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August 28, 1998

Mrs. Blanca S. Bayo

Director, Division of Records and Reporting

Florida Public Service Commission JEIOYS-TF
2540 Shumard Qak Boulevard

Tallahassee, Florida 32399

Re: Approval of the Interconnection Agreement Negotiated by BellSouth
Telecommunications, Inc. ("BeliSouth") and Progressive Telecommunications Corp
pursuant to Sections 251, 252 and 271 of the Telecommunications Act of 1996

Dear Mrs. Bayo:

Pursuant to section 252(e) of the Telecommunications Act of 1996, BellSouth and
Progressive Telecommunications Corp. are submitting to the Florida Public Ssrvice
Commission their negotiated agreement for the interconnection of their networks, the
unbundiing of specific network elements offered by BellSouth and the resale of BeliSouth
telecommunications services to Progressive Telecommunications Corp. The agreement
was negotiated pursuant to sections 251, 252 and 271 of the Act. Progressive is adopting
the Interconnection agreement between BellSouth and Teleport Communications Group

Pursuant to section 252(e) of the Act, the Commission is charged with approving or
rejecting the negotiated agreement between BellSouth and Progressive
Telecommunications Corp. within 90 days of its submission The Commission may only
reject such an agreement if it finds that the agreement or any portion of the agreement
discriminates against a telecommunications carrier not a parly to the agreement or the
implementation of the agreement or any portion of the agreement is not consistent with the
public interest, cohvehience and necessity. Both parties represent that neither of these
reasons exist as to the agreement they have negotiated and that the Commission should
approve their agreement.

Very truly yours,

atdry Vice President
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AGREEMENT

This Agreement, which shall become effective as of the j: day
of August, 1998, is entered into by and between Progressive
Telecommunications Corp., ("Progressive”) a Florida corporation on behalf of
itself, and BellSouth Telecommunications, Inc., ("BeliSouth”), a Georgia
corporation, having an office at 675 W. Peachiree Street, Atlanta, Georgia,
30375, on behalf of itself and its successors and assigns.

WHEREAS, the Telecommunications Act of 1996 (the "Act") was signed
into law on February 8, 1997; and

WHEREAS, section 252(i) of the Act requires BellSouth to make available
any interconnaction, service, or network element provided under an agreement
approved by the appropriate state regulatory body to any other requesting
telecommunications carrier upon the same terms and conditions as those
provided in the agreement in its entirety; and

WHEREAS, Progressive has requested that BeliSouth maxe available
the interconnection agreement in its entirety executed between BellSouth and
Teleport Communications Group, Inc. dated July 15, 1996 for the state(s) of
Alabama, Fiorida, Georgia, Kentucky, Louisiana, Mississippi, North Carolina,
South Carolina and Tennessee.

NOW, THEREFORE, in consideration of the promises and mutual
covenants of this Agreement, Progressive and BellSouth hereby agree as
follows:

1. Progressive and BetliSouth shall adopt in its entirety the
Teleport Communications Group, Inc. Interconnection Agreement dated Juiy 15,
1996 and any and all amendments to said agreement executed and approved by
the appropriate state regulatory commission as of the date of the execution of
this Agreement. The Teleport Communications Group, Inc. Interconnection
Agreement and all amendments are attached hereto as Exhibit 1 and
incorporated herein by this reference.

2. The term of this Agreement shall be from the effactive date as
set forth above and shall expire as set forth in Section HI of the Telepon
Communications Group, Inc. Interconnection Agreement. For the purposes of
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determining the expiration date of this Agreement pursuant to Section il
of the Teleport Communications Group, Inc. Interconnection Agreement, the
effective date shall be July 15, 1996.

3. At least 30 days after execution, BellSouth shall provide and make
available to Progressive a copy of all amendments to the Telepont
Communications Group, Inc. Interconnection Agreement executed after the
effective date of this Agreement. Progressive shall notify BeltSouth of
acceptance or rejection of the amendment within 30 days of receipt of said
amendment.

4 Every notice, consent, approval, or other communications required or
contemplated by this Agreement shall be in wniting and shall be delivered in
person or given by postage prepaid mail, address to:

BeltSouth Telecommunications, Inc.

OLEC Account Team

Room E4E1

3535 Colonnade Parkway
Birmingham, Alabama 35243

and

General Attorney - COU
Suite 4300

675 W. Peachtree 5t
Atlanta, GA 30375

Progressive Telecommunications Corp.

Barry Shevlin

601 Cleveland Street
Suite 930

Clearwater, Florida 33755

or at such other address as the ‘ntended recipient previously shall have
designated by written notice to the other Party. Where specifically required,
notices shall be by certified or registered mail. Unless otherwise provided in this
Agreement, notice by mail shall be effactive on the date it is officially recorded



Page 3

as delivered by return receipt or equivalent, and in the absence of such record of
delivery, it shall be presumed to have been delivered the fifth day, or next
business day after the fifth day, after it was deposited in the mails.

IN WITNESS WHEREOF, the Parties have executed this Agreement through
their authorized represeniatives.

BellSouth Telecommunications, Inc. Progressive Telecommunications,
Corp.

%@M‘&'_
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AGREEMENT

THIS AGREEMENT is made by and between BeliSouth Telecommunications,
Inc., (“BellSouth™), a Georgia corporation, and Teleport Communications Group, Inc.. a
Delaware corporation, on behalf of itseif and its wholly owned subsidiarias, (coilectively
referred to as "TCG"). and shali be deemed effective as of July 15, 1896. This
agreement may refer to either BellSouth or TCG or both as a “party” or “parties. *

WITNESSETH

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

WHEREAS, TCG is alocal exchange telecommunications company
authorized, has applications pending, or may make application to provide
telecommunications services in the states of Alabama, Florids, Georgia, Kentucky,
Louisiana, Mississippi, North Carolina, South Carolina, and Tennessee; and

WHEREAS, the parties wish to interconnect their facilities, purchase
unbundled elements, and exchange traffic for the purposes of fulfiliing their obligations
pursuant to sections 251, 252 and 271 of the Telecommunications Act of 1996;

NOW THEREFORE. in consideration of the mutual agreements contained
herein, BellSouth and TCG agree as follows:

l. Definitions

A, Affiliate is defined as a person that (directly or indirectly) owns or
controls, is owned or controlled by, or is under common ownership or control with,
another person. For purposes of this paragraph, the term “own” means to own an
egquity interest (or equivalent thereof) of more than 10 percent.

B. Commission is defined as the appropriate regulatory agency in sach of
BellSouth's nine state region, Alabama, Florida, Georgia, Kentucky, Louisiana,
Mississ:ppi. North Carolina, South Carolina, and Tennessee.



C. Intermediary function is defined as the delivery of local traffic from a local
exchange carrier other than BellSouth or TCG or from another telecommunications
company such as a wireless telecommunications provider through the network of
BellSouth or TCG to an end user of BeliSouth or TCG.

D. Local Traffic is defined as any teiephone call that originates and
terminates in the same LATA and is billed by the originating party as a local call,
including any call terminating in an exchange outside of BellSouth's service area with
respect to which BellSouth has a local interconnection arrangement with an
independent LEC, with which TCG is not directly interconnected.

E. Local Interconnection is defined as 1) the dalivery of local traffic to be
terminated on each party's local network so that end users of either party have the
ability to reach end users of the other party without the use of any access code or
substantial delay in the processing of the call; 2) the LEC unbundled network features,
functions, and capabilities set forth in this Agreement; and 3) interm Number
Portability sometimes referred to as temporary telephone numbaer ¢ ortability to be
implemented pursuant to the terms of this Agresment.

F. Percent of Interstate Usage (PIU) is defined as a factor to be applied to
terminating access services minutes of use to obtain those minutes that should be rated
as interstate access services minutes of use. The numerator includes all interstate
“nonintermediary” minutes of use, including interstate minutes of use that are forwarded
due to interim Number Portability less any interstate minutes of use for Terminating
Party Pays services, such as 800 Services. The denominator includes all
“nonintermediary”, local , interstate, intrastate, toll and access minutes of use adjusted
for Interim Number Portability less all minutes attributable to terminating party pays
services.

G. Percent of Local Usage (PLU} is defined as a factor to be applied to
intrastate terminating minutes of use. The numerator shall include all “nonintermediary”
local minutes of use adjusted for those minutes of use that only appear local due to
Interim Number Portability. The denominator is the total intrastate minutes of use
including local, intrastate toll, and access, adjusted for Interim Number Portability less
intrastate terminating party pays minutes of use.

H. Telecommunications Act of 1996 (“Act') means Public Law 104-104 of
the United States Congress effective February 8, 1886. The Act amended the

Communications Act of 1934 (47 US.C. § 1 et. seq.).

R Multipte Exchange Carrier Access Billing ("MECAB") means the
document prepared by the Billing Committee of the Ordering and Billing Forum (“OBF ).
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which functions under the auspices of the Carrier Liaison Committea of the Alliance for
Telecommunications Industry Solutions ("ATIS") and by Belicore as Special Report SR-
BDS-000983, containing the recommended guidelines for the billing of Exchange
Service access provided by two or more LECs and/or CLECs or by one LEC in two or
more states within & single LATA.

J. Muitiple Exchange Carriers Ordering and Design Guidelines for
Access Services—-Industry Support Iinterface ("MECOD") means a document
developed by the Ordering/Provisioning Committee under the auspices of the OBF,
which functions under the auspices of the Carrier Liaison Committee of the ATIS. The
ECOD document, published by BeliCore as Special Report SR-STS-002643,
establishes methods for processing orders for access service provided by two or more
local carriers (including a LEC and a CLEC).

I Purpose

The parties intend that the rates, terms and conditions ~ontained within this
Agreement, including all Attachments, comply and conform with each party's obligations,
under sections 251, 252 and 271 of the Act. The access and interconneciuon
obligations contained herein, when implemented, are intended to enable TCG to
provide competing telephone exchange service to residential and business subscribers
within the nine state region of BeliSouth. To the extent the items in 47 U.S.C. §
271(c)(2)(B) are contained within this Agreemaent, the parties intend and expect that
with the successful implementation of this Agreement, BellSouth will satisfy the
requirements of 47 U.S.C. § 271(c)(2)(B).

. Term of the Agresemant
A. The term of this Agreement shall be three years, beginning July 15, 1986

8. The parties agree that by no later than December 1, 1988, they shall
commence negotiations with regard to the terms, conditions and prices of local
interconnection to be effective beginning July 1, 1989.

C. If, within 135 days of commencing the negotiation referred to in Section Ili
(B) above, the parties are unable to satisfactorily negotiate new local interconnection
terms, conditions and prices, either party may petition the Commission to establish
appropriate local interconnection arrangements pursuantto 47 U.S.C. 252. The parties
agree that. in such event, they shall encourage the Commission to issue its order
regarding the appropriate local interconnection arrangements no later than March
2.1999. The parties further agres that in the event the Commission does not issue its
order prior to July 1, 1999 or if the parties continue beyondJuly 1, 1888 to negotiate the
local interconnection arrangements without Commission intervention, the terms,
conditions and prices ultimately ordered by the Commission, or negotiated by the

.3



parties, will be effective retroactive to July 1, 1999. Until the revised local
interconnection arrangements become effective, the parties shall continue to exchange
traffic pursuant to the terms and conditions of this Agreemaent.

IV.  Local Interconnection (47 U.S.C. §251(c)(2), §252(d)(1),(2), §271(c)(2)(B)(i})

A, The parties intenc that the interconnection of their equipment, facilities
and networks pursuant to this section will comply with the requirements of sections 251,
252 and 271 of the Act upon successful implementation of this Article.

B. The delivery of local traffic between the parties shall be reciprocal and
compensation will be mutual according to the provisions of this Agreement.

cC. Each party will pay the other for terminating its iocal traffic on the other's
network the local interconnection rates as set forth in Attachment B-1, incorporated
herein by this reference. Each state to which this Agreement applies will be billed
separately. The charges for local interconnection are to be billed monthly and payable
quarterly after appropriate adjustments pursuant to this Agreement are made. To the .
extent TCG will connect to BeliSouth's access tandem and BellSouth': end offices the
rate for TCG's local interconnection will be a combination of tandem and end office
rates. BeilSouth agrees that the local interconnection rate it shall pay to TCG shall be
computed using a similar parcentage of tandem and end office rates. The rete will be
determined as an average of end office routed minutes and tandem routed minutes.

D. The first six month period of traffic exchange under this Agreement in
each state is a testing period in which the parties agree to exchange data and render
billing. However, no compensation during this period will be paid. If, during the second
six month period, the monthly net amount to be billed prior to the cap being applied
pursuant to subsection {E)of this section is less than $40,000.00 for each state, the
parties agree that no payment is due. This cap shall be reduced for each of the
subsequent six month periods as follows: 2nd period -$40,000.00; 3rd period-
$30,000.00; and 4th period--$20,000.00. The cap shall be $0.00 for any period after
the expiration of the 4th six month period.

E. The parties agree that neither party shall be required to compensate the
other for more than 105% of the total billed local interconnection minutes of use of the
party with the lower total billed loca! interconnection minutes of use in the same month
on a statewide basis. This cap shall apply to the total billed local interconnection
minutes of use calculated for each parly and any affiliate of the party providing local
exchange telecommunications services under the party's certificate of nacessity issued
by the Commussion. Each party will report to the other a Percentage Local Usage
("PLU") and the application of the PLU will determine the amount ¢f local minutes to be
Dilled to the oth.er party Until such time as actual usage data is avaitable or at the
expiration of the first year after the initation of traffic exchange pursuant to this
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Agreement, the parties agree to uliize a mutually acceptable surrogate for the PLU
factor. The calculations , including examples of the caiculation of the cap between the
parties will be pursuant to the procedures set out in Attachment A, incorporated herein
by this reference. For purposes of developing the PLU, each party shall consider every
local call and every long distance call. Effective on the first of January, April. July and
October of each year, the parties shall update their prospective PLU.

F. The parties agree that there are four appropnate methods of
interconnecting facilities: (1) virtual coliocation where physical collocation is not
practical for technical reasons or because of space limitations; (2) physical collocation:
and (3) interconnection via purchase of facilities from either party by the other party;
and (4) upon mutual agreement as 1o technical feasibility, the parties may also
interconnect on a mid-span basis. Rates and charges for collocation are set forth in
Attachment C-13, incorporated herein by this reference. Facilities may be purchased at
rates, terms and conditions set forth in BellSouth’s intrastate Switched Access (Section
E6) or Special Access (Section E7) services tariff or as contained in Attachment 8-1 for
local interconnection, incorporated herein by this reference.

G. The parties agree to accept and provide any of the preceding methods of
interconnection. TCG shall establish a point of interconnection at ~ach and every
BeliSouth access tandem within the iocal calling area TCG desires to serve for
interconnection to those end offices that subtend the access tandem. Altemnatively,
TCG may elect to interconnect directly at tha end offices for interconnection to end
users served by that TCG end office. BellSouth will connect at each TCG end office or
tandem inside that local calling area. Such interconnecting faciiities shall conform, at a
minimum, to the telacommunications industry standard of DS-1 pursuant to BeliCore
Standard No. TR-NWT-00488. Signal Transfer Point, Signaling System 7 ("SS77)
connectivity is required at each interconnection point. BellSouth will provide out-of-
band signating using Common Channel Signaling Access Capability where technically
ang economically feasible, in accordance with the tachnical specifications set forth in
the BeliSouth Guidelines to Technical Publication, TR-TSV-000905. The parties agree
that their facilities shall provide the necessary on-hook, off-hcok answer and disconnact
supervision and shall hand off calling party number ID when technically feasible. The
parties further agree that in the event a party interconnects via the purchase of facilities
and/or services from the other party, the appropriate intrastate access tariff. as
amended from time to time will apply.

H. The panies agree to establish trunk groups from the interconnecting
facilities of subsection (F) of this section such that each party provides a reciprocal of
each trunk group established by the other party. Notwithstanding the foregoing, each
party may construct its network, including the interconnecting facilities, to achieve
optimum cost effectivenass and network efficiency.

L. TCG agrees to use NXX codes in a manner that wili aliow BellSouth to
distinguish Local Traffic (measured and flat rate) from intralLATA toll traffic. If either
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party provides a service to its end user customers where said customers were provided
a unique local calling area, the parties agree to provide such service using 8 unigqua
NXX code, to provide 60 days advance written notice to the other party of the offering of
such a service, and if both of the preceding conditions are met, to treat the
interconnection of such traffic as local.

J. If either party provides intermediary tandem switching and transport
services for the other party’s connection of its end user (o a local end user of: (1) a
local exchange telecommunications company other than BellSouth ("ICO%or TCG:; or
(2) another telecommunications company such as a wireless telecommunications
service provider, the party performing the intermediary function will bill a $.002 per
minute charge over and above the iocal interconnection rates set out in this section.
The parties agree that any billing to the ICO or other telecommunications company
under this section shall be pursuant to subsection (L), jnfra of this section.

K.  Except where the conditions of paragraph (M), infra. are met, when the
parties jointly provide an exchange access connection for an interexchange carrier
("1XC"), each party will provide their own exchange accoss to the IXC on a multi-bill,
multi-tariff meet-point basis pursuant to subsection (L), infra. Each party will bill its own
exchange access rates to the IXC.

L. The parties agree that the Company functioning as the and office aiso
functions as the Initial Bitling Company ("IBC"). The Party providing the intermediary
function bills as the Subsequent Billing Company (“SBC"). The IBC will issue summary
records to the SBC, in accordance with OBF Guidelines. The Parties will conduct this
business in accordance with the MECABs and MECOD guidelines defined in Section 1
of this Agreement. The Parties agree to work cooperatively to support the work of the
Ordering and Billing Forum ("OBF") and to implement OBF changes to MECABs and
MECOD in accardance with the OBF Guidelines. BeliSouth shall provide the billing
name, billing address and CIC of the IXCs on magnetic tape or via electronic file
transfer using the EMR format in order to comply with the MPB Notification process as
outlined in the MECAB document,. The Parties agree to permit the other to concur in
its tariffs and to promptly execute any documentation necessary for such concurrence.

M.  When one party to this Agreement (LEC A) delivers to the other party
(LEC B) exchange access traffic from LEC A's access tandem using facilities that are
collocated at LEC B's end office, the Feature Group Interconnection Compensation
(FGIC) ptan desctibed in Attachment B-1A, incorporated herein by this reference, shall
apply. FGIC shall apply to both originating and terminating exchange access traffic so
long as the conditions of this subsection are met. When FGIC is applied, LEC A may,
at its option. render a single bill to the IXC.

N. When either party delivers calls with unique dialing codes (i.e. time,
weather. N11. 900 and 978 calis). the calis shall be deiivered in accordance with the
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serving arrangements defined in the LERG. To the extent unique billing arrangements
with information service providers are required, Beli'South agrees to provide assistance
to TCG in making such arrangements.

O.  The ordering and provision of all servicus purchased from BeliSouth by
TCG shall be as set forth in the OLEC-to-BellSouth Drdering Guidelines (Facilities
Based) as those guidelines are amended by BeliSouth from time to time during the term
of this Agreement. To the extent TCG provides such guidelines to BellSouth, the
ordering and provision of all services purchased from TCG by BellSouth shall be
pursuant to those guidelines. as amended by TCG from time to time during the term of
this Agreement.

V. intraLATA and InterLATA Tol! Traffic Interconnection

A. The delivery of intrastate tol! traffic by a party to the other party shall be
reciprocal and compensation will be mutual. For terminating its tol! traffic on the other
party's network, @ach party will pay to the other party BellSouth’s intrastate terminating
switched access rate, inclusive of the Interconnection Charge and the Carrier Common
Line rate elements of the switched access rate. The parties agree that the terminating
switched access rates may change during the term of this Agreeme: t and that the
appropriate rate shall be the rate in effect when the traffic is terminated.

B. For originating and tarminating intrastate toll traffic, each perty shall pay
the other BellSouth's intrastate switched network access service rats elements on a per
minute of use basis. Said rate elements shall be as set out in BeliSouth's Intrastate
Access Services Tariff as that Tariff is amended from time to time during the term of this
Agreement. The appropriate charges will be determined by the routing of the call.

If TCG 1s the BellSouth end user's presubscribed interexchange carrier or if the
BellSouth end user uses TCG as an interexchange carrier on @ 10XXX basis, BellSouth
will charge TCG the appropriate tariff charges for originating network access services.
If BellSouth 1s serving as the TCG end user's presubscribed interexchange carrier or if
the TCG end user uses BeliSouth as an interexchange carrier on 8 10XXX basis, TCG
will charge BellSouth the appropriate BellSouth tariff charges for originating network
access services.

C. The parties agree that to the extent either party provides iniialATA tol!
service to its customers, it may be necessary for it to interconnect to additional access
tandems that serve the end office of the customer outside the local calling area.

D. Each party agrees to compensate the other, pursuant to the other party's
onginating switched access charges, including the database query charge, for the
ongination of 800 traffic terminated.



E. Each party will provide to the other the appropriate records necessary for
billing intraLATA 800 customers. The records provided will be in a standard EMR
format for a fee of $0.013 par record.

F. If. during the term of this Agreement, either party provides interLATA 800
services, the party will compensate the other for the origination of such traffic pursuant
to the appropriate tariff. The party shali provide the appropriate records for billing
pursuant to subsection E, above.

G.  Should TCG require 800 Access Ten Digit Scresning Service from
BeliSouth, it shall have signaling transfer points connecting directly to BellSouth's local
or regional signaling transfer point for service control point database query information.
TCG shall utilize SS7 Signaling links. ports and usage as set forth in Attachment C-7,
incorporated herein by this reference. TCG will not utilize switched access FGD
service 800 Access Ten Digit Screening Service is an originating service that is
provided via 800 Switched Access Service trunk groups from BellSouth's SSP equipped
end office or access tandem providing an IXC identification function and delivery of call
to the IXC based on the dialed ten digit number. The rates and charges for said service
shall be as set forth in BellSouth's Intrastate Access Services Tanff as said tariff is
amended from time to time during the term of this Agreement.

VI.  Interim Number Portability (47 U.S.C. §251(b)(2) and §271(c)(2)(B)(xI))

A, The parties intend that the number portability provided pursuant to this
section to will comply with the requirements of sections 251, 252, and 271 of the Act
upon successful implementation of this Article.

B. Interim Number Portability (INP) is an interim service arrangement
provided by each party to the other whereby an end user, who switches subscription of
his local exchange service from BellSouth to TCG, or vice versa, is permitted to retain
use of his existing assigned telephone number, provided that the end user remains at
the same location for his local exchange service or changes locations and service
providers but stays within the same serving wire center of his existing number. INP
services are available in two arrangements, INP-Remote and INP-DID.
Notwithstanding the foregoing. INP is not available when the end user's existing
account has been denied or disconnected for nonpayment and an outstanding balance
remains unpaid.

C. INP services and facilities will only be provided, where technically feasible.
subject 10 the availability of facilities and may only be furnished from properly equippeZ
central offices. $S7 Signaling is -equired for the provision of INP services. INP-DID is
availavie from either party on either a per DS0, DS1 or DS3 basis. Where INP-DID is
provided on a DS1 or a DS3 basis. applicable channelization rates as specified in
Attachment C-16, incorporated herein by this reference. INP is available only for basic



local exchange service. Section £6.8.1.H of the BeliSouth [ntrastate Switched Access
tariff, as said tariff is amended from time to time during the term of this Agreemant.

D. INP is available only where TCG or BellSouth is currentty providing, or will
begin providing concurrent with provision of INP, basic local exchange service to the
affected end user. INP for a particular TCG assigned telephone number is available
only from the BellSouth central office originally providing local exchange service to the
end user. INP for a particular assigned telephone number will be disconnected when
any end user, Commission, BellSouth, or TCG initisted activity (e.g. a change in
exchange boundaries) would normally result in a telephone number change had the
end user retained his initigl local exchange service.

E. INP-Remote is a telecommunications service whereby a call diaied to an
INP-Remote equipped telephone number, is automatically forwarded to an assigned
seven or ten digit telephone number within the [ocal calling area as defined in Section
A3 of the BellSouth General Subscriber Service Tariff. The forwarded-to number is
specified by TCG or BellSouth, as appropriate. VWhere technologically feasible, the
forwarding party will provide identification of the originating telephone number, via SS7
signaling, to the receiving party. Neither party guarantess, however, identification of
the originating telephone number to the INP-Remote end user and ack..owiedges thet
the Repeat Dialing feature of the CLASS features and functions may not be operational
with INP-Remote service. INP-Remote provides a single call path for the forwarding of
no more than one simultaneous calfl to the receiving party’'s specified forwarded-to
number. Additional call paths for the forwarding of multiple simultaneous calis ere
available on a per path basis and are in addition to the rate for INP-Remote service.

F. INP-DID service provides trunk side access to end office switches for
direct inward dialing to the other company's premises equipment from the
telecommunications network to lines associated with the other company's switching
equipment and must be provided or: all trunks in a group arranged for inward service.
A INP-DID trunk termination, provided with SS7 Signaling only, charge applies for each
trunk voice grade equivalent. In addition, direct facilities are required from the end
office where a ported number resides to the end office serving the ported end user
customer. The rates for a switched local channel and switched dedicated transport
apply as contained in Section E6 of BeliSouth's intrastate Access Services tariff, as
said Tariff is amended from time to time during the term of this Agreement. Transport
mileage will be calculated as the airline distance between the end office where the
number is ported and the POl using the V&H coordinate method. INP-DID must be
established with a minimum configuration of 2 channeis and one unassigned telephone
number per switch, per arrangement for control purposes. Transport facilities arranged
for INP-DID may not be mixed with any other type of trunk group, with no outgoing calls
placed over said facilities INP-DID will be provided only where such facilities are
availablie and where the switching equipment of the ordering party is properly equipped.
Where INP-DID service is required from more than one wire center or from separate
trunk groups within the same wire center, such service provided from each wire center
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or each trunk group within the same wire center shall be considered a separate service.
Only customer dialed sent paid calls will be completed to the first number of a INP-DID
number group, however there are no restrictions on calls compieted to other numbers of
a INP-DID number group. Interface group arrangements provided for terminating the
switched transport at the party’s terminal location are as set forth in E6.1.3.A. of
BeflSouth's intrastate Access Services tariff, as amended from time to time during the
term of this Agreement.

G. INP services will be provided at the charges contained in Attachment
B-3 for INP-RCF and Attachment B-4 for INP-DID. Both Attachments are incorporated
herein by this reference.

H. The calling party is responsible for payment of the applicable charges for
sent-paid calls to the INP number. For collect, third-party, or other operator-assisted
non-sent paid calls to the ported telephone number, BeliSouth or TCG is responsible for
the payment of charges under the same terms and conditions for which the end user
would have been liable for those charges. Either party may request that the other biock
collect and third party non-sent paid calls to the INP assigned telephone number. If the
party does not request blocking, the other party will provide itemized local usage data
for the billing of non-sent paid calls on the monthly bill of usage charges, provided at
the individual end user account level. The detail will include itemization of all billable
usage. As an altemative to the itemized monthly bill, each >arty shall have the option
of receiving this usage data on a daily basis via a data file transfer errangement. This
arrangement will utilize the existing industry uniform standard, known as EMR
standards, for exchange of billing data. Files of usage data will be created daily for the
optional service. Usage criginated and recorded in the sending BellSouth RAO will be
provided in unrated format. TCG usage originated elsewhere and delivered via CMDS
to the sending BellSouth RAO will be provided in rated format.

i Each party is responsible for obtaining authorization from the end user for
the handling of the disconnection of the end user's service, the provision of new local
service and the provision of INP services. Eech party is responsible for coordinating
the provision of service with the other to assure that its switch is capable of accepting
INP ported traffic. Each party is responsible for providing equipment and facilities that
are compatible with the other's service parameters, interfaces, equipment and facilities
and is required to provide sufficient terminating facilities and services at the terminating
end of an INP call to adequately handle all traffic to that location and is solely
responsible to ensure that its facilities, equipment and services do not interfere with or
impair any facility, equipment, or service of the other party or any of its end users. In
the event that either party determines in its sole judgrment that the other party will likely
impair or is impairing, or interfering with any equipment, facllity or service or any of its
end users. that party may either refuse to provide INP service or terminate INP to the
other party.
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J. Each party will be the other's party's single point of contact for all repair
calls regarding INP service on behalf of each party’s end user. Each party reserves the
right to contact the other party's customers, if deemed necessary, for INP service
maintenance purposes. Notice of the customer contact shall be given to the party
serving the end user as soon as practicable.

K. Neither party is responsible for adverse effects on any service, facility or
equipment for the use of INP services. End-to-end transmission characteristics may
vary depending on the distance and routing necessary to complste calls over INP
facilities and the fact that another carrier is involved in the provisioning of service.
Therefore, end-to-end transmission characteristics can not be specified by either party
for such calls. Neither party is responsible to the other if any necessary change in
protection criteria or in any of the facilities, operation. or procedures of sither renders
any facilities provided by the other party obsolete or renders necessary modification of
the other party's equipment.

L.  For that terminating IXC traffic ported to either party which requires use of
either party's tandem switching, the billing for exchange access as delineated in Article
IV(L) or (M), supra, shall apply.

M. If either party has direct connections to the IXCs for the termination of all
interLATA traffic and it is only through the use of INP services that the other party's
tandem is being utilized and the tandem provider receives network access service
revenues from the terminating IXC, the party directly connected to the IXCs will bill the
other party the exchange access charges for the terminating facilities used for that
interLATA traffic. This circumstance may also arise where an intralLATA toll call from
one party's customer is sent 10 a number that is, in turn, forwarded through the use of
INP services to the other party’'s customer. If so, the party utilizing INP will bill the
other party the exchange access charges for the terminating facilities used for that
intraLATA toll traffic

N.  If during the term of this Agreement, the Federal Communications
Commission issues regulations pursuant to 47 U.5.C. §251 to require number pontability
different than that provided pursuant to this subsection, the parties agree to fuily comply
with those regulations.

Vil.  Provision of Unbundled Elements (47 U.5.C. §251(c)(3), § 252(d) and
$271{x}(2)(B)(ii))

A. The parties intend that BellSouth's offer of unbundled network elements to

TCG pursuant to this section will comply with the requiraments of sections 251, 252 and
271 of the Act upen successful implementation of this Article.
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B. BellSouth will offer an unbundied local loop to TCG at the rates as set
forth in Attachment C-15, incorporated herain by this reference. Special construction
charges, if applicable, will be as set forth in BeliSouth's Intrastate Special Access Tanff
as said tariff is amended from time to time durnng the term of this Agreamant. BellSouth
will aiso offer, as a new service loop concentration as sat forth in Attachmant C-18.
incorporated herein by this reference. The parties agree that loop concantration
service 1s not an unbundled element.

C. BeliSouth will offer to TCG unbundied loop channelization system service
which provides the multiplexing function to convert 98 voice grade loops to DS1 level
for connection with TCG's point of interface. Rates ara as set forth in Attachmant C-186,
incorporated herein by this reference.

D. BellSouth will offer to TCG unbundled local transport from the trunk side
of its switch at the rates as set forth in Attachment B-1, incorporated herein by this
reference

E. BellSouth will offer to TCG unbundied local sv&itching at the rates as set
forth in Attachment C-17. incorporated herein by this reference, for the unbundled
exchange service port.

F. BeliSouth agrees to offar to TCG, upon its request for a 24 to 28 month
committment, the equivalent of a SmartPath@ loop at a rate not to exceed a recurring
monthly charge of $190.00. BeliSouth further agrees to offer to TCG, upon its request,
the equivalent of a Megalink® Plus loop. priced in accordance with section 252(d) of
the Act.

G. The parties agree that BeliSouth may provide, upon TCG request. any
other network element on an unbundied basis at any technicaily feasible point on its
network pursuant to the requirements of section 251 of the Act.

Vill. Access To Poles, Ducts, Conduits, and Rights of Way (47 U.S.C. § 251(b)(4)
and §271(c)(2)(B)(iii)}

A.  BellSouth agrees to provide to TCG, pursuant 1o 47 U.S.C. § 224, a.
amended by the Act, nondiscnminatory access to any pole, duct, conduit, or right-of-
way owned or controlled by BeliSouth. The rates, terms and conditions are set out in
Attachment C-14.

IX.  Physical Collocation (47 U.S.C. §251(c){6)}

A, The pariies agree that each shail provide to the other physical coliocation
services pursuant to Attachment C-13, incorporated herein by this reference.
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X. Access to 911/E911 Emergancy Network (47 U.S.C. §271(¢)(2)(B)(vil)(1))

A, The parties intend for the provision of access to BeilSouth's 911/E911
Emergency network by TCG pursuant to this section will comply with the requirements
of sections 251, 252, and 271 of the Act upon successful implementation of this Article.

B. 911and ES11 traffic refers to emergency calls originated by dialing 9-1-1.
The Parties agree to cooperate to ensure the seamiess operation of emergency call
networks, including 911, and ES11 calis.

C. For basic 811 and E911 service, BellSouth wil! provide to TCG a list
consisting of each municipality in each state that subscribes to either service. The list
will also provide, if known, the E911 conversion date for each municipality and, for
network routing purposes, a ten-digit directory numbaer representing the sppropriate
emergency answering position for each municipality subscribing to 811/E811. The
parties agree that the county or municipality may wish to assign a different 10 digit
directory number for each local exchange company. TCG agrees to hold this
information proprietary and will use the information solely for the purp Jse of souting 0-
calls from the TCG Operator Services platform to the PSAPs.

D. TCG will arrange to accept 811 cails from its end users in municipalities
that subscribe to Basic 911 service and transiate the 911 call to the appropriate 10-digit
directory number as stated on the list provided by BellSouth or to the 10 digit number
provided by the county or municipality. TCG will route that cali to BellSouth at the
appropriate tandem or end office. When a municipality converts to ES11 service, TCG
shall discontinue the Basic 911 procedures and begin the E®11 procedures, set forth in
subsection (E), below.

E. For E911 service, TCG shall install a minimum of two dedicated trunks
originating from TCG's serving wire center and terminating to the appropriate ES11
tandem. The dedicated trunks shall be, at minimum, DSO level trunks configured either
as a 2 wire analog interface or as part of a digital (1.544 Mb/s) interface. Either
configuration shall use CAMA type signaling with multifrequency (MF) puising that will
deliver automatic number identification (ANI) with the voice portion of the call. If the
user interface is digital, MF pulses, as well as other AC signals, shall be encoded per
the u-255 Law convention. TCG will provide BellSouth daily updates to the E@11
database BellSouth will provide TCG. within 48 hours, confirmation of the receipt of
said updates

F. If a municipality has converted to E911 service, TCG will forward 911 calls

to the appropriate E911 tandem, along with ANI, based upon the current E@11 end
office to tandem homing arrangement as provided by BellSouth. If the E911 tandem
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trunks are not available, TCG will alternatively route the call to a designated 7-digit iocal
number residing in the appropriate PSAP pursuant to the appropriate state statute or
regulation. This call will be transported over BetiSouth's interoffice network and will not
carry the ANi of the cailing party.

G. BellSouth and TCG agree that the practices and procedures contained in
the ES11 Local Exchange Carrier Guide For Facility-Based Providers, as it is amended
from time to time during the term of this Agreement by BeliSouth, shall determine the
appropriate procedures and practices of the parties as to the provision of 811/E811
Access. BellSouth, as the operator of the Automatic Location identification (ALIl)
database, and TCG will use established processes, procedures and formats described
in the E311 Local Exchange Carrier Guide for Facility Based Providers to interface with
TCG. BeliSouth will process valid TCG customer information within 24 hours of rece:pt
from TCG, and electronically transfer the TCG subscriber information to the 911
database.

1, BeliSouth agrees to provide, on a scheduled quarterty basis, copies of the
Master Street Address Guide ("MSAG")} for the LATAS in which TCG operates. The
MSAG will be provided via 9-track magnetic tape. TCG agrees to work with the
appropriate counties authorities to resolve any addressing issues. SellSouth agrees to
maintain the MSAG based upon input from and discussions with the appropriate county
authorities.

J. If TCG's certificated area conforms with BeliSouth's exchange boundaries,
BeliSouth will provide a list of 911 tandems serving the BeliSouth exchanges. if TCG's
certificated area does not conform with BellSouth's exchange boundaries, upon receipt
of TCG's NXXs with the comparable BellSouth NXX, BellSouth will provide to TCG the
information as to which access tandem the TCG NXXs are routed.

K. The applicable rate elements are as set forth in Attachment C-3,
incorporated herein by this reference.

Xl.  Provision of Operator Services ( 47 U.S.C. §271(c){2)(B)(vii{(I}&(IN))

A. The parties intend for the provision of access to BellSouth's operator
services by TCG pursuant to this section will comply with the requirements of sections
251, 252, and 271 of the Act upon successful implementation of this Article.

B. The parties agree to mutuaily provide busy line verification and
emergency interrupt services pursuant to each party's rates, terms and conditions as
may be amended from time to time during the term of this Agreement.

C. BeliSoutn will offer to TCG Operator Call Processing Access Service, and
Directory Assistance Access Services (Number Services). Rates, taims and conditions
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are set forth in Attachment C-8 for Operator Call Processing Access Service and
Attachment C-9 for Directory Assistance Access Services. Both Attachments are
incorporated herein by this reference.

D. BellSouth will offer to TCG CMDS Hosting and the Non Sent Paid Report
System pursuant to the terms and conditions set forth in Attachment C-11, incorporated
herein by this reference.

E. Each party is responsible for providing an appropriate intercept
announcement service for any telephone numbers subscribed to INP services that are
not presently being used to provide local exchange service or that are terminating to an
end user. Where either party chooses to disconnect or terminate any INP service, that
party is responsible for designating an appropriate standard type of announcement to
be provided.

Xil. Directory Listings {47 U.S.C.§271(c)(2)(B)(vili))

A. Subject to execution of an agreement betwwen TCG and Bel!South's
affiliate, BellSouth Advertising and Publishing Company ("BAPCO") ¢ ibstantially in the
form set forth in Attachment C-XX, (1) listings shall be inciuded in appropriate White
Pages or alphabetical directories; (2) TCG's business subscribers’ listings shall also be
included in appropriate Yeliow Pages, or classified directories. and (3) copies of such
directories shall be delivered to TCG's subscribers. The parties intend for the provision
of white pages directory listings to TCG pursuant to this section to comply with the
requirements of sections 251, 252, and 271 of the Act.

B. BellSouth , TCG and BAPCO will accord TCG's directory listing
information the same level of confidentiality which BellSouth accords its own directory
hsting information, and BellSouth shall limit access to TCG's customer proprietary
confidential directory information to those BeliSouth or its affiliates’ employees who are
involved in the preparation of listings.

C. BellSouth will not charge TCG to maintain the Directory Assistance
database. The panties agree to cooperate with each other in formulating appropriate
procedures regarding lead time, timeliness, format and content of listing information.
XIll.  Access to Telephone Numbers (47 U.S.C. §271(c)(2)(B)(Ix))

A, The parties intend for the provision of access to telephone numbers for
TCG pursuant to this section will comply with the requirements of sections 251, 252,
and 271 of the Act upon successful implementation of this Article.
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requirements of sections 251, 252. and 271 of the Act upon successful implementation
of this Article.

B. The rates pursuant by which TCG is to purchase services from BeliSouth
for resale shail be at a discount rate off of the retail rate for the telecommunications
service. The discount rates shall be as set forth in Attachment D, attsched hereto and
incorporated herein by this reference. Such discount shall refiact the costs avoided by
BellSouth when selling a service for wholesale purposes.

C. TCG may resell the tariffed local exchange and tol! telecommunications
services of BeliSouth subject to the terms, and conditions specifically set forth herein.
Notwithstanding the foregoing, the following are not available for purchasa for the
purposes of resale: Grandfathered services: promotional and tna! retail service
offerings; lifeline and linkup services. contract service arrangements; installment billing
options; 911 and E911 services; interconnection services for mobile service providers:
legislatively or administratively mandated specialized discounts {(2.9. education
institutions discount); and discounted services to meet competitive situations.

D. The provision of services by BellSouth to TCG does not
constitute a joint undertaking for the furnishing of any service.

E. TCG will be the customer of record for all services purchased from
BellSouth. Except as specified herein, BellSouth will take orders from, bill and expect
payment from TCG for all services.

F. TCG will be Bel!'South's single point of contact for all services purchased
pursuant to this Agreemant including all ordering activities and repair cails. For ail
repair requests, TCG accepts responsibility for adhering to BallSouth's prescreening
guidelines prior to referring the trouble to BellSouth. BellSouth may bill TCG for
handling troubles that are found not to be in the BellSouth network. The parties agree
that BellSouth may contact TCG's customers, if in its sole discretion it deems necessary
for maintenance purposes. Notice of the customer contact shall be given to the party
as soon as practicable. BeliSouth shali have no other contact with the end user except
to the extent provided for herein.

G. BellSouth will continue te bill the end user for any servicas that the end
user specifies it wishes to receive directly from BellSouth. BellSouth maintains the right
to serve directly any end user within the service area of TCG and TCG agrees not to
interfere with the right of any end user 1o obtain service directly from BellSouth.
BeliSouth will continue to directly market its own telecommunications products and
services and in doing so may estabhsh independent relationships with end users of
TCG
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H. In most circumstances, the currant telephone number of an end user may
be retained by the end user uniess the end user has past due charges associated with
the BellSouth account for which payment arrangements have not been made.
BellSouth will not, however, make the end user's previous telephone number available
to TCG until the end user's cutstanding balance has been paid. Denied service means
that the service of an end user provided by a local exchange telecommunications
company, including BellSouth has been temporaily suspended for nonpayment and
subject to complete disconnection.

L The charactenistics and methods of operation of any circuits, facilities or
equipment provided by any person or entity other than BellSouth shall not:

1. Interfere with or impair service over any facilities of BellSouth, its affiliates, or
its connecting and concurring carriers involved in its service;

2. Cause damage 1o their plant.
3. Impair the privacy of any communications; or
4. Create hazards to any employees or the public.

TCG assumes the responsibility of notifying BeliSouth regarding less than standard
operations with respect to services provided by TCG.

J. TCG agrees that its resale of BellSouth services shall be as foliows:

1 The resale of telecommunications services shall be limited to users and uses
conforming to the class of service restrictions.

2. Tothe exient TCG is a teleacommunications carrier that serves greater than $
percent of the Nation's presubscribed access lines, TCG shall not jointly
market its interLATA services with the telecommunications services
purchased from BeilSouth pursuant to this Agreement in any of the states
covered under this Agreement. For purposes of this subsection, to jointly
market means any advertisement, marketing effort or billing in which the
telecommunications services purchased from BeliSouth for purposes of
resale to customers and interLATA services offered by TCG are packages,
tied, bundled, discounted or offered together in any way to the end user.
Such efforts include, but are not limited to, sales referrals, resele
arrangements, sales agencies or biliing agreements. This subsection shall
be void and of no effect for a particular state covered under this Agreement
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as of February 8, 1999 or on the date BellSouth is authorized to offer
intarLATA services (n that state, whichever is earlier.

3. Hote! and Hospital PBX service are the only telecommunications services
available for resale to Hotel/Motel and Hospital end users, reapectively.
Similarly, Access Line Service for Customer Provided Coin Telephones is the
only local service available for resale to COCOTS customers. Shared Tenant
Service customers can only be soid those telecommunications services
available in BeliSouth's A23 or A27 Shared Tenant Service Tarlfl, as
appropriate.

4. TCG is prohibited from furnishing botk "at and measured rate service on the
same business premises to the same subscribers {end users) as stated in
A2.3.2 A. of BeliSouth's Tariff.

5. Resoid services can only be used in the same manner as specified in
BellSouth’s Tariff. Resold services are subject to the same terms and
conditions as are specified for such services whan fumished to an individual
end user of BeliSouth in the appropriate section of Be''South's Tariffs.
Specific tariff features, .. a usage allowance per month, shall not be
aggregated across multiple resold services. Resold services cannot be used
to aggregate traffic from more than one end user customer except as
specified in Section A23. of BellSouth's Tariff referring to Shared Tenant
Service.

K. Telephone numbers transmitted via any resold service feature are
intended solely for the use of the end user of the {eature. Resale of this information is
prohibited.

L. Services rasold under BeliSouth’'s Tariffs and facilities and equipment
provided by BellSouth shall be maintained by BellSouth. TCG or its end users may not
rearrange, move, disconnect, remove or attempt o repair any facilities owned by
BellSouth, other than by connection or disconnection to any interface means used.
except with the written consent of BellSouth.

M.  BeliSouth will not perform billing and collection services for TCG as a
result of the execution of this Agreement. All requests for billing services should be
referred to the appropriate entity or operationa! group within BeliSouth.

N. Until such time as BeflSouth receives permission from the FCC to bill the
End User Common Line (EUCL) charge to TCG, BeliSouth will, on an interim basis, bill
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TCG the charges shown below which are identical to the EUCL rates billed by BST to
its end users.

' Monthly Rate
1. Pesidential

ta’ Zach Individual Line or $3.%

Trunk

2. Single Line Business
{b] Each Individual Line or $3.50
Trunk

3. Wulzti=line Business
{c) Zach Individual Line or $6.00

Trunk

0. The procedures for discontinuing end user service purchased by TCG for
resale to an end user are as follows:

1. Where . 2ssible, BeliSouth will deny service 1o TCG's end user on behalf of,
and st the request of, TCG. Upon restoration of the end user's service,
restoral charges will apply and will be the responsibility of TCG

2. Atthe request of TCG, BellSouth will disconnect 8 TCG end user customer.

3. All requests by TCG for denial or disconnection of an end user for
nonpayment must be in writing.

4. TCG will be made solely responsible for notifying the end user of the
proposed disconnection of the service.

5. BeliSouth will continue to process calls made to the Annoyance Call Center
and will advise TCG when it is determined that annoyance calls are
originated from one of their end user's locations. It is the responsibility of TCG
to take the corrective action necassary with its customers who make
annoying calls. Failure to do 80 will resuit in BellSouth's disconnecting the
end user's service.

P. The procedures for discontinuing service to TCG are as follows:
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. BellSouth reserves the right to suspend or terminate service for nonpayment
or in the event of prohibited. unlawful or improper use of the facilities or
service, abuse of the facilities, or any other violation or noncomplisnce by
TCG of the rules and regulations of BellSouth's Tariffs.

. If payment of account is not recaived by the bill day in the month after the
original bill day, BellSouth may provide written notice toc TCG, that additional
applications for service will be refused and that any pending orders for
service will not be completed if paymant is not received by the fiteenth day
following the date of the notice. If BeliSouth does not refuse additional
applications for service on the date specified in the notice, and TCG's
noncompliance continues, nothing contained herein shall preciude
BellSouth's nght to refuse additional applications for service without further
notice.

. |If payment of the account is not received, or arrangements made, by the bill
day in the second consecutive month, the account will be considered in
default and will be subject to denial or disconnection, or both.

. M TCG fails to comply with the provisions of this Agreemaent, including any
payments to be made by it on the dates and times herein specified, BeliSouth
may, on thirty days writlen notice to the person designated by TCG to receive
notices of noncompliance, discontinue the provision of existing services to
TCG at any time thereafter. In the case of such discontinuance, all billed
charges, as well as applicable termination charges, shall become due. If
BellSouth does not discontinue the pravision of the services involved on the
date specified in the thirty days notice, and TCG's noncompliance continues,
nothing contained herein shall preciude BellSouth's right to discontinue the
provision of the servicas to TCG without further notics.

. If payment is not received or arrangements made for payment by the date
given in the written notification, TCG's services will be discontinued. Upon
discontinuance of service on a TCG's account, service to TCG's end users
will be denied. BeliSouth will also reestablish service at the request of the
end user or TCG upon payment of the appropriate connection fee and
subject to BeliSouth’s normal application procedures.

. If within fifteen days after an end user's service has been denied no contact
has been made in reference to restoring service, the end user's service will
be disconnected.
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Q. BeliSouth may require TCG to make a deposit when purchasing services
for resale purposes to be held by BellSouth as a guarantee of the payment of rates and
charges. Any such deposit may be held during the continuance of the service and may
not exceed two month's estimated billing. The fact that a deposit has been made in no
way relieves TCG from the prompt payment of bills on presentation nor does it
constitute a waiver or modification of the regular practices of BeliSouth providing for the
discontinuance of service for non-payment of any sums due BeilSouth. In the event that
TCG defaults on its account, service to TCG will be terminated and any deposits he!d
will be applied to its account. In the case of a2 cash deposit, interest at the rate of six
percent per annum shali be paid to TCG during the continuance of the deposlit. interest
on a deposit shai! accrue annually and, if requested, shall be annually credited to TCG
by the accrual date.

XVI. Ordering of Services From BellSouth For Resale Purposes

A. The ordering and provision of services purchased from BeilSouth for
resale purposes by TCG shall be as set forth in the OLEC-to-BeliSouth Ordering
Guidelines (Reseller) as those guidelines are amended by BeliScuth from time to time
during the term of this Agreement.

B. When the initia! service is ordered by TCG, BellSouth will establish an
accounts receivable master account for TCG.

C. BeliSouth shall bill TCG on a current basis all applicable charges and
credits.

D. Payment of all charges will be the responsibility of TCG. TCG shail make
payment to BellSouth for all services billed. BellSouth is not responsible for payments
not received by TCG from TCG's customer. BellSouth will not become invoived in
billing disputes that may arise between TCG and its customer. Payments made to
BellSouth as payment on account will be credited to an accounts receivable master
account and not to an end user's account.

E. BeillSouth will render bills aach month on established bill days for each of
TCG's accounts.

F. BeliSouth will bill TCG in advance charges for all services to be provided
during the ensuing billing period except charges associated with service usage, which
charges will be billed in arrears. Charges will be calculated on an individual end user
account level, including, if applicable, any charges for usage or usage allowances.
BellSouth will also bil! all charges, including but not limited to 811 and 811 charges.
telecommunications relay charges. and franchise fees, on an individual end user
account level.
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G.  The payment will be due by the next bill date (i.e., same date in the
following month as the bilt date) and is payable in immediately available U.S. funds.
Payment is considered to have been made when received by BeliSouth.

If the payment due date falls on a Sunday or on a Holiday which is observed on
a Monday, the payment due date shall be the first non-Holiday day following such
Sunday or Holiday. If the payment due date falls on a Saturday or on a Holiday which
is observed on Tuesday, Wednesday, Thursday, or Friday, the payment due date shall
be the last non-Holiday day preceding such Saturday or Holiday. If payment is not
received by the payment due date. a late payment penalty, as set forth in |. following,
shall apply.

H. Upon proof of tax exempt certification from TCG, the tota! amount billed to
TCG will not include any taxes due from the end user. TCG will be solely responsible
for the computation, tracking, reporting and psyment of all federal, state and/or local
jurisdiction taxes associated with the services resold to the end user.

l As the customer of record, TCG will be responsible for, and remit to
BeilSouth, all charges applicabie to its resold services for emergency services (E911
and 911} and Telecommunications Relay Service (TRS) as well as any other charges of
a similar nature.

J. If any portion of the payment is received by BellSouth after the payment
due date as set forth preceding, or if any portion of the payment is received by
BeltSouth in funds that are not immediately available to BellSouth, then a iate payment
penalty shall be due to BellSouth. The late payment penalty shall be the portion of the
payment not received by the paymeant due date times a late factor. The late factor shall
be the lessor of:

1. The highest interest rate (in decimal value)} which may be levied by law for
commercial transaction, compounded daily for the number of days from the
payment due date to and including the date that TCG actually makes the
payment to BeilSouth, or

2. 0.000590 per day, compounded daily for the number of days from the
payment due date to and including the date that TCG actually makes the
payment to BellSouth

K.  AnyCarner Common Line charges (CCL) associated with interexchange
carrier access 10 the resold local exchange lines will be billed by. and due to, BeltSouth.
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L.  Ingeneral, BeliSouth will not become involved in disputes between TCG
and TCG's end user customers over resold services. if a dispute does arise that cannot
be settled without the involvement of BellSouth, TCG shall contact the designated
Service Center for resolution. BellSouth will make every effort to assist in the resolution
of the dispute and will work with TCG to resolve the matter in es timely a manner as
possible. TCG may be required to submit documentation to substantiate the claim.

M. TCG is responsible for payment of all appropriste charges for completed
calls, services, and equipment. If objection in writing is not recaived by BellSouth within
twenty-nine days after the bill is rendered, the account shall be deemed correct and
binding upon TCG.

XVIl. Network Design and Management (47 U.8.C. § 281(c)(5))

A. The parties agree to work cooperatively to install and maintain reliable
interconnected telecommunications networks, including but not limited to, maintenance.
contact numbers and escalation procedures. BellSouth agrees .o provide public notice
of changes in the information necessary for the transmission and rou* ng of services
using its local exchange facilities or networks, as well as of any other chenges that
would affect the interoperability of those facilities and networks.

B. The interconnection of ali networks will be based upon accepted
industry/national guidelines for transmission standards and traffic biocking criteria.

C. The parties will work cooperatively to apply sound network menagement
principles by invoking appropriate natwork management controls, e.g.. call gapping. to
alleviate or prevent network congestion.

D. BellSouth does not intend to charge rearrangemaent, reconfiguration,
disconnection, or other rion-recurring fees that may be associated with the initial
reconfiguration of TCG's interconnection errangement. However, TCG's
interconnection reconfigurations will have to be considered individually as to the
application of a charge. Notwithstanding the foregoing, BeliSouth does intend to
charge TCG non-recurring fees for any additions to, or added capecity to, any facility or
trunk purchased by TCG. '

E. The paries agree to provide LEC-to-_LEC 84k clear channel (where
technically feasible) and Common Channel Signaling (CCS) to one another, where
available, in conjunction with all traffic in order to enabie full interoperability of ISDN and
CLASS features and functions. All CCS signaling parameters wiil be provided, including
automatic number identification (ANI), originating line information (OLI) calling party
category. charge number etc All privacy indicators will be honored, and the parties
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agree to cooperate on the exchange of Transactional Capabilities Application Part
(TCAP) messages to facilitate full interoperability of CCS-based features between the
respective networks.

F. For network expansion, the parties agree to review engineering
requirements on a quarterly basis and establish forecasts for trunk utilization as
required by Section IV of this Agreement. New trunk groups will be implemented as
dictated by engineenng requirements for both parties.

G. The parties agree to provide each other with the proper call information,
1.e originated call party number and destination call party number, CIC. and 0Z2,
including all proper ransiations for routing between networks and any information
necessary for billing where BellSouth provides recording capabilities. The exchange of
information is required to enabie each party to bill properly.

XVIIl. Disconnection of Existing End User Service

A. Either party will accept requests from the othar party to disconnect the
service of an existing end user. Either party will accapt a reques* directly from an end
user for conversion of the end user's service from itself to the other party or will accept
a request from another local exchange carrier or the other party for conversion of the
Interim Number Portability service associated with an end user's service to another
local exchange carrier or Reselier. The party taking the request will notify the other
party that such a request has been processed. Neither party will require end user
confirmation prior to disconnecting the end user's service. Both parties agree to provide
proof of authorization uponr request.

8. If either party determines that an unauthorized change in local service
provider has occurred. the party will reestablish service with the appropnate focal
service provider as requested by the end user and will assess an Unauthorized Change
Charge of $19.41 per line or trunk for Residence or Business. The appropriste
nonrecurring charges to reestablish the customer's service with the appropriate local
service provider will also be assessed because of the unauthorized change. These
charges may be adjusted if satisfactory proof of authorization is provided

C.  BeillSouth may designate BeliSouth as the preferred provider of local
exchange service for its own pay telephones.

XIX. implementation of Agresment

The parties agree that within 30 days of the execution of this Agreement they will
adopt a schedule for the implementation of this Agreement. The schedule shall state
with specificity, ordening, testing, and full operational time frames The implementation
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shall be attached to this Agreement as an addendum and specifically incorporated
herein by this reference.

XX. Auditing Procedures

A. Upon thirty (30) days written notice, each party must provide the other the
ability and opportunity to conduct an annual audit to ensure the proper billing of traffic
between the parties. The parties agree to retain records of call detail for a minimum of
nine months from which the PLU can be ascertained. The audit shall be accomplished
duning normal business hours at an office designated by the party being audited. Audit
request shall not be submitted more frequently than one (1) time per calendar year.
Audits shall be performed by a mutually acceptable independent auditor paid for by the
party requesting the audit. The PLU shall be adjusted based upon the audit rasults and
shali apply to the usage for the quarter the audit was completed, the usage for the
quarter prior to the completion of the audit, and to the usage for the two quarters
following the completion of the audit. If, as a result of an audi, either party is found to
have overstated the PLU by twenty percentage points (20%) or more, that party shal
reimburse the auditing party for the cost of the audit. :

B. For combined interstate and intrastate traffic terminated over the same
facilities, each party shall provide a projected Percentage Interstate Usage ("PIU") as
defined herein to the other party. All jurisdictional report requirements, rules and
regulations for interexchange Carriers specified in E2.3.14 of BellSouth’s Intrastate
Access Services Tariff will apply. After interstate and intrastate traffic percentages have
been determined by use of PIU procedures, the PLU factor will be used for application
and billing of local interconnection and intrastate toll access charges.

C. Each party reserves the right to periodically audit services purchased for
the purposes of resale to confirm that such services are being utilized in coniormity with
this Agreement. The parties agree to make any and all records available to the auditing
party or its auditors on 8 timely basis. The auditing party shall bear the cost of said
audit that shall not occur more than once in a calendar year. If the audit determines
that the services are being utilized in violation of this Agresment, the audited party shall
be notified and billing for the service will be immediately changed to conform with this
Agreement. Service charges, back billing and interest may be applied.

XXl. Enforcement Provisions

The parties agree that within 120 days of the approval of this Agreemaent by any
of the appropr:ale state commissions they will deveiop mutually agreeable specific
quality measurements concerning ordering, instatlation and repair items included in this
Agreement, including but not limited to interconnection facilities, 911/E911 access,
provision of requested unbundled elements and access to databases. The parties will
also develop mutually agreeable incentives for maintaining compliance with the quality
measurements. If the parties cannot reach agreement on the requirements of this

- 28-



section, either party may seek mediation or relief from the appropriate state
commission.

XXIl. Liability and Indemnification

A. With respect to any claim or suit by TCG. an TCG customer or by any
other person or entity, for damages associated with any of the services provided by
BellSouth pursuant to this Agreement, including but not limited to the installation,
provision, preemption, terminstion, maintenance, repair or restoration of service, the
parties agree that BeilSouth is a telephone company for purposes of the indemnification
and limitation of liability provision of 365.171(14), Florida Statutes or any other similar
statute 10 any other state in BellSouth's region, and therefors entitied to the protection
granted by said statutes. If Bel!South is determined not to be a telephone company for
purposes of section 365.171(14) or any other similar statute, by an appropriate judicial
body. or with respect to any claim or suit by either party, either party's customer or by
any other person or entity, other than if the party acted with malicious purpose orin a
manner exhibiting wanton and willful disregard of human rights, safety, or property, of
for failing to maintain proper standards of maintenance and operation and to exercise
reasonable supervision, for damages associsted with any of the services provided by
that party pursuant to this Agreemaent, including but not limited to the installation,
provision, preemption, termination, maintenance, repair, or restoration of service, the
parties agree that the lisbility shall not exceed an amount equal to the proportionate M
charge for the service provided purgugqt to this Agreement for the period during which
the service was affected and hall indemnify the other for any assessed Qﬁ-
liability over and above such proportionate charge for the service.

B. Neither party shall be liable to the other for any act or omission of any
other telecommunications company providing a portion of a services provided under
this Agreement.

c. Neither party shall be liable for damages to the other's terminal location,
POl or other party's customers’ premises resufting from the furnishing of a service,
inciuding but not limited to the instaliation and removal of equipment and associated
wiring, except to the extent caused by such party's gross negligence or wiliful
misconduct.

D. Notwithstanding subsection A, each party shall indemnify, defend and
hold harmiess the other party, its affiliates and parent company, against any claim, loss
or damage arising from its actions, duties, or obligations arising out of this Agresment
and pertaining to: 1) Claims for libe!, slander, invasion of privacy, or infingement of
copyright arising from the content of the communications over the party's network: 2)
Ciaims for patent infringement arising from the party's acts combining, using or reliance
on the other party's services, action, duties. or obligations arising out of this Agreemerit.
3) any claim, loss, or damage claimed by the other party's customer, gnsing from the
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party's use or reliance on (he other party's services, action, duties, or obligations arising
out of this Agresment,

E. BellSouth assumes no liability for the accuracy of the data provided to it
by TCG and TCG agrees to indemnify and hold harmiess BellSouth for any claim,
action, cause of action, damage. injury whatsoever, that may result from the accuracy
of data from TCG to BellSouth in conjunction with the provision of any service provided
pursuant to this Agreement.

F. No license under patents (other than the limited license to use) is granted
by BeliSouth or shall be implied or arise by estoppel, with respect to any service offered
pursuant to this Agreement. BellSouth will defend TCG against claims of patent
infringement arising solely from the use by TCG of services offered pursuant to this
Agreement and will indemnify TCG for any damages awarded basad solely on such
claims.

G.  Either panty's failure to provide or maintain services offered pursuant to
this Agreement shall be excused by labor difficulties, governmental orders, civil
commotion, criminal actions taken against either party, acts of God and other
circumstances beyond that party's reasonable control.

H. Neither party shall be liable to the other for any special or consequential
damages.

XXIll. More Favorable Provisions

A.  If as a result of any proceeding before any Court, Commission, or FCC,
voluntary agreement or arbitration proceeding pursuant to the Act, or pursuant to any
applicable state law, BellSouth becomes obligated to provide interconnection, number
portability, unbundied access to network elements or any other services related to
interconnection, whether or not presently covered by this Agreement, to another
telecommunications carrier operating within a State within the Territory at rates or on
terms and conditions more favorable to the carrier than the applicable provisions of this
Agreement, TCG, subject to a written amendment to this Agreement, shall be entitied to
substitute such more favorable rates, terms or conditions for the relevant provisions of
this Agreement which shall apply to the same states as such other carrier and such
substituted rates, terms or conditions shail be deemed to have been effective under this
Agreement as of the effective date thereof to such other carrier.

B. If the more favorable provision is a result of the action of an appropriate
regulatory agency or judicial body whether commaenced bafore or after the effective
date of this Agreement, afier the waiver or exhaustion of all administrative and judicial
remedies. the parties agree to incorporate such order in this Agreement as of its
effective date. In the event BellSouth files and receives approval for a tariff offering to
provide any substantive service of this Agreement in a way different than that provided
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for herein, the parties agree that TCG shall be eligible for subscription to said servics at
the rates, terms and conditions contained in tariffs as of the effective date of the tanff.

C.  The Parties acknowledge that BeilSouth will guarantee the provision of
universal service as the carrier-of-last-resort throughout its territory in Florida until
January 1, 1998 without contribution from TCG.

XXIV. Treatment of Proprietary and Confidential Information

A, Both parties agree that it may be necessary to provide each other during
the term of this Agreement with certain confidential information, including trade secret
information, including but not limited to, technical and business plans, technical
information, proposals, specifications, drawings, procedures, customer account data,
call detail records and like information (hereinafter collectively referred to as
“Information”). Both parties agree that all Information shall be in writing or other
tangible form and clearly marked with a confidentisl, private or proprietary legend and
that the Information will be returned to the owner within a regsonable time. Both
parties agree that the information shall not be copied or reproduced in any form. Both
parties agree to receive such Information and not disclose such Information. Both
parties agree to protect the Information received from distribution, disclosure or
dissemination to anyone except employees of the parties with a necd to know such
Information and which empioyees agree to be bound by the terms of this Section. Both
parties will use the same standard of care to protect Information received as they
would use to protect their own confidential and propnetary Information.

B. Notwithstanding the foregoing, both parties agree that there will be no
obligation to protect any portion of the Information that is either: 1) made publicly
available by the owner of the Information or lawfully disclosed by a nonparty to this
Agreement; 2) iawfully obtained from any source other than the owner of the
Information; or 3} previously known to the receiving party without an obligation to keep
it confidential.

XXV. Resolution of Disputss

Except as otherwise stated in this Agreement, the parties agree that if any
dispute arises as to the interpretation of any provision of this Agreement or as to the
proper implementation of this Agreemant, the parlies will petition the Commission for a
resolution of the dispute. However, each party reserves any rights it may have to seek
judicial review of any ruling made by the Commission concerning this Agresment.

XXVI. Limitation of Use

The panties agree that this Agreement shali not be proffered by either party in
another jurisdiction as evidence of any concession or as a waiver of any position taken
by the other party in that jurisdiction or for any other purpose.
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XXVIl, Waivers

Any faiture by either party to insist upon the strict performance by the other party
of any of the provisions of this Agreement shali not be deemed a waiver of any of the
provisions of this Agreement, and each party, notwithstanding such failure, shall have
the right thereafter to insist upon the specific performance of any and all of the
provisions of this Agreement.

XXVHIL. Governing Law

This Agreement shall be governed by the laws of the states in the BellSouth
region, as applicable to performance hereof in each such state, and federal law, as
appiicable, including the Act.

XXIX. Arm's Length Negotiations

This Agreement was executed after armt's length negotiations between the
undersigned parties and reflects the conciusion of the undersigned that this Agreement,
is in the best interests of al! parties.

XXX. Notices
A. Every notice, consent, approval, or other communications required or

contemplated by this Agreement shall be in writing and shall be delivered in person or
given by postage prepaid mail, address to:

BellSouth Telecommunications. Inc. TCG _ ‘
ﬂ.b;ﬂbeﬁ ’7&; l-(‘lmf ﬂn.‘. ;.nn.' {18
365¢ Cotommadl ViCwY Gfukrns T3knd Y 103y

R, L A Gewersd (ansef

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

B. Where specifically required, notices shall be by certified or registered mail.
Unless otherwise provided in this Agreement, notice by mail shall be effective on the
date it is officially recorded as delivered by return receipt or equivalent, and in the
absence of such record of delivery, it shall be presumad to have been delivered the fith
day. or next business day after the fifth day, after it was deposited in the mails.

- 30-



XXXI. Amendment of Agreement

TCG and BellSouth may mutually agree to amend this Agreament in writing.
Since it is possible that amendments to this Agreement may be needed to fully satisfy
the purposes and objective of this Agreement, the parties agree to work cooperatively,
promptly, and in good faith to negotiate and impiement any such amendmaents to this
Agreement.

XXXIl. Entire Agreement

This Agreement and its Attachments, incorporated herein by this reference, sets
forth the entire understanding and supersedes prior agreemaents between the parties
relating to the subject matter contained harein and merges all prior discussions
between them, and neither party shall be bound by any definition, condition, provision,
representation, warranty, covenant or promise other than as expressly stated in this
Agreement or as is contemporaneously or subsequently set forth in writing and
executed by a duly authorized officer or representative of the party to be bound thersby.

BeliSouth Tele unications, Inc. LCG/.'/
Aot = KL fE

“Sigriature ¢

Sighature
. S H T VP - Soummarns z&:w
Title Title
A/, ‘L/ 46 2115 /s
Date ! ! Date
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ATTACHMENT A

EXAMPLE OF “5% CAP”

Case i,

BeliSouth terminates 10,000 min. to ALEC
X

ALEC X terminates 15.000 min. to
BellSouth

Case 2.

BellSouth terminates 15,000 min. to ALEC
X

ALEC X terminates 10,000 min. to
BeillSouth

Case 3.
BeliSouth terminstes zero min. to ALEC X

ALEC X terminates 10,000 min. to
BellSouth

Case d

BellSouth terminates 10.000 min. to ALEC
X

ALEC X terminates zero min. to BellSouth
Case§S

BellSouth terminates 10,000 min to ALEC
X

ALEC X terminates 10.200 min. to
BellSouth

Case §

ALEC X bills BellSouth for 10,000 min.

BeliSouth bills ALEC X for 10.500 min.
(10.000 + 5%)

ALEC X bills BeliSouth for 10.500 min.
(10.000 + 5%) :

BeilSouth bills ALEC X for 10,000 min.

ALEC X bills BeiliSouth zero

BeliSouth bills ALEC X zero

ALEC X bills BeliSouth zero

BeliSouth bills ALEC X zero

ALEC X bilis BellSouth for 10.000 min.

8ellSouth bills ALEC X for 10.200 min
{differencs is less than cap)
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BeliSouth terminates 10,200 min. to ALEC ALEC X bills BeliSouth for 10.200 min_

X (difference is iess than cap)

ALEC X terminates 10,000 min. to BeliSouth biils ALEC X for 10,000 min.
BellSouth

Cage?.

BellSouth and ALEC X both terminate ALEC X and Be!lSouth both bill each other
10,000 min. 10.000 min.

to each other
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Aftachmaeant B-1A

Feature Group interconnection Compensation (FGIC)

Compensationfor FGIC traffic will be based on percentages of the sum of all
switched access elements as reflected in BellSouth's intrastate access tanff

in the event that a state commission or the FCC modifies the current switched
access rate structures. or redirects the altocation of cost recovery between rate
elements under the current structure. the Parties will ranegotiate the percentage
of the revenues t0 be received by the end office party so that the tandem party
receives the same net per minute compensation as it did pnor to the rate
structure modification.

For intrastate FGIC Traffic the percentage of switched access service revenue is..

STATE LECB LEC A
End Office Company Tandem Office Compaay

Alabama 1% 12%
Florida % 3%
Georgia 6™ 3%
Kentucky 1% 27%
Louisiana 1% 0%
Mississipp T, 8%
North Carolina i 213%
South Carolina 8%, LI
Tennessee 80 0%

For interstate FGIC traffic the percentage for LEC B is 70% and for LEC A. 30%

AT AY a4 € 31 PN



Alfachmont 8-

Locai interconnection Service

Service: Toll Switched Access

Descrption: Provides the Switchad Local Channet, Switched Transport. Access
Tandem Switching, Iocat end ofMice switching and end user termination
functions necessary to compilete the transmission of ALEC intrastate
and interstate calls from outside the BeliSeuth's basic tocal calling ares.

Provided in the terminating direction only. Providee trunk side access to
a BellSouth tandem/end office for the ALECs use in tarminating leng
distance communications from the ALEC to BellSouth end user.

Provided at BeliSouth tandem/end office as trunk side terminating
switching through the use of tandem/end office trunk equipment. The
switch trunk squipment may be provided with wink start-pulsing signals
and answet and disconnect supervisory signaling, or without signaling .
when out of band signaling is provided,

Provided with multifrequency address or out of band signaling. Ten
digits of the called party number, as appropriate, will be provided by the
ALEC's equipment to a BeilSouth tandemvend office.

Statels): All
Rates, Terms and Conditions:

In all states, rates, terms and conditions will e applied as set forth in
Section E§ of BeilSouth Telscommunication's, inc.'s Intrastate Access
Service TarifTs and in Section ¢ of the BeliSouth Telecommunication's,
Ine. Intarstate Accoss Tartff, F.C.C. No. 1.



chhmont 8.3

Local Interconnection Service

Service: Service Provider Number Portability-Remote

Description:

State(s):

Par Numper Ported
-Rasidence /8 patne
-Businass ! 10 patne

Eacn Aadional Patn

Per Orcer,

par and usar location

..

Service Provider Number Portability (SPNP) 3 an intenm service smangement
srevided by BeliSouth to ALECS wheredy an end user. who switches subsenption
1o local exchange service from BeilSouth to an ALEC. is permitied 10 retan

use of the exisung BeliSouth assigned telephone numbar provided that the

end usar ramains at Ihe $ame Jocauon.

SPNP.Remote is & telecOmMMuMCAUONS service whareDy § cail dialed to an
SPNP-Remole equipped telaphons number. assignecg by BeliSoutn. i3
automatcally forwarded '3 an ALEC assigned seven or ten &igit teiephone Aumper
within BeilSouth's basic 10cal caihng ares a3 cofinad in Section AJ of BelSouth g
Seneral Subscnber Service Tan  The forwarded-1o numbaer 18 specified by

tne ALEC.

SPNP.Remote grovices a single call path for the forwarging of no mare than one
simuitangous cail 1o the ALEC specified forwarded-to number. Acaitionsl call -
cathg for the forwarding of muitiple siMulianeous calls are availadble on a per palh
pasis. and are N a4ciLon 1o the rate for SPNP.Remote servies.

ALL
Monthily Nonrecurring
Rate Charge
$1 18 -
$239 -
$0 50 -
* - Nong



Arachmaent B4

Lacal intprconnaction Servicy

Service: Service Provider Number Perability-Direct inward Dialed (DIDy

aescnptian: Service Provider Number Porability (SPNP} 8 &N intenm

Statei9):

farvice 8ITaNgeMant pre
by BeliSouth 1o ALECS whareby an end user. who switenes subsenption to loc'al vasd

¢1CchaNGe sarvice from BaliSouth to an ALEC i8 permitted to retain use of tne nsung

GeliSouth assignad telephone number provided that the and user remains at the
same lecation,

SPNPDID provides trynk side sccess to BellSouth end office switched for direct inwarg
aialing to ALEC premises from the telecommunications network directly to lines
associsted with ALEC switching equipment,

SPNP.DID will be aviailable an either a D8O, D31 or DS basis.

SPNP.DID Trunk Tarmination will only be provided with 337 Signaling at rates set femth
n £8 of BeliSouth Telecommunication’s, Inc.'s Intrastate Access Tanffs.

Direct tacilition are required from the BeliSouth end office whare & portad numpber
resigdes to the ALEC end office serving the ALEC end user.
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Lacal Interconnection Service
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Attachmgent C-1

Unbundled Products and Services and New Services

Service: Subscriber Listing Information

Description: Subscriber primary listing information provided at no charge ang
in an acceptable format wiil be published at no charge as standard
directory listings in an aiphabetical directory published by or for
BeliSouth at no charge to each ALEC end usar customer.

State(s): Al

Rates: (1) No charge for ALEC.1 customer primary listings.
(2) Additional listings and optional listings may be provided
by BeliSouth at rates set forth in BellSouth’s intrastate
General Subscriber Services Tariffs.

vy 9 e
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SXGHIBIT AR

ALPHABETICAL DIRECTCRY SIDE AGREEMENT

< ARRIER agrees :o provide 'o BeilSouth Adverusing & Publis )
+"3APCO™), trougn BST. at CARRIER 's expense u'u o no ghm"?.ﬁ:?:;"'“
J3rMaton CoNCErnIng 15 1ubicnders (designating any who do not desire
sublished lisnungs). sonmsting of: customer. name. address, wlephone numzer ang
1il other informanion reasonably requested by BAPCO for BAPCO s use .2
Fuditshung direciores of whatever <vpe and formas and for oder denvauve
curposes. Such informauon shall be provided on a schedule and «n & formar
*easonsdly sccepaoie 10 BAPCO. CARRIER shall sdvise BAPCO prompuy
‘egarding Any directory-relazed inquinies. requests o¢ complaints which 1t shgll
-eceive from CARRIER'S subscribers and shall provide reasonabie coopeadon o
3APCO n response ‘o or resoiuuon of the same. CARRIER shall respoad
sromptly regarding correcuons or sueres rused by BAPCO and to process listng
shanges requested by subsenbers.

3APCO shall include one standard lisung for each CARRIER -ubscriber per
=unting group «n BAPCO's appropnate local alphabetical directory as publisaed
senodically by BAPCO uniess nonlisted or nonpublished stanus 13 designated by
iuoscnbery. BAPCO shall also include one sundard ligiag for each CARRIER
Tusiness subscniber per huntng EIoup W an appropriats haading as selecied by e
iussenioer 1a BAPCO's appropriats local classified directory as published
sermodically by BAPCO unless ncnlisted or noapublish suarus 1s designated by
subscmber. Such lisungs shail be interfiled with the lisuags of other local
exchange telephone company subsenbers and otharwise published in the manner
st such ower lisungs according 1o BAPCO's generally applicadle publistung
solicies and sandards. BAPCO shal! deliver such local alphabescal and
siassified directory to CARRIER 5 subscribers accordiag 1o BAPCO's generully
applicabie policies and mandards.

BAPCO shall mainuua full suthonty over :u publuslung schedule. policies.
sundards, acd pracnces aad over the scope and publishing schedules of is
directonion.

Zach ;asty agrves (o defend. indemuufy aad bold hasmiess e ower fom all
amages. clams, suis, losses or sxpensas, wicluding \mhou_l.imunon cosu and
inomeys ‘ees, to the extaat of fuch party's relagve fault, ansiag out of of
resulting from any error, omussion of act of such party hereunder. CARRIER
sgees to tumut 1 liability and that of BAPCO by coatact vt CARRIER's
subscnoers or by anff to no more than the cost of service for any errors of



- .
—

IMIIONS A any lisungs Puciisned hereuricer for CARRIER subscrbers. Each
suty shall noufy i wnting :se awner tOMPUY of My clamed error o ofsion
ufecung Qus panagrapn A%d 26 any Lidum OF St ansing Sereunder o relauag 1o
N3 APeemient aad snall drovice seagsonacie and uMely cooperanon v iy
"esolunen of the same. ‘¥iincut waiver 30 10y mghy hereunder, e \neemmfiog
STV TRY AL exPENnse uncemake 13 3N Iefense 1n any such Clum or suit.

3APCO's .iaoility 10 CARRIER far any ermon or amussions in Cireciores ar ‘¢
1y eyl dineraise anng sereunder shall be Limited 1o One Doilar S 1) <o wny
$77CF Of IMIION 1A ANy subscnder lsng Wi ARy durectory published By BAPCO

Thus Side Agreement shall be supject o the term and cancsllauoa provisions of
‘ne 1greement (0 which 10 15 appended (Re Agresment’), except L BAPCO
§28il Rave the ERL 1O (rMinAte s Side Agreement upon sixTy 2ay$ pror amren
=ct:ce givea & any ume Joilowing e :mual term of e Agwement

A jeparate Agresment may 3¢ satered 10t berwesn BAPCO and CARRIER
sancemming Yetlow Pages. or c:assified directones. duectory delivsry, CallGude
cages. and other 2ireciory related (3sues.

3APCO CARRIER:
3Y 8Y.
NaME NAME:
TiTls TITLE.

DATE.




SRAFT ¢.20/96

] ACREEMENT
% ssnsiceration of the mutal Zromises sanwuned herein. BellSouth Adve

& Puzigning Caponauen. 3 Georgia sorporation 1 "BAPCO™ and ming
' sarorstion "CARRIER™ agree s follows:

: ALCITALS  BAPCO 13 the publisher of alphabencal and classified dueciones
"It JETIA COMMUILIES (N ihe southeanam region of the U.S (the "Disctones

< ARAER provides. o :atends to provide. 'ocal exchange tsiephons service A
ssmomauties in wiuch BAPCO publishes Directones. BAPCO and CARRIER “ereov
:stachisn e terms By which BAPCO wail :aciude lisungs of CARNER subseriben
ie Direciones and by waich BAPCO wll srovide such Directones 1o CARRJER
JeSscriery.

2 oARRIER ORLICATIONS CARRIER agrves as foliows:

1)  CARRIER shall provids 0 BAPCO. or \1s designes, &t CARRIER's
sxpense and & no charge, Lisung nIoMMANOA coacerTung Its subscnbers (dengrunng aay
1o 4o aot degice published lisnags). consisung of customer name address, telepbone
~umber and all other information reasonably requastad by BAPCO as st forth oe Extubit
A ‘or BAPCO's use i publistung Directones of whatsver type and format and flor other
Zenvalve purposes. Such subseniber lisung \nforrnanon shall be provided in the forma
1nd on the sehedule sat forth 1a saud Exubit, or as otherwise mutually agrved berwesn wie
saries ‘rom ume to ume.

5)  CARRIER shall also provide cirsciory delivery informaucn 10 BAPCO &
et famaa Extubit A for all subsenben.

3 CARRIER shall advise BAPCO prompdy of any dirwctory-celated
~quires. caquests or complaints whuch 1t may receive from CARRIER subscnbers and
;nall provide reasoaable coopersuon w0 BAPCO i1n response to or resoluyon of the same.

(d) CARRIER shall respond srompuy regarding correctons or queries rused
sy BAPCO o process lising changes requested by subscnben.

3 SAPCO ORIICATIONS BAFCO agrees as follown:

‘a)  SAPCO shall include one sandard lising for each CARRIER subscriber
=e: sunting group & BAPCO's appropriais local alphabencal Directory & publsbed
semcd:ically by BAPCO wuess nordisted or nonpublished muarus s designaiad By
suzscrbers. Such lisangs shall be interfiled with the listings of other local exchange
‘e:ephone comipany sudscnders and otherwise published n the raaaner of such oer

stngs acordung to BAPCO's geaerally applicable publishing policies and sundards.



B BAPCO shail pusuish secit:ena 1STES. Tormy
. A : " ‘e himangs and otter
1.srapeceal ?‘mﬁ lisungs o CARRIER suosrsen upo::n.lu :::'u-l consiIment
w1ty 3APCO’s generally appuicabia zouc:es :n BAPCO's upradencal Dueetores o
3A2C0O" prevaling rams. tarms and s2nciuons

342C0 wil Sistrbute 13 reguiasty sudiisned UphadEtICA MNG i assifeg
Sireciores 9 .9ctl CARRIER subscnbers i accardance sy BAPCO's pravuing .
rractces. .aciuding Selivery ollowing Direciory sublicanon aad upon esabitsrment of
-e» CARRIER service. if 3 current Direczory (or :har geographuc ares has not sreviousiv
reen srovided. Such deliveries may include sesarate advemisng matenals acsarmzans =3
~¢ Diresienes.

3} 3APCO will inctude CARRIER :nformagon wa the customer Fuce sages
:7 3 asonabeucal Dirvctones for sommuruties where CARRIER provides local exchange
s:¢7RoNe service & tie ume of publicanion in accordancs with BAPCO's prevuling
ancards for e same. CARRIER wiil previde :nformanon requested by BAPCO for |
jueh surpose on 3 amely basis.

v¢)  BAPCO shail make avaulable at 20 charge 10 CARRIER or (4 subsenbers
are Lsung for CARRIER busingss customers per huating group 1a one appropnate
~eading 1n BAPCO’s appropnats local classified directory as published prmodically by
3APCO. Such listings shall be published according to BAPCO's genernlly applicable
sublishing pelicies and standards.

1) BAPCO agrees to solicit accept and publish direstory adverusing Som
2u5:nes3 subscrbers for CARRIER 1a communiues for wiuch BAPCO publishes
:.a55.5ed Directones 1 the same manner and upon subsuncally the same terms a3 i

131,311, 1csepd and publishes adverusing fom advernsers who are not CARRIER
-4 T4 od={ 1o}
‘ 2L ALSHING POLICIES  BAPCO shall mantua full authonty over 1

sudiisnyng schedules, policies, standards, 4ad pracuces and over the scope and publishung
schedules of ita Directorien.

§ (LABCLITY AND INDEMNITY

() BAPCO's lisbulity o CARRIER for any etrory or ocusnons u direciored
or “or any default otherwise ansiag hereunder shall be limuted to One Doilar ($1) for
e=cr3 3t TMUSIONS W ANy Subscnber lisuag ; ady directory publisbed by BAPCO.

%) Euhpwww«fm&m&mﬁuﬂbh“qmomhm
L] Zamages. lums. suis. losses or expenses, ncluding withowt limiution cos and
1mcmeys ‘ees, to (e extent of ruch party's relauve fault ansing-o of o resulaag bom
AnY error. omussion or act of such party hereunder. CARRIER agress o lumut U :ubxl:ty
1¢ at of BAPCO by conuvact with CARRIER's subscnbers or by tanfl 10 00 @ere A0

.2.



‘= cont of 4¥Vica for agy errors 3¢ 3mussicas i any fsus
C ARRJER fubsenibem. Each puty sral squty n wRting Qe oner prommpuly of an
<.urmed ¢FTOF OF OQUasion affectng fus zargraph and of any claum o ut a.rmncy
~ereander OF NMIATAY o us A geement ang saul provide rsascnable and umely
‘cgeraticn (1 resolution of Nie same. ‘Xithout wauver of any REAL hersunder. 'ng
slemile2 DUTY TRV IL (S eXPEne ACETAKE |G own lefenge :n Ay fueh C’.Ilm‘c.l:wu

€3 published berwunder ‘or

) —=3M This Agzeement srall Be efeczive on he data of Be (ast ngRatse ~eren
"2t 3 tevm OF two (2) years and shall reiate 1o Directones published by 8APCO w-,'ni
i-ca serod. Thereafter. it shail conunue in effect uniess termunated by eiher darty Lo0n
LU 2AYE RO wWhiTten notice.

ASSICOMENT Thus Agreement snall be hinding upon any successors ot Asigns
17me samies sunng s Tem.

i RELATIONSHIP OF THE JARTIES. Tus Agresment does not creass any jount

-enture. pARNerIiup of emplovment relationship between the sares or ey employess.
1n0 tne ceiationshyp betwesen tie parties shal! be that of an independear conaacior. Thers
;nail ¢ 29 atended thued party Seneficianes 10 Yus Agresment

3 NONDISCLOSURE

-a) Ouring the term of this Agreement it May be necessar for the parues (o
zravide each othet with certain informaucn (“{nformanon™) considersd 1o be pnvats or
sropnewary The recipient shail protect such (nformanon from dismbution, disclosure oc
S:3seminauon to anyone except its employess or conguctors with a need (0 khow such
‘2isrmation (n sonjuUACTON Actewill. except &8 otherwise authonzed »t wnuag. All such

- ‘zrmauon shall be :n wnuag or other angible form and clearly marked with 2

.5} The parties wall ot have an obligauon to protect aay poraon of
‘nformauca which: (1) is made publicly avaslable lawfully By & noaparty 10 Uus
agreement (2) is lawfully obtained from any sowse other than e providing party; (J)
s previously known without aa cbliganon 0 keep it confidenaal; (4) s released by the
sroviding perty io writag: or (9) commencing rwo (2) years after e terruastion ate of
nis Apvement if ruch (aformanon (s not & tade secret under applicable law.

3) Each puty will make copres of the [nformagion only &s oecassary for s
-3¢ ancer e terms hereof, and each such copy will be marked wilh (B8 same propnelary
~ct:ces a1 appear oo the onglaals. Each party agrwes 1o use the laformanca wisly @
i-ppon of dus Agresment and for no other purpose.

D EORCE MATFURE  Nether party shall be responsible 1o the other for any et
3t fmiure 10 perform hereunder (o the extent caused by fre, flood. explosion. war. fEke.

1



=ot ¢mbargo. JOvemmental requirements. 21vic of Wlhiary wnen

; .wtofGod o
nrulss G;:;V:M 18 reasonable conwol. Sach Party thall uue u:: effor to ngg:f:‘.h;?
et §1O A8y such delay or ‘ulure and shall gro penagon i
L=gnoreis Ws ¢fTocu thereor V1G4 reasanazle coo ot

© 2L3BLICITY Neuher party shail ¢iseioss e termy of tus Agreement 5o usa »
“r13e +4med Sf Ticemarks of the other ‘Mthout e 2ror express wnRen onsent cf ag -
et N

9 . ‘..

a) Each party shall name one or mome representakives (or contacty Setaeen
‘=¢ saries which shall be authonzed to act on 1ts senall. Such representatves may o¢
12asgec STom tme 0 ime PO WNIREN NOTCE [0 e oher party.

) Notices required Dy law or utder tus Ageement shall be gives in wnang
=v =and delivery. serufied or regnered maul. or by {acsurule followed by cerufled or
-e3:5:070¢ Taul, addressed co the named reprasentatives of the parnes wath copues to:

f:0 BAPCO:
Durector-LEC/BST (nterface
BellSouth Adverusing & Publishing Corporancn
Reom 270
§9 Exescutive Park South
Atlanta, GA 10329

Aith Copy te:
Assoc:as Genernl Counsel
BellSouts Adverusing & Publishing Corporauca
Room 410
§9 Execunve Park South
Atlanw, GA 10329

(f 0 CARRIER:

'+ \{ISCELLANEOUS This Agreement represents (14 eaiire Agreemoent derure3
¢ carses ath fespect 10 the subject maner hereof wnd superasdes aDy preVious oru of

=
T 0 e AR AT LAY | GBR



LY

»7i(100 COMMUIICARONS, represeniations. uicerniandings. or with *
mqreto. [t 8y DS executed in countessamy, each of wn?ch lm g::“’:q :?m
All priot s CORUIMPOranecus AMTTeN Or arl JETENMESU. rIpresenanons .
;oaterneatd. segotiations, and Of uNCeMtAAGIngS oY ANd berweeg the ’“'; "_"h"l:ua
cc=ress of implied. are superseded ana :mess w8 10 cepresantanons of - ‘wu"t. L
-r3l or ATTRNL €XPrEss O implied. not nermin contuned. Thus Agreement shall 1-.' et
§3-2med Ty ime laws of :he sate of Georgia )

A CMTNESS 'AHEREOF. the sarties have executad tus Agreement dv “mer uiv
1i=0nZed representalves .n ORe OF MAre counterpary. ach of whch shail consumte an
1o ginal. an e dates et forn below

3L LSOLTH ADVERTISING & CARRIER:
21 3LISHING CORPO
3y - By
T.e Title: |
Jate Date:

.5
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SXHIBIT A

- ARRJIER L.stung (nformanon Format Schadyle ‘or Provision

CARRIER Detivery (nformauon. Format Schedule for Provision



Artachment C-3

Unbundled Products and Services and New Services

Service: Access to Nymbers

Description: Forthat period of time in which BeliSouth serves as North American
Numbering Plan administrator for the states in the BeliSouth region
BeliSouth will assist ALECs applying for NXX codes for their use in'
providing local exchangs services.

State(s): All
Rates: No Charge



Attachment C.3

Unbundled Products and Services and New Services

Service: Access to %11 Service

Oescription: Provides a universal, easy-to-ramembar number which I8 recagnizeq

State(s):

All

nationaily as the appropriste number to call in an emergency.

Additionaily, ALEC-1 must provide a minimum of two dedicated trunk
groups originating from ALEC-1's serving wire center and terminating

to the appropriste 911 tandem, These facilities, consisting of a Switched
Locat Channel from ALEC-1's point of interface to It's serving wire center
and Switched Dedicated Transport to the 911 tandem, may be purchased
from BellSouth at the Switched Dedicated Transport rates set forth in
Section E6 of BeliSouth Telecommunication’s Inc.'s Intrastate Access
Service Tariffs.

Rates: Will be billed to appropriate municipality.

Us. ‘G Gl



Attachment C4

Unbundied Products and Services and New Services

Service: 0800 Database

Cescription:

State(s): Al

Provides for utiilzation of the BeliSouth 800 Service Cantrol
Points for obtaining 800 Service routing information.

800 Database service is provided using a common natlonwide 800
Database. The BellSouth network components utilized in the
provision of this service are the Service Switching Point (33P),
the Common Channel $ignaling $even Network, the Signal
Transfer Point (3TP), and the Service Contrei Point (SCP).
Additionally, the Service Management System functions nationally
as the centrai polnt for the administration of all 800 numbers and
downioads 800 nymber Information to BeliSouth's SCPs.

ALEC's with STPs will be able to connect directly to BeilSouth tocal

or regional $TP for ocbtalning 800 database routing Information from .
BeliSouth's SCP and will not be required to order PQD or TSBSA
Technical Option 3 Service. For this connection the ALECs may

utilize Signaling System Seven Terminations Interconnected in
Birmingham, AL and Atlanta, GA with BeliSouth's local or reglonal STP.

Rates, Terms and Conditions:

Wy, "€

In ail states, the 800 Database rates, terms and conditions will be
appiied as set forth in Sectlons E2, ES, E¢ and E1J of BeilSouth
Telecommunication's, Inc.’s Intrastate Access Service Tanfls.



Antachment C.§

Unbundled Products and Services and New Services

Service: Line information Database (LIOB)- Storage Agreement

Description:

State(s): All

The LIDB Storage Agreement provides the terms and
conditions for inclusion in BellSouth's LID8 of billing number
information associated with BeliSouth exchange lines used for
Local Exchange Companies’ resale of local exchange service
or Service Provider Number Portability arrangements requested
Local Exchange Companies' on behaif of the Local Exchange
company's end user. BeliSouth will store in it's database, the
relevant billing number information and will provide responses
to on.line, call-by-call queries to this inforrnation for purposes
of Billed Number Screening, Cailing Card Validation and
Fraud Control.

Each time an ALECs data is used BeliSouth will compensate

that ALEC at a rate of 40% of BeliSouth's LIDB Validation rate per -

query as displayed in Attachment C-§ following.

Rates: No Charge



LIVE ONFORMATION DATA Basg 8. T
fon s".l'::.aol: AGRIEMINY
RISOLD LOCAL EXCHANGE L vy
SERVICT PROVIDER NUMBER PORTADLITY u.l.zc‘ctmx'rs

Ty ageezent ¢Tecave a of , 1996, 13 eausred 19 3y 4ng

rezween BellSouta Telecommunicanons, lac. (“8ST™). 2 Georpa corporanon. aad

, ("Local Exchange Campany™.

*HEREAS. \u coanderanod of bs musual covezant. agresments and obligasons st
s Selow, he parses hereby apw a3 followa:
L scorg

This Agwement s forth (e tarma asd coodiacas {or welusies is 88T 1 Line
faformason Dua Base (LIDB) of billing sumber nformazion asoniated wiih BST mxchange
.2es used for Local Exchange Company's rwsale of local exchange service or Servica Provider
Nuzber Porability (SPNP) urngements reuenad by Local Exchange Company oa debalf of
L 2cal Sxchange Company's end war. BST wll rore 1 10 datn buse b rvlevans buling aumber
~Ssrmacon, aad BST wall providas respocses 0 co-line. call-by-call queries to is afermauce
“ar puposas spesified below,

LID® is accassed for

* Billed Number Screening

* Calling Card Validasion for Calling Cards issued by BellSoud
* Fraud Coawol



@  DEFUVITIONS

191, SUling uEmber . 4 gumber wed by BST for B¢ Jurpase of identfnag 48 acouat \:an(q

Tr sarges. TS Qumber may Se 2 3¢ of & special billing aumper.
s i3 LS SIRIT. dlendigt Sumber asgned by BST haridemafies 4 ‘tlepooce

L50c:ad Wil & resoid local exchange sevice, ar wil 3 SPNP uTAgement.

<33 Special Milling sumber - a ten dipt cumber :Sas (dranfes s hllisg wecuat ssustiyzes oy
35T = scezecnon with a resold local exchange service or wath & SPND ATSgezent

<4 Calling Card sumber - & tlling aumber 7lus PIN aumber ungned by 8ST.

528 PIN aumber - 4 four &gt secunty cods Ll gned by lSTvuaugu-.“m"
sumber 10 compons a fourtsen digit calling card sumber.

2.06. Toll dilling exseption indicator - associaiad with 4 billing sumber b iadicats Bt it 19
soasidered iavalid for billing of collect calls or third sumber calls or both, by the Loca
Sxchange Company.

137 3illed Number Screening - refers w0 B auivity of dewermining wheher & ol ilag
sxzeston sdicator 13 presans {or o partcular Mlling aumber.

: 28 Caliag Card Validation - refers 10 s sctuwnity of determining whether s purtcula sulsg
;ard susber exists & nmad of otharwise provided by i caller.

139, 3illing mamber informaticn - informaton sbout billiag aumber or Calling Card suabder
13 assigned by BST and toll billing exception indicator provided 0 BST by e Local Exchangs

Ceopaay
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0L RESPONSIBOLITIRS OF PARTIXS

i 91, 38T will (eludg billing aumder 2/c 000 1810C: 0108 118 Prsoid exCEAIEY oeg o
$INT ATacgrIM0 @ w3 (DB, The Locay Exchange Campagy wall request asy ‘o “illing
xseptions a8 Licu Service Requen (LSR) o used 19 arcer ~aoid €XCRADES ey, 3¢ s
SPNP semace requent form used w0 order SPNP amuagemenu.

$2%. Lzder zormal operanag soeditons. BST 18al izcluda Ba lling sumber ajommacce 2
3 LI0B Jpos complenon of :he service arder erablishing a1tber (e resold local exsange
service of he SPNP amagemest ;rovided s BST 12al ot be beid respoandle for say celay
or Talue 3 performance W (e exunt nuch delay or failae s caused by cuTumnasces or
;sn&icons deyood BST 1 rensonabie coamul. 85T wiil nom 3 13 LIDB oa ualizmited volumae of
he woriding twelepboas aumbery associated with aither tbe resold local exchange iines or the
SPNP amngement. For resold local exchange lines or for SPNP smengementa, 38T will isnue
~e-tased cajling cards caly 18 the same of Local Exchange Company. BIT wall oot usuas lize-
sased callisg cards o ke came of Local Exchange Company's individual end users. 5 e evezt
~at Local Exchange Company want w0 includs calling card aurmbers aanigned by ba [ocal
Zwczange Corzpasy i the BST LIDS. a separite ageement is roquired.

303, 9ST wall provide respoases 10 ce-line, call-by-call queries 10 Ws rtoced wformanca for
=6 specific purposss lised ia ©e oext pangnph.

724, BSTis axhorized v use te billing awnber ufomatios © parfors be followiag

isecnons for authonzad usery o8 A8 ca-line dasuy:



) (8)  Validata 3 14 digs Calling Card sumbder where o 8rg | gD v iy

- = oer or el Billing sumber assigueg by BST. aad where g o four dpu POV 4y

ezamty :3¢e BRERed by BST.

3)  celemuze wheter the Lacal Excrange Compagy hay idesafied Re Biiliag
700 4 oce wiucd sbould aot be Buled for collect or urd aumber calls. or dow
ii3 38T mll provide seven days per week, S &-hours per day, fraud coedol wd deteczon
rervices. TSe3e seTVices 2cluds, DUt are not limuted 1o, ruch (sanares as sorasg Calliag Curg
Frug deecson ascording o domerae of UTIACIGA calls 1§ ordar 1o wasim e Pupeianag of
sessible 20X or Saudulent we of Calling Card sumbers; Bonwring hll-w-dird cumbe wad
:silect cauls rmads w aumbery @ BSTs LIDB, provided nuch information is wic!uced (o the
L!DB query, aod emablishing Account Specifis Threaholds, & BST s sole discrvaon, whea
-ecessary. Local Exchange Company undersands and agroms BST will admin. nar all 21t r2red
3 :=e LiDBD. acluding the data provided by Local Exchange Company purvuam 0 tis
agreement 5 '2e same asner & BST s dam for BST 1 end wsar cumomers. BST shall cot be
-sspeasidie 0 Lacal Exchange Company f(or any (ot revenus which may result fom BST s
1amassTanen of 2o LIDS purwiast 0 14 established precticas and procedures & ey sun acd
13 :5¢y =ay bs changed by BST ia it sole discrencn Som ce 0 e
5 o6, Local Exchange Compasy underrunds s BST curreny bas is effect sumerows 2ilng
124 collection sgreemeny with various isurexchange cariors and billing cleanng douwsss. Lca
Srczange Company Ainbar uaderrands s these billing and collestion cumomen of BST juary
3ST'1 LIDB 10 dewsrmuine whether 10 sccopt vanous buling optoas fom ead users.

sdtzenaily, Local Exchange Company undernands s presently BST has 0o metdod 2



sSevanmae bervem BIT's own buling and lise 22 2 20 LB g puep sacs wics o
=ciuces 8 e LID® o8 Loca) Exchasge Company s 2280 urmuam 1o n,4 JRp——
Tereizre. 0l RCA Ao ag BST a8 184 Zoee vEple=emt 3 1 LIDY 1ad s nieperang
iiem e Teans 10 Zileswncats Lacal Excrange Campany's sy fom 38T Zam 1cq g
FALSes 10 g AGRTESL eXECUL IDPOPRALE ADEDARTU Rerwio, B following ‘erms sad
:sectnons shall apply:

1) T2¢ Local Exchange Company sgrems 2t it will sceapr resporsiBuity ‘s
‘eiecommunicanons wervices Yulled by BST for:ts Milliag and colleenon cunoeen ‘or Local
Ixchacge Cuincmer's end user ccounty which arv resident 1 LIDS purvuast 10 us Ageraest
Local Exchange Company auttonzss BST =0 place ruch charges oa Local Exchange Company's
=il Som BST aad agrees tist it sball pay all such charges. Chargws for which Lseal Exchange
Compaay hereby akes respoanbility ipclude, M3 are aot limited to, collest and third = .= ber
salls

)  Charges for ruch services 1hall appear 00 4 separais BST bul sage (deznfed vty
e 2amg of '=e enuty ‘or which BST is billing e charge.

2)  Lacal Exchange Company shall have B¢ rssponsibility W render 2 dilling
jalement W 118 «nd users for thess charges, bus Local Exchange Company's obliganoa o pay
3ST for the camrges billed shall be independent of whether Local Exchange Compuny 13 able or
ot w collect Som Losal Exchange Company’s end usenn

) BST shall oot besoms iavolved ia any dispuzas berwesn Local Exchasge
C:mpany and e routes for which ST parforms billing and coleston. BelSourd will oot

15us adjust=ecu for charges Billed oa behalf of a enaty w Local Exchange Company. It stall



Se 3¢ wpoandlity of the Local Exchangy C:mpasy sad
uaage for ABY PVOPTALS adjurtRean
v. COMPLIANCE

28 othay mary 0 2egotats sad

. =193 TX2MRINY AuthORZad n wnaeng by e Leey E!c.‘:lnn Campasy. al sulag
U oer SSOrRAR08 provided purTuARt 10 tus AGreement shall be used for 20 20T oer
=an Nose set fort 18 ‘his Apvenent

v, TERMS

Thus Apvemem will be effocave as of , 1596, aad wall

:ancecs 3 effect for ooe year, and erealer Say be costinusd unnl ermusaiad By eicher pasty
-p08 Aty (50) days wnirten couca 1 (B other pasty. '
V1. FELS FORSIRVICE AND TAXES
601. The Local Exchange Company will aot be charged a (o8 for normge ‘arvices provided by
35T 0 e Local Exchange Company, as describad ia Section [ of s Ageanam
$02. Sales. 238 and all other ‘axes (excludiag axe o2 BST s iacome) dewrmine by 85T or
Sy axang wdonty to be dus o any federal, mate of local taag juriadicon with respect 10 ¢
srevisieg of :he service s Jorch hareis wall be paid by the Local Exchange Company. Tie
_scal Exchangs Company shall bave e right to have BST contam with e unposing
msdicton, a3 e Local Exchange Company's expense. Aty ruch uxes st the Local Exchange
Company dosms are impropaty levied
VIL  INDEMNTFICATION

To tha extant ot prolubitad by law, each party will indamaify the other aad boid e

S&er Sarmiess aguanst aBy loss, com claim, wnjury, ot liabuiry relating to o¢ rsing 0 of



a;ﬁ;ﬁiﬂmw”*"’-‘m-bhlm°"“llllnoucnwanu

:3czecace Wil B8 ademaifyiag YAy s previgicn of services. Fondad. Sowever, s iy

“2emzy 3¢ 187 1084 com, claum. 8jury or ;iability ansiBg ewt of or relanag 10 errory op

FTUINIORS 21 N6 3T vision of ervices under tus Agvement 1AM by im;ied as SCernsg
ipeciied .8 Qs Agvement The idemaifning pasty udder tus Section agrves :0 tefed aay sy
rougst aguan e oBer Jarty fof any nuch loss, toR. slum a)ury of tabuliey The =demnSes
SarTy agves 10 sonfy e olier Pty pro@pdy, & wnting, of any wRtas clms, awnyw £
se=ands for wiuca the other party 13 respoasble uader Bis Secton aad 0 cooperus ia veary
“easonable way (o facilitata defense of seiement of claims. The indemaityrag serty hall 20t b
:able uzcer this Secnon for seclement by e ndemaifed party of aay claim, 'awvuit, of um
nless the defense of the claim, Lswmiit, or damand bas besn wadered (0 it in wnitag wad te
sdemnufynag party has uaressocably filed w0 assume ruch dsfanse.
VIIL. LDMOTATION OF LIABLLITY

Ne:ther sarty shall be liable v the omn- party for any lom profins or revenues or ‘or aay
=auect scidental or consequential camages Woumed by e olier party wung fom s
A gTeemeat of ‘Re srvices performad or 00t performed bervuader, wgardiess of :5e cause of 1uch

333 or damage.



) X MISCILLANTOUS
391 Il:lmuw:obym;mnuBSTmym““,mm“w
cmep szmpanies
IS0 AL TR snciuens and opemgons under (s ABWDent shail e performed o
1cssrsance wath, and subject @, All applicable local. nazs or ‘adery) legal 48d pUnory un
~zgs. and oer requirvmeny of e federal cours, e U. S. Deparmment of Jusmce a2d sate
w:d federal requiatory agencies. Nothing ia Qs Ageement shall de consiad S cause ey
sary 1© violats any fuch legal or regulatory requirement and eiar party's obligason paform
snal Do subject to all such squireents.
303. The Local Exchange Company sgrves to submit o BST ll advernsing, saies promatic,
Jress releases, and oty publicity maners relating 10 is Agresment whereia 83T s corporuts or
ade mames, (0§08, Tudemarks or servics marks or tese of BT 1 affiliated ompasien ure
?.e‘.‘.uo.n!d or laaguage fom which the coanestion of said aames or Tademnarks Berewith Tay e
=Sermed or aplied: and e Local Exchagge Company further agivas not 0 publish or use
1dvermiag, sales promotions, press releases, or publicity ouanars wmiox BST 3 prioe wrinm
1;proval.
304, This Ageenent consinmes e ¢otire Agvezent bevween e Local Exchasge Compaay
ied BST which suparsedes all prior agreements or coaTIST, Orul Or WREMD (FRIVSEcLAZOCS
jasements, cegotations, undervandings, proposals aod underalkings Wil respect o B fubject

—=argy ~ervof.



795, Excam u cxpRly providad ia this AgweRent £ a8y puy of gy AFOIRO 3 2gi o,
:zeswuad w0 DO BVAlid or uaenforceadle, :8g vaLidity of 12y oar Sermog of tus Agwmen;
caul emaus 8 Al fores and ofect 10 e excast permusnBle of Wpropnas 3 Artemace of v
Sient A1 Gl AgTteinent

726 Newser party shall e beld Liable for aay delay or faillure 8 performance of aay 2at of
Sis Apwezect or a2y cause deyond its coamel and withow 1 fault or segligence. nch b wy
17 Codh 163 of civi] or mulitary authonty, goverament rwgulasions. embargom. r2idemicy, +ur.
'eTTINA A RO, ARETECROas £res, sxplonons. sarBquakes, Jusless accidett. 2oods, ke
sower tlaczouta voleaie acton, oar @40t ravircamental disnrbagces, wausually severy.
~eatter socdinoas. wability W sesurv products or servicas of other persces or Tacapocasion
3c1lices, or acty of omissions of TNAIPOrAnion cOMMOn CATION.

907 This Apeement thall be demxded o be ¢ contract ade under the laws of e Stz of
Secrpa a8d e coasuction. wurpretaion wnd performance of tis Agreemaent sod ol

—zjacsons hereuader shall be governed by the domerue law of such Swuse.



N WITNESS WVHEREOF. '2¢ ;arcen 2ave c3used 8is Agyement 10 2 ociag vy

-

sep Auly ushorizad oy

SELLSOLUTH TELECOMMUMCATIONS. INC.

3y:
Tide:
Dus:
Addrws:

THE LOCAL EXCHANGE COMPANY

By
Tide:
Dats:
Address:

10



Attachment C-4

Unbundled Products ang Services and New Services

-

Service: Line Information Qatabase Access Service (LIDB) . validation

Oescription: Provides a cystomer the ability to receive validation of billing
information through query of data stored in BeliSouth's LIOB data dase.
See below for sdditional information.

State(s): All

Rate Elemants

_Descrigtion

Noa-

Monthly Recurnng

LI08 Common Transport

LIOB Validation

Orniginating Point Codoe
Eswadiahment or Change

CCS7 Signaling Connections

Prawvdes lor Tansson of e customers query fom

me LIDP Locasen (RITP) to the data base (BCP).
Ths cnarge wall 30Dy sach M e cuBlamer roguess
and racerves vaiaanon of p BelSeuth caling card o
reguests and recenves e status of o blled rumber
assocuted wah o LEC Gng stored n e BalSoum LIOS

Brovndes lor guery of dats resdent n DedSounn's LIDS
Thes rate wil POl SRCH Me § CUSIOMEr FOQUETE N
reconves vaidaton of LEC caling card of requesls and
recoves T stata of § biled NuMDer 2000a8ted Wi
8 LEC tne stored & BelSoum's LIDE.

As st forth o ARachwnent C-§ (LIDB Slorage Agreement), |
preceding. esch ime an ALEC dots u used. BelSour w1 !
compensats Dat ALEC st o rate of 40% of BelBovivs LD
Vaidanon rate per auery.

Prowdes for ha establiehment o¢ changs of @
customer requested Onginaing Pont Code Thm
charge wall gpply aach tme Pe StoMer establahes of
changee & povet code destnaton «endfyng ong of he
locations ar 8 locaton of one of hs ond uBare.

Astes, terms snd condlions for CCST Signaing
Corneesens ore 23 1ot forth n Seceon 8.8 of
SelSoun Telscommunicaton & Ing.'s InTastate Access
ism Tantt

30 0ccle

$0 03000

19120

e, W DA




Attachment C-8

Unbundied Products and Services and Ney, gervices

-

. Service: Operator Call Processing Accsss Service

Qescription: Provides Operator and Automated call handting. This includes
processing and verification of alternate billing information for
collect, calling card, and billing to a third number. Operater
Call Processing Accoss Service also provides customized call
branding; dialing instructions; and other operator assistancs
the customer may desire.

Monmly
Rate Elements State(s) Recurring  Aopiied Per
Cpetator Provided Call Handling Al $117  Per Wor Mimgte
ICatl Compietion Access Termination Charge Alabama . S008 PgrCan Argmpt
Trg zharge will 3¢ 300ucaDI £or cOI1 AtampL Flonas 5008. Por Call Anampt
ara §.A 3s2bcA o tha Operator Provced Georgia 3008 Per Cad Angmpx
Sai ~arcing SRarge isted above Kentyeky S008: Per Cau Anempt
Loursans S0 08| Per Can angmpt
Mrssnspps | $0.08] Por Cax Amemex
N Caroling | $0.08| Per Can ARemix
$ Carouna | $008! Por Can Anemen
Tennsmsee . 80 12i Per Call Atempt
. ! i
Fully Automated Call Handling All $0 19, Per ARempt
Operstor Services Transport
Zzeraizr Servicas ITANSDOM Tates 41Ty ANG S2ngilions are 28 set fomh in B of BeinSouth
“egizmmorCALERn S NC Y INTARIATE Acsess Sennce Tantt

| Yay 25 Ve



Attachment C.¢

Unbundled Products and Services snd New Services

Service: Directory Assistance Access Servica (Number Services)

Daseription: See below

l Rate [lementy
-/ 9St0ry ASLsNeS Cad

ICail Complaton Acgats
Terminguon Charga

Number Jervices iIntareept
Accaes Service

Cirectory Assistangs
Service Coll

Directory Transpam

Directory dssistance
IntgreannecEon

CSlreciary Assistance
Datsbase Servica

Cirect Accoss to OA Service

Complegon Accens Serviee

o o
Descripgon Statey) :::'
m‘m " -
oA 'Il':llm-:“
Govtt § Wte8 OBRONS AMBEY It T\ ~eauiet of 3~ Adsons
tubetraers ond ublr Sesleun i rvee & s B srevee
from e DA Qourser Srsmm ail cCompnest B Po AJrgy
reQuEasteYy.
Al '9an 1A ATHEE B COMPEEEN IRITEE IO MRADE Svir BP
~Url Tt facity drecty B Pe Brwaing ol 0Fce 'R aeves
Fo GONgrRiad "B An ABrratE Manangs ASBma [AklA)
rennrd ot Cade8 B SFAITEN WS SNPARING. WA, W
g Auner Golin © Mass i e Sl e Slavel Tha
recere 8 A MIGAON B T 7eart et ' P9 DA FIvacan !
mwp«lhmwdmw-ﬁ Asoarmg Kos
adenen B 1o DACT Acsses Servica crarpe wing sheve Forgs ™
Sewpe Knon
Karigny nes
vossare ! (51
Massapp Ko
N Coreara (-] |
$ Corwrn wia
T et 82
Mumber Servess \WIVLagt Aghend roler calin oM dacevard A | <
AumORrS © TN OB RTR & AumBurs owr Fmrsact
LT

A 000/TIS GOUERY Margast TN fatity B P Numbe Servese
Feneh iy argegt oS @ fepured NG TLAS gReRY B

vl B W T CACARN A B P Nuraw Serviems Fenpn
SFd § GANASSS AN~ 4 PP B JeTeve Pe relerTe Auma
The referral e’ @ roviad © T aling pIrty By § macharId
sl rrewrarrerk. The sulecrbng Aceses OuaW er MUl

rovill T WpERUS B T MreHt IS B AP P e

Aoms. Bre ond CEWATY o 3o Mows & R i n (81 T e

Cotrgn ol 00 st A §9 5 )t AL FLKY LAMS NG BC T of

Setfas Tusservr usien § 2 § ATISRE Acoses Sevae T

Mo, e o 0raRene od 30 300t o8 oot w0 01 7 hor 9.

Cosrps ong 20 s v 10 5 ) for AL FLXY LANS NC SC TN o —
BelSoul Tonesmmunaneer ¢ S ¢ ATTY Acsses Sorvis To? °,

Agtes. WrFe orul eerabons wui by aooued 4 atford » (80 7
Georpn o a8 st o B9 5 3 for AL AL XY LAMS NG $C T
SeiSouh "eecammuncaten 3 A | NTISEE Acasas Sevae TaW

Raws Wwrms oA GINGAENS ol b9 Aocued 38 o T A 1 of
fSeSoun TemtommunoEion § ine 1 Gerery Sulncriaw Servae Tal

is e AY CONGADNS ol Be BOENE 08 W08 A A Sefen 9 ) of

BotSouh Teeonmmaaytens 7 8 voyere Acoss Senee et TE 0

way it "



Attachment C-10

Unbundied Products and Services and New Services

Service: Busy Line Verification and Emergency interrupt

Description: BellSouth will provide Inward Operstor Service for Busy Line
Verification and Verification and Emergency Interrupt

State(s): All

Rates, Terms and Conditions: In all states, rates, terms and conditions will be
applied as set forth in Section E18 of BellSouth
Telecommunication’s, Inc.'s Intrastate Access
Service Tariff.

Var 9 798



Attachment C-11

Unbundied Products and Services and New Services

Service: Centralized Message Distribution System . Hosting (CMDS-Hosting)

Qescription: CMDS-Hosting is the Bellcore administered nationa! System
used to exchange Exchange Message Record (EMR)
formatted message data among host companies.

All intralLATA and local messages originated and billed in the
BellSouth Region involving BeliSouth CMDS hosted
companies wiil be processed through the Non-Send Paid
Report System described in Attachment C-12 following.

State(s): All
Rate_Eiements Description Monthiy
Message Distribution Message Distnbution 13 routing determination and sudbsequent $0 004
delivery of message cata from one cOMPany 10 another Aiso
inciuded 18 the interface function with CMDS, whnere sppropnata
Thus charge is applied on 8 per Message bass
Data Transmission This charge 1s spplind on 4 per Message bans -G

Magl9 T3S




Attachment C-12

Unbundied Products lf:ld Services and Now $opvices

Service: Non-Sent Paid Report System (NSPRS)

Description: NSPRS includes: 1) a mechanized report system that
provides to the BeliSouth CMDS hosted companies within
the BeliSouth Region information regarding Non-Sent Paig
message and revenue occurring on calls originated and
and billed within the BeliSouth region; 2) distribution of
Bellcore produced Credit Card and Third Number System
(CATS) reports and administration of associated elements;
3) distribution of Bellcore produced non-conterminous
CATS reports and administration of associated settiements.

State(s): All
Billing and Coliesuons Appiied
Rats Elements Fee Rotsined by Billing Co.. Per
NSPRS - ntrastate FL and NG 30084 mamsage
NSPRS - nrastate all other BelSouth states lo.ui Mesdage
NSPRS . CATS $0.03' mesaage
NSPRS . nof-contermnovs $0 14, message

May 29 "4



Atggnmen O
Carraa Provgicns 'or AAQ MesUNg and NSPRg

SECTICN Y SCCPE OF AGREEMENT

T et Thig Agreement shail aoply o e services of Reven
: ue
CMa(MO)HmmeMPunms N
yotam PR
18 provided by BetSouth 1o e ALEC. e tgemg (7] ma;onso -'us;no
Srevisong of hees serces are outined in e Exnidag s
Agreement
S

SECTIONZ. CEPINITIONS

231 A Lacoaized Messaga Clatringicn Sustam s the SeiCore
LGMNBIEY ASUSNN SYSIam, 24800 in Xansas Clty, Misacun.
<800 10 exgrange Lxchange Message Recont (EMR) formanag
18T aMeng Mot COMpanies.

8. Campenastion @ he amour of money due fam BelSouth
the ALEC or from the ALEG to SedSout for sarvices and/er

‘sciiittes previded under Tis Agreament

C.  Exshanga Mesasge Raconl e the natienally sdministared
sandand format for Mo excnange of dew among Lxchange
Camern within the lslscermmunications indusly.

0. sacarceny Semaments (LX) s Me revenue sssoceted
~th charges billed Dy & company cther hian he company A
~NOSE SOIVICE /88 SUCh CRA/ges were neumed. ICSan e
ngtensl 'ovel Nciudes Nirg number and credit aard calln
ICS within he BellSouth region nciudes Nird number, credit
cary and collect calle.

€ Messace DierBetion 6 routing determingtion and subeequent
delivery of message data from one company M ancther. Alse
NChuded & e NtIrfece Aunction with CMOS, where appropdsts.

F  NoreSert Paid Resca Suatern (NSPRS) i the sywtem hat
caloyigtes ICS emounts due from ane coOMpalty o another A 0
st of Flonda



LY

< § Wﬂ%‘
SENErYe camoarty/eter gt vy

‘el aXCNangq amearry
08N Astgned ¢ ungue RAO e

eode. Vessege acrarg
WNONg RAQ starus comesnies 9 grovoed (l.e. :::n) -

icSoning o FromvTe/Bil RAQ comeinggeng.

SECTCN 3. IESPONSIBILUTIES OF ™™g PARTIES

31

322

UAQ Hostng and NSARS servicas orovided tn Me ALEC By BeiSeut
~ll 30 11 SCCOMAANGE with The MEthods And practens eguiary sdooles
and 200tied by SeiSeuth 19 1B AN 00eratens Cunng Me term of

™8 AQreement, .Aaiuding Suah "VIlONS 46 May Do Made rom wme
‘0 wme oy BedSoumn.

The ALEC shall fumiah all relevant informatan required By BedSoum
‘ar the proviaon of RAQ Meeting and NSPRS.

SECTION 4.  COMPENSATION ARRANGEMENTS

401

Appilcabie compensstion amours wil be biled by BelSouth I he
ALEC on s monthly Dasis in ATS/S. AMOuns due fram ong party
'0 e oMer (axSiuding 0CjustTINtS) 470 SaYSbis within ity (36,
28ye of receigt of he diling statament.

SECTICN S ASSOCIATED EXMISTS

s

..3t0d Coiow /0 M@ exhidAS 1880Ciat0d with Mis Agresment.
ExnBRA  Message Cletnbution Servics (RAQ Hosting)
GhDRS  Imercompany Setiements (NSPRS)

£02 From dme 15 Mo by wien agreemant ¢f the sardes. "ew Exdae

may B subetted for the atached Exhdrts, superseding and
zanceing the ExhDia en ia effect



SECTION &  TERM O AGAREEMENT

901 This s@aman ig ¢ffectve N4 wil cgmrinyg n foron
N0l WITANSIRY, wih or WOt caves, oy Pty (30) cays gner noves
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A NG event hat dath 19 Do exchanged Detween The o partes hould
Secome loat or desleyed. DOt parties will work together to Jecarmune
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assotated wih the exchange of Message dam wih BetSouth
(exciuding ClID and 801 Messagm), :

another company within the conterminous Unitsd Stine P\t
wulites CMOS directly or indirectly and seties with BesSou™
sirectly or indirectly Tvough the Credit Care ang Thing Number
Setiament Systam (CATS) sdministered by SeiiCare,

another company Viliting the Non-contarminous RAQD codes
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Attachment C-.13

Unbundled Products a;1d Services and New Services

-

Service: Virtual Collocation

Description: Virtual Expanded Interconnection Service (VEIS) provides for
location interconnaection in collocator-provided/BellSouth
leased fiber optic facilities to BellSouth's switched and
special access services, and local interconnection facilities.

State(s): All

Rates, Terms and Conditions: |n all states, the rates, tarms &nd conditions
will be applied as set forth in Section 20 of
BeliSouth Telecommunication's Inc.'s Interstate
Access Service Tariff, F.C.C. No. 1.

Service: Physical Collocation

Description: Per FCC - (10/19/92 FCC Ordar, para 19)
Physical Collocation is whereby "the interconnection party
pays for LEC central office space in which to locate the
equipment necessary to tarminate its transmission links, and
has physical access to the LEC central office to instail, maintain,
and repair this equipment.”

State(s): All

Rates, Terms and Conditions: Rates as attached

«=re 20 "o
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Preface

This handbook descnbes BellSouth’'s Co-location offenngs and contains general guidelines for
ordenng, provisionung and maintenance of these offenings By design, thus document does not
contan detailed descriptions of nerwork interface qualities, network capabuines, local
interconnection or product service offenngs  Thus document does not represent a binding
agreement 1n whole or in part between BellSouth and subscnbers of BellSouth's Co-location
services

Based on the nature of your business, you wall find a list of contacts included for your
converuence in discussing the above items.

Rellcouth Co-location Handbook - Version2 May 1996



[otroduction

BeliSouth offers Virtual Expanded Interconnection from the FCC #1 tanff and from the Flonda
State Access E tanff. [n addition, BellSouth will negotiate Physical Co-location on 4 first come
first serve basis. dependent on space availability )

Service Description

\EIS provides for the placement of co-locator-owned facilities and equipment 1ato BellSouth
Centrai Offices and the interconnection of thus equipment to BellSouth Swatched and Special
Access With VEIS. the co-locator provides fiber optic cable up {0 & designated interconnection
point outside the Central Office. such as a manhole The co-locator will provide the entrance
fiber between the interconnection point and the co-location arangement  BellSouth will lease the
entrance fiber as well as the equipment placed by the co-locator for the nomynal fee of one dollar -
The co-locator is responsible for monitoring their equipment. BellSouth wll perform all
maintenance and repair on co-locator equipment once notified by the co-locator that such work 15
necessary For additional information regarding BellSouth's Virtual Expanded Interconnection
Sence, please reference section 20 of BellSouth's FCC #1 taniff or section 20 of BellSouth's
Flonda Dedicated Access Tanff

Wy g .|

By cefinution, Physical Co-location goes beyond the arrangement descnbed above by allowing
leased Central Office space for either (a) Expanded [nterconnection, (EIS), for pnvate entrance
faciities and equipment owned by third parties interconnected to BellSouth's tanfed sernces, or
ib) Service [nterconnection, (SI), for equipment owned by thurd parties interconnected to
Bel!South tanff services without private entrance facilities

Unlike VELS, the equipment placed as part of a Physical Co-location arrangement will te olaced

and repaired by the co-locator or their approved agent. The equipment complement may include
iransmmussion equipment, switching equipment, routers, PC's and modem pools  As with VEIS, i
equipment placed as part of a co-location arrangement must meet NEBS standards A steel gauge
cage may be purchased from BellSouth to house the equipment arrangement at the request of the
co-locator

Phvsical co-location offers a menu-style ordenng provision so you may select only the items

required for your individual arrangement(s) Some components are required for all arrangements
and will be marked by an (R) next to the item in the section following

O wllemneh A lnratian Handhank . Version 2 MIV 1996



Components

Apphicayion fee (R)

The applicanon fee is required for all co-locators to cover the engineenng and admunstrative
expense associated with your application inquiry  Thus fee is a one ime charge per request, per
C O for each new VEIS / EIS / [S service request  No application fes is required for
amendments or supplements to service requests in progress A subsequent request by the same
customer in the same C O would be treated as “new” if the iutial VEIS / EIS / IS request had
compieted and was in service The Applicauion fee is payable in full before any engineenng
funcuions wili be performed.

Eloor Space (R)

This component covers the footprint in square footage for the equipment rack(s) in your
arrangement when no cage is present, or will include the enclosure square footage when a cage s
utihzed The charge also includes lighting, heat, uir conditionung, ventilation and other allocated
expenses associated with the central office building  Thus element does not include the amperage
required to power the co-located equipment

Power (R)
The amps required to power the co-located equipment will be charged per ampere based on

equipment manufacturers specifications

Cross-connecs (R)

Ttus elements provides the one-for-one interconnection 10 BellSouth's tanffed Swatched and
Special Access service offerings (i e DSO, DS1 or DSJ sernces) or Unbundled service elements
(roice grade 2-wre or 4.wire unbundled loop. port) [t 1s a flat rate, non-distance sensitive
charge and will be applied on a per circuit order basis

Cabie [nstallation

The cable installation charge applies only to co-locators who wash 10 provide private entrance
facilities to their co-located equipment.  Tlus 15 3 one ime (non-recurmng) charge per cable, per
installation to punch through to the manhole, pull fiber cable length from the serang manhole to
the Central Office cable vault, perform splicing to co-locator prewvided fire retardant nser, and puil
cable length through cable support structure to the co-location arangement focation

The component cos ers the use and mantenance of the Central Office duct, nser and overhead
racking structure when the co-locator has elected to provide private entrance to thew equipment
Thus 15 3 nomunal monthly recurnng charge

Rallenith Cn.lacanna Handbock - VersionZ May 1996



Components (cont)

<

This one ume fee per arrangement. per location covers prelimunary survey, design, engineering
1nd preparation for space for physical co-locauion arrangements  This charge may vary dependent
on the locatron and the type of arrangement requested The Space preparation charge is payable
in il before construction or installation beging

Sgace construcuion fee

This elernent applies to physical co-location arrangements only and wll vary based on the tvpe of
arrangement requested  The fee covers the matenals and installation of optional steel gauge
caging. floor treatment, space security installation and other incremental matenals cost charged on

2 per square foot basis

BellSouth reguires the use of a Point of Termunation Bay (POT bay) for demarcanion wath
shvsical co-location The co-locator may elect to provide thewr own POT bay, or may purchase
‘he functionality from BellSouth on a per cross-connect basis for an additional incremental charge

Secunty Escont (R)

A secunty escort will be required for all equipment inspections unde: VEIS :nd for maintenance,
repar or provisiorung visits by a co-locator or their agent under physical co-location for some
central offices based on office configuration The charge i1s based on half hour increments

Bellsouth Co-location Handbook - Version2 May 1996



General Terms and Conditions

_ : .

The application for co-location is & two-phased process consisting of the Application Inquiry and
the Firm Order Both phases use BellSouth's form BSTEl  Consequently. pnor to negotiations
for equipment placement, the BSTEI inquiry document must be submutted for review and plansung
bv the Central Office equipment engineers. space planners and facility planners Based on the
feedback from these sources, BellSouth will respond to the application 1n wnung

Foilowing the co-locator's review of BeliSouth's response, a Firm Order must be submutted for
each tocation for which the co-locator wishes 10 proceed Provided no specification changes are
required by co-locator, the Firm Order may be submutted on the same BSTEI used dunng the
[nquiry phase A detailed equipment drawing must accompany your Firm Order Request

1g=m

BeliSouth will assign space for co-location based on space avalability and on a first come, first
serve basis For physical co-location, a customer may opt for a cage enclosure which will be
offered in 100 square foot increments based on space avalability wattun the ares designated for
phyvsical co-location

A co-locator requesting more than one 100 square foot cage module will be offered contiguous
space where avalable Where contiguous space is unavailable, the co-locator may elect the
construction of two separate enclosures and may interconnect its arrangements one to another
BellSouth will not allow the interconnecuion of one co-locator's equipment to another co-locator's
equipment except where required by regulatory policy

[ BellSouth detertrunes there 1s insufficient space withun a central office 1o accommodate
physical ¢co-location, BellSouth will provide Virtual Expanded [nterconnection in accordance with
ewsting regulatory requirements.

lnsyrance

BeilSouth will require $25 million in comprehensive general liability insurance and workers
compernsation coverage/employers liability coverage with limuts not less than $100.003 each
accident. $100.00 each employee by disease, $500.000 policy himut by disease  BellSouth wll
review requests for seif insurance on as case by case basts BellSouth may not consent 10 an
inzerconnecior's assumption of the entire $25 mullion of hability in lieu of general coverage

insurance coverage must be n effect on or before the date of occupancy (equipment delivery) and
must remain in effect until departure of all co-locator personnel and property from the central
office

- . . . LI Y Ada.. 10K



General Terms and Conditions (cont,)

Bocing structurs

BellSouth will establish a pncing plan which meets the specifications of the 1996 Legislauve Act
The plan will otfer zone based pricing for recurring charges (i e floor space, power, etc) and
location based pncing for most non recurmng charges (i ¢ space preparation, space construction)

Equipment installation
The co-locator must select an equipment instaliation vendor who has achieved BeliSouth Cemifed
Vendor status to perform all engineering and installation work associated wath the equipment

co-location arrangement  This ensures BellSouth's standards for safety and quality will be met
A List of cerufied vendors is contained in the Appendix of this documen:

The Cerufied Vendor 1s responsible for installing the co-location equipment and components,
performung operational tests after the equipment installation 13 completed, and noufing the local
BeliSouth Equipment Engineer and the Co-locator upon successful completion of the instaliaton
and acceptance testing. Asrangements must be made such that the Co-locator is billed directly by
the Cerufied Vendor for activities associated with the arangement installation.

A co-locator is responsible for the placement and monstoring of their own remote environmental
and equipment alarms BellSouth wili place environmental alarms in co-location areas for its own
use and protection Upon request. BellSouth will provide remote manitonag circuits at the tanff
rate for the service requested.

Be!lSouth will not allow the interconnection of one co-locator's equipment arrangement to
another co-locator's equipment uTangement except where required by regulatory policy

[nspecuions

BellSouth will conduct an inspection of the co-locator's equipment and faclities between the time
of the wutial wrn-over of the space and the activation of cross-connect elements Subsequent
inspections may occur with equipment additions or on a predeternuned interval bans  For such
inspecuons, BellSouth will provide a mummum of 43 hours advance noufication

The nght tor BellSouth to conduct inspections without prior notfication 1s essenual to
Bei!South's ability to enforce the terms and conditions of the taniff or agreement, nsure the
compliance with local regulations and insure the compliance with environmental and safen
standards Co-locator personnel have the nght to be present for inspections

A ¢o-iocator may inspect their virtual co-iocation arrangement upon completion of the
arrangement installation free of charge  Any addiuonal inspections must be coordinated with
BellSouth and will require a secunty escon fee



General Terms and Conditions (cont.)

r ng (nlef

A co-locator may interconnect to spectal and swatched access services from BellSouth's FCC #1
at the DS3. DS|1 and equivalent DSO level. [nterconnection 13 also avauable :0 Unbuncled ioops
and pons from the State Access E tanff/ State Dedicated Services E taniff Please ask your
BellSouth contact for state specific information.

Senaces (¢ be (nterconnected to a co-location arrangement must be subrmutted on Access Service
Reguest (ASR) forms using industry standards and code sets for accurate and complete requests
For information regarding the ASR ordering process and field definitions, please reference the
Access Ordenng Guide, BellCore's Special Reponts SR STS-471001 and 4710004

Asugnment of facilities

When a customer orders a service which interfaces at an end customer location at the same level
as the cross-connect purchased, BellSouth will assign facilities within its network and provide the
interconnection information on the Design Layout Record (DLR) When a customer orders
cross-connects at a higher interface level than the service purchased for the end customer, :he
ordenng customer must provide BellSouth wath the circust facility assignment

zesst !

Onlv BellSouth employees, BeliSouth cenified vendors, Co-locator employees and ther
authonzed agents are permitted in BellSouth Central office buildings All co-locators are required
10 provide their employees and authonzed agents a picture identification which must be visible at
all umes while inside 2 BellSouth facilicy Manned offices will afford 24 x 7 access wathout prior
arrangements  Unmanned offices may require pnor arrangement for the dispatch of a BellSouth
employee or security escort for entrance

Co-locators who have exisung VEIS arrangements may conven these arrangements 1o physical
co-iocation provided the terms and conditions for physical co-locauon are met  The co-locator
will be responsible for the payment of BellSouth fees associated with physical co-location as well
as vender costs for relocation of equipment



Negotiation Contacts

For ALEC initial coatact:

. N
Bob Scheye (overall fact finding) 404 420-8327
Jerry Latham 205 977.2213

For ali IXC, CAP, aod subsequent ALEC contacts:

Contags Name Telephone Rager Number Eax Nymber
Rich Dender 205 977-5966 1-800-729-1371 205 977-0037
Bull French 205 977-0535 1-800.729.1372 .

Rick Rathff 208 977.748% 1-800-729-1383 -
Pinky Reichernt 208 977-1758 1-800-729-1384 -
Nancy Nelson *® 205 977.1136 1-800-729.1380 208 977.003°

*Co-location Coordination Center Manager

For: » BBS End User Customers * Enhanced Service Provicers
* Third Party Agents * Other Solutions Providers

Coriagt Name Telephone Eax Number
Tony Saberre 205 985-6195 205 985-1900



BellSouth Physical Colloeation
BeliSouth Certified Vendor List

For Enginesring and Instailation of Co-location Arrangements

mpanvy N

ADC Communications

Alcatel

EF&IServices Co

Lucent Technologies. [nc

Muntel

Nonh Supply /

DA TEL FiberNet, In¢
Quality Telecommunications, Inc
Rapid Response Communications

Six "R Communcations, [nc

(&C and 5C only)

Tele-Tech Company

W E Tech. Inc

Contact Nyme

Ken Reeves
Doug Guidry

Ed Boatwnght
Alex Baber

Reed Tillis

Jerry Jones

Mike Hamngton
George F--guson
James McJanty
Janet Haliford
Charlotte office
Charlotte office
Other areas
Adnan Dye
Alabama office

Ruchard Becht
Terry Fowler
Doug Sykes
Jerry Miller

Ted Pellaux

Ken Koontz
Dick Phullips

Kar! Bush
Bob Burch

Wes Evans

FL
FL

KY
MS
MS
GA
GA
NC
NC
NC
sC

KY

Iclcphone

800 2239773
318 684.2860

404 270-83355
800 869-4869

904 355-7930

502 429-1146
601 544.7530
601 949-8275
404 575-4120
404 573-6945
704 596-0092
704 598-0750
910 299-0326
80) 926-5213
205 265-1291

800 B875-6468
404 921-0304

. 800 755-0565

205 942.4411

770 953-1410
615 546-2886

704 535-7607
704 285-5522

606 275-7505
606 275-7502

105 $87-6996
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Rate Element

Application Fee

Space Preparanion
Fee

Space Consmruction
Fee

Cabie [nstalistion Fee

Floor Space

Power

Cable Support Soructure

POT Bay

Cross-Connecu

Secunins Escon

Rates for Physical Interconnection

Application/Descnption

Applies pet
ATRNgEMENt par
location

Applies for survey and
design of space, covers
shared building
modification cosu

Coavers matenals and
construction of optional
cage wn 100 square (oot
tncrements

Applies per entrance
cable

Par square foot. for
Zone A and Zone B
offices respectively

Per ampere based on
manulacturer’s
specifications

Applies per enmance
cabile

Optional Pount of
Termunation bay. rate i3
per DS17DS) eross
connect, respectively

Per OS1 and DS)

Firns and sdéitsonal hall how
INCrements. per rike 1n Dasic
uma (01, Overume (0. and
Premium umae i P}

Aprlies onty to collocarors who wish to purchase 3 siaei-gauge cage enclosure

Type of Charge

Nonrecurring

Noasecurnng

Nonrecurnng

Nonsecurnng

Monthly
Recuming

Monthly
Recurnng

Monthly
Recumng

Monthly
Recurning

Monthly
Recurmng’

As Requued

Rate

§2842 30

Sev Anached Schedule |

£29.744 00
Ser Atached Schedule |
for Additional
Information

$2750 00 per cabla

§7 50.36.78°

$3 14 per ampere

$.3 15 per cable

$12085 00’
DS1 § 900
DS} $72.00

See Arached Schedule
[l for nonrecurmng DS!
aptien

10032500 B
54300330000
§550043500 0

See artached hist for Zone A offices as of May 1996  Thus list will be amended monthiy and such
tmendments are nicorporated herewn by reference
' Applies when collocator does not supply thew own POT bay
“ See Vutual Collocation wnlY for nonrecurring charges associated with thess elements



Schedule [

Space Preparation Feey

Cost Range Auumed Modifications

$1800 00-$2%00 00 Secured floor space exss 1 C.0
Fee covers architectural and enginesring (ALE)
drawings/cerufication, card reader nsullation.
munor duct work and power plant extenncn
30740, card readar

$3900 00-S6500 00 ALE. 60°-30° flrewail consmuction. cool water
fan unit nsull, HVAC duct and power plant
extension, ¢ard reader access

$6300 -$8500 00 ALE, 100" firewall consaruction, cool water
fan unit. HVAC duct and power axtension,
card reader

ICB KVAC or power plant upgrade

P .eranges determuned by comparsuve analysis with histoncal das. Acrual pnces may vary depending
on vendor selection and matsnals cost at the tme of wnstallation.

Saace Construction Fses

Steel gauge caging s an optiona! selection for collocation and 13 offerel in 100 .quare foot ncremens A
space consrruction chacge will apply for collocators who request caged enclosures. Thus charge covens the
following wems

Architectural enguneenng drawngs for cage construcnion and placement
10" high chawn hnk feacag with 3 §° « 77 gate
Switched fluorescent hight

Cne 120v duplex outlet, circuit and breaker
Envuonmentsl alarm

Separate C.O ground

HVAC duct extension

Cable suppont sxtension

Floor frush

Architect Lpection lees

BeitSouth PPSM coordination

Ess Payment Qgtioas

Bel!South w.ll offer rwo opions for paying the Space Preparation and Space construction fees  The fees
may be paid separately a3 described herewn. or may be paid as a composite charge per square foot at a rare
ol §330 00 per square foot for the furst 100 square leet and $242.00 per each additional square foot based
on 3 100 square foot minynum Offices requur g major upgrade or replacemnent of either HYAC or power
piant 1 arde: to suppon collocation wistaliations « that office will be excluded Eom this per square {oot
fes cffering “ajor upgrade 13 defined as work requuing an expenditure greater than $40.000 00 for ewter
Hv AC or powern o given office



Schedule []

Options! Noa-Recurriag Charge for DS-1 Crons-Coanect [aciudiag Pot Bay

The fallowwng one tume rates apply only to DS1 cross connects purchased in quantities of 25 or more on
the same order

Each QS)
o If purchased between July |. 1996 and June JO, 1997 $)25 00
o If purchased between July |. 1997 and June JO. (998 $250 00
¢ [fpurchased between July i. 1998 and Jyne )0, 1599 17500
¢ DSi cross connects purchased prior to July 1, 1996 can
be converted to a one ime charge for the life of the
congact $225 00

These rates apply during the penod of this Agreement from July 1, 1996 dwough June 30. 1999 Rates
bevond June 30, 1999 for installed cross connects and new nistallations will be renegotiated. However,
DS1 cross connects purchased under this Agreement can be converied to a menthly recumang charge
durng the period beyond this Agreement. The montly recurring charges will not exceed 3 charge equal to
the DSt local channel raze in effect at the time of convernion umes 7.5%.  The parties agres that 7 5%
represents the approximate percentage of a $9 00 monthly cross connect charge divided by & DS local

channel rate of $120.00.



BellSouth Zors A Offices - 43 of Mav 1996
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X=Exemot fom Physical

[rS_TATE (CITY OFFICE “CLLL ¢ STATLS
AL

,Plantation

Blﬂmg!llm Man & Tolt BRHMALMA  EX/
Montgomery Maun & Toll MTOMALMT
Mobile Azales MOBLALAZ

FL Boca Raton Boca Teeca BCRTFLBT
Fort Lauderdale  Main Relief FTLDFLMR

Jacksonville Beach Main -JCBHFLMA
Jacksonwille Arhiagion "JCVLFLAR ;
Beachwood JCVLFLBW j
Clay Street JCVLFLCL
Southpoint JCVLFLIT EX'
Normgndy JCVLFLNO _
Ruverside JCVLFLRV A
San Jose JCVLFLS) gx|
San Marco {JCVLFLSM :
Westconnett 'JCVLFLWC '7
Mandann Avenues MNURFLAVY  EX
Mandarn Loretto MONDRFLLO
Laxe Mary Lake Marv LKMRFLMA  EX
Moy Grande MIAMFLGR
,Palmetto MIAMFLPL
| Alhambra MIAMFLAE
.Bayshore MIAMFLBA
“Metrg MIAMFLME
‘Melbourne Man MLBRFLMA
Orlando Magnolia ORLDFLMA
Azalea Park ORLDFLAP
Sand Lake ORLDFLSL
Pinecastie ORLDFLPC
Piretulis ORLDFLPH
Wes: Paim Beach  Annex (Main Annex) WPBHFLAN



GA Athens Atheng ATHNGAMA
Atlanta ‘Counland St ATLNGACS
Peachtree PI ATUNGAPP
Buckhead ATLNGABU
-East Pount ATLNGAEP
Toco Hills ATLNGATH
Sandy Spnngs ATUNGASS
Liibum Libum LLBNGAMA
Smvrma Power Ferry 1 SMYRGAPF
. Smyma Man 'SMYRGAMA
Tucker Tucker Mun TUKRGAMA  EX,
Roswell ‘Roswell Main RSWLGAMA
Noreross Norcross Main NRCRGAMA
Mareta Manetta Maun 'MRRTGAMA
Dunwoody ‘Duawoody Man ' DNWDGAMA
Alpharerta Alpharetta Man ALPRGAMA ,
Columbus Columbus Mun |ICLMBGAMT |
KY  Louswilie Armory Place ILSVLKYAP  EX|
‘Westport Rd ILSVLKYWE  EX|{|
'Beechmont ILSVLKYBE :
Bardsiown Road LSVLKYER EX;
Fern Creeek LSVLKYTFC
JTown 'LSVLKYIT
IMathews LSVLKYSM |
Thrd Street LSVLKYTS '
LA New Orleans Man NWORLAMA i
Baton Rouge iMun BTRGLAMA !
MS Hatuesburg Hatuesburg Main HTBCGMSMA
‘Jackson 'Cap Peart JICSNMSCP :
Vicksburg | Vicksburg 'VCBGMSMA
NC Carv "Central NARYNCCE
Cmize: Hill "Rosemary .COHLNCRO
Charlotte ‘Caldwell ‘CHRLNCCA
‘South Boulevard :£!'_GJ.NCBO ﬂ_




Denua CHRLNCDE
Emwin Cm\CER
Lake Pount CHRLNCLP
Reid CHRLNCRE  EX
Sharon Asmutv CHRLNCSH
i Cruversity CHRLNCLYN  EX,
Greensboro _Eugene St GNBONCEU
Raleigh Morgan LARLGHNCMO
New Hope RLGHNCHO
Salisburv Mun SLBRNCMA
Winston Salem Fifth Street WNSLNCEL
Ashville O’'Heryy "AHVLNCON
5C Charleston Dhal & Toll CHTNSCDT _
Columoia Senate St CLMASCSN  EX
Al Andrews 1CLMASCSA
Greenwille D&T 'GNVLSCDT ;
Woodruff Road IGNVLSCWR  EX |
Spartenourg Maun i SPBGSCMA
™ Knexwill Main [KNVLTNMA
Memphus Bantlent VOMPHTNDA
Chuckasaw MMPHTNC™
Eastlard MOPHTNEL
Germtntown MOMPHTNGT
Man MMVPHTIMA EX
.Oakwille MMPHTNOA
‘Southland MMPHTNSL
Nashvitle Man & Toli NSVLTIMT
Aront 'NSVLTNAP
Brentwood NSVLTNBW
Creve Hall 'NSVLTNCH
Dorelson ‘NSVLTNDO
Inglewood 'NSVLTNIN
Sharcndale NSVLINST
Lanersity 'NSVLTNUN



Artachment C-14

Unbundied Products and Services and New Services

Service: Poles, Oucts, Conduits snd Rights of Way

State{s): All

Rates. lerms and conditions: This service will be provided via & $Standard
License Agreement



~
THIS AGREEMENT, made this _/ 5 dayof _ July 199 Gbyand '/
between Bel!'South Telecommunications, Inc., a corporation orgamzed and ezstmg "{(
under the laws of the State of Georgie, having its pnincipal office at 6875 West Peachtree B
Ypnta, Georgia (hereinafter referred to as s the Lnoonsor'\ and Tcmm
Mﬂ&ﬁﬂp having its principal office at 7w. ~¢&emnf av«. S&‘f-.uk..d vy
(hereinafter calisd the “Licansee”).

WITNESSETH

WHEREAS, Licensee is a Telecommunications Carrier as defined in Article 1
herein, desiring to furnish communications services in the
metropolitan area.

WHEREAS, Licansor is a Utility as defined in Articie 1 herein.

WHEREAS, Licensee desires to attach fiber optic cable on poles of Licensor,
which poles are owned by Licensor within the area described above; and

WHEREAS, Licensor is willing to permit, to the extent it may lawfully do so. the
placemant of pola attachmaents on Licensor's facilities where available and where such
use will not interfare with Licansor's service requiremeants subject to the terms of this
Agreemaent;

NOW THEREFORE., in consideration of the mutual covenants, terms and
conditions herein contained, the partias do hersby mutually covenant and agree as
follows:

ARTICLE |
DEFINITIONS

A.  Anchor Rod

A metal rod connected o an anchor and to which a guy strand is attached. AsS
known as a "guy rod".

B. Pols Attachment

Any attachment by a cabie television system or provider of telecommunications
service to a pole. duct, conduit, or right-of-way owned or controlled by @ utility.



Qm.ﬁlnnd

A metal cable of high tensile strength which is attached to a pole and anchor rod
(or another pole) for the purpose of reducing pole stress.

Make-Ready Work

The work required (rearrangement and/or transfer of existing facilities on a pole,
replacement of pole or any other changes) to accommodate the Licensee's
attachments on Licensor's pole.

Eisld Survey Work or Survey Work

A survey of the poles on which Licensee wishes to attach in order to determine
what work, if any, is required to make the pols ready to accommodate the
required attachment, and to provide the basis for estimating the cost of this work.

Qther Licensse

Any entity, other than Licensee herein or a joint user, to whom Licensor has or
hereafter shall extend the privilege of attaching communications facilities to
Licensor's poles.

Joint User

A party with whom Licensor has entered into, or may herea“er enter into, a
written agreement covering the rights and obligations of the parties thereto with
respect to the use of poles owned by each party.

Suspension Strand

A matal cable of high tensile strength attached to a pole and used to sunoort
communications facilties. Also known as “Messenger Cable’.

Identification Tags

Identifications tags are used to identify Licensee’s plant.

Usable Space

The space above the minimum grade level which can be used for the attachment
of wires, cables and associated eaquipment.



Effective Date

The effective date of regulations govaming charges for Pole Attachments used
by Telecommunications Carriers shall be 5 years after the date of the enactment
of the Telecommunications Act of 1996,

Boie Attachment Rate

Inciudes & reasonable and just rate as dafined harein and the costs of nonusable
space apportioned so that the apportionment equals two-thirds of the costs of
providing nonusable space that would be allocated to an attaching party under
an equal apportionment of such costs among all attaching entities. A Utility shail
apportion the cost of providing Usable Space among all entities according to the
percentage of usable space required for each entity.

Articla I
SCOPE OF AGREEMENT

Subject to the provisions of this Agreement, Licensor agrees to issue to Licensee
for any lawful communications purpose revocable non-exclusive licenses
authorizing the attachmaent of Licensees's attachments to Licensor's poles,
specifically as detailed on APPENDIX | hereto attached and made a part
hereof.

No use, howaver extanded, of Licensor's poles or payment of any fees or
charges required under this Agreement shall create or vest in Licensee any
ownership or property rights in such poles. Licenses's righ's herein shall be and
remain a license.

Nothing contained in this Agresment shall be construed to compel Licensor to
construct, retain, extend, place or maintain any pole, or other facilities not
needed for Licensor's own service requirements, However, Licensor shall
provide Licensee nondiscriminatory access to any pole, duct. conduit or right-of-
way owned or controlled by Licensor uniess thers is insufficient capacity or for
reasons of safety, reliability, or generally applicable engineering purposes.

Nothing contained in this Agreement shall be construed as a limitation,
restriction, or prohibition against Licensor with respect to any agreement(s} and
arrangement(s) which Licensor has heretcfore entered into, regarding the poles
covered by this Agresment. The rights of Licensee shall at all times be subject
to any such existing agreement(s) or arrangement(s), between Licensor and any
other licensee(s) or joint user(s) of Licensor's poles.







LY

The amount of the advance payment required shall be due within thirty (30) days
after raceipt of an invoice from Licensor,

Article V

SPECIFICATIONS
Licersee’s attachments shall be placed and maintained in accordance with the
requirements and specifications of applicable BeilSouth practices, the latest
editions of the Manual of Construction Procedures (Blue Book), Electric
Company Standards, the Nationai Electrical Code (NEC), the National Electrical
Safety Code (NESC) and rules and regulations of the Occupational Safety and
Heaith Act (OSHA) or any governing authority having junsdiction over the subject
matter. Where a differance in specifications may exist the mere stringent shall

apply.

If any part of Licensee’s attachments is not so placed and maintained on any
pole, Licansor may upon fiteen (15) days written notice to Licensee and in
addition to any other remedies Licensor may have hetsunder, remove Licansee's
attachments from such pole or perform such other work and take such other '
action in connection with said attachments that Licensor deems necessary or
advisable to provide for the safety of Licensor's employees or performance of
Licensor's service obligations at the cost and expense of Licensee.

Licensee shall place Identification cable tags on cables located or poles and
Identification Apparatus tags on any associated items of Licansee's plant, 6.g.,
guys, anchors or terminals.

Articie VI
LEGAL REQUIREMENTS

Licensee shall be responsible for obtaining from the appropriate public and/or
private authority any required authorization to construct, operate and/or maintain
its Telecommunications System on public and private property at the location of
Licensor's poles which Licensee uses. In the case of private property, Licensee
shall present satisfactory evidence of such authority at the time application for a
license is made pursuant to Article Vil herein.

The parties hereto shall at all times comply with the provisions of this Agreement
and with the Act and any laws, Regulations, or ordinances which affect the rights
granted hereunder.



A

Articie VII
ISSUANCE OF LICENSES

Before Licenses shall attach to any pole, Licensee shall make application for and
receive a license therefor in the form of APPENDIX  Forms A-1 and A-2. Such
license shall not be unreasonably withheld or delayed.

Licensor shall provide Licensee a nondiscriminatory license to any pole, duct.
conduit or right-of-way owned or controlied by Licensor unless there is
insufficient capacity or for reasons of safety. reliability, or generaliy applicable
engineenng purposes.

Article VIil
POLE MAKE-READY WORK

A Field Survey will be required for each pole for which attachment is requested
to determine the adequacy of the pole to accommodate Licensee's attachments.
The Field Survey will be performed jointly by representatives of Licensor, joint
user (if applicable) and Licenses.

In performing all Make-Ready Work to accommodate Licenses's attachments,
Licensor will endeavor to include such work in its normal work load schedule.

If Licensor intends to modify or alter any pole, duct, conduit or right-of-way in
which Licensee has an attachment, Licensor shall provide Licensee written
notification of such action in order that Licansee shall have a reasonable
opportunity to add to or modify its existing attach.nent. .f Licanses desires to
add to or modify its existing attachment after receiving such : tification,
Licensee shall bear a proportionate share of the costs incurred by Licensor in
making such pole, duct, conduit or right-of-way accessible.

Licensee shall not be required to bear any of the costs of rearranging or
replacing its attachment if such rearrangement or replacement is required as a
resuit of an additional attachment or the modification of an existing attachment
sought by any other entity (including Licensor).

Article IX
CONDUIT SYSTEM

When an apolication for Condut Occupancy is submitted by the Licensee. a
Prelicense Survey by the Licensor will be required to determine the a.alabity of
the Conduit System to accommodate Licensee's communications facilities.
Licensor will advise the Licensee i writing of the estimated charges that will

.8-



apply for such Prelicense Survey and receive written guthorization and advance
payment from the Licensee before undertaking such a survey. A representative
of the Licensee may accompany the Licensor's represantative on the field
inspaction portion of such Prelicense Survey. Licensee shall have ninety (90)
days from receipt of notice of the estimated charges to make the required
payment and indicate its written euthorization for completion of the required
Prelicense Survey. Failure to respond in the specified period will result in
cancsllation of the epplication.

Licenss applications received by Licensor from two or more Licensees for
occupancy of the same Conduit System will be processed by Licensor in
accordance with procedures detailed in APPENDIX

The Licensor retains the right, in its sole judgment, to determine the availability of
space in a Conduit System. In the event the Licensor determines that
rearrangement of the existing facilities in the Conduit System is required before
the Licensee's Communications Facilities can be accommodated, Licensor will
advise the Licansee in writing of the estimated Make-Ready charges that will
apply for such rearrangement work. Licensee shall have ninety (80) days from
the receipt of such written notification to make the required peyment and provide
its written authorization for compietion of the required Make-Ready Work.

Failure to respond within the spacified peniod will result in cancellation of the
application.

in performing all Make-Ready Work to accommodate Licensee's communications
facilities, Licensor will endeavor to include such work in its ~ormal work load
schedule.

Article X
CONSTRUCTION, MAINTENANCE AND
REMOVAL OF POLE ATTACHMENT

Licensee shall, at its own expense, construct and maintain its attachments on
Licansor's poles in a safe condition and in a manner reasonably acceptable to
Licensor, so as not to conflict with the use of the Licensor's poles by Licenssr &7
by other authorized users of Licensor's poles, nor electrically interfere with
Licensor's facilities ettached thersto.

Licensor shall specify the point of attachment on each of Licensor's poles to be
occupied by Licansee's attachments. Where muitipie licensees’ attachments are
involved, Licansor will attempt to the extent practical, to designate the same
relative position on each pole for Licensee’s attachments.



Licensee shall obtain specific written authorization from Licensor. which shall not
be unreasonably withheld or delayed, before relocating, materially dltering or
replacing its attachments or overiashing its own cable on Licensor's poles.

Licensee shall give reasonable notice to the affected public authority or private
landowner as appropriate before commaencing the construction or installation of
its attachments or making any material alterations thereto.

Licenses, at its expense, will remove its attachments from any of Licansor's
poles within thirty (30) days after termination of the license covering such
attachments. If Licensae fails to remove its attachments within such thirty (30)
day period, Licensor shall have the right to remove such attachments at
Licensee's expense and without any liability on the part of the Licensor for
damage or injury to Licensee's attachments uniess caused by the negligence or
intentional misconduct of Licensor.

Article XI
CONDUIT OCCUPANCY

Licensee must obtain prior written authonzation from Licensor, which chall not be
unreasonably withheid or delayed, before instailing, removing or performing
maintanance of its communications facilities in any of Licensor's conduit
systems. Licensor reserves the right to specify what, if any, work shall be
performed by Licensor. Any work performed by Licensor shall be at the expense
of Licansee and shatl be accomplished within a time penod agreed upon by the
parties.

In the event of an emergency, Licensee shall observe the procedure outl:ned at
APPENDIX goveming entry into Licensor's manhole(s).

Licensor shall designate the particular duct(s) to be occupied by Licensee. the
location and manner in which Licensee’'s communications facilities will enter and
exit the conduit system and the location and manner of installation for any
associated equipment which Licensor permits in the conduit system. Licensor
resarves the right to exclude or limit the type, number and physical size of
Licansee’'s communications facilities which may be placed in Licensor's conduit
system; provided, however, that Licansor shall provide Licenses with a written
explanation of any such exclusion or limitation so imposed.

Licensor's manhole(s) shall be opened only as permitted by Licensor's
authorized employees or agents. Licensee shall be responsible for obtaining
any necessary authorization from appropriate authorities to open manhoie(s) and
conduct work operations therein Licensea’'s employees, agents or contractors
will be permitted to enter or work in Licensor's manhole(s) only whenan
authorized employes or agent of Licensor is present or the Licensor's authorized

-A.



employee or agent has determined the Licensee’s work will not affect Licensor's
equipment. Licensor's authorized employee or agent shall have the authonty to
suspend Licensee’s work operations in and around manhoie(s) if in the sole
discretion of said employee or agent, any hazardous conditions arise, any
unsafe practices are being followed, or the work may adversely affect Licensor's
equipment. Licensee shall pay Licensor reasonable charges, as agreed by the
parties, to compensate Licensor for the expense of providing an employee or
agent to observe the performance of work for Licenses in and around
manhoie(s). The presence of Licensor's authorized employee or agent shall not
relieve Licensee of its responsibility to conduct all work operations in and around
Licensors manhole(s) in a safe and workmanlike manner, in accordance with the
terms of this Agreement.

Licensee, at its expense, will remove its commumcatlons facilities from a conduit
systam within sixty (60) days after:

1} termination of the license covenng such conduit cccupancy; ofr

2) the date Licensee replaces its existing facilities in one duct with substitute
faciiities in another duct.

If Licensee fails to remove its facilities within the specified period, Licensor shall
have the right to remove such facilities at Licensee’s expense and without any
liabiiity on the part of the Licensor for damage or injury to such facilities uniess
caused by the negligence or intentional misconduct of Licensor.

Licensee shall remain liable for and pay to the Licensor all fees and charges
pursuant to provisions of this Agresment until ali of Licensee's facilities are
physically removed from Licensors conduit system.

Article XIi
TERMINATION OF LICENSE

License® may at any time remove its attachments from a pole after first giving
Licensor written notice of its intent to effect such removal and sny fees shall b8
prorated to date of removal. Following such removal, no attachment shall again
be made to such pole until Licensee shall have first compiied with all of the
provisions of this Agreement as though no such attachment had previously bean
made.

Article XIit
INSPECTION OF POLE ATTACHMENTS






measured manhole to manhole. The parties heraby agree that said liquidated
damages are a reasonable pre-estimate of Licensor's probable loss.

Fees and charges for pole attachments and conduit system occupancies, as
specified herein and in APPENDIX  as modified from time to time, shall be
due and payabile immediatety whether or not Licensee is permitted to continue
the pole attachment or conduit occupancy.

No act or failure to act by Licensor with regard to said unlicensed use shall be
deemed as a ratification of the unlicensed use; and if any licanse should be
subsequently issued, said license shail not operate retroactively or constitute a
waiver by Licensor of any of its rights or privileges under this Agreement or
otherwise; provided, however, that Licensee shall be subject to all liabilities,
obligations and responsibilities of this Agreement in regard to said unauthorized
use from its inception.

Article XV
LIABILITY AND DAMAGES

Licensor reserves to itself; its successors and assigns the right to iocate and
maintain its poles and to cperate its facilities in conjunction therewith in such a
manner as will best enable it to fulfill its own service requirements subject to its
obligations under this Agreement. Licensor shall not be liable to Licensee fc-
any interruption of Licensee's service or for interfarence with the operation of
Licensee's communications services arising in any manner out of the use of
Licensor's poles except from Licensor's negligence or willful misconduct.

Licensee shall exercise caution to avoid damaging the facilities of Licensor and
of others attached to Licensor's poles, and Licensee assumes ail responsibility
for any and all loss from such damage caused by the negligent acts or willful
misconduct of Licensee's employess, agents or contractors. Licenses shall
make an immediate report to Licensor and any other user of the occurrence of
any such damage and agrees to reimburse the respactive parties for all costs
incurred in making repairs.

Each party (the “Indemnitor”) shali defend, indemnify and save harmiess the
other (the “Indemnites”) against and from any and all lisbilities, claims, suits,
fines, penalties, damages, losses, fees, costs and expenses ansing from or in
connection with this Agreement (including reasonable attomey's fees) including.
but not limited to those which may be imposed upon, incurred by or asserted
against the Indemnitee by reason of (a) any work or thing done upon the poles
licensed hereunder or any part thereof performed by the Indemnitor or any p_f its
agents, contractors, servants, or empioyees; (D) any use, occupation, conuttion,
operations of said poles or any part thereof by the Indemnitor or any of its
agents, contractors, servants, or employees; (c) any act or omission on the pan
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of the indemnitor or any of its agents, contractors, servants, or employees. for
which the indemnitee may be found liable: (d) any accident, injury (including
death) or damage to any person or property occurming upon said poies or any
part thereof arising out of any use thereof by the Indemnitor or any of its agents,
contractors, servants, or employees; or (@) any failure on the part of the
Indemnitor to perform or comply with any of the covenants, agreements. terms or
conditions contained in this Agreement uniess caused by the negligence or
intentional misconduct of Indemnitee.

Neither party shall be liable for indirect, consequential, special or punitive
damages of any kind.

The provisions of this Article shall survive the axpiration or earlier termination of
this Agresment or any license issued thersunder.

Article XVI
INSURANCE

Licensee shall carry insurance to protect the parties hereto from and against any
and all claims, demands, actions, judgments, costs, expenses and liabilities of
every kind and nature which may arise or result, directly or indirectly from or by
reason of such loss, injury or damage as covered in Article XV preceding.

The amounts of such insurance, shall be as follows:

1. against liability due to damage to property shall not be less than
$1.000,000 as to any one occurrence and $1,000,000 s, gregate. and

2. against liability due to injury to or death of person shall not be less than
$3,000,000 as to any one person and $3,000,000 as to any one
occurrence.

Licensee shall aiso carry such insurance as will protect it from all claims under
any Workers' Compensation Law in effect that may be applicable to it.

All insurance must be effective before Licensor will authorize Licensee to make
attachments to any pole and shall remain in force until such attachments have
been removed from all such poles.

Licensee shall submit to Licensor certificates of insurance including renewal
thereof, by each company insuring Licensee to the effect that it has insured
Licensee for all liabilities of Licensee covered by this Agreemaent; that such
certificates name the Licensor as an additional insured under the public liability
policy. that it will not cancel or change any such policy of insurance issued to

-12.



Licensee except after the giving of not less than sixty (80) days written notice to
Licensor. :

Article XVII
AUTHORIZATION NOT EXCLUSIVE

Nothing herein contained shall be construed as a grant of an exciusive authorization,
right or privilege to Licenses. Licensor shall have the right to grant, renew and extend
rights and privileges to others not parties to this Agreement, by contract or otherwiss, to
use any pole covered by this Agreement provided there is no interference with the
rights granted to Licensee hereunder.

Article XVIII
ASSIGNMENT OF RIGHTS

Licensee shall not assign or transfer this Agreement or any authorization granted
hereunder, and this Agresment shall not inure to the penefit of Licensee's
successors, without the prior written consent of Licansor, which shall not be
unreasonably withheld or delayed.

In the event such consent or consents are granted by Licensor, then this
Agresment shail extend to and bind the successors and assigns of the parties
hereto.

Articie XIX
FAILURE TO ENFORCE

Failure of a party to enforce or insist upon compliance with any of the 1erms or
conditions of this Agresmaent or to give notice or declare this Agresment or any
authorization granted hereunder terminated shall not constitute a general waiver or
relinquishment of any term or condition of this Agreement, but the same shall be and
remain at all times in full force and effect.

Article XX
TERMINATION OF AGREEMENT

If Licensee shall fail to comply with any of the terms or conditions of this
Agreemaent or default in any of its obligations under this Agreement, or if
Licensee's facilities are maintained or used in violation of any law and Licensee
shall fail within thirty (30) days after written notice from Licensor to correct such
default or noncompliance, Licensor may terminate the authorizations covenng
the poles as to which such default or noncompliance shall have occurred.

In the event of termination of this Agreement, Licenses shall remove its
attachments from Licensor's poles within six (8) months from date of termination.

13-



provided, however, that Licensee shall be liab'e for and pay a!l fees to Licensor
pursuant to the terms of this Agreement until Licensee’s attachments are
removed from Licensor's poles.

C. If Licensee does not remove its attachmaents from Licensor's poles within the
appliceble time period specified in this Agreement, Licensor shall have the right
to remove them at the expense of Licensee and without any liability on the part
of Licensor to Licensee therefor, except for the negligence or willful misconduct
of Licensor, and Licensee shail be liable for and pay all fees to Licensor pursuant
to the terms of this Agreement untit such attachments are removed.

Article XXI
TERM OF AGREEMENT

A This Agreement shall remain in effect for a term of é year(s) from the date
hereof. Licenses shall have the option to renew this Agreemant for an additiona!
year period upon providing Licensor thirty (30) days written notice prior to
the termination date.

B. Termination of this Agreement shall not affect Licensee's liabilities and
obligations incurred hereunder prior to the sffective date of such termination.
Termination of any license issued pursuant to this Agreement shall not affect
any remaining licenses issued hereunder.

Articie XXIi
CHOICE OF LAW

The terms and conditions of this Agreement shall be construed in accordance with the
laws of the State of Fiorida. excluding its conflict of laws provisions.

Article XXIiI
ENTIRE AGREEMENT

This Agresment constitutes the complete and exclusive statement of the agreement
batween the parties, superseding all proposais. reprasentations. and/or pnor
agreements, oral or written, between the parties relating to the subject matter of the
Agreement. This Agreement may not be modified or amended other than by a written
instrument executed by both parties.

Article XXIV
NOTICES

All written notices required under this Agreemaent shall be given by posting the same in
first class mai as follows:

. 14.



To License®:

with a copy to:

To Licensor:
(Payments Only)

To Licensor:
(AliQthers)

TCG

Attn:

Teleport Communications Group Inc.
One Teleport Drive
Staten Island, New York 10311

Attn: General Counsel

Attn:

Aftn:




IN WITNESS WHEREOF, the parties hereto have executed this Agreement on
the day and year first above written.

LIC&NZ/, ;é LICENSOT g; :
By: : By €

/ ]

Tite; VA~ Qim- /ijm- ‘ntle:_m\L
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., Arachment C.1g

Unbundled Products and Services and New Services

Sowné-'o: Channelization System for Unbundled Exchange Access Loaps

Cescrniption:

Stareiy)

This new rate slement provides the multiplexing function fer Undun
Access Loops. It can convent up to 9§ voice grade loops
connection with the ALEC's point of interfase. The mulitiplexing ean be done

0N & concentrated basis (delivers at 3 D81 lavel to customer pramise) or
on & non-concentrated basis (delivers at 4 081 level 10 customer pramise) at the

cption of the customer.

In addition to the following rates elemaents, 1.844 Mbps locsi channel sndior

interoffics channel facilities may be required a8 set forth in £7 of DeliSouth
Telecommunication's, ine.'s Intrasiate Ascass Sarvice Tanff for

non-collocated ALECS,
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Attachment C-17

Unbundied Products and Services and New Services

Service: Unbundled Exchange Ports

Oeascription: An exchange port is the capability derived from the cantral office switch
hardware and software required to permit end users to trasnamit or receive
information over BaliSouth’s public switched network. i provides service
enabling and network features and functionality such as transiations, &
telephone number, switching, announcements, supervision and touch-tone
capabillty.

in addition, a BeliSouth provided port with outgeing network access alse
provides access to othar services such as operstor services, long distance
sarvice, ste. R may also be combinded with other sarvices availadle in
BeliSouth's Intrastate Access Service Tariffs s technically feasible.

When an Unbundied Port Is connected to BeliSouth provided callocated
loops, cross-connection rate elements are required as set forth In Section

20 of BeilSouth Telecommunications's, Inc.'s Interstate Access Tarift, BCC No.1.

Alapama

{ Rate Llements Rate Por | Raw

Mﬂﬂwy 1 '

Resdencs Pont 12%0 1228

Fus.ness Port 47 00 $4 40

PAx Trunx Pom 3700 1 1

Ratary Sernce $200 nur

Papmgry Rpte :SON NAS $2000

Usage-Miadge Bands Vsage<3TS) Vsaged3T8)

T =.gs; 5022 it M + AL M 30 027%] senm o cd $3 02

$0 01 AgI mn - 4301 M $00129| - ow memag or

3 0 magy $0 04 Int man racaen Tereof | Y
38 02 Agq1 man

e R 1] . 30 00 1t mum
30 04 Aaqi mn

S T27 miet & sussng LCA descnbed .

FAYS 2rapter TN 22 M ) $0 10 e man

30 07 Agq1 mn

g 2213 mugsy $0 10 . min l
$8 10 Aa mn

F 143 Tdes) 58 10 W min ‘ . |
$0 10 Agat mn !

G Scez & Qe 810 A |
$0 10 Adgt mn l

YR aECmEr 2 Te ocM cakng Feecrbed @ AY of BesSoun s General Subsenber Servce T 4 any wwe Canter A
3% 15C78rGE § OCAET =T 40 Mies 3 Ay WS TANTEr A A8 NG SEAG 0ICABNGE WS CBNG i DY provded
ST e =270 3AratRg SICPANGE 1 BB ENE 1XMARRSG SICRErGe The usage charges for Bane G e

B Catie 'ir 2alances Jrualer Tgn 40 milgs



Aftachment C.17
Unbundleg Products snd Servicas and New Services

-

Servica: Unbundled fachange Pemy (Conry)
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Attachment C-18

Unbundled Products and Services and New Services

Service: Local Calling Area Boundary Guide

Oescription: Provided to ALECs to assist In deploymaent of numbers
on their network to conform with BeliSouth existing
local calling ares geographlics.

State: All

Rate(s): No Charge



ATTACHMENT *D*
APPLICABLE DISCOUNTS
The telacommunications services available for purchase by TCG for the

purposes of resale to TCG end users shall be available at the following discount off of
the retail rate.

DISCOUNT
STATE RESIDENCE BUSINESS

ALABAMA 10% 10%
FLORIDA 18% 12%

GEORGIA 20.3%"* 17.3%"
KENTUCKY 10% 8%
LOUISIANA 11% 10%
MISSISSIPP! 8% 8%
NORTH CAROLINA 12% _ 9%

SOUTH CAROLINA 10% 9% .
TENNESSEE 11% 8%

*The Georgia discount is subject to change as a result of final resolution of the order of
the Geergia Public Service Commission, issued June 12, 1698

Discounts will not apply to: Unbundied port service; nonrecurring charges; federal or
state subscriber line charges, inside wire maintenance plans; pass-through charges
(e.g. N11 end user charges); and taxes



(Date)

(To:)

Re: Approvai of the Interconnection Agreement Negotiated by BellSouth
Telecommunications, inc. ("BeliSouth™) and Teleport Communications Group (“TCG")
pursuant to Sections 251, 252 and 271 of the Telecommunications Act of 1996

Dear

Pursuant to Section 252(e) of the Telecommunications Act of 1986, BellSouth
and TCG are submitting to the Commission their negotiated
agreement for the interconnection of their networks, the unbundling of specific network
elements offered by BellSouth and the resale of BellSouth's telecommunications
services to TCG. The agresment was negotiated pursuant to Sections 251, 252 and
271 of the Act.

Pursuant to Section 252(e) of the Act, the Commission is charged with approving
or rejecting the negotiated agreement between BeliSouth and TCG witkin 80 days of its
submission. The Commission may only reject such an agreement i it finds that e
agreement or any portion of the agreement discriminates against a telecommunications
carrier not a party to the agreement or the implementation of the agreement or any
portion of the agreement is not consistent with the public interest, convenience or
necessity. Both parties represent that neither of these reasons exist as to the
agreement they have negotiated and that the Commission should approve their
agreement.

Thank you for your consideration.

Very truly yours,

Attachment
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For Discussion Purposes Ouly

Feature Group Istercounections Mutusl Compensation Agreement

Feature Group Intsrcomnection (FGT) compensation applies to say traffic that LEC A
delivers to LEC B at a LEC B ead office in which LEC A has established a collocation
facility.

meFG{wmmwuymuww.wmd&mth
collocated facility via the FGI trunks.

Compensation (C) for FGd trafific will be s percentage (P) of the sum of following
interstate (SUM1) or imtrastate (SUM2) switched access rate clements that are effective as
of the traffic settioment date: tandem switching (ts), 5 mile tandem switch transport (tst),
local switching (1s), carrier common kine (cci), and the residual (or network) intercoanect.
charge (RIC); the parcentage of this sum shall be spplied after volume discounts, if any, -
are taken o account.

This percentage (P) is determined by dividing the sum of the intarstate rates for (Is + ccl)
_effective as of June |, 1996 by the sum of the rates for (ts + tt + Is + ecl + RIC) effective
as of June 1, 1996. '

— Compensation for imernsts FGI trafiic is: C= P x SUMI1

- Compensation for intrastate FOI traffic is: C= P x SUM2
If any switched access rute clement is changed from a mimuts of uss chargs to a bulk
cwwwﬂm&w&ummmwu%mwu
adjusted such that; if SUMI and SUM2 are the sum of switched access rates prior the the

change and SUM1a and SUM2as are the sum of switched acoess rates sfter the change,
then:

~ SUMI - (SUMI1 x P) = SUMIa - (SUMla x adjusted P) ; and, .
—- SUM2 - (SUMZ x P) = SUM2s - (SUM2a x adjusted P)

TCG Privileged and Confidential Information
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FOR DISCUSSION PURPOSES ONLY

Performance Standards snd Penalties Appendix

A. General Performancs Standards and Agresments

|. The carriars agree to & general performance and standards clause to provide esch other
installation, maintenance, and quality of service standards, performancs and penaities thet
are equal to or excesd the best performance messurenents for the following options:

a) service performance provided to adjacent LECs
b)mpuﬁmwoﬁddbthmp!ﬂotﬂ&wm

2. ILEC agrees to provide TCG a quarterly report indicating sctual ILEC performance
for each performance measurement for 1a or 1b above.

3 TCG will compare the actual performance of servics provided by the ILEC to 1s, or
1b, to the service it pruvided to TCG during the sams time period. TCG will “grads” this
comparison ss noted oa Attachment A (+1 if service to TCG mests or excesds ILEC

pufommwoﬁlrm -l :fmh-aot).

S umrwrmm(mum-!rmwnumucu
<1, the ILEC will discount all billing or ssttlement monies that TCG owes to the ILEC in
mmmmmm The discount will apply to the entire
quarter following the quarter in which the ponalty is incurred.

Panakty Matrix fir Total Perfhrmance <1
Consecutive Quarters Panalry
1 0
2 10%
3 25%
4 45%
5 70%
>8 100%

6 TCG agress that all pesformance standards and penalties are reciprocal.

TCG PRIVILEGED AND CONFIDENTIAL INFORMATION



25-31736 99:4) T8 IR 4266
MEY 3L ‘96 99:57 FR TCG 710 370 424 TD 914944700031 P.a?

FOR DISCUSSION PURPOSES ONLY

B. Specific Performance $tandards

I. The Physical Collocation Standard Interval will be 90 days from the date of the initial
request. If the ILEC sxceeds this interval by moce than 30 days, the following peaalties

are incurred:
Lotacval Ranalty
120-150 days $0% discount on all noa-recurring collocation fees
150-180 days 100% discount on all noa-recusring coliocation fees
180-210 days 100% discount on collocation fas + 50% discount
on sccess/settiement bill for current moath
>210 days 100% discount on collocation fes + 100% discount

ob accsss/settiement bill until collocstion is complets

. ...3..__ Any switching network thilkure or ILEC implementation delays that prevent TCG
customavs TS sanding or receiving traffic to or from ILEC customers is subject to a
$1,000,000 fine paysble to TCG provided that the ILBC customers are able to sead and
receive traffic to sach other during the sams timeframe snd in the same local tandem
service aren.

In addition the ILEC is required to provide writtan documentation explaining why the
failure ocourTed end what steps the [LEC will talts to prevent recurrencs of such s fallure.

3. Should TCG discover that the [LEC provided incorrect data for the genaral service
- performance measurernants and such discovery is conflirmed by the state commission, the
ILEC will pey TCG 2 $1,000,000 penalty fse.

TCG PRIVILEGED AND CONFIDENTIAL INFORMATION
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Teleport Communications Group, Inc. & BellSouth Teiecommusnuications. Inc

Amendment
to
Agreement Between
Teleport Communications Group, Inc. And
BellSouth Telecommunications, Inc.
Dated July 15, 1996

This is an Amendment to the Agreement between Teleport Communications Group, Inc. (“TCG™
and BellSouth Telocorumunications, Inc. (“BellSouth™), dated July 15, 1996 (“Agreement”)

The Agreement is amended by incocporating therein by reference as Attachment E and Attachment
E-1 the attached documents captioned “Attachment E to Agreement between Teleport Communications
Group, Inc. And BellSouth Telecommunications, Inc., Dated July 15, 1996 - Dark Fiber” and “ Attachment
E-1 10 Agreement betwesn Teleport Cmsumuim Group, Inc. And BellSouth Telecommunications,
inc., Dated July 15, 1996 - Dark Fiber - Schedule of Rates and Charges”, and 15 further amended as
provided herein.

1. BellSouth shall upon request provide and TCG will acoept and pay for Dask Fiber in
accordance with the terms and conditions set forth herein and the schedule of prices set forth in Attachment .

E-1 to this Amendment which is incorporated herein by reference, n and for the states reflected in
Atachment E-1.

2. Rate True-Up” The interim prices reflected in Attachment E-1 shall be “trued-up™ (up
or down) based on fimal prices either determined by further agreement or by final order, wicluding any
appeals, in a proceeding involving BellSouth before the regulatory authority for tix Suate in which the
services are being performed or any other body having jurisdiction over this agreement (hereinafier,
collectively, the “Commission™). Under the “true-up” procass, the iaterim pnice for each service shall be
mubtiplied by the volume of that service purchased to arrive at the total interim amount paid for that service
(“Total Interim Price™). The final price for that service shall be multiplied by the volume purchased to
arrive at the total final amount due (“Total Final Price’™). The Towl Intcrum Price shall be compared with
the Total Final Price. If the Total Firal Price is more than the Total Intenm Price, TCG shall pay the
difference to BellSouth. If the Total Final Price is less than the Total Interim Price, BeliSouth shall pay the
difference 10 TCG. Each Pasty shall keep its own records upon which a “true-up” can be based and any
final payment from one Party to the other shall be in an amount agreed upon by the Partics based on such
records. In the event of any disagresment as between the records or the Parties regarding the amount of
such “true-up,” the Parties agree that the Commission shall be called upon to resolve such differences

3. The Parties may continue 1o negotiate as appropniate in an effort to obtain final pnces for
each of the itoms set forth in Attachment E-1, but in the event that no such agreement 18 reached within
three (3) months of this Amendment (which time can be extended by mutual agreement of the Parties) cither
party may petition the Comunission to resolve such disputes and to determine final rates for cach of the
items covered by this Amendment in accordance with the terms contained in Article XXV of the
Agreement.

4 Any final order that forms the basis of a “true-up” under this Amendment shall meet the
following critena;

Page 1 of 4
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Teieport Communications Group. Inc & BellSouth Telecommunicanions. Inc

Attachment E
to
Agreement Between
Teleport Communications Group, Inc. And
BellSouth Telecommunications, Inc.
Dated July 15, 1996

Dark Fiber

1. Definition. Dark Fiber is unused strands of optical fiber. Dark Fiber also includes strands
ofopﬁcﬂﬂbuainiuhuﬁdamdummdmcmnwﬁchhwh;hmww(mmmror
optical amplifier) equipment interspliced to at appropriate distances, but which has no line termunating
clements terminated to such strands to operationalize its transmission capabilities.

2. Raquirements. BellSouth shall make available Dark Fiber where it exusts 1n BellSouth's
nctwork and where, as a resubt of future building or deployment, it becomes avalable BeilSouth shall
offer all Dask Fiber to TCG pursuant to the prices forth in Attachment E-] of tus Agreement. BellSouth
shall make available Dark Fiber for the same extent and for the same purposes as it makes it avaulable to
itself, its affiliates, its subsidiaries, and others.

s Availability of Unused Transmission Modis other than Dark Fiber shall be
determined by BellSouth on & case by case basis. BellSouth is not required to build out or deploy cosxial
cable or copper where it has not been instalied, although its availability will be affected as a result of future
buikding out or deployment of such other unused transmussion media.

b. BellSouth shall provide a Single Point of Contact (SPOC) for negouating all Dark
Fiber arrangements.

c. TCG may test the quality of the Dark Fiber to confirm its usability and
performance specifications.

d BellSouth shall use its best efforts to provide to TCG nformation regarding the
location, availability and performance of Dark Fiber within ten (10) business days for a records based
answer and twenty (20) business days for a fleld based answer, after receiving a request from TCG
(“Request”). Within such time period, BellSouth shall send written confirmation of availability of the Dark
Fiber (“Confirmation”). From the date of the Roquest to sixty (60) days after Confirmauon, BellSouth
shall hold such requested Dark Fiber for TCG's use and may not allow any other party to use such media,
including BellSouth.

e BeliSouth shall use its best efforts to make Dark Fiber avalable to TCG wathun
thurty {30) business days afier it receives wnitten confirmation from TCG that the Dark Fiber previously
deemed available by BellSouth is wanted for use by TCG. This includes identification of appropnate
connection points (e.g., Light Guide Interconnecton (LGX) or splice points) to enable TCG to connect or
splice TCG provided transmission media (¢.g., optical fiber) or equipment to the Dark Fiber
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Teleport Commurucations Group. Inc. & BellSouth Telecommunications. Inc

Attachment E-1
to
Agreement Between
Teleport Communications Group, Inc. And
BellSouth Telecommunications, Inc.
Dated July 15, 1996
Dark Fiber
Schedule of Rates and Charges
State, Rate Element Resurring®  Nonrecurring
Alabama ) (2)
-Per each four-fiber dry fiber arrangement - First ‘ $1.000.00
-Per cach fiber strand per foot or fraction thereof (per month) $0.0456
Kentucky (2) 2
-Per each four-fiber dry fiber arrangement - First $1,000 00
-Per each fiber strand per foot or fraction thereof (per month) $0 0456
-Per each four-fiber dry fiber arrangement - First $1,808 19
-Per each four-fiber dry fiber arrangement - Additional $ 92295
-Per each fiber strand per route mile or fraction thereof, $241 00

per month

Notes :

1. Recurring charges are assessed monthly.

2. This Amendment shall be further amended to include these rates as they are made available by the
Comuussion.
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seromemeer ORIGINAL

TO

INTERCONNECTION AGREEMENT BETWEEN
TELEPORT COMMUNICATIONS GROUP, INC. AND
BELLSOUTH TELECOMMUNICATIONS, INC.

Pursuant to this Agreement (the “Amendment™), Teleport Communications Group, Inc.
(*TCG™ and BellSouth Telecommunications, Inc. (“BellSouth™ hereinafter referred to
collectively as the *‘Parties” hereby agree to amend that certain [nterconnection Agreement
between the Parties dated July 15, 1996 (“Interconnection Agreement™).

NOW THEREFORE, in consideration of the mutual provisions contained herein and
other good and valusble consideration, the receipt and sufficiency of which are hereby
acknowledged, TCG and BellSouth hereby covenant and agree as follows:

1. The Parties agree that BeliSouth will, upon request, provide and TCG will accept
and pay for Acceptance of the Physical Collocation Space Enclosure at Charlotte Caldwell in
Charlotte, NC in accordance with the schedule of prices set forth in Attachment C-13-A 10 this
Amendment which is incorporated herein by reference, in and for the state of North Carolina.

2. The Parties agree that all of the other provisions of the Interconnection Agreement
shall remain in full force and effect.

3 The Parties further agree that either or both of the Parties is authonized to submit
this Amendment to the appropriate state public service commission or other regulatory body
having jurisdiction over the subject matter of this Amendment, for approval subject to Section
252(e) of the federal Telecommunications Act of 1996.

DRAFT: October 7, 997



IN WITNESS WHEREOF, the Pamies hereto have caused this Amendment to be
executed by their respective duly authorized representatives on the date indicated below.

<
EPORT C CATIONS GROUP, BELL$OUTH TELECO

. / INC.
/ +

By: J . % fﬁté’mé;el/ By: Jerry Hendrix

Title: % - l‘ﬁh‘ﬂ-‘— s, Title: Director-Interconnection Services Pricing

Date: lQZt(vh? Date: w!oq [q1

ICATIONS,

APPROVED AS TO FORM
LEGAL DEPARTMENT
Daw /t'zvér By __MMuy



ATTACHMENT C-13-A

Rate Element Description Type of Charge Charge

Acceptance of Arrangement NRC (100 square feet) $ 26,000
Enclosure (Note 1)

Notes:

NRC: Non-recurring Charge - one-time charge
RC: Recurring Charge - charged monthly

(1) A one-time fee of twenty-six thousand dollars ($26,000.00) shall be charged in lieu of the
Space Preparation Fee and the Space Construction Fee, for the acceptance of a one hundred (100}
square foot pre-built enclosed space at the Charlotte, NC Caldwell Stroet Central Office .
(CHRLNCCA). This fee covers the cost of the space “as-is”. Modifications or additions to the
existing space will be billed as space preparation on an individual case basis.



(Date)

Mr. Gene Clemmeons, Director
Communications Division, Public Staff
North Carolina Utilities Commission
Post Office Box 29520

Raleigh, North Carolina 27626-0520

Dear Mr. Clemmons:

Attached is a copy of the amendment dated October 16, 1997 betwear BellSouth
Telecommunications, Inc. and Teleport Communications Group, Inc. (“TCG"™).

The purpose of this amendment is to allow TCG to accept and pay for a 100 square foot
space enclosure at the Charlotte, NC Caldweil Street Central Office.

Yours truly,

Regulatory Vice President
Afttachment

Copy to: Telecommunications Advisor
Attorney General Legal Counsel



Teleport Commumcations Group. Inc. & BellSouth Telecommunications. Ing

Amendment No. 2-E

to
Agreement Between
Teleport Communications Group, Inc. And
BellSouth Telecommuaications, Inc.
Dated July 15, 1996

This is Amendment Number 2-E to the Agreement between Teleport Communications Group,
Inc. ("TCG™) and BellSouth Telecommunications, Inc. ("BellSouth™), dated July 15, 1996
("Agresment”).

The Agreement is amended by incorporating therein by reference as Anachment 2-E and
Attachment 2-E-] the attached documents captioned “Attachment 2-E to Agreement between Teleport
Communications Group, Inc. And BeliSouth Telecommunications, Inc.. Dated July 15, 1996 - Dark
Fiber” and “Attachment 2-E-| to Agreement between Teieport Communications Group, Inc And
BeilSouth Telecommunications, Inc., Dated July 15, 1996 - Dark Fiber - Schedule of Rates and
Charges”, and is further amended as provided herein. The attached documents replace Attachment E and
Anachment E-1 in their entirety. '

l. BaliSouth shall upon request provide and TCG will accept and pay for Dark Fiber in
accordance with the terms and conditions set forth herein and the schedule of prices set forth in
Arachment 2-E-1 to this Amendment which is incorporated herein by reference. in and for the states
reflected in Attachment 2-E.|.

2. Rate “True-Up”. The interim prices reflected in Artachment 2-E-1 shall be “trued-up”
(up or down) based on final prices either determined by further agreement or by final order. including
any appeals, in a proceeding involving BellSouth before the regulatory authoritv for the State in which
the services are being performed or any other body having jurisdiction over this agreement (hereinafter,
collectively, the “Commission™). Under the “true-up” process. the inte :m price for each service shall be
multiplied by the volume of that service purchased to arrive at tiic total interim amount pa:d for that
service (“Total Interim Price™). The final price for that service shall be multiplied by the volume
purchased to arrive at the total final amount due (“Total Final Price”). The Total Interim Price shall be
compared with the Total Final Price. If the Total Final Price is more than the Towl [nterim Price, TCG
shail pay the difference to BellSouth. If the Total Final Price is less than the Total [nterim Price.
BellSouth shall pay the difference to TCG. Each Party shall keep its own records upon which a “true-
up” can be based and any final payment from one Party 1o the other shall be in an amount agreed upon by
the Parties based on such records. In the event of any disagreement as between the records or the Parties
regarding the amount of such “true-up,” the Parties agree that the Commussion shall be called upon to
resolve such differences.

3 The Parties may continue to negotiate as appropriate in an effort to obtain final prices for
each of the items set forth in Attachment 2-E- |, but in the event that no such agreement is reached within
three (3) months of this Amendment 2-E (which time can be extended by mutual agreement of the
Parties) either party may petition the Commission to resolve such disputes and to determine finai rates
for each of the items covered by this Amendment 2-E in sccordance with the terms contained in Article
XXV of the Agreement.

) DRAFT (10-20-97) Page | of 4



Teleport Communications Group. Inc. & BellSouth Telecommunications Inc

4. Any final order that forms the basis of a “true-up™ under this Amendment 2-E shall meet
the following criteria:

(s) It shall be in a proceeding to which TCG and BellSouth are entitled to be full parties
to the proceeding.

(b) It shall apply the provisions of the Telecommunications Act of 1996, including. but
not limited to, Section 252(dX1) and all effective implementing rules and regulations, provided that said
Act and such regulations are in effect at the time of the final order.

5. All other provisions of the Agreement, including any amendments thereto, shall remain
in full force and effect. Nothing in this Amendment 2-E shall in any way limit TCG's ability to select
substitute rates for Dark Fiber pursuant to the terms of Section XXII of the interconnection Agreement
relating to “*More Favorable Provisions™ treatment.

6. Either or both of the Parties is authorized to submit this Amendment 2-E 10 the
appropriate state public service commission or other regulatory body havin= jurisdiction over the subject
matter of this Amendment 2-E. for approval subject to Section 252(e) of the federal Telecommunicstions
Act of 1996. However, this Amendment 2.E is effective and further approval is not needed.

IN WITNESS WHEREOF, the Parties hereto have caused this Amendment 2-E to be executed .
by their respective duly authorized representatives on the date indicated below.

TELEPORT COMMUNICATIONS GROUP. BELLSOUTH TELECOMMUNICATIONS,
INC. INC.

Authorzed Signature Autho; S

Print or Type Name Print or fype Name

bv-ohaemiey Dirsstor

Title Tutle

ul/"ui!‘n

Date . Date
e 8
L e - an M
‘APPROVED AS
TO PORM

DRAFT (10-20-97) Page2ofa



Teleport Communications Group, Inc_ & BellSouth Telecommunications. In¢

Attachment 2-E1
to
Agreement Between
Teleport Communications Group, Inc. And
BellSouth Telecommuanications, Inc.
Dated July 15, 1996

Dark Fiber

BellSouth agrees to offer access to Dark Fiber where the State commissions have required such
access pursuant to the terms and conditions following and at the rates set forth 1n Attachment 2-E-1  The
parties agree that Dark Fiber will be used in the provisioning of local service.

l. Definition. Dark Fiber is unused strands of optical fiber. Dark Fiber may be strands of
optical fiber existing in asrial or underground structure. No line terminating elements terminated to such
strands 1o operationalize its transmission capabilities will be available. No regeneration or optical
amplification will be included with this element.

2. Reguirements. BeliSouth shall make available Dark Fiber where it exists in BellSouth's
network and where, as a result of future building or deployment, it becomes available. BellSouth shall
offer all Dark Fiber to TCG pursuant to the prices forth in Aftachment 2-E-| of this Agreement.
BellSouth shall make available Dark Fiber for the same extent and for the same purposes as it makes it
available to itself, its affiliates, its subsidiaries, and others.

s BellSouth shall provide a Single Point of Contact (SPOC) for negntiating all
Dark Fiber arrangements.

b. BeliSouth shall provide Dark Fiber in its existing condition and will offer Dark
Fiber without warranty, guarantee, or specification with regard to its condition or quality TCG may
test the quality of the Dark Fiber to confirm its usability and performance specifications. [n the event
TCG's test concludes the quality of the Dark Fiber is unsuitabie. BellSouth shail offer substitute fiber 1f
any spares are available.

c. BellSouth shall use its best efforts to provide 10 TCG information regarding the
location, availability and performance of Dark Fiber within ten (10) business davs for & records based
answer and twenty (20) business days for a field based answer. after receiving a request from TCG
(“Request™). Within such time period, BellSouth shall send written confirmation of availability of the
Dark Fiber (“Confirmation™). From the dste of the Request to sixty (60) days after Confirmation,
BeliSouth shall hold such requested Dark Fiber for TCG's use and may not allow any other party to use
such media, including BeflSouth.

d. BeliSouth shall use its best efforts 10 make Dark Fiber available to TCG within
thirty (30) business days after it receives written confirmation from TCG that the Dark Fiber previously
deemed available by BellSouth is wanted for use by TCG. This includes identification of appropriate
connection points (e.g., Light Guide Interconnection (LGX) or splice points) to enable TCG to connect or
splice TCG provided transmission media (e.g.. optical fiber) or equipment 10 the Dark Fiber.

DRAFT (10-2097) Page 3 of 4



Teleport Communications Groug, Inc. & BelfSouth Telecommunications. Inc

Antachment 2-E-1
to
Agreement Between
Teleport Communications Group, Inc. And
BeliSouth Telecommunications, Inc.
Dated July 1S, 1996

Dark Fiber

Schedule of Rates and Charges

State, Rate Eiement Recurriag!
Noarecurring

-Per each four-fiber Dark Fiber arrangement $1.000.00
-Per each fiber strand per route mile or fraction thereof (per month) 241 00

Georgia
-Per each four-fiber Dark Fiber arrangement $1.000.00

-Per each fiber strand per foot or fraction thereof (per month) $0.0456

Keptucky (2 (2)

-Per each four-fiber Dark Fiber arrangement $1.u00.00
-Per each fiber strand per foot or fraction thereof (per month) $0.0456

Tennessee
-Per each four-fiber Dark Fiber arrangement - First +1.808 19

-Per each four-fiber Dark Fiber arrangement - Additional § 92295
-Per each fiber strand per route mile or fraction thereof (per month) $241.00

Notes
. Recurring chargss are assessed monthly.

2. This Amendment shall be further amended to include these rates as they are made available by the
Commssion.

DRAFT (10-20-97) Page 4 of 4



e ORIGINAL

AGREEMENT BETWEEN
TELEPORT COMMUNICATIONS GROUP, INC. AND
BELLSOUTH TELECOMMUNICATIONS, INC.

Pursuant to this Agreement (the “Amendment”), Teleport Communications Group, Inc.
(“TCG™ and BellSouth Telecommunications, Inc. (“BellSouth’™) hereinafter referred to
collectively as the “Parties” hereby agree to amend that certain Agreement between the Parties
dated July LS, 1996 (“Agreement™).

NOW THEREFORE, in consideration of the mutual provisions contained herein and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, TCG and BellSouth hereby covenant and agree as follows:

1. The Parties agree that BellSouth will, upon request, provide and TCG will accept
and pay for (1) loops, (2) POT Bay Temination, (3) loop cross-connections and (4) loop
channelization in accordance with the schedule of prices set forth in Atachment A-2 to this,
Amendment which is incorporated herein by reference, in and for the states reflected on
Attachment A-2.

2. The Parties agree that the prices reflected herein shall be “trued-up™ (up or down)
based on final prices cither determined by further agreement or by final order (including any
appeals) of the relevant public service commission or other body having jurisdiction over the
subject matter of this Amendment, which final order meets the criteria contained in paragraph 4
hereof. The “true-up™ will consist of comparing the actual volumes and demand for each item,
together with the price associsted with such itemn by this Amendment, with the final prices
determined for each item. Each pasty shall keep its own records upon wnich a “true-up™ can be
based and any final payment from one party to the other shall be in an amount agreed upon by
the Parties based on such records. In the event of any disagreement as between the records or the
Parties regarding the amount of such “wrue-up,” the Parties agree that the body having
jurisdiction over the matter for the affected states shall be calied upon to resolve such differences
or that they will submit the matter to commercial asbitration in accordance with the terms
contained in Section XXV. of the Interconnection Agreement.

3. Any fina! order that forms the basis of & “true-up™ under this Amendment shall
meet the following criteria:

(a) It shall be in a proceeding to which TCG and BellSouth are entitled to be
full parties 10 the proceeding.

Version. November 4, 1997



(b) It shall apply the provisions of the Telecommunications Act of 1996,
including, but not limited to, Section 252(dX 1) and all effective implementng
rules and regulations; provided that said Act and such regulations are in etfect
at the time of the final order.

(c) It shall include as an issue the geographic deaveraging of unbundled element
rates, which deaveraged rates, if any are required by said final order, shall
form the basis of any “true-up.”

4. The Parties agree that al] of the other provisions of the Agreement, dated July 15,
1996, shall remain in full force and effect including any amendments thereto. Nothing in this
Amendment shall in any way limit TCG's ability to select substitute rates for local loops, POT
Bay Termination, loop cross connects, or loop channelization pursuant to the terms of Section
XXIII of the Agreement relating to “more favorable” trestment.

5. The Parties further agree that either or both of the Parties is authorized to submit
this Amendment to the appropriate state public service commission or other regulatory body
having jurisdiction over the subject matter of this Amendment, for approval subject 1o Section
252(e) of the federal Telecommunications Act of 1996. However, this Amendment is effective
without further approval needed. .



IN WITNESS WHEREOF, the Parties hereto have caused this Amendment to be
executed by their respective duly authorized representatives on the date indicated below.

TELEPORT COMMUNICATIONS BELLSOUTH TELECOMMUNICATIONS,
INC.

GROUP, INC.

By>

Title: l"' ﬂm

D.ATE: A%i& DATE: __| ([/Lil/ﬂ

APPROVED
LEGAL DE Asw

Date //ﬁ,! ZZ




Attachment A-1

Unbundled Products and Services and New Services

Service: Unbundled Exchange Access Loop

Descripuion: Provides the connection from the serving central office to a subscriber's premises and is
rued on & monthly and/or distance sensitive basis. [t s engineered to meet the same
parameters a3 residence or business exchange access line.

BellSouth shall allow TCG to access the following Loop rypes (in addition o those
Loops available under applicable wrifts) unbundled from local switching and local
transport in accordance with the terms and conditions set forth heren:

“2-Wire Analog Voice Grade Loeps™ or “Ansiog 2W™ which support anslog transmission of 100-3000
Hz. repeat loop start, loop reverse bantery, or ground start saizure and disconnect in one direction (toward
the end office switch), and repest ringing in the other direction (toward the end user). Analog 2W include
Loops sufficient for the provision of PBX munks. pey telephone lines and elecoonic key system lines.
Both “pure copper” and “Unintegrated Digital Loop Camer” (UDLC) systems shall be made avalable.

“4-Wire Analeg Volce Grade Loeps™ or “Analog 4W™ which support the Tansmission of voice grade
signals using separsts ounamic and receive paths and terminate in a 4-wire electrical interface. Both “pure
copper” and “Unintegrated Digital Loop Camner’” (UDLC) systems shall be made available.

“2-Wire ISDN Digital Grade Leape™ which support digital mansmission of two 64 Kbps bearer channels
and one |6 Kbps data channel. This is a 2B+D Basic Rats [nterface Integrated Services Digial Network
(BRI-ISDN) type of loop which will mest national ISDN standards.

“1.-Wire ADSL-Compatibie Loop” or “ADSL 2W™ is & transmission path which facilitates the
transmission of up %0 & § Mbps digital signal downstream (toward the Customer) and up o 3 §40 Kbps
digital signal vpswream (away fom the Customer) while simultansously carrying an analog voice 1ignal.
An ADSL-2W loop is provided over a 2-wire non-loaded twisted copper pair provisionsd using revised
resistance design guideiines and meeting ANSI Standard T1.41)-1993-007R2. An ADSL Loop terminates
in & 2-wire alectrical interface a1 the customer premises and the BellSouth Central Office frama.

“2-Wire HDSL-Compatible Loep” or “HDSL 2W™ is a transmission path which facilitates the
ransmission of a 768 Kbpe digital signal over s 2-wire non-loaded tw istad copoer pair mesting the
specifications in ANSI T1EI Committes Technical Report Number 20. HDSL compeuble Loop are
available only where existing copper facilities can mest T1E| Technical Report Num_er 28 specifications.

“4-Wire HDSL-Cempatible Leep” or “HDSL 4W™ is 2 ransmission peth which facilitates the
ransmission of & 1.544 Mbps digital signal over two 2-wire non-loaded twisted copper paurs meeting the
specifications in ANSI T1El Commines Technical Report Number 28. HDSL companble Loop are
available only where existing copper facilities can meet the specifications.

“Integrated Digital Leep Carrier™ or “Integrated DLC™ is the same as Digital Loop Carrier, except it s
not demultiplexed, but instead the DS-1 facilities are directly connected into companible digital equipment



ATTACHMENT A-2

Stoles: Alsbama Flonda Georgsa Kenluchy
'Rate Elements [Monthly  [Nonrecurving®  [Monihly  [Nonrecumng’® # [Nowecumng® [Monthly  INonrecumng’
t ‘nbundied Exchangs
jAccess Loop™
2-Wire Anaiog $18.00 $55.20 $17.00 $44.80 $1700 $25.80 $17.00 $58 40
4-Wire Analog $28.80 $5520 $27.20 $44.850 2720 $25.860 $27.20 $58 40
2-Wirs ADSLHDSL $18.00 $55.20 $17.00 $44 80 $17.00 $25.80 $1700 $58 40
4Wire HDSL $29.80 $56.20 $2720 $44.80 27 20 $25.80 $27 20 $58 40
2-Wire ISDN Digital $23.00 $56.20 $27.20 $44.80 $27.20 $25.00 $27.20 $58 40
‘PD'I’ Bay
2-wire $0.40 $0.40 $0.40 $0 40
4-wire $120 $1.20 $1.20 $t.20
[Crosa-Connects
2-Wire Arlog $0.20 $18.40 $0.20 $15.20 $0.30 $1260 $0 0 $16 00
4-Wire Analog $D.50 $18.40 $0.50 $1520 $0.50 $1260 $0.50 $16.00
|Locp Channelizalion
Equipment $400.00 $525.00 $400.00 $525.00 $400.00 $525.00 $400.00 $525 00
Per Line $1.15 $8.00 $1.15 $8.00 $1.15 $8.00 $115 $8 00

°* Thess miss rellact 80% of he Business Sarvice Connection Charge. ¥ the Business Service Connection Charge is modilied,
this rale will bacome 80% of the revised rale.

** In the event that an unbundied loop ordered by TCG is part of an inlegraled Digial Loap Casmier (IDLC) sysiem, the loop
will by unbundied from the IDLC end provided lo TCG in accordance with the commesponding rales specied above.




ATTACHMENT A-2

Stales: Lowsana MeSSISSappe North Carohna South Carolna
[Rate Elements [Monthly  [Nowecumng® [Monthly  [Norvecumng® [Mondwy  [Novecumng® [Monihly  [Norecumng” |
Iﬂam
Loop*™*
2-Wire Analop $17.00 $66.00 $22.00 $53 36 $17.00 $3300 $1800 $5% 20
4-Wire Analog $27.20 $68.00 $35.20 $53.36 $27.20 $3300 $28 80 $51t 20
2-Wire ADSLMDSL $17.00 $68.00 $22.00 $53.36 $17.00 $33 00 $1800 $51 20
4-Wire HODSL $27.20 $68.00 $35.20 $53.36 $27 20 $33 00 $28 60 $51 20
2-Wire ISDN Digital $27.20 $88.00 $35.20 $53.26 $27.20 $33 00 $28 80 $51 20
HPOT Bay
2-erire $0.40 $0.40 $0.40 $0 40
4-wive $1.20 $1.20 20 $120
Jc:ou-comu:h
2-Wire Analog $0.20 $20 .80 $0.20 $13.00 $0.20 $11.60 $0 0 38 00
4-Wire Analog $0.50 $20.80 $0.50 $13.00 $0.50 $11.60 $0.50 $8 00
|Loop Channelizalion
Equipment $400.00 $525.00 $400.00 $525.00 $400.00 $525.00 $400 00 $525 00
Pes Line $1.15 $8.00 $1.15 $8.00 $1.15 $8.00 $115 $8 00

* These rales rellact 80% of the Dusiness Service Conneclion Charge. ¥ the Business Service Conneckon Charge 13 moddiad,

this rale will bacome 80% of the revisad rale.

* In he evend thai an unbundied loop ordered by TCG is paent of an integraled Digetal Loop Camer (IDLC) system, the loop
will by unbundied from the IDLC and provided 0 National Tel in accosdance with the conresponding rales speched above.




ATTACHMENT A-2

Siales Tennesses
[Rate Elnments [Montly  [Nonrecurnng*
lg'hllhd Exchange
Accass Loop™
2-Wwe Analog $16.00 $46.80
4-Wire Analog $800 $46.80
2-Whe ADSLMDSL $16.00 $46.680
4-Wire HDSL $28.80 $48.00
2-Wire ISDN Digital $28.80 346 .00
T Bay
2-usre $0.40
4-wire $1.20
[Croas-Connacis
2-Whre Analog $0.20 $19.20
4-Whe Analog $0.50 $19.2
fLoop Channelization
Equipment $400.00 $525.00
Par Line $1.15 $8.00

* These raiss refact 80% of the Business Service Conneclion Cherge. ¥ the Buaness Service Connecson Charge 13 moadskad,
s rate will become 80% of the reviesd mte.

** in the event thal an unbundisd loop ordered by TCG is part of an indegrated Digital Loop Camer (IDL.C) sysiem, the loop
will by unbundied fram the IDLC and provided (0 TCG in accordance with the comesponding rates wpecibed above.






b) It shall apply the provisions of the Telecommunications Act of 1996, including,
but not limited to, Section 252(d)(1) and all effective implementing rules and
regulations; provided that said Act and such reguistions are in effect at the time

of the final order.

¢) [t shall include as an issue the geographic deaversging of unbundled element
rates, which deaveraged rates, if any are required by said final order, shall form

the basis of any “true-up”.

4. The Parties agree that all of the other provisions of the Agreement, dated July, I8,
1996, shall remain in full force and effect including and amendments thereto. Nothing in this
Amendment shall in any way limit TCG's ability to select substitute rates for local loops, POT
Bay Termination, loop cross-connects, or loop channelization pursuant to the terms of Section
XXIII of the Agreement relating to “more favorable” treatment.

§. The Parties further agree that either or both of the Parties are authorized to submit this
Amendment to the appropriate state public service commission or other regulatory body having
jurisdiction over the matter of this Amendment, for approval subject to Section 252(e) of the
federal Telecommunications Act of 1996. However, this Amendment is effective without further

approval needed.

IN WITNESS WHEREQF, the Parties hereto have caused this Amendment to be
executed by their respective duly authorized representatives on the date indicated below.

TELEPORT COMMUNICATIONS
GROUP, INC.

By: /Zd: , .z.
Printed Name: /4emos T Schpar DER

Title: ‘/ 4 CAne I‘f i Qifﬁ.'z}'.l.'vr

oae_ /29 /¢

el moT

C filesworduneds | wpd

BELLSOUTH
TELECOMMUNICATIONS, INC.

Printed

Title: D‘(%{w
Date: J ][ G[ 17

oy DiHeadre




Attachment A-|
Unbundled Products and Services and New Services

Service: Unbundled Exchange Access Loop

Description: Provides the connection from the serving central office to a subscriber's premizes
and is rated on a monthly basis. It is engineered to meet the same parameters as
residence or business exchange access line.

BellSouth shall allow TCG to access the following Loop types (in addition to
those Loops availsble under applicable tariffs) unbundled from local switching
and local transport in accordance with the terms and conditions set forth herein:

“4-Wire DS1 Digital Grade Loop” is a dedicated digital transmission facility from BST's MDF
to an end user's premises. This facility will allow the end user to send and receive traffic that
utilizes technologies for high capacity services such as DS-1. This facility will include a ;
Network Interface Device (NID) at the end user's location for the purpose of connecting the loop
to the end user’s inside wire.
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Attachment A-2

ALABAMA rLORIDA KENTUCKY
Unbuadied Exchange Access Loop™

4-Wire DS .

Month y $64.19 $80.00 $67.9
NRC - I* $675.00 $540.00 $849 80
NRC - Add’l $315.00 $465.00 $523.27
NRC - Electromic Service Ovrder - 1 $10.80 $10.80 $10.80
NRC - Electronic Service Order - Add'l $10.80 $10.80 $10.80
NRC - Manual Service Ovder - 1 $22.00 $22.00 $22.00
NRC - Manual Sesvice Ovrder - Add'| $22.00 $22.00 $22.00
NRC - Order Coordination for Specificd Conversion Time' $50.00 $50.00 $50.00

1. Asachargeabic option on all unbundicd loops, BST will offer Order Coordination - Time Specific (OC-TS). This will allow 1CG
the ability 10 specify the time that the coordinated conversion lakes place.

2. ln the cvent that an unbundled loop ordered by TCG is part of an Integrated Digital Loop Carrier (IDLC) system, 1o the extent that
alicmate facilitics arc available, BST will proviac the loop on an unbundled basis (rom the IDLC in accordance with the
corresponding raies specificd above. 1f no altemate facilitics arc available, BST will wtilize its existing special construction
process to determine the additional costs required to place the requesied facilitics.
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Allachment A-2

MISSISSIPPI NORTH SOUTH TENNESSEE
CAROLINA | CAROLINA

Unbundled Access Loop’
4-Wire DS Y
Moathly $77.39 $151.50 $7739 TBD
NRC-I° $300.00 $568.96 $300.00 TBD
NRC - Add’l $250.00 $335.56 $250.00 TBD
NRC - Electronic Service Order - 1® $10.80 $10.80 $10.80 $10.80
NRC - Electroaic Service Order - Add'l $10.80 $10.80 $10.80 $10.80
NRC - Manual Service Order - 1* $22.00 $22.00 $22.00 $22.00
NRC - Manual Service Order - Add’ $22.00 $22.00 $22.00 $22.00
NRC - Order Coordination for Specified Conversion Time' $50.00 $50.00 $50.00 $50.00

I. As achargesbic option on ali unbundicd loops, BST will oll'erOrdchoadiniion - Time Specific (OC-TS). This will allow TCG
the ability 10 specify the time that the coordinated conversion takes place.

2. In the event that an unbundicd loop ordered by TCG is part of an Integrated Digital Loop Camier (IDLC) sysiem, 1o the extent that

aliemate facililics are availsble, BST will provide the loop on an unbundled basis from the IDLC in accordance with the
corresponding rates specified above. If no aliemate facilitics are available, BST will utilize its existing special constrwction
process lo detcrmine the additional costs requised to place the requested facilitics.

U dihaiwandwamah ] wp)




Attachment A-2

' _ Georgis
Unbundled Exchange Access Loop’ Recurring | Nonarecuming | Nonrecurring
Rate Rate Rate
Electronic Manual
4 - Wire DSI
Monthly $64.52
NRC - |* $429.98 $448.92
NRC - Add'l $268.18 $276.60
NRC - Order Coordination for
Specified Conversion Time' $34.52 $34.52
Louisiana
Rate Elements Rate
Unbundled Access Loop®
4-Wire DS1
Monthl $72.86
NRC- | $410.38
NRC - Add'l $255.48
NRC - Disconnect 1= $92.3%
NRC - Disconnect C - Add'l $38.44
NRC - Electronic Service Order -1* $9.16
NRC - Electronic Service Order -Add't $9.16
NRC - Incremental Cost - Manual Service Order - 1* $18.14
NRC - Incremental Cost - Manual Service Order - Add’| $8.06
NRC - Incremental Cost ~ Manual Service Order - Disconnect $11.41
NRC - Order Coordination for Specified Conversion 1ime’ $33.08

1. As achargeable option on all unbundled loops, BST will offer Order Coordination -
Time Specific (OC-TS). This will allow TCG the ability to specify the time that the

coordinated conversion takes place.

2. [n the event that an unbundled loop ordered by TCG is part of an Integrated Digital
Loop Carrier (IDLC) system, to the extent that alternate facilities are available, BST
will provide the loop on an unbundled basis from the IDLC in accordance with the
corresponding rates specified sbove. [f no alternate facilities are available, BST will
utilize its existing special construction process to determine the additional costs
required to place the requested facilities.
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SEVENTH AMENDMENT
TO

THE INTERCONNECTION AGREEMENT BETWEEN
TELEPORT COMMUNICATIONS GROUP, INC. AND
BELLSOUTH TELECOMMUNICATIONS, INC.
DATED JULY 15, 1996

Pursuant to this Agreement (the “Amendment”™), Teleport Communications Group. Inc.
("TCG™ and BellSouth Telecommunications, Inc. (“BellSowth™) hereinafter referred to
collectively as the “Parties”, hereby agree to amend that [nterconnection Agreement between the
Parties dated July 15, 1996 (“Interconnection Agreement™).

NOW THEREFORE, in consideration of the mutual provisions contained herein and.
other good and valuabie consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties hereby covenant and agree as follows:

l. The Parties agree that Anachment D, entitled Applicable Discounts, to the
Interconnection Agreement, shall be modified by deleting the references to Tennessee whoiesale
discounts of 1 1% for residence customers and 9% for business customers. The parties further
agree that the resale restrictions set forth in Section X.V.C. shall be deleted from the

Interconnection Agreement.

2. The parties agree that the wholesale discounts, and terms relating to those
discounts, set forth in Exhibit A, which is incorporated herein by reference, shall apply to resale
arrangements in Tennessee between BellSouth and TCG. The parties further agree that the only
restrictions on resale shall be those set forth in the Second and Final Order uf the Arbitrators in
the AT&T/MCI interconnection arbitrations, Docket Numbers 96-01152 and 96-01271 (the
“Arbitrations™). (See pp. 13-18 of Second and Final Order dated January 23, 1997, attached
hereto as Exhibit B.)

3. The Parties agree that all of the other provisions of the [nterconnection Agreement
shall remain in full force and effect. Nothing in this Amendment shall in any way limit TCG'»
ability to select and substitute more favorable rates or terms pursuant to the terms of Section
XXIII, entitied Most Favorable Provisions, of the Interconnection Agreement.

4. The Parties acknowiedge that the terms of this Amendment were established as 2
result of orders of the Tennessee Regulatory Authority ("TRA") in the Arbitrations and
Avoidable Cost proceedings. The Parties agree that execution of this Amendment and its
submission to the TRA is made without prejudice to the rights of BeliSouth to challenge any

86349



(¢ ’ EXHISIT B
ISSUE I:  WHAT SERVICES PROVIDED BY BELLSOLTH, IF ANY, SHOULD BE
- EXCLUDED FROM RESALE?"
NTS AN !

On November 14, 1996, the Arbigawors ordered that all services provided by
BeliSouth, with the exception of short-term promotioas, as that term is defined below. should be
made nvaillt':le for resale, including specifically, but without limidng the foregoing, long-lerm
promotions. as that term is defined below, LifeLine Services. Link-Up Services, grandfathered or
obsoleted services. 911 Services, contract service arrangements, and sute-specific discount plans
In other words. the Arbigstors answered the quesuon presented, by 3 unanimous vote, as follows.

that no service prosided by BellSouth thall be excluded from resale. except shori-term

promouons.

With regard 10 the resale of 911 Services, each of the Arbicators recognized ths
imporunce of the senice and that 911 boards should not be excluded from the benefits whicr
mas be derived from compeuoon They cauuoned not only those subject to the provision: of any
order of arbiation aw ard. but aiso the 911 boards wn iz Swate ~f Tennessee, 10 preserse- prots;:
and venfy that the effecoveness and v gnty of the emergency $ysie. 18 will not be hamed J e

¢hoose 10 change telecommunications camers

Finaly. Duector Malone added that resgicgons on cross-class selurp ase

perrussible resencuons on the sersices as adabdle for resale '

"' The monon = as made &+ Chauman Greer and amended by Duector Malone The mouon as amend:d = &
wionded By Dyeswor Majone and paswed unanamouily

" Thus maner » as Ao covered v L Modson made by Duecior Kyle 1 bsue 2 Both the amendment whuh
Due:wr Malone mads te the moton of Chaurman Greer v Issue | and the movon of Dire:ior Kl v tssuc 2
pasted unanumoyils The order on Uus e has been redused 10 wTiting o Puagraph 1)



On December 3, 1996, the Arbirators voied unarumously (o adopt the language

propou'a by BellSouth with regard to contract service arangements, nonrecumng charges. and
inside wire maintenance.'’
ORDERED:

8. Tharall services provided by BellSouth. with the exception of thor-term
promouons, as that werm is defined below, should be, and hereby are. made available by BellSouth

for resale 10 AT&T and MCI.

9. That the following terms and conditions on shon-term and long-term

promotions are reasonable and necessary. and shall be implemented:

a. Shon-term promotions be, and hereby are. defined as those

promotuons that are offered for & ninety (90) day penod or less. and whuch are not offered on a

consecunve basis.

b, Long-term promotions be. and hereby are. defined as those

promouons thar are offered for mare than mnery (90) days.

c In order t0 prohibit ar; abuse or potznual abuse of the provisior
that shor-term promoucns are not a3sadable for resale. BelSouu. mas not offer a senes of e

same of substanually surular shon-rm promouons.

d. Long-erm promogons may be obuined by AT&A T or MCl atone :-

the following rates

i the swated anff rate. less the whale. jie discous:.

Chawman Creer made e mouvon on the Fiaal Best Offer 11 was seconded by Dus.wr Kyle and undrumout!s
approved



(2)  the promooonal rate (the promononal rate offered by

BellSouth will not be discounted further by the wholesale discoun: rate).

. When ATET or MCI obuins a long-erm promotonal offenng a
the promotional rate, they will only be permined o obtain the promogonal rate for the period that
the promodion is offered by BeliSouth. A1 the ime the promotion ends. if AT&T or MC! chooses
to contnue obtaining the spplicable service, they must obtain that service at the stated wriff rate.
less the wholesale discount.

f.- ATET and MCI can only offer a promotional rate for a senice
obuained subject to the provisions of this Paragraph 8 to customers who would have qualified for
the promooonal rawe if the service were being offered by BellSouth. .

[ Any benefit of the promouon must be realized within the ame
penod of the promotion and BellSouth may not use promooonal offerings 10 evade the wholzsals
obligascn U ATAT or MCI beleves that such abuse is cccuning. they may file s petuon wit
the Authonn challenging the promouor and.  such penbons are many »n number. the Dusitor:
of the Authonn may contemplate the esubbshment of specific rules goverrung promoscn:
disccunts. whuch may victude not only the prosvisions Uswed above. but also addiuonal rulee 2
the alizrnative. the Dyestors may conssder malang all promooons availabie for resale

10.  Thai the followang wrms and conditions on the resale of LueLune Sence.
are reascrable and necesvan . and shal be implemsnwed

2. AT&T and MCI shal! anly offer Ldelins Senaice 10 custome:s w .

meet the queithoauons duthined in the “means st



i b. LifeLine Services and rates shall be offered by AT&T or MCl n ,
mmner;lmhr to the manner in which LifeLine Services are offered in the market t0day. thar
through 8 discount 1o BellSouth's Message Rate Service, General Subscriber Tariff A3.2.4,"

¢ ATAT and MCI shall purchase BellSouth’'s Message Rate Service
at the stated wriff rate, less the wholesale discount AT&T and MCI must funner discount the
wholesale Message Rawe Service to Lifeline cusiomers with s discount which is no less tan the
minimuwn discount that BellSouth now provides: |

d The maximum rate which AT&T and MCI may charge for LifeLine
Service shall be capped at the retail flat raze offered by BellSouth:

¢.  BelSouth shall charge the federally-mandawed Submibe'rl Lune

Charge (currendy $3.50) 10 AT&T and MCL."
{ AT&T and MCI are required 10 waive the Subscnber Luve Charge

for the end-user.

3 ATAT and MC] are responsibie for recosenrng the Subscnber Line

Chasge from the Nauonal Exchange Camers Associaoon’s inersdie tol serdement peol jut é

BellSauth does ioday.

11.  That the following 2rms and condindns on the resale of Lnk-Lp Se= .

are reasonable ang necessan . and shall be impiemenwed

8. ATET and MCl may offer Link-Lp Szmvice only 10 e

_customery who meet the Qualificauons oulinzd 1n the “means st

* However of 5 COMPTINDG NAS a proposhl LAl 11 BeLics €8 15 Just and redsanadle Ut _ampeuws mas (e e
proposa) with th: Authonis {or conudersuon
" See FCC Repon and Ovder Paragraph 963



-

b. AT&T and MC] must further discount the Link-Up Service by 4

-

least Lhe percentage that is now offered by BellSouth;
¢ AT&T and MCI are responsible for recouping the additonal

discount in the same rmanner as BellSouth does today.

12. That AT&T and MCI may only offer grandfathered services to customers
or subscribers who have already been prandfathered. Grandfathered services may not be resold 1o
a new or different group of customers or subscribers.

13.  That. while BellSouth has been ordered to make 911 Services available for
resale. AT&T and MC] are cautioned w preserve the inugrir{r of 911 Services.

14.  That the Final Best Offer proposed by BellSouth wath regard to conmast
semace arrangemenis. aorrecumng senvices. and innide wire maintenance. anached hereto as

Exhubit “A” and made a pan hereof by reference. be, and hereby is, approved and adopted by the

Arpicators



ISSCE2:  WHAT TERMS AND CONDITIONS, INCLUDING USE AND USER
. RESTRICTIONS, IF ANY, SHOULD BE APPLIED TO RESALE OF

.~ BELLSOUTH SERVICES?
MEN N ! y:

On November 14, 1996, u;e Asbigators answered the quesuon presented by
ananimous vote. Director Kyle, in making the motion, stated that in light of the FOC's refermng (o
Briauons as “presumptively unreasonabie,” she wished to adopt only the restricoons suted i the FCC
Repory and Order. ie.. no resaie of access. no resale to independemnt pay phone providers, and no cross-
class selling.”' Chairman Greer suted that he concurmed with Director Kyles mooon. but wanted (¢
amend it by adding that AT&T and MC] must resell services in corrpliance with the apphcabie werms
and conditions in BeliSouth's retail wrifs. Direcior Malone further siated that the applecable terms and
condsuons @ the anffs must be pust. reasonable, and nondiscrirmanatory as requ-sd by the Act

On December 3. 1996, the Arbioators ordered that the conact language negouatsd b
and betwesn BelSouth and AT&T 1o comply with the Arbirators’ Fost Order and 10 resolve am
remarung wyesched issues under Issue 2 snal also be used by MOl and BellSouth in theo
Imerconnscucn Agresment =

18. That no erms and condinons. ncluding use and usei resaRosont - ™

appiicable to the resale of Be!lSouth senices. except for

 Monon « as made 5y Dye.wr Kate ans amended by Chauman Greer i ommenau ™ Dye. o Mataag 1,

motnn &y amznded was serondcd by Charman Greer and was passed e uid? Tutus -2 v the ABgai
" Sec FCC Rzpon and Ovder Parsgraphe 871 K72 873 B2 R 76 and a77 ban.Jupor the A a0 5o, v
281 insy

* Ducsior Maone < monon on December 3 1996 «as seconded by Chaurmman Grzsr 2 2 1 pavicd M 0
wndfumoys «oie of the A7tiTaion



and 13. =
b.
[

d.

&

the wrms and condidons lisied above in Paragraphs 9. 10, 1], 12

a resgicaon on the resale of access:
a restriction on the resale to independent pay phone providers..
& restriction on cross-class selling: and

ressonable. non-discriminatory, and narrowly wilored 1ermy,

condicons. and limiutions in the underlying BellSouth ariffs.
16.  That the contract language negotatad by and berween BellSouth and ATAT

to comph with the Arbizrators” First Order and Lo resolve any remaining unresolved issues under Issus

2 shall also be used v MC1 and BellSouth in ther Lnterconnestion Agreement.



EIGHTH AMENDMENT

TO INTERCONNECTION AGREEMENT BETWEEN
TELEPORT COMMUNICATIONS GROUP, INC. AND
BELLSOUTH TELECOMMUNICATIONS, INC.
DATED JULY 18, 1998

Pursuant to this Agreement ("the Amendment”), Teleport Communications Group. Inc.
("TCG") and BellSouth Telecommunications, Inc. ("BellSouth™), hereinafter raferred to
collectively as the “Parties”, hereby amend that certain Interconnection Agreement
between the Parties dated July 15, 1998 ("Agreement”).

NOW THEREFORE, in consideration of the mutual provisions contained herein and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowiedged, TCG and BellSouth hereby covenant and agree as follows:

1. Article IV of the Agreement is hersby modified to include the following:

P Attachmaent B-5 of this Agreement contains the Rates, Terms and
Conditions for local interconnection of Frame Relay services.

2. Attachment B-5, shown here as Exhibit A, is hereby incorporated herein by
raference to the Agreement.

3. The Parties agree that all of the other provisions of the Agreement, dated July
15, 1996, shall remain in full force and effect including any amendments thereto.
Nothing in this Amendment shall in any way limit TCG's ability to select a substitute
Local Interconnection of Frame Relay service arrangement pursuant to the terms of
Section XXIIl of the Agreement relating to “more favorable” treatment.

4. The Parties further agree that either or both of the Parties are authonzed to
submit this Amendment to the appropriate state public service commission or other
regulatory body having jurisdiction over the matter of this Amendment, for approval
subject to Section 252(e) of the federal Telecommunications Act of 1696. However,
this Amendment is effective without further approval needed.



IN WITNESS WHEREOF, the .rtilas hergio have cauned this Amendment 10 be
MWMMdWMWmhMM

Date: Oate:
' ®

APPROVES AS 7O
LEGN.DEPARTMENI'

OATE “Je ey Ay



Attachment B-5

A Frame Relay Service Traffic

The following provisions will appty only to Frame Relay Service and
Exchange Access Frame Relay Service in those states in which TCG 1s certfied
and providing Frame Relay Service as a Local Exchange Carrier and where
traffic is being exchanged between TCG and BellSouth Frame Relay Switches in
the same LATA.

A1l

."‘.'! ..

The Parties agree to establish two-way Frame Relay faciities
between their respective Frame Relay Switches to the mutualty-agreed upon
Frame Relay Sefvice point(s) of interconnection (“POis") within the LATA Al
POis shall be within the same Frame Relay Network Serving Area as defined in
Section A40 of BeliSouth's General Subscriber Services Tariff.

A11

A12

A13

Upon the request of either Party, such interconnection will
be established where BeliSouth and TCG have Frame
Retay Switches in the same LATA. Where there are muiltipie
Frame Relasy switches in the central office of a Party, an
interconnection with any one of the switches will be
considered an interconnection with all of the switches at that
central office for purposes of routing packet traffic.

The Parties agree to provision local and IntralLATA Frame
Relay Service and Exchange Access Frame Relay Service
(both intrastate and interstate) over Frame Relay Trunks
between the respective Frame Relay switches and the POls.

The Parties agree to assess each other reciprcal charges
for the facilities that each provides to the other according to
the Percent Local Circuit Use (“PLCU") factor PLCU,

determined as follows:

() Frame Relay framed packet data is transported within
Virtual Circuits ("VC*®). For the purposes of calculating
the PLCU, if the two end points of the VC remain within
the LATA, then the VC is local ("Local VC).

(ii) If the originating and terminating locations of the VC are
not in the same LATA, the VC is considered interLATA.



A.4.1 For NNI ports provided by BeliSouth to TCG. BelISouth will _
invoice, and TCG will pay, the total non-recurnng and
recurmng charges for the NNI port..

A.4.2 For NNl ports provided by TCG to BeliSouth, TCG will
invoice, and BellSouth will pay an amount equai to the total
non-recurring and recurring charges for the NNI port times
the PLCU.

A.S A Permanent Virtual Circuit (“PVC") is a logical channel from a
frame relay network interface (@.g.. NNI or User Network Interface) to another
frame relay network interface. A PVC is created when a Data Link Channe!
Identifier (“OLCI") is mapped together with another DLCI. Neither Party will
charge the other Party any DLCI or Committed information Rate ("CIR") charges
for the PVC from its Frame Relay switch to its own subscriber's premises.

A8 Forthe PVC between the TCG and BellSouth Frame Relay switches,
compensation for the DLCI and CIR charges are based upon the rates in the
BeliSouth F.C.C. Tariff No. 1. Compensation for PVC and CIR rate slements
shall be caicuiated as follows:

For PVCs between the BeliSouth Frame Relay switch and the TCG Frame Relay
switch, BeliSouth will invoice, and TCG will pay, the total non-recurring and
recurring DLCI and CIR charges. If the VC is ¢ Local VC, TCG will invoice and
BeliSouth will pay, 100% of the DLC! and CIR charges initially billed by
BeilSouth for that PVC. If the VC is not lacal, no compensation will be paid to
TCG for the PVC.

A.8.2 Each Party will compenaate the othar Party for any
applicable Feature Change or Transfer of Se.vice Charges
2e st forth in BeliSouth's Tariff F.C.C. No. 1. A8.3 The

. Parties agree to limit the sum of the CIR forthe VCs on s
w3, given NNI port to not more than two times the port speed.

qustro\Mthonin. this Agreement does not
address or siter in any way either Party’s provision of Exchange Access Frama, ~
Relay Service or interlLATA Frame Relay Service. All charges by sach Party to
the other for carriage of Exchange Access Frame Relay Service or interl ATA
Frame Relay Service are included in the BellSouth access tariffs.



A8 Untl such time as BellSouth obtains authonty to provide IN-region
interLATA service, TCG will identify and report its PLCU to BeliSouth on a
quarterty basis.

AS Either Party may request a review or audit of the various service
components, including but not limited to a Party's determination of its PLCU.
consistent with the provigions of section E2 of the BeliSouth State Access
Services tariffs or Section 2 of the BellSouth FCC No.1 Tariff.

A.10 [f duning the term of this Agreement, BellSouth obtains authonty to
provide in-region, interLATA service, the Parties shall renegotiate the provisions
of A2, A4, A8 and A8 to account for BeliSouth's PLCU. in the event the
parties are unable 10 reach agreement within one hundred eighty (180) days of
the date BellSouth recsives interLATA authonity, the matter shall be resolved
pursuant o the dispute resolution provisions set forth in the (interconnection
Agreement.



