon ws sequind in
Subsection DLA4 by Indicating hatow, its choice and inidaling bmida
i option thosen

O lnithain:

— A REPRESENTATIVE ckeoty omarkst or otherwises
promats exclaively the IRTILATA netwark
secviees of COMPANY.,

—— B, KFPRESENTATIVF slacis to wmelost o otherwise
promole excinthiely afl COMPANY network
serviesy with the exgaplion of intal ATA
tolt services,

Aeczpied snd Approved: Az of . L

{ABOVE TO BE COMPLETED BY COMPANY REFRESEN{ATIVE)

SELLIOUTH TELECOMMUNICALIUNS, TN, (REPRESENTATIVE)
BY: BY:
{Signature) ‘ (Signatuee)
NAME: ____ JOHNW THACKER NAME: :
(Printed Name) . (Printed Nama)
TITLE: DIRECTOR TITLE:
DATE: . DATE

Page 120712
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Temms.and Condigions

A REPRESENTATIVE thall conduct the sarimting sctivitias i this Agrootsou in the myooiflc £oofsaghis wems i indiested betow.

8. ° if REPRESENTATIVE is appointed ae u represcacative v tiirket Scrvics o s Auhorized Marketing Ares which
nundtries crost it Mates sat privwily scrved by COMPANY, REPRESENTATLVE thall coatadt its COMPANY

CEprRLLive 10 detarmia: whether & pruspociive cusomar 6 the partios af the Aiharined Marketing Aren thet extands
beyond such bowndery is withinn REPRESENTATIVE'S Autorized Markating Aces. All requestt s COMPANY shall be

in the fiormat st forth ln thc attachnd Appeadix A1,

c Amcas in Alsbara, Fierida, Georgit, Kentucky, Lowisinns, Missiasipgs, North Carvling, Seuth Caroling and Teanesses
that are peovided exshamge services by companics ather twm COMEANY are a0t included i REPRESENTATIVE:
Astherized Marhoting Arca and REPRESENTATIVE {3 1ok SEhOrized 10 11, o 1 el t pell, any Sarvice in thoos

l_. .
Authacond Muwketlag A1y
Subject 1o Paagaph 1.9, and LC. above, the Antharized Marketing Aseals) sat forth below (is/are) dealgnated as the autnrized
salcs weas for REPRESENTALIVE during i tern of this Agresment.

ALABAMA- KENTUCKY- NORTI] CAROLINA-
BIRMINGHAM —_— LOUISVILLE —_ ASHEVILLE —
HUNTSVILLE N QWENEDORD - CHARLOTTE —
MOHILE —_ WINCHESTER —_— GREENSBOMD
MONTGOMERY —_— RALEWD -

WIMINGTON

FLORIDA- LOUTSIANA- SOUTH CARQLIMA.- |
DAYTONA BEACH — BATON ROLGE — CHARLESTON _
GAINESVILLE _— LAFAYETTE — COLUMBIA —_
JACKSONVILLE —_— NEWORLEANS FLORENCE —_—
ORLANDO — SHIEVEPUKT —— CREENVILLE
PANAMA CITY S
PENSACOLA —

SOUTHEAST —_

UEORCITA. MISSISSIPPI- TENNESSEE-
ALBANY —_ oYt — . CHATTANOOGA __
ATLANTA —_ JACESON — KNOXVILLE ——
AUGUSTA — MEMMES -
MACON —_— NASHVILLE —
NAVANNAK e

OTHER

o Al aress masked are LATA-wide unlass otherwise indicated in “Other* sccion,

| of 14 7 APPENDICES
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Boouest 96 Mt lo Lnsuthached dres

Mote: I granied, pormingion o ntsttet in fhe ahove aeen is grantad for enc s only. REPRESFNTATIVE maxt separstely spply to market of o
Bel{South regresentative in the shove s if sdditioual opporiunlties wisc b market bn 1t wea

APPROVEL:
DENTED:

EFFECTIVE: e TERM OF RXPIRATION:

ASR SALES CENTER MANAGER CONTRACT ADMINISTRATOR
PATE . DATE:

Lol 141 APPENDICES
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L Salos Crennissioen

A Sales eommnissions for aseh; Sorvics s0id by REPRESENTATIVE ender ' :
this Agreasad ary only dee snd payable
hm&mﬂnﬂhdh&nt%ﬁwhﬂwmauﬂ e

o Sabor commizsions tuy be alicred oc withheid
purnaast to Sattion LA3, mad IV, Ove COWPANYS s0le discretion,
for selew of services rubjoct o spocial terms, ennvitions or grisss, e o

c. I ASR haii ciccied Opttion A or 8 in Section XTTL, then bath aze i
: ; -eoturing m reddwal COMPORIIGoN, 2 set forth in the
Kppropzing ptinn af the Commission Seissdetls, shall bo paic o REPRESENTATIVE. !

3 ef 14/ ADDENDICESR
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AITENGIX B

1. yaies Commissiont Schedide
¥ Mitst ba Cartified to Reesive Comminsions

d ) $ 2
Back-UplUne 3 200 § 400 § 10 $77.00
Message Rate 0 7§ WM § M § 200
Measured Rale $ 400 § Boo]  § 20§ 200
NAR- Network ACCass Regisier § LW § M T F 20 5 1™
W AS) § 207000 % 28100 40| 5 2
runk § AN W § 00 $ 200
UBE Local Calling Plan L R B 1 R 1
* ISDNIndividual Business ne (A4 .
Mo to Mo - s 0w § W[ % M 5 3w
"35 Monits _ TW ¥ WM % s § 5®
" T30 Months - § 10000, . $ 5 $ 500
[ 1SDN-Primary Ratc - § 100000 310 - JXM™  § 00
“PATHLINK ™
Voice/Data
Mo to Mo {8000 1600 ; N
2448 Months T I80Ml 20000 sWM]  § W
[ 45-12 Months ' ¥ 180000 3 2%000 NN § 90,00
" DataGoly i S ~
Mo to Mo 3 900 ¥ 000  $ 3000 83000
[ A48 Months W STR®  TIW[ $ 00
60-120 Months § - 90040] 2. § X.00 $ 30.00
Hunting-Rotary (A TS-NC URLY) T M 7 8N B
DATA -Newline (B.7)
" SynchroNet®
Subrate Drop/T8.2 {per dron)
Vo o Mo § Q0 § 1% T 300 3356
‘1 Onlracled § 730 T 356

4.of 14 1 APFENDICES
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ARPENCIX R

L
* Must be Certified 1o Raceive Commussions

" Magalink® InierOIC Channel — (B.7)

Mo fo Mo ] . $7130 ¥ 14m
Contracied %_1 LK) ¥ 1750
[FWegalink® Locel ChannelDa :
Mo o Mo ¥ 13280 § 7525 % i\ $ 68
Tonkradied $  132%| § zieos § 659
“Wogallok® Channsl Sv (Per 24 Channiela)
Moo Mo § 15037 3§ (@6 Y] 3]

[ Confracied [ § 608 § 982 v 952

\  (Wan S Y| T

T =
§ 4N .

[ Delofion (Mainfenance Fes) ¥y 404
Station Feafares - per safion (RT3 )
Wiy Gl — [ ¥ W
| Repesl Digling
~Call Relum g

- Cal Trecing

Calar D $ 1.5
~3Featue Pig s . § 280
4 ealure Pxg T 3 3 % i
[ 5-Fealure PRg L S 5 288
| 6-Feafure Phg § 1
[ 7-Fealire PRg

L |
s

%
3
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APPENDIX R

L Sales Corerisiom Schegife
* Mt be Certitied ta Receive Commitsiant

[ECAS/OCAS Uine

System Feafiiras - per system  (A.12)

[ CalFwd Var 3 10 .

[ CalFwdBL - S 4.E'W|L

“Cal FWd DA 3 2.50_7_1'3!

Pemmanent and Call Fold 5 200 $ 1900

~Uilform Tkl D TPer Tl Group WS B0

| Ullorm Cal D Anrcncerment L L
CalPark R § 20|

F'Pidmo T %0 ¥ 13
“Waitng Orginating 3 L BRI

" Walting Terminaing —§ 1A § i®

"ECASIOCAS

(ARS $ 70

ARG Patiem — § & % 12

TARS Trunk —% 20 3 40

Spoed Caling 5 4B § '™

Syatem Terminations - each (1% 1)

Inférexchange Comer Access InalorG § 23 § &

Dedicated Faciity group T 250 3§ &M
Anakog Termination 3 ¥ 35

IRgHal Tarmiadon § 00

[ Analog tle ine 3 2.0

 Digial e Tne Wl § 320

Analog FX § %00 2

| Digital FX ~§ 16 i

b 20g FCO $ BTW 3§ 5200

G ol 14 APPENDICES
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AETENDIX |

L
*‘Mqhmumrn-llnhn

— _ .
| ST Termination = MegaLink § 000
Directward Dlallng — (A.12) F B[ § &
NOLTISERV SERVEE (A3 '
Clnks (Mo © Mo) : [ ¥ 1700 $ 250 § 2%
Conlracled T N0 §04m S IS I
T A1
nks (Mo [0 MG) § 28300 F 4600f § 118 % 11
~Contracied § B8W[ § 5w  § 18 § 115
m) —§ 320
. PopE (ATTAR]— T TR YW
CrisleUnk'® (345
ECLT T ) ¥ B0 T 20 3 B S B
"~ Contracied (36 Months) ¥ BW § A0, 3 ¥ 45
| ~Aad Pran (Mo to M) § BO[ s oW § 4 Iy
[ Contracled (36 Months) $§ B0 § 00 § 475 § 43
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CERTIFICATE QF SERVICE

I certify that [ have this day served a copy of the foregoing_Complaint by American
Communication Services, Inc. in Docket No, 7818-U upon the following persons by causing
copies of the same to be placed in an envelope with adequate postage affixed thereon and

deposited in the United States Mail addressed as follows:

Helen O’Leary
Assistant Attorney General

Counsel for the Commisgion Advisory Staff
40 Capitol Square, Suite 132
Atlanta, Georgia 30334

Jim Hurt, Director
Consumers’ Utility Counsel
Uffice of Consumer Atfairs
2 Martin Luther King Drive
Plaza Level East, Suite 356
Atinnta, Goorgia 30334

Fred McCallum, Jr.

BellSouth Telecommunications, Tnc.
Room 376

125 Pexitneter Center Wesi

Atlanta, Georgia 30346
This 2'% day of July, 1997.

363608
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EXHIBIT A

C.!  ACSI shall place orders for unbundled loops (and other network elements)
through completion and submission of the Servicc Order forin specified in
the FBOG. The installation time intervals which shall apply thereto are
as expressed in subsection IV.D hereafter. ™

G2  Order processing for unbundied loops shall be mechanized, in a form
substantialty similar to that currently uscd for the ordering of special
access servicss. Automated interfaces shall be provided into a centralized
operations support systems database for determining service availability on
loops (e.£., ISCON), confirmation of order accepance and angoing order
satus, If made available by BellSouth to any other telecommunications
carrier, automated intecfaces shall be provided in a conwralized operations
support systems database for installation scheduling, confirmation of
circuit assignments and compietion confirmation,

C3  Particular combinations of clements, hereafter refermed (0 2s combinations,
identificd and described by ACSI can be urdered and provisioned as '
comnbinations, and not require the enumeration of each element within that
combination in each provisioning order, consistent with OBF or other
mutually agreed upon procedures.

C4  Appropriate ordering/provisioning codes will be established for each
' identified combination, consistent with OBF or other mutually agreed
upon procedures, :

CS5  When combinations ane ordered where the elements are currently
interconneced and functional, those elements will remain interconnected
and functioral (except for the integrated SLC).

C6  When the open network acoess platform is awailable, BellSouth wil
provide ACSI with the ability to have the BeliSouth end office AIN
triggers initiated via an appropriate service order from ACSI,

C7  ACSI and BellSouth will negotiate in good fith to create a mutually
acosptable standard service order/disconnect order fannat, cousisient with
OBF or other mutually agreed upoa procedures,

C28  BellSouth shall excrcise best afforts to provide ACSI with the “real time”
ability to schedule installation appointments with the customer on-line and
access to BellSouth’s schedule availability beginning in the second
calendar quarter of 1997. In the interim, BellSouth will install unbundled
loops and other network elements by the Customer Desired Due Dawe
(CDDNY where facilities parmit.
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C.9  When available 0 any other teleoommumwlons carrier or other
customer, BeliSouth shall provide “real time® response for firm ocder
confirmation, duc date availability/scheduling, dispatch required or not,
identify line optica availability by Local Service Office (LSO) (such as
digital copper, copper analog, ISDN), completion with all serviee onder
and tine and cost elawed fees, rejections/erTors on service onder data
element(s), jeopardies against the due date, missed appointments,
additional order charges (construction charges), order status, validate
streat address detail, and electronic notification of the local line options
that were provisioned. This applies to all lypes of service orders and all
netwoi k dements,

C.I0 The Patties will negotiate in good faith to establish expedite and m;ﬁ%n
procedures for ordering and provisioning, including establishment of a
process for ACSI to request the expedite an arder on a customer’s behalf.

aversion of Exchanse ice to Network Elemen

N1 Installation intervals must be established to easure that service can be
established via unbundied foops in an cquivalent timeframe as BellSouth
provides services 1o Uts own customers, as measured trom the daie upon
which BellSouth receives the order (o the date of customer delivery.

D.2  On each unbundled network element order in o wire center, ACSIE and
BeliSouth will agres on a cutover time at least 48 hours before that
cutover, ime. The culover time will be defined as a 30-minute window
within which both the ACSI and BeliSouth personne! will make telephone
contact 1o complete the cutover,

D3 Withia the appointed 30-minute cutover time, the ACSI contact wilt call
the BellSouth contact designated to perform cross-connection work and
~ when the BellSouth contact is reached in that interval. such work will be
promptly performed. -

D4 If the ACSI contact fails to call or is not ready within the appointed
interval and if ACSI has not cailed to reschedule the work at least (wo.(2)
hours prior to the start of the interval, BellSouth and ACSI wzll
reschedule the work ocder,

DS  [If the BeliSouth contact is not available or not ready at any time during
the 30-minute interval, ACSI and BRellSouth will reschedule and BellSouth
will waive the non-recurring charge for the unbundled elements scheduled
for that interval,
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E.

D.6

D.7

D.8

D9

The standard time expected from disconnection of a Jive Exchange
Service to the ennnection of the unbundled element to the ACS!
collocation arrangement is § minutes. [f BellSouth causes an Exchange
Service 19 be out of sxvice due solely © ilq faflyre for more than {5
minutes, BellSouth will waive the non-recufring charge for that unbundled
element,

If unusual or unexpected ciccumstances-prolong or extend the time
required to accomplish the coordinated cut-over, the Party responsibie for
such circumstances is responsible for the reasonable labor charpes of the
other Party. Delays caused by the customer are the responsibility of
ACSI. .

If ACSI has orderod Sesvice Provider Number Portability (SPNP) as part
of an unbundled loop installation, Bel|South will coordinate
implementation of SPNP with the loop instaliation.

The conversion/installation time intervals which shall apply to unbundied
loops and other nerwork ciements shall be as expressed herein,

Service Quality

E.l

E2

EJ

E4

ES

At 2 minimum, the service quality of leased network elements should
match that of BellSouth’s own elements anxi conform to all Bellcore and
ANSI requirements applicable to the type of service being provided. In
additiqn, BeliSouth will provide maintenance services on network
elements purchased by ACS! which are timely, coasistent and at parity
with that provided when such elements arc used for its own purposes.

Maintenance support shall be available 7 days a week, 24 hours 2 day.
Provisioning support shall be available at the same times at which
BellSouth instalis its own bundied localm:lmrgem

Installation and service intervals shall be the same as when BellSouth
provisions such network elements for use by itself, its affiliates or its own
retail customers -

In facility and power outage situations, BellSouth agrees to provide
network elements leased by ACSI the same priority for maintenance and
restoration as similar elements used by BellSouth for itself or its affilintcs.

The Partics agiee tiar all interconnection arrangements and services will -
at a minimum be subject to technical standards which are equal to thase
that BellSouth affords to itself, other LECs or other telecommunications
carriers. This must, at 2 minimum, include parity in:
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F {

E.l

F2

E3
F4
£S5

F6

G.1

Port features

Treatment during overflow/congestion conditions
Equipment/interface protection

Power redundancy

Sufficient spare facilities to ensure prov:s:omn repair, performance
and availability

Mediadon functions

Swandard interfaces :

Real time control over switch traffic parameters

Real time acoess 1o integrated test functionality

Real time access to performance monitoring and alarm data

& & 6 & @

o 1

BellSouth shall provide ACSI with information sufficient to determine an
end user's existing service and feature configurations.

BeliSouth agrees to provide ACSI with all necessary engineering
information regarding alt unbundled network elements and combinations
thereof, including information normally provided on records such as the
detailed design layout records (DLR) for unbundied loops and circuits,

BellSouth shall provide information to ACSI on a continuing basis

required to keep ACSI apprised of enginecring changes associated with
BeliSouth's network elements and its deploymem of new technologies.

BellSouxh shall provide ACSI with admiled description of the criteria
and procedures used for handling facility and power outages.” -

Where permitted by law, BellSouth will make available to ACSI
clectronic (magnetic tape and/or disketic) and hard copies of its Master
Street Address Guide (MSAG), andanymgularupdamd\aeof

BeliSouth will provide ACSI wldimloaltsunganddescnpuonofnll
services and features available down to street address detail, including:
Type of Class 3 switch by CLLI, line feawres availability by LSQ, and
secvice availability by LSO, as well as the data elements required by
BeliSouth to provision all such services and features.

fe oluti
BellSouth shall provide automated interfaces to ACS! for field dispatch
scheduling, status of repairs and confirmation of repair completion. The

mean tigme to repair unbundled loops shall be cquivalent to the mean time
to repair reported by BellSouth for its retail customes. '
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AMERICAN COMMUNICATION SERVICES OF COLUMBUS, INC.

(Aprit Summary - Unbundted Loop Install Intervals)
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