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Dear Ms. Bayo:

Enclosed herewith for filing in the above-referenced docket on behalf of TCG South Florida
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BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION

Inre: Complaint of TCG South Florida and )

Teleport Communications Group for ) Docket No. (j{) / 37/ 0 \/ 1{)
Enforcement of Interconnection Agreement )
with BellSouth Telecommunications, Inc. ) Filed: December 20, 2000

/

COMPLAINT OF TCG SOUTH FLORIDA AND TELEPORT
COMMUNICATIONS GROUP FOR ENFORCEMENT OF INTERCONNECTION
A EMENT WITH BELLSOUTH TELECOMMUNICATIONS, IN

TCG South Florida and Teleport Communications Group (hereinafter referred to collectively
as "TCG"), by and through undersigned counsel, and pursuant to Section 364.01, Florida Statutes,
and Rule 25-22.036(2), Florida Administrative Code, and 47 U.S.C. §§251(b)(5), 252(d)(2), 252(i)
of the Telecommunications Act of 1996 (“Act”), hereby file this Complaint against BellSouth
Telecommunications, Inc. (“BellSouth™) for breach of the terms of the Interconnection Agreement
entered into by BellSouth and TCG (the "New TCG Agreement"), and approved by the Florida
Public Service Commission ("Commission").

I PARTIES

1. The complete name and address of the Complainant is:

TCG

1 East Broward Boulevard
Suite 910

Fort Lauderdale, FL 33301
(954) 453-4200 (telephone)
(954) 453-4444 (fax)
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2.

All pleadings, notices, staff recommendations, orders and other documents filed or

served in this docket should be served upon the following on behalf of TCG:

3.

Kenneth A. Hoffman, Esq.
Martin P. McDonnell, Esq.
Rutledge, Ecenia, Underwood,

Purnell & Hoffman, P.A.

P. O . Box 551

Tallahassee, FL 32301

(850) 681-6788 (telephone)

With copies sent to:

Marsha Rule, Esq. Virginia Tate, Esq.

AT&T Communications of the Southern AT&T Communications of the
States, Inc. Southern States, Inc.

101 N. Monroe Street, Suite 700 1200 Peachtree Street, N.W.

Tallahassee, Florida 32301 Suite 8100

Atlanta, Georgia 30309

Teleport Communications Group, Inc. is the holding company parent of TCG South

Florida. TCG South Florida is authorized to provide local exchange telecommunications services

in the State of Florida pursuant to Alternative Local Exchange Telecommunications Certificate No.

3519 issued by the Commission to TCG by Order issued October 19, 1995.

4.

Complaint is:

5.

The complete name and principal place of business of the Respondent to this

BellSouth Telecommunications, Inc.
150 West Flagler Street

Suite 1910

Miami, Florida 33130

BellSouth is a local exchange telecommunications company certificated by the

Commission to provide local exchange telecommunications service within the State of Florida.



BellSouth also provides intralLATA interexchange telecommunications service in the State of
Florida. BellSouth also is an incumbent local exchange carrier under the Act.

IL. SUMMARY OF RELIEF REQUESTED

6. TCG asks the Commission to:

(a) determine that the “Local Traffic” provisions of the New TCG Agreement, adopted
on July 14, 1999, and approved by the Commission by Order No. PSC-99-1877-FOF-TP, had the
same application and effect as identical provisions in TCG’s previously-negotiated agreement with
BellSouth, such that the Commission’s September 15, 1998 Order! requiring BellSouth to pay TCG
for transport and termination of calls to Internet Service Providers (“ISPs”) applies to and controls
the interpretation and application of the New TCG Agreement;

(b) determine that BellSouth breached the New TCG Agreement by failing to pay TCG:
(i) reciprocal compensation for the transport and termination of Local Traffic as defined therein,
including calls originated by BellSouth's end-user customers and transported and terminated by TCG
to ISPs and (ii) switched access charges for telephone exchange service provided by TCG to
BellSouth;

(©) find BellSouth responsible under the New TCG Agreement for payment of: (i)
reciprocal compensation for "Local Traffic", including calls transported and terminated to Internet

Service Providers ("ISPs") and (i1) switched access charges; and

! In re: Complaint of Teleport Communications Group Inc./TCG South Florida against BellSouth
Telecommunications, Inc. for breach of terms of interconnection agreement under Section 252 of
the Telec nications Act of 1996, and request for relief, Order No. PSC-98-1216-FOF-TP,
Docket No. 980184-TP, issued September 15, 1998 (“TCG Order”).
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(d) enforce the New TCG Agreement by ordering BellSouth to pay TCG for terminating
such Local Traffic under the reciprocal compensation provisions of the New TCG Agreement and
to pay TCG for switched access charges for the origination and termination of intraLATA toll
service provided by TCG to BellSouth, in the amount of $9,820,731.44 and late payment
assessments of $1,337,130.30 totaling $11,157,861.74, for the period of July 14, 1999 (the date on
which the New TCG Agreement was adopted) through June 10, 2000 (the date on which the New
TCG Agreement expired).

III. JURISDICTION OF THE COMMISSION

7. This Commission has jurisdiction to enforce the terms of the New TCG Agreement
that BellSouth has breached as alleged herein. The United States Court of Appeals for the Eighth
Circuit confirmed that pursuant to Section 252 of the Act, state commissions, like this one, "are
vested with the power to enforce the terms of the Agreements they approve." Iowa Utilities Board
v. FCC, 120 F.3d 753 (8th Cir. 1997). The Commission also has jurisdiction to consider and resolve
this Complaint pursuant to Section 364.01, Florida Statutes, and Order No. PSC-99-1877-FOF-TP.
Moreover, Section 16 of the New TCG Agreement requires the parties to petition this Commission
for a resolution of any disputes that arise as to interpretation of the New TCG Agreement.

8. The Federal Communications Commission ("FCC") has determined that state
commissions are authorized to decide reciprocal compensation issues involving ISP traffic. The

FCC addressed this issue in its Declaratory Ruling adopted February 25, 1999 ("ISP_Declaratory

Ruling"):?
? In the Matter of Implementation of the Local Competition Provisions in the Telecommunications

Act of 1996, Intercarrier Compensation for ISP-Bound Traffic, Order 99-38 (1999) (“ISP
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When construing the parties’ agreements to determine
whether the parties so agreed, state commissions have the opportunity
to consider all the relevant facts, including the negotiation of the
agreements in the context of this Commission’s longstanding policy
of treating this traffic as local, and the conduct of the parties pursuant
to those agreements.

Thus, the Commission clearly has the authority to determine, as it has in the past, that
payment of reciprocal compensation is appropriate for ISP-bound traffic under the terms of the New
TCG Agreement.

IV. STATEMENT OF FACTS GIVING RISE TO THE CONTROVERSY

9. TCG and BellSouth originally entered into an interconnection agreement on July 15,
1996 (the "Original TCG Agreement"), which was approved by the Commission in Order No. PSC-
96-1313-FOF-TP, issued October 29, 1996, in Docket No. 960862-TP. On February 4, 1998, TCG
filed a Complaint for Enforcement of Section IV.C of its Interconnection Agreement with BellSouth,
alleging that BellSouth failed to pay reciprocal compensation for local telephone exchange service
traffic transported and terminated by TCG to ISPs. On September 15, 1998, the Commission issued
Order No. PSC-98-1216-FOF-TP (the TCG Order), requiring BellSouth to pay TCG for transport
and termination of calls to ISPs.

10. After the expiration of the Original TCG Agreement, TCG adopted an existing
interconnection agreement between AT&T and BellSouth (the "New TCG Agreement"). The AT&T

Agreement was in effect June 10, 1997 through June 10, 2000. A copy of the pertinent parts of the

AT&T Agreement is attached hereto and incorporated herein as Exhibit "A". The Commission

Declaratory Ruling™).



approved TCG's adoption of the AT&T Agreement on July 14, 1999 in Order No. PSC-99-1877-
FOF-TP. A copy of the New TCG Agreement (without the adopted AT&T Agreement - - Exhibit
"A"} is attached hereto and incorporated herein as Exhibit "B".

11.  The Act imposes a duty on competing local telephone companies to compensate each
other for calls that originate on one carrier’s network but terminate on the other carrier’s network.
The New TCG Agreement includes this duty of reciprocal obligations to compensate each party for
such traffic. See New TCG Agreement, Attachment 6, Section 5.1.

12.  TCG and BellSouth provide local exchange services over their respective networks
to end-user customers pursuant to the terms of the New TCG Agreement. Some of TCG’s (and
BellSouth’s) end-user customers are business customers operating as ISPs. Typically, end-users
connect to an ISP through a toll free seven-digit telephone or ten-digit telephone call using local
exchange service.

13,  In the TCG Order, this Commission ordered BellSouth to pay reciprocal
compensation to TCG and other telecommunications companies for calls to ISPs. Nevertheless, in
direct conflict with the TCG Order, BellSouth refuses to make such payments to TCG in accordance
with the terms of the New TCG Agreement stating that it “is no longer obligated under” and will not
adhere to the TCG Order. See BellSouth letter dated September 8, 1999, attached as Exhibit “C.”
BellSouth takes the position that its obligation to pay reciprocal compensation for ISP-bound traffic
expired with the Original TCG Agreement, despite the fact that TCG thereafter adopted an
agreement (the New TCG Agreement) that was identical to the Original TCG Agreement in terms
of defining “Local Traffic.” The New TCG Agreement, which is the subject of this dispute, contains
the same definition of “Local Traffic” used in the Original TCG Agreement. A copy of the Original
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TCG-BellSouth interconnection agreement dated July 15, 1996, are attached as Exhibit “D.” In Part
I, Section D, the definition of “Local Traffic” reads “as any telephone 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.” This is identical to the definition of “Local Traffic” reflected in the New TCG
Agreement.

13.  TCG consistently has billed BellSouth for reciprocal compensation for transport and
termination of Local Traffic as provided in the New TCG Agreement. BellSouth has breached the
Agreement by failing to pay TCG reciprocal compensation for the transport and termination of Local
Traffic, including Local Traffic transported and terminated to ISPs from July 14, 1999 through June
10, 2000. Although BellSouth delivered Local Traffic to TCG for termination at end-user ISPs, it
has withheld payment for such traffic during the entire term of the New TCG Agreement. See
BellSouth’s additional letters of refusal to pay for ISP traffic, attached as Composite Exhibit “E.”

14.  TCG has rendered reciprocal compensation bills to BellSouth from July 14, 1999
through June 10, 2000. To the best of TCG’s knowledge and belief, BellSouth included ISP traffic
in reciprocal compensation bills submitted to TCG, and TCG paid those bills without objection.

15.  BellSouth’s refusal to provide reciprocal compensation for local ISP traffic originated
by its end-users constitutes a material breach of the terms of the New TCG Agreement as previously
interpreted by this Commission in the TCG Order. BellSouth’s action also violates Section
251(b)(5) of the Act that sets forth the obligation of all local exchange companies ("LECs") to
provide reciprocal compensation. Moreover, BellSouth's refusal to pay reciprocal compensation for
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calls terminated to ISPs is inconsistent with a number of Commission orders as well as FCC, federal
appellate court and state regulatory decisions that have directly addressed this issue.
IV. COUNT I: DECLARATORY RELIEF
16.  TCG restates and incorporates by reference each and every allegation stated above
as though fully set forth herein.
17.  BellSouth has refused and withheld payments to TCG mandated under the New TCG
Agreement for TCG’s transport and termination of Local Traffic terminated to ISPs.
18.  Traffic from BellSouth's end-user customers to TCG's end-user customers that are
ISPs is "Local Traffic" subject to reciprocal compensation arrangements under the terms of the New
TCG Agreement. Attachment 6, Section 5.1 of the New TCG Agreement addresses “Mutual
Compensation” and states in pertinent part: “The Parties shall bill each other reciprocal
compensation in accordance with the standards set forth in this Agreement for Local Traffic
terminated to the other Party’s customer.” Attachment 11 of the New TCG Agreement defines
“Local Traffic” as:
any telephone 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. (emphasis added).
The traffic at issue fits the definition of “Local Traffic”: BellSouth’s end-user customers place calls
to TCG’s end-user ISP customers; the traffic originates and terminates in the same LATA; and

BellSouth, the originating party, treats these calls as local when billing its end users. In fact,

BellSouth bills its originating end-user customers local rates when they dial any ISP, whether the



ISP is served by BellSouth, TCG or another provider. Clearly, calls to ISPs fall within the agreed-
upon definition of "Local Traffic," and because the traffic at issue is “Local Traffic” under the New
TCG Agreement, reciprocal compensation is due from BellSouth to TCG.

19.  BellSouth and TCG crafted a contractual definition of “Local Traffic” in the Original
TCG Agreement and agreed upon the same exact language in the New Agreement. The parties
expressly delineated what is and what is not “Local Traffic” in order to eliminate uncertainty over
what type of traffic might be encompassed by the definition. If BellSouth had intended at the time
of the Agreement to exclude calls terminated to ISP customers of TCG from the definition of "Local
Traffic", it could have, and should have, sought to modify the contractual definitions. BellSouth did
not.

20.  The definition of “Local Traffic” in the New TCG Agreement is exactly the same
as the definition of “Local Traffic” in the Original TCG Agreement. The definition of "Local
Traffic" in the Original TCG Agreement was interpreted and applied by this Commission in the TCG
Order to require BellSouth to pay reciprocal compensation to TCG for the transport and termination
of calls to ISPs. Part I, Section D of the Original TCG Agreement defines “Local Traffic” as “any
telephone call that originates and terminates in the same ILATA 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.” BellSouth is now obligated to pay reciprocal

compensation under the same language in the New TCG Agreement.



21. In the TCG Order, the Commission addressed a breach-of-contract dispute over
reciprocal compensation for ISP traffic in the Original TCG Agreement between TCG and
BellSouth. In that Order, the Commission held BellSouth responsible for paying TCG:

reciprocal compensation for the transport and termination of

telephone exchange service local traffic that is handed off by

BellSouth to TCP [sic] for termination with telephone exchange

service end users that are Internet Service Providers or Enhanced

Service Providers.
TCG Order, at p. 18. This Commission reasoned that “[t]raffic that is terminated on a local dialed
basis to Internet Service Providers or Enhanced Service Providers should not be treated differently
from other local dialed traffic.” Id. In addition to an award of reciprocal compensation for the full
balance owed to TCG, this Commission also awarded interest to TCG. Id.

22.  TCG requests the Commission to determine that the New TCG Agreement includes
the same definition of "Local Traffic" TCG negotiated in the Original TCG Agreement and,
therefore, pursuant to the Commission's interpretation of "Local Traffic" in the TCG Order,
BellSouth is obligated to pay TCG reciprocal compensation for calls from BellSouth end-users to
TCG end-user ISPs during the term of the New TCG Agreement, from July 14, 1999 through June
10, 2000, plus late payment charges, as provided in the New TCG Agreement.’> See Complaint of

ITC DeltaCom Communications, Inc. against BellSouth Telecommunications, Inc. for breach of

3 Attachment 6, Section 15, Late Payment Charges, states in pertinent part: “If either Party fails to
remit payment for any charges described in this Attachment by the payment due date, ..., [t]he late
payment charge shall be calculated based on the portion of the payment not received by the payment
date times the lesser of (i) one and one-half percent (1 %) per month or (ii) the highest interest rate
(in decimal value) which may be charged by law for commercial transactions, compounded daily for
the number of days from the payment date to and including the date that payment is actually made.”
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Interconnection Terms and Request for Immediate Relief, Order No. PSC-00-1540-FOF-TP, issued

August 24, 2000.
VI. COUNT II: BREACH OF INTERCONNECTION AGREEMENT

23.  TCG restates and incorporates by reference each and every allegation in the above

paragraphs as though fully set forth herein.

24. BellSouth agreed to pay TCG reciprocal compensation for Local Traffic in the New
TCG Agreement, and BellSouth has refused to do so even though BellSouth is clearly required to
do so under the contract language. Section 5.1 of Aftachment 6 of the New TCG Agreement requires
BellSouth and TCG to pay reciprocal compensation to each other for all Local Traffic that originates
on one company’s network and terminates on the other’s network in accordance with the rates set
forth in Part IV, Table I of the New TCG Agreement. The Reciprocal Compensation provision in
Attachment 6, Section 5.1, Mutual Compensation, states, in pertinent part:

The Parties shall bill each other reciprocal compensation in
accordance with the standards set forth in this Agreement for Local
Traffic terminated to the other Party’s customer. Such Local Traffic
shall be recorded and transmitted to [TCG] and BellSouth in
accordance with this Attachment. When a[] [TCG] Customer
originates traffic and [TCG] sends it to BellSouth for termination,
[TCG] will determine whether the traffic is local or intraLATA toll.
When a BellSouth Customer originates traffic and BellSouth sends
it to [TCG] for termination, BellSouth will determine whether the
traffic is local or intralLATA toll. Each Party will provide the other
with information that will allow it to distinguish local from
intralLATA toll traffic. Ata minimum, each Party shall utilize NXXs
in such a way that the other Party shall be able to distinguish local
from intralLATA toll traffic.

Reciprocal compensation for the termination of this Local Traffic shall be in accordance with
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Part IV to this Agreement. Additionally, the parties have provided bills according to distinct usage
of local vs. toll traffic with a Percentage Local Usage (PLU) factor. The PLU determines the amount
of local minutes to be billed vs. long-distance and toll access charges. PLUs are sent at a mutually
agreed upon time period between the parties. Each party has a right to audit the reported traffic as
provided for in Section 11.2 of the General Terms and Conditions.

25.  The New TCG Agreement utilizes such PLU factors to determine the amount of local
minutes to be billed to the terminating party. No similar accounting or tracking provision was placed
in the New TCG Agreement for a "Percentage Internet Usage" factor for traffic terminated to an ISP.

If BellSouth truly intended to treat ISP traffic as non-local, it undoubtedly would have and should
have insisted on such a factor. The only explanation for the absence of such an essential factor is
that neither of the parties expected or intended to treat ISP traffic any differently from other Local
Traffic.

26. TCG has billed BellSouth according to BellSouth’s PLU factors and BellSouth has
refused to remit payments for ISP traffic and switched access charges in accordance with the bills
rendered. The New TCG Agreement, applicable laws, orders and regulations do not create a
distinction between calls terminated to end-users that happen to be ISPs. All calls that terminate
within the same LATA, regardless of the identity of the end-user, are local calls under Attachment
11 of the New TCG Agreement, and reciprocal compensation, as stated in Attachment 6, is due for
such calls. This includes calls placed by BellSouth’s customers to TCG’s ISP customers.

27. TCG has billed BellSouth switched access charges for completing intralL ATA toll
calls originated by BellSouth customers. When TCG receives calls from BellSouth, it applies the
BellSouth PLU factor to such traffic. The percent of traffic that is not local is intraLATA toll traffic.
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TCG has billed BellSouth according to BellSouth’s PLU factors and BellSouth has refused to remit
payments in accordance with the bills rendered.

28.  Asaresult of BellSouth’s breach of the Agreement and refusal to fulfill its obligation
to pay reciprocal compensation and switched access charges in full, TCG has suffered a monetary
loss in the amount of $9,820,731.44.

29.  TCGmust be made whole and put in the position it would have been in had BellSouth
fulfilled its obligations under the New TCG Agreement. TCG can only be made whole through
BellSouth’s payment of reciprocal compensation and switched access charges required under the
New TCG Agreement in the amount of $9,820,731.44, in addition to Late Payment Fees as
mandated in Attachment 6, Section 15, in the amount of $1,337,130.30, for a total of $11,157,861.74
for transport, termination, and switched access services rendered to BellSouth.

VII. THE FLORIDA COMMISSION, FCC, AND OTHER REGIONAL

STATE COMMISSIONS HAVE ORDERED ISP TRAFFIC TO BE

COMPENSATED THROUGH RECIPROCAL COMPENSATION

PROVISIONS

A. Florida

30. By order issued September 15, 1999, this Commission completed an investigation
into access to the local network for providing information services. Investigation into the Statewide
Offering of Access to the Local Network for the Purpose of Providing Information Services, Docket
No. 990423-TP, Order No. 21815 issued September 15, 1989 ("Investigation Order"). The
Investigation Order interpreted end-user access to an ISP as local service. In its order, the

Commission cited BellSouth testimony that “calls to a VAN (value added network) which use the

local exchange lines for access are considered local even though communications take place with
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data bases or terminals in other states” and “such calls should continue to be viewed as local
exchange traffic.” Investigation Order, at 24 (emphasis added); 89 F.P.S.C. 9:30. The Investigation
Order also quoted the BellSouth witness who testified, "connections to the local exchange network
for the purpose of providing an information service should be treated like any other local exchange
service." Investigation Order, at 25; 89 F.P.S.C. 9:31.

31. Subsequently, in the same consolidated docket which gave rise to the TCG OQrder, the
Commission reviewed a similar breach of contract claim by WorldCom against BellSouth and
determined that the WorldCom-BellSouth Agreement “defines local traffic in such way that ISP
traffic clearly fits the definition.” T rder, at p. 8. Accordingly, the Commission concluded that
ISP traffic was to be considered as local traffic for reciprocal compensation purposes, and payment
was rightfully due to WorldCom. Id.*

32. Subsequently, the Commission reviewed yet another breach of contract claim
regarding BellSouth’s refusal to pay reciprocal compensation. In Order No. PSC-99-0658-FOF-TP,
the Commission ordered BellSouth to make payment to e.spire and ACSI, stating “while there is
some room for interpretation, we believe that the current law weighs in favor of treating the traffic
as local, regardless of jurisdiction, for purposes of the interconnection agreement.” ¢.spire Order,
PSC-99-0658-FOF-TP; Docket No. 981008-TP (April 6, 1999) at p. 9 (quoting WorldCom Order
at p. 20).

33.  In the e.spire Order, in response to the FCC’s Declaratory Ruling, released on

February 26, 1999, this Commission held “it is clear to us that the parties [e.spire and BellSouth]

* The TCG Order has been appealed by BellSouth to the United States District Court, Northern
District of Florida.
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intended that calls originated by an end user of one and terminated to an ISP of the other would be
rated and billed as local calls. If the parties intended otherwise, we believe that they would have set
out an explicit exception in the definition of local calls to their Agreement.” Id. at 11. Following
the e.spire Order, the Commission has consistently concluded in enforcement actions that calls
terminated to ISPs are to be treated as local calls subject to reciprocal compensation.’

34.  This Commission has consistently and correctly found that ISP traffic is simply a
local call by definition where an end user calls an ISP using a local seven-digit or ten-digit number
that affords no toll or access charge. The ISP terminates the call and the events that happen
thereafter are not part of the original telecommunications between the end user and the ISP.

B. The FCC

3s. In its ISP Declaratory Ruling, the FCC concluded that ISP-bound traffic is
jurisdictionally mixed and appears to be largely interstate in nature but cautioned that nothing in the
ISP Declaratory Ruling"should be construed to question any determination a state commission has
made, or may make in the future, that parties have agreed to treat ISP-bound traffic as local traffic

under existing interconnection agreements.” ISP Declaratory Ruling, at par. 1, 24. The FCC's

eelnre: R ues for arbitration con ing complain Interm d1 ommum Ing

agreement under ns251 220ftheT1 mmunication Actofl dre for
relief, Docket No. 980986-TP, Order No. PSC-99-1477-FOF-TP (July 30, 1999); In re: Request
for arbitration concernin int of ri 0 ication Services of Jacksonville, Inc.
d/b/a e.spire Communications, Inc. and ACSI Local Switched Services, Inc. d/b/a e.spire
ommum ions, Inc. nst BellSout elecommun atlons Inc. regarding reciprocal
: > ers, Docket No. 981008-TP, Order

No PSC- 99 0658-FOF TP (Apnl 6 1999), and nre: g;ompagr_lx and/or petition for arbitration

by Global NAP ¢, for en ent o ion VI {its interconnection agreement with

BellSouth Telecommunications, Inc., and reguest for relief, Docket No. 991267-TP, Final Order
on Complaint, Order No. PSC-00-0802-FOF-TP (April 24, 2000).
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determination that ISP-bound calls appear to be largely interstate was vacated by the D.C. Circuit
Court of Appeals in Bell Atlantic Telephone Companies v. FCC, 206 F.3d 1 (D.C. Cir. March 24,
2000) ("Bell Atlantic").

36. In Bell Atlantic, the court held that:

a. the FCC's interpretation of call "termination” in the [SP Declaratory Ruling rested
on a jurisdictional end-to-end analysis that is inapplicable to the reciprocal compensation arena. Bell
Atlantic, 206 F.3d at 4-5. The court held that "the cases (the FCC) relied on for using this 'end-to-
end' analysis are not on point." Id., 206 F.3d at 5.

b. calls to ISPs meet the FCC's regulatory definition of "termination" stating "Calls to
ISPs appear to fit this definition (of termination): the traffic is switched by the LEC whose customer
is the ISP and then delivered to the ISP, which is clearly the "called party"". Id., 206 F.3d at 6; and

c. calls to ISPs may terminate at the ISP because the information services that an ISP
provides are distinct from the separate telecommunications services used to connect the caller to the
ISP. Id., 206 F.3d at 7. The court recognized that "[i]n this regard, an ISP appears no different from
any businesses such as 'pizza delivery firms, travel reservation agencies, credit card verification
firms, or taxi cab companies,' which use a variety of communications services to provide their good
or services to their customers." Id.

C. Recent Decisions of Other State Commissions

37. In the Kentucky PSC’s May 16, 2000 Order No. 98-212, the KPSC held BellSouth
responsible for reciprocal compensation in relation to ISP traffic. In the Matter of: American

mmunications ices of Louisville, Inc. €.Spir ications, Inc., American
munications Services of Lexington. Inc. d/b/a .spire Communications, Inc.., ALEC, Inc., and
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ications of Iouisville, Inc. ouisville Lightwave, Case No. 98-212,
Kentucky Public Service Commission (May 16, 2000). (“Kentucky Order”). The Kentucky Order
specifically focused on whether or not “calls made by BellSouth’s customers to an Internet service
provider (‘ISP’) that is served by Hyperion are ‘local traffic’ calls such that they should be included
within the reciprocal compensation provisions of the contract.” Kentucky Order, at p. 3. Like TCG
in this complaint, Hyperion adopted BellSouth and Louisville Lightwave L.P.’s interconnection
agreement, dated May 16, 1997, through the “most favored nation” provision. In its holding that
BellSouth was to pay reciprocal compensation for ISP traffic to Hyperion, the KPSC stated that
reciprocal compensation for ISP traffic was “under the agreement between the parties.” Kentucky
Order, at p. 6. The KPSC further explained “the parties could have excluded ISP calls from the
common definition only if they had had a specific meeting of the minds on the issue. The contract
demonstrates that no such meeting of the minds occurred.” Kentucky Order, at p. 6. Thus, like the
New TCG Agreement, BellSouth and TCG never expressly excluded ISP traffic from “local traffic,”
and TCG has the right to claim payment for the use of transport and termination on its network by
BellSouth.

38.  Inarecent Georgia Public Service Commission arbitration, BellSouth was ordered
to pay reciprocal compensation to Intermedia for calls to ISPs. In re: Petiti Bell
[elecommunications. Inc. For Arbitration of an Interconnection Agreement With Intermedia
Communications, Inc. Pursuant to Section 252(b) of the Telecommunications Act of 1996. GPSC
Docket No. 11644-U (June 29, 2000) (“Georgia Order”). The Georgia Order held the ISP
Declaratory Ruling provided authority to order BellSouth to recompense Intermedia as the
Commission felt “CLECS should be compensated for costs imposed on their systems, including
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costs for transport and delivery of ISP-bound calls.” Georgia Order, at p. 5. This Commission
should likewise order BellSouth to compensate TCG under the reciprocal compensation provisions
of the New TCG Agreement to compensate TCG for the costs incurred by TCG and the usage of
TCG's systems and networks to terminate ISP-bound calls originated by BellSouth's end users.

VIII. PRAYER FOR RELIEF

WHEREFORE, TCG requests that the Commission: (1) determine that TCG’s “new”
Agreement with BellSouth, adopted on July 14, 1999, had the same intent, effect and application as
TCG’s previously-negotiated “old” agreement with BellSouth, such that the Commission’s previous
Order applies to the “new” Agreement in dispute; (2) find BellSouth responsible under the New TCG
Agreement for payment of reciprocal compensation, including ISP traffic and switched access
charges; (3) determine that BellSouth breached the New TCG Agreement by failing to pay TCG
reciprocal compensation for the transport and termination of Local Traffic originated by BellSouth’s
end-user customers and sent to TCG for termination at ISPs that are TCG’s end-user customers and
switched access charges; (4) enforce the New TCG Agreement between TCG and BellSouth by
ordering BellSouth to pay TCG reciprocal compensation for termination of ISP-bound traffic and
switched access charges for the period of July 14, 1999 through the expiration of the New TCG
Agreement on June 10, 2000, which amount to $9,820,731.44, in addition to late payment
assessments which amount to $1,337,130.30, totaling $11,157,861.74; and (5) grant such other relief

as the Commission deems appropriate.
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Respectfully submitted,

Rutledge, Ecenia, Purnell & Hoffman, P.A.
P. O . Box 551

Tallahassee, FL 32301

(850) 681-6788 (telephone)

(850) 681-6515 (telecopier)

CERTIFICATE OF SERVICE

I HEREBY CERTIFY that a copy of the Complaint of TCG against BellSouth
Telecommunications, Inc. was furnished by U. S. Mail this 20th day of December, 2000 to the
following:

Nancy White, Esq.

c/o Nancy Sims

BellSouth Telecommunications, Inc.
150 N. Monroe Street

Suite 400

Tallahassee, FL 32301

Martha C. Brown, Esq.

Division of Legal Services

Florida Public Service Commission
2540 Shumard Oak Boulevard
Room 370

Tallahassee, FL 32399-0850

A
Kénenth A.\Qﬂo@{an, Esq.

FAUSERS\ROXANNEWAT&TNTCGComplaint.doc
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AGREEMENT

PREFACE

This Agreement, which shall become effective as of the 10th day of June, 1997, is
entered into by and between AT&T Communications of the Southern States, Inc., a
New York Corporation, having an office at 1200 Peachtree Street, N.E., Atlanta,
Georgia 30309, on behalf of itself, its successors and assigns, (individually and
collectively “AT&T"), and BellSouth Telecommunications, Inc. (“BellSouth”), a Georgia
corporation, on behalf of itself, its successors and assigns, having an office at 675
West Peachtree Street, Atlanta, Georgia 30375.

RECITALS

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

WHEREAS, the Act places certain duties and obligations upon, and
grants certain rights to Telecommunications Carriers; and

WHEREAS, BellSouth is an Incumbent Local Exchange Carrier; and

WHEREAS, BellSouth is willing to provide Telecommunications Services
for resale, Interconnection, Unbundled Network Elements and Ancillary
Functions which include, but are not limited to, access to poles, ducts, conduits
and rights-of-way, and collocation of equipment at BeliSouth’s Premises on the
terms and subject to the conditions of this Agreement; and

WHEREAS, AT&T is a Telecommunications Carrier and has requested
that BeliSouth negotiate an Agreement with AT&T for the provision of
Interconnection, Unbundled Network Elements, and Ancillary Functions as well
as Telecommunications Services for resale, pursuant to the Act and in
conformance with BellSouth’s duties under the Act,

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

DEFINITIONS and ACRONYMS

For purposes of this Agreement, certain terms have been defined in
Attachment 11 and elsewhere in this Agreement to encompass meanings that
may differ from, or be in addition to, the normal connotation of the defined
word. Unless the context clearly indicates otherwise, any term defined or used
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in the singular shall include the plural. The words "shall" and "will" are used
interchangeably throughout this Agreement and the use of either connotes a
mandatory requirement. The use of one or the other shall not mean a different
degree of right or obligation for either Party. A defined word intended to
convey its special meaning is capitalized when used. Other terms that are
capitalized, and not defined in this Agreement, shall have the meaning in the
Act. For convenience of reference, Attachment 10 provides a list of acronyms
used throughout this Agreement.

GENERAL TERMS AND CONDITIONS

Provision of Local Service and Unbundled Network Elements

This Agreement sets forth the terms, conditions and prices under which
BellSouth agrees to provide (a) Telecomiunications Service that BellSouth
currently provides, or may offer hereafter for resale along with the Support
Functions and Service Functions set forth in this Agreement (hereinafter
collectively referred to as "Local Services") and (b) certain unbundied Network
Elements, or combinations of such Network Elements ("Combinations") and (c)
Ancillary Functions to AT&T (Local Services, Network Elements, Combinations,
and Ancillary Functions, collectively referred to as “Services and Elements”).
This Agreement also sets forth the terms and conditions for the interconnection
of AT&T's network to BellSouth's network and the mutual and reciprocal
compensation for the transport and termination of telecommunications.
BellSouth may fulfill the requirements imposed upon it by this Agreement by
itself or, in the case of directory listings for white pages may cause BellSouth
Advertising and Publishing Company (“BAPCQO") to take such actions to fulfill
BellSouth's responsibilities. This Agreement includes Parts | through IV, and
their Attachments 1 - 15 and all accompanying Appendices and Exhibits.
Unless otherwise provided in this Agreement, BellSouth will perform all of its
obligations hereunder throughout its entire service area. The Parties further
agree to comply with all provisions of the Act, including Section 271(e) (1).

The Services and Elements provided pursuant to this Agreement may be
connected to other Services and Elements provided by BellSouth or to any
Services and Elements provided by AT&T itself or by any other vendor. AT&T
may purchase unbundied Network Elements for the purpose of combining
Network Elements in any manner that is technically feasible, including
recreating existing BellSouth services.

Subject to the requirements of this Agreement, AT&T may, at any time add,
relocate or modify any Services and Elements purchased hereunder.

Requests for additions or other changes shall be handled pursuant to the Bona
Fide Request Process provided in Attachment 14. Terminations of any
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Services or Elements shall be handled pursuant to Section 3.1 of the General
Terms and Conditions of this Agreement.

BeliSouth shall not discontinue any Network Element, Ancillary Function, or
Combination provided hereunder without the prior written consent of AT&T.
Such consent shall not be unreasonably withheld. BellSouth shall not
discontinue any Local Service provided hereunder unless BellSouth provides
AT&T prior written notice of intent to discontinue any such service. BellSouth
agrees to make any such service available to AT&T for resale to AT&T's
Custorners who are subscribers of such services from AT&T until the date
BellSouth discontinues any such service for BellSouth’s customers. BeliSouth
also agrees to adopt a reasonable, nondiscriminatory transition schedule for
BellSouth or AT&T Customers who may be purchasing any such service.

This Agreement may be amended from time to time as mutually agreed in
writing between the Parties. The Parties agree that neither Party will take any
action to proceed, nor shall either have any obligation to proceed on a
requested change unless and until a modification to this Agreement is signed
by authorized representatives of each Party.

Term of Agreement

When executed by authorized representatives of BellSouth and AT&T, this
Agreement shall become effective as of the Effective Date stated above, and
shall expire three (3) years from the Effective Date unless terminated in
accordance with the provisions of Section 3.2 of the General Terms and
Conditions.

No later than one hundred and eighty (180) days prior to the expiration of this
Agreement, the Parties agree to commence negotiations with regard to the
terms, conditions, and prices of a follow-on agreement for the provision of
Services and Elements to be effective on or before the expiration date of this
Agreement ("Follow-on Agreement"). The Parties further agree that any such
Follow-on Agreement shall be for a term of no less than three (3) years unless
the Parties agree otherwise.

If, within one hundred and thirty-five (135) days of commencing the negotiation
referenced to Section 2.2, above, the Parties are unable to satisfactorily
negotiate new terms, conditions and prices, either Party may petition the
Commission to establish an appropriate Follow-on Agreement pursuant to 47
U.S.C. § 252. The Parties agree that in such event they shall encourage the
Commission to issue its order regarding such Follow-on Agreement no later
than the expiration date of this Agreement. The Parties further agree that in
the event the Commission does not issue its order by the expiration date of this
Agreement, or if the Parties continue beyond the expiration date of this
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Agreement to negotiate without Commission intervention, the terms, conditions
and prices ultimately ordered by the Commission, or negotiated by the Parties,
will be effective, retroactive to the day following the expiration date of this
Agreement . Until the Follow-on Agreement becomes effective, BellSouth shall
provide Services and Elements pursuant to the terms, conditions and prices of
this Agreement that are then in effect. Prior to filing a Petition pursuant to this
Section 2.3, the Parties agree to utilize the informal dispute resolution process
provided in Section 3 of Attachment 1.

Termination of Agreement; Transitional Support

AT&T may terminate any Local Service(s), Network Element(s),
Combination(s), or Ancillary Function(s) provided under this Agreement upon
thirty (30) days written notice to BellSouth unless a different notice period or
different conditions are specified for termination of such Local Services(s),
Network Element(s), or Combination(s) in this Agreement or pursuant to any
applicable tariff, in which event such specific period or conditions shall apply,
provided such period or condition is reasonable, nondiscriminatory and
narrowly tailored. Where there is no such different notice period or different
condition specified, AT&T's liability shall be limited to payment of the amounts
due for any terminated Local Service(s), Network Element(s), Combination(s)
or Ancillary Service provided up to and including the date of termination.
Notwithstanding the foregoing, the provisions of section 10, infra, shall still
apply. Upon termination, BellSouth agrees to cooperate in an orderly and
efficient transition to AT&T or another vendor such that the level and quality of
the Services and Elements is not degraded and to exercise its best efforts to
effect an orderly and efficient transition. AT&T agrees that it may not terminate
the entire Agreement pursuant to this section.

If a Party is in breach of a material term or condition of this Agreement
(“Defaulting Party”), the other Party shall provide written notice of such breach
to the Defaulting Party. The Defaulting Party shall have ten (10) business
days from receipt of notice to cure the breach. If the breach is not cured, the
Parties shall follow the dispute resolution procedure of Section 16 of the
General Terms and Conditions and Attachment 1. If the Arbitrator determines
that a breach has occurred and the Defaulting Party fails to comply with the
decision of the Arbitrator within the time period provided by the Arbitrator (or a
period of thirty (30) days if no time period is provided for in the Arbitrator’'s
order), this Agreement may be terminated in whole or part by the other Party
upon sixty (60) days prior written notice.

Good Faith Performance

In the performance of their obligations under this Agreement, the Parties shall
act in good faith and consistently with the intent of the Act. Where notice,
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approval or similar action by a Party is permitted or required by any provision of
this Agreement, (including, without limitation, the obligation of the Parties to
further negotiate the resolution of new or open issues under this Agreement)
such actjon shall not be unreasonably delayed, withheld or conditioned.

Option to Obtain Local Services, Network Elements and Combinations
Under Other Agreements

If as a result of any proceeding or filing before any Court, State Commission, or
the Federal Communications Commission, voluntary agreement or arbitration
proceeding pursuant to the Act or pursuant to any applicable state law,
BellSouth becomes obligated to provide Services and Elements, whether or not
presently covered by this Agreement, to a third Party at rates or on terms and
conditions more favorable to such third Party than the applicable provisions of
this Agreement, AT&T shall have the option to substitute such more favorable
rates, terms, and conditions for the relevant provisions of this Agreement which
shall apply to the same States as such other Party, and such substituted rates,
terms or conditions shall be deemed to have been effective under this
Agreement as of the effective date thereof. BellSouth shall provide to AT&T
any BellSouth agreement between BellSouth and any third Party within fifteen
(15) days of the filing of such agreement with any state Commission.

Responsibility of Each Party

Each Party is an independent contractor, and has and hereby retains the right
to exercise full control of and supervision over its own performance of its
obligations under this Agreement and retains full control over the employment,
direction, compensation and discharge of all employees assisting in the
performance of such obligations. Each Party will be solely responsible for all
matters relating to payment of such employees, including compliance with
social security taxes, withholding taxes and all other regulations governing
such matters. Each Party will be solely responsible for proper handiing,
storage, transport and disposal at its own expense of all (i) substances or
materials that it or its contractors or agents bring to, create or assume control
over at Work Locations or, (ii) Waste resulting therefrom or otherwise
generated in corinection with its or its contractors’ or agents’ activities at the
Work Locations. Subject to the limitations on liability and except as otherwise
provided in this Agreement, each Party shall be responsible for (i) its own acts
and performance of all obligations imposed by Applicable Law in connection
with its activities, legal status and property, real or personal and, (ii) the acts of
its own affiliates, ernployees, agents and contractors during the performance of
that Party’s obligations hereunder.

Governmental Compliance
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AT&T and BellSouth each shall comply at its own expense with all Applicable
Law that relates to (i) its obligations under or activities in connection with this
Agreement or (ii) its activities undertaken at, in connection with or relating to
Work Locations. AT&T and BellSouth each agree to indemnify, defend (at the
other Party’'s request) and save harmless the other, each of its officers,
directors and employees from and against any losses, damages, claims,
demands, suits, liabilities, fines, penalties and expenses (including reasonable
attorneys’ fees) that arise out of or result from (i) its failure or the failure of its
contractors or agents to so comply or (ii) any activity, duty or status of it or its
contractors or agents that triggers any legal obligation to investigate or
remediate environmental contamination. BellSouth, at its own expense, will be
solely responsible for obtaining from governmental authorities, building owners,
other carriers, and any other persons or entities, all rights and privileges
(including, but not limited to, space and power), which are necessary for
BellSouth to provide the Services and Elements pursuant to this Agreement.
AT&T, at its own expense, will be solely responsible for obtaining from
governmental authorities, building owners, other carriers, and any other
persons or entities, all rights and privileges which are AT&T's obligation as a
provider of telecommunications services to its Customers pursuant to this
Agreement.

BellSouth shall accept orders for Service and Elements in accordance with the
Federal Communications Commission Rules or State Commission Rules.

Responsibility For Environmental Contamination

AT&T shall in no event be liable to BellSouth for any costs whatsoever
resulting from the presence or Release of any Environmental Hazard or
Hazardous Materials that AT&T did not introduce to the affected Work Location
so long as AT&T's actions do not cause or substantially contribute to the
release of any Environmental Hazard or Hazardous Materials. BellSouth shall
indemnify, defend (at AT&T’s request) and hold harmless AT&T, each of its
officers, directors and employees from and against any losses, darnages,
claims, demands, suits, liabilities, fines, penalties and expenses (including
reasonable attorneys’ fees) that arise out of or result from (i) any Environmental
Hazard or Hazardous Materials that BeliSouth, its contractors or agents
introduce to the Work Locations or (ii) the presence or Release of any
Environmental Hazard or Hazardous Materials for which BellSouth is
responsible under Applicable Law, to the extent the release of any
Environmental Hazard or Hazardous Materials is not caused or substantially
contributed to by AT&T’s actions.

BellSouth shall in no event be liable to AT&T for any costs whatsoever
resulting from the presence or Release of any Environmental Hazard or
Hazardous Materials that BellSouth did not introduce to the affected Work

FL6/10/97



9.2

9.3

Page 7

Location, so long as BellSouth’s actions do not cause or substantially
contribute to the release of any Environmental Hazards or Hazardous
Materials. AT&T shall indemnify, defend (at BellSouth’s request) and hold
harmless BellSouth, each of its officers, directors and employees from and
against any losses, damages, claims, demands, suits, liabilities, fines, penalties
and expenses (including reasonable attorneys' fees) that arise out of or result
from (i) any Environmental Hazard or Hazardous Materials that AT&T, its
contractors or agents introduce to the Work Locations or (ii) the presence or
Release of any Environmental Hazard or Hazardous Materials for which AT&T
is responsible under Applicable Law, to the extent the release of any
Environmental Hazard or Hazardous Materials is not caused or substantially
contributed to by BeliSouth’s actions.

Regulatory Matters

BellSouth shall be responsible for obtaining and keeping in effect all Federal
Communications Commission, State Commissions, franchise authority and
other regulatory approvals that may be required in connection with the perform-
ance of its obligations under this Agreement. AT&T shall be responsible for
obtaining and keeping in effect all Federal Communications Commission, state
regulatory Commission, franchise authority and other regulatory approvals that
may be required in connection with its offering of services to AT&T Customers
contemplated by this Agreement. AT&T shall reasonably cooperate with
BellSouth in obtaining and maintaining any required approvals for which
BeliSouth is responsible, and BellSouth shall reasonably cooperate with AT&T
in obtaining and maintaining any required approvals for which AT&T is
responsible.

In the event that BellSouth is required by any governmental authority to file a
tariff or make another similar filing (“Filing”) in order to implement this
Agreement, BellSouth shall (i) consult with AT&T reasonably in advance of
such Filing about the form and substance of such Filing, (ii) provide to AT&T its
proposed tariff and obtain AT&T's agreement on the form and substance of
such Filing, and (jii) take all steps reasonably necessary to ensure that such
Filing imposes obligations upon BellSouth that are no less favorable than
those provided in this Agreement and preserves for AT&T the full benefit of the
rights otherwise provided in this Agreement. In no event shall BeliSouth file
any tariff to implement this Agreement that purports to govern Services and
Elements that is inconsistent with the rates and other terms and conditions set
forth in this Agreement unless such rate or other terms and conditions are
more favorable than those set forth in this Agreement.

In the event that any final and nonappealable legislative, regulatory, judicial or

other legal action materially affects any material terms of this Agreement, or the
ability of AT&T or BellSouth to perform any material terms of this Agreement,
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AT&T or BellSouth may, on thirty (30) days' written notice (delivered not later
than thirty (30) days following the date on which such action has become
legally binding and has otherwise become final and nonappealable) require
that such terms be renegotiated, and the Parties shall renegotiate in good faith
such mutually acceptable new terms as may be required. In the event that
such new terms are not renegotiated within ninety (90) days after such notice,
the Dispute shall be referred to the Alternative Dispute Resolution procedures
set forth in Attachment 1.

Liability and Indemnity

Liabilities of BellSouth - Unless expressly stated otherwise in this Agreement,
the liability of BellSouth to AT&T during any Contract Year resulting from any
and all causes shall not exceed the amount due and owing by AT&T to
BellSouth during the Contract Year in which such cause arises or accrues.

Liabilities of AT&T - Unless expressly stated otherwise in this Agreement, the
liability of AT&T to BellSouth during any Contract Year resulting from any and
all causes shall not exceed the amount due and owing by AT&T to BellSouth
during the Contract Year in which such cause arises or accrues.

Each party shall, to the greatest extent permitted by Applicable Law, include in
its local switched service tariff (if it files one in a particular State) or in any State
where it does not file a local service tariff, in an appropriate contract with its
customers that relates to the Services and Elements provided under this
Agreement, a limitation of liability (i) that covers the other Party to the same
extent the first Party covers itself and (ii) that limits the amount of damages a
customer may recover to the amount charged the applicable customer for the
service that gave rise to such loss.

No Consequential Damages - NEITHER AT&T NOR BELLSOUTH SHALL BE
LIABLE TO THE OTHER PARTY FOR ANY INDIRECT, INCIDENTAL,
CONSEQUENTIAL, RELIANCE, OR SPECIAL DAMAGES SUFFERED BY
SUCH OTHER PARTY (INCLUDING WITHOUT LIMITATION DAMAGES FOR
HARM TO BUSINESS, LOST REVENUES, LOST SAVINGS, OR LOST
PROFITS SUFFERED BY SUCH OTHER PARTIES), REGARDLESS OF THE
FORM OF ACTION, WHETHER IN CONTRACT, WARRANTY, STRICT
LIABILITY, OR TORT, INCLUDING WITHOUT LIMITATION NEGLIGENCE OF
ANY KIND WHETHER ACTIVE OR PASSIVE, AND REGARDLESS OF
WHETHER THE PARTIES KNEW OF THE POSSIBILITY THAT SUCH
DAMAGES COULD RESULT. EACH PARTY HEREBY RELEASES THE
OTHER PARTY AND SUCH OTHER PARTY’S SUBSIDIARIES AND
AFFILIATES, AND THEIR RESPECTIVE OFFICERS, DIRECTORS,
EMPLOYEES AND AGENTS FROM ANY SUCH CLAIM. NOTHING
CONTAINED IN THIS SECTION 10 SHALL LIMIT BELLSOUTH'S OR AT&T'S
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LIABILITY TO THE OTHER FOR (i) WILLFUL OR INTENTIONAL
MISCONDUCT (INCLJDING GROSS NEGLIGENCE); (ii) BODILY INJURY,
DEATH OR DAMAGE TO TANGIBLE REAL OR TANGIBLE PERSONAL
PROPERTY PROXIMATELY CAUSED BY BELLSOUTH'S OR AT&T'S
NEGLIGENT ACT OR OMISSION OR THAT OF THEIR RESPECTIVE
AGENTS, SUBCONTRACTORS OR EMPLOYEES, NOR SHALL ANYTHING
CONTAINED IN THIS SECTION 10 LIMIT THE PARTIES' INDEMNIFICATION
OBLIGATIONS AS SPECIFIED HEREIN.

Obligation to Indemnify - Each Party shall, and hereby agrees to, defend at
the other's request, indemnify and hold harmless the other Party and each of
its officers, directors, employees and agents (each, an “Indemnitee”) against
and in respect of any loss, debt, liability, damage, obligation, claim, demand,
judgment or settlement of any nature or kind, known or unknown, liquidated or
unliquidated, including without limitation all reasonable costs and expenses
incurred (legal, accounting or otherwise) (collectively, “Damages”) arising out
of, resulting from or based upon any pending or threatened clairn, action,
proceeding or suit by any third Party (a “Claim”) (i) alleging any breach of any
representation, warranty or covenant made by such indemnifying Party (the
“Indemnifying Party”) in this Agreement, (ii) based upon injuries or damage to
any person or property or the environment arising out of or in connection with
this Agreement that are the result of the Indemnifying Party’s actions, breach of
Applicable Law, or status of its employees, agents and subcontractors, or (iii)
for actual or alleged infringement of any patent, copyright, trademark, service
mark, trade name, trade dress, trade secret or any other intellectual property
right, now known or later developed (referred to as "Intellectual Property
Rights") to the extent that such claim or action arises from AT&T or AT&T's
Customer's use of the Services and Elements provided under this Agreement.

Obligation to Defend; Notice; Cooperation - Whenever a Claim shall arise
for indemnification under this Section 10, the relevant Indemnitee, as
appropriate, shall promptly notify the Indemnifying Party and request the
Indemnifying Party to defend the same. Failure to so notify the Indemnifying
Party shall not relieve the Indemnifying Party of any liability that the
Indemnifying Party might have, except to the extent that such failure prejudices
the Indemnifying Party’s ability to defend such Claim. The Indemnifying Party
shall have the right to defend against such liability or assertion in which event
the Indemnifying Party shall give written notice to the Indemnitee of acceptance
of the defense of such Claim and the identity of counsel selected by the
Indemnifying Party. Except as set forth below, such notice to the relevant
Indemnitee shall give the Indemnifying Party full authority to defend, adjust,
compromise or settle such Claim with respect to which such notice shall have
been given, except to the extent that any compromise or settlement shall
prejudice the Intellectual Property Rights of the relevant Indemnitees. The
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Indemnifying Party shall consult with the relevant iIndemnitee prior to any
compromise or settiement that would affect the Intellectual Property Rights or
other rights of any Indemnitee, and the relevant Indemnitee shall have the right
to refuse such compromise or settlement and, at the refusing Party’s or
refusing Parties’ cost, to take over such defense, provided that in such event
the Indemnifying Party shall not be responsible for, nor shall it be obligated to
indemnify the relevant Indemnitee against, any cost or liability in excess of
such refused compromise or settlement. With respect to any defense accepted
by the Indemnifying Party, the relevant Indemnitee shall be entitled to
participate with the indemnifying Party in such defense if the Claim requests
equitable relief or other relief that could affect the rights of the Indemnitee and
also shall be entitled to employ separate counsel for such defense at such
Indemnitee's expense. In the event the Indemnifying Party does not accept the
defense of any indemnified Claim as provided above, the relevant Indemnitee
shall have the right to employ counsel for such defense at the expense of the
Indemnifying Party. Each Party agrees to cooperate and to cause its
employees and agents to cooperate with the other Party in the defense of any
such Claim and the relevant records of each Party shall be available to the
other Party with respect to any such defense.

Audits and Inspections

For carrier billing purposes, the Parties have agreed pursuant to Section 12 of
Attachment 6, to create a process for pre-bill certification. Until such time as
that process is in place, the audit process provided in Section 11.1 shall apply.

Subject to BellSouth’s reasonable security requirements and except as may be
otherwise specifically provided in this Agreement, AT&T may audit BellSouth’s
books, records and other documents once in each Contract Year for the
purpose of evaluating the accuracy of BellSouth’s billing and invoicing. AT&T
may employ other persons or firms for this purpose. Such audit shall take
place at a time and place agreed on by the Parties no later than thirty (30) days
after notice thereof to BellSouth.

BellSouth shall promptly correct any billing error that is revealed in an audit,
including making refund of any overpayment by AT&T in the form of a credit on
the invoice for the first full billing cycle after the Parties have agreed upon the
accuracy of the audit results. Any Disputes concerning audit results shall be
resolved pursuant to the Alternate Dispute Resolution procedures described in
Section 16 of the General Terms and Conditions and Attachment 1.

BellSouth shall cooperate fully in any such audit, providing reasonable access

to any and all appropriate BellSouth employees and books, records and other
documents reasonably necessary to assess the accuracy of BellSouth's bills.
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AT&T may audit BellSouth's books, records and documents more than once
during any Contract Year if the previous audit found previously uncorrected net
variances or errors in invoices in BellSouth's favor with an aggregate value of
at least two percent (2%) of the amounts payable by AT&T for Services and
Elements or Combinations provided during the period covered by the audit.

Audits shall be at AT&T's expense, subject to reimbursement by BellSouth in
the event that an audit finds an adjustment in the charges or in any invoice paid
or payable by AT&T hereunder by an amount that is, on an annualized basis,
greater than two percent (2%) of the aggregate charges for the Services and
Elements during the period covered by the audit.

Upon (i) the discovery by BellSouth of overcharges not previously reimbursed
to AT&T or (ii) the resolution of disputed audits, BeliSouth shall promptly
reimburse AT&T the amount of any overpayment times the highest interest rate
(in decimal value) which may be levied by law for commercial transactions,
compounded daily for the number of days from the date of overpayment to and
including the date that payment is actually made. In no event, however, shall
interest be assessed on any previously assessed or accrued late payment
charges.

Subject to reasonable security requirements, either Party may audit the books, -
records and other documents of the other for the purpose of evaluating usage
pertaining to transport and termination of local traffic. Where such usage data
is being transmitted through CABS, the audit shall be conducted in

accordance with CABS or other applicable requirements approved by the
appropriate State Commission. If data is not being transferred via CABS,

either Party may request an audit for such purpose once each Contract Year.
Either Party may employ other persons or firms for this purpose. Any such
audit shall take place no later than thirty (30) days after notice thereof to the
other Party.

Either Party shall promptly correct any reported usage error that is revealed in
an audit, including making payment of any underpayment after the Parties
have agreed upon the accuracy of the audit results. Any Disputes concerning
audit results shall be resolved pursuant to the Alternate Dispute Resolution
procedures described in Section 16 of the General Terms and Conditions and
Attachment 1.

The Parties shall cooperate fully in any such audit, providing reasonable
access to any and all appropriate employees and books, records and other
documents reasonably necessary to assess the usage pertaining to transport
and terminating of local traffic.
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Performance Measurement

In providing Services and Elements, BellSouth will provide AT&T with the
quality of service BellSouth provides itself and its end-users. BellSouth's
performance under this Agreement shall provide AT&T with the capability to
meet standards or other measurements that are at least equal to the level that
BellSouth provides or is required to provide by law or its own internal
procedures. BellSouth shall satisfy all service standards, measurements, and
performance requirements set forth in the Agreement and the measurements
specified in Attachment 12 of this Agreement. Any conflict between the
standards, measurements, and performance requirements BellSouth provides
itself and the standards, measurements and performance requirements set
forth in Attachment 12 shall be resolved in favor of the higher standard,
measurement and performance.

The Parties acknowledge that the need will arise for changes to the
measurements specified in Attachment 12 during the term of this Agreement.
Such changes may include the addition or deletion of measurements or a
change in the performance standard for any particular metric, as well as the
provision of target performance levels, as set forth in Attachment 12. Unless
otherwise specified in Attachment 12, the parties agree to review all
measurements on a quarterly basis to determine if arly changes are
appropriate, and may include the provision to AT&T of any additional
measurements BellSouth may provide itself.

The Parties agree to monitor actual performance on a monthly basis and, if the
Parties conclude it is required, develop a process improvement plan to improve
quality of service provided as measured by the performance measurements, if
necessary. Such a plan shall be developed where BellSouth's performance
falls below either the level of performance it provides itself or the level of
performance required in Attachment 12.

DELETED

Force Majeure

Neither Party shall be liable for any delay or failure in performance of any part
of this Agreement caused by a Force Majeure condition, including acts of the
United States of America or any state, territory or political subdivision thereof,
acts of God or a public enemy, fires, floods, disputes, freight embargoes,
strikes, earthquakes, volcanic actions, wars, civil disturbances, or other causes
beyond the reasonable control of the Party claiming excusable delay or other
failure to perform. Force Majeure shall not include acts of any Governmental
Authority relating to environmental, health or safety conditions at Work
Locations. If any Force Majeure condition occurs, the Party whose
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performance fails or is delayed because of such Force Majeure condition shall
give prompt notice to the other Party, and upon cessation of such Force
Majeure condition, shall give like notice and commence performance
hereunder as promptly as reasonably practicable.

14.2 Notwithstanding Subsection 1, no delay or other failure to perform shall be
excused pursuant to this Section 14 by the acts or omission of a Party’s
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subcontractors, material persons, suppliers or other third persons providing
products or services to such Party unless: (i) such acts or omissions are
themselves the product of a Force Majeure condition, (ii) such acts or
omissions do not relate to environmental, health or safety conditions at Work
Locations and, (iii) unless such delay or failure and the consequences thereof
are beyond the control and without the fault or negligence of the Party claiming
excusable delay or other failure to perform. Notwithstanding the foregoing, this
Section 14 shall not excuse failure or delays where BellSouth is required to
implement Disaster Recovery plans to avoid such failures and delays in
performance.

Certain Federal, State and Local Taxes

Definition For purposes of this Section 15, the terms “taxes” and “fees” shall
include but not be limited to federal, state or local sales, use, excise, gross
receipts or other taxes or tax-like fees of whatever nature and however
designated (including tariff surcharges and any fees, charges or other
payments, contractual or otherwise, for the use of public streets or rights of
way, whether designated as franchise fees or otherwise) imposed on, or
sought to be imposed, either of the parties and measured by the charges or
payments, for the services furnished hereunder, excluding any taxes levied on
income.

Taxes And Fees Imposed Directly On Either Seller Or Purchaser

Taxes and fees imposed on the providing Party, which are neither permitted
nor required to be passed on by the providing Party to its Customer, shall be
borne and paid by the providing Party.

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

Taxes And Fees Imposed On Purchaser But Collected And Remitted By
Seller

Taxes and fees imposed on the purchasing Party shall be borne by the
purchasing Party, even if the obligation to collect and/or remit such taxes or
fees is placed on the providing Party.

To the extent permitted by Applicable Law, any such taxes and/or fees shall be
shown as separate items on applicable billing documents between the Parties.
Notwithstanding the foregoing, the purchasing Party shall remain liable for any
such taxes and fees regardless of whether they are actually billed by the
providing Party at the time that the respective service is billed.
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If the purchasing Party determines that in its opinion any such taxes or fees are
not lawfully due, the providing Party shall not bill such taxes or fees to the
purchasing Party if the purchasing Party provides written certification,
reasonably satisfactory to the providing Party, stating that it is exempt or
otherwise not subject to the tax or fee, setting forth the basis therefor, and
satisfying any other requirements under applicable law. If any authority seeks
to collect any such tax or fee that the purchasing Party has determined and
certified not to be lawfully due, or any such tax or fee that was not billed by the
providing Party, the purchasing Party may contest the same in good faith, at its
own expense. In the event that such contest must be pursued in the name of
the providing Party, the providing Party shall permit the purchasing Party to
pursue the contest in the name of providing Party and providing Party shall
have the opportunity to participate fully in the preparation of such contest. In
any such contest, the purchasing Party shall promptly furnish the providing
Party with copies of all filings in any proceeding, protest, or legal challenge, all
rulings issued in connection therewith, and all correspondence between the
purchasing Party and the taxing authority.

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

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

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

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

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

To the extent permitted by applicable law, any such taxes and/or fees shall be
shown as separate items on applicable billing documents between the Parties.
Notwithstanding the foregoing, the purchasing Party shall remain liable for any
such taxes and fees regardless of whether they are actually billed by the
providing Party at the time that the respective service is billed.

If the purchasing Party disagrees with the providing Party’s determination as to
the application or basis for any such tax or fee, the Parties shall consult with
respect to the imposition and billing of such tax or fee and with respect to
whether to contest the imposition of such tax or fee. Notwithstanding the
foregoing, the providing Party shall retain responsibility for determining whether
and to what extent any such taxes or fees are applicable. The providing Party
shall further retain responsibility for determining whether and how to contest
the imposition of such taxes or fees, provided, however, the Parties agree to
consult in good faith as to such contest and that any such contest undertaken
at the request of the purchasing Party shall be at the purchasing Party’'s
expense. In the event that such contest must be pursued in the name of the
providing Party, providing Party shall permit purchasing Party to pursue the
contest in the name of the providing Party and the providing Party shall have
the opportunity to participate fully in the preparation of such contest.

If, after consultation in accordance with the preceding Section 15.4.3, the
purchasing Party does not agree with the providing Party’s final determination
as to the application or basis of a particular tax or fee, and if the providing
Party, after receipt of a written request by the purchasing Party to contest the
imposition of such tax or fee with the imposing authority, fails or refuses to
pursue such contest or to allow such contest by the purchasing Party, the
purchasing Party may utilize the dispute resolution process outlined in Section
16 of the General Terms and Conditions of this Agreement and Attachment 1.
Utilization of the dispute resolution process shall not relieve the purchasing
party from liability for any tax or fee billed by the providing Party pursuant to
this subsection during the pendency of such dispute resolution proceeding. In
the event that the purchasing Party prevails in such dispute resolution
proceeding, it shall be entitied to a refund in accordance with the final decision
therein. Notwithstanding the foregoing, if at any time prior to a final decision in
such dispute resolution proceeding the providing Party initiates a contest with
the imposing authority with respect to any of the issues involved in such
dispute resolution proceeding, the dispute resolution proceeding shall be
dismissed as to such common issues and the final decision rendered in the
contest with the imposing authority shall control as to such issues.
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In the event that all or any portion of an amount sought to be collected must be
paid in order to contest the imposition of any such tax or fee with the imposing
authority, or to avoid the existence of a lien on the assets of the providing Party
during the pendency of such contest, the purchasing Party shall be responsible
for such payment and shall be entitled to the benefit of any refund or recovery.

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

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

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

Mutual Cooperation

Iin any contest of a tax or fee by one Party, the other Party shall cooperate fully
by providing records, testimony and such additional information or assistance
as may reasonably be necessary to pursue the contest. Further, the other
Party shall be reimbursed for any reasonable and necessary out-of-pocket
copying and travel expenses incurred in assisting in such contest. Each Party
agrees to indemnify and hold harmiess the other Party from and against any
losses, damages, claims, demands, suits, liabilities, and expenses, including
reasonable attorney’s fees, that arise out of its failure to perform its obligations
under this Section.

Alternative Dispute Resolution

All disputes, claims or disagreements (collectively "Disputes”) arising under or
related to this Agreement or the breach hereof shall be resolved in accordance
with the procedures set forth in Attachment 1, except: (i) disputes arising
pursuant to Attachment 6, Connectivity Billing; and (ii) disputes or matters for
which the Telecommunications Act of 1996 specifies a particular remedy or
procedure. Disputes involving matters subject to the Connectivity Billing
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provisions contained in Attachment 6, shall be resolved in accordance with the
Billing Disputes section of Attachment 6. In no event shall the Parties permit
the pendency of a Dispute to disrupt service to any AT&T Customer
contemplated by this Agreement. The foregoing notwithstanding, neither this
Section nor Attachment 1 shall be construed to prevent either Party from
seeking and obtaining temporary equitable remedies, including temporary
restraining orders. A request by a Party to a court or a regulatory authority for
interim measures or equitable relief shall not be deemed a waiver of the obliga-
tion to comply with Attachment 1.

Notices

Any notices or other communications required or permitted to be given or
delivered under this Agreement shall be in hard-copy writing (unless otherwise
specifically provided herein) and shall be sufficiently given if delivered
personally or delivered by prepaid overnight express service to the following
(unless otherwise specifically required by this Agreement to be delivered to
another representative or point of contact):

If to AT&T:

Pamela A. Nelson
Vendor Management
AT&T

1200 Peachtree St., N.E.
Atlanta, GA 30309

If to BellSouth:

Randy Jenkins
Interconnection Services
Suite 410

1960 W. Exchange Place
Tucker, GA 30064

Either Party may unilaterally change its designated representative and/or
address for the receipt of notices by giving seven (7) days prior written notice
to the other Party in compliance with this Section. Any notice or other
communication shall be deemed given when received.

Confidentiality and Proprietary Information

For the purposes of this Agreement, “Confidential Information” means
confidential or proprietary technical or business Information given by the
Discloser to the Recipient. All information which is disclosed by one Party to
the other in connection with this Agreement shall automatically be deerned
proprietary to the Discloser and subject to this Agreement, unless otherwise
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confirmed in writing by the Discloser. In addition, by way of example and not
limitation, all orders for Services and Elements placed by AT&T pursuant to this
Agreement, and information that would constitute Customer Proprietary
Network pursuant to the Act and the rules and regulations of the Federal
Communications Commission, and Recorded Usage Data as described in
Attachment 7, whether disclosed by AT&T to BellSouth or otherwise acquired
by BellSouth in the course of the performance of this Agreement, shall be
deemed Confidential Information of AT&T for all purposes under this
Agreement.

For a period of five (5) years from the receipt of Confidential Information from
the Discloser, except as otherwise specified in this Agreement, the Recipient
agrees (a) to use it only for the purpose of performing under this Agreement,
(b) to hold it in confidence and disclose it to no one other than its employees
having a need to know for the purpose of performing under this Agreement,
and (c) to safeguard it from unauthorized use or disclosure with at least the
same degree of care with which the Recipient safeguards its own Confidential
information. If the Recipient wishes to disclose the Discloser's Confidential
Information to a third Party agent or consultant, the agent or consultant must
have executed a written agreement of non-disclosure and non-use comparable
in scope to the terms of this Section.

The Recipient may make copies of Confidential Information only as reasonably
necessary to perform its obligations under this Agreement. All such copies
shall bear the same copyright and proprietary rights notices as are contained
on the original.

The Recipient agrees to return all Confidential Information in tangible form
received from the Discloser, including any copies made by the Recipient, within
thirty (30) days after a written request is delivered to the Recipient, or to
destroy all such Confidential Information, except for Confidential Information
that the Recipient reasonably requires to perform its obligations under this
Agreement. If either Party loses or makes an unauthorized disclosure of the
other Party’s Confidential Information, it shall notify such other Party
immediately and use reasonable efforts to retrieve the lost or wrongfully
disclosed information.

The Recipient shall have no obligation to safeguard Confidential Information:
(a) which was in the possession of the Recipient free of restriction prior to its
receipt from the Discloser; (b) after it becomes publicly known or available
through no breach of this Agreement by the Recipient; (c) after it is rightfully
acquired by the Recipient free of restrictions on its disclosure; or (d) after it is
independently developed by personnel of the Recipient to whom the
Discloser's Confidential Information had not been previously disclosed. In
addition, either Party shall have the right to disclose Confidential Information to
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any mediator, arbitrator, state or federal regulatory body, the Department of
Justice or any court in the conduct of any mediation, arbitration or approval of
this Agreement or in any proceedings concerning the provision of interLATA
services by BellSouth that are or may be required by the Act. Additionally, the
Recipient may disclose Confidential Information if so required by law, a court,
or governmental agency, so long as the Discloser has been notified of the
requirement promptly after the Recipient becomes aware of the requirement.
in all cases, the Recipient must undertake all lawful measures to avoid
disclosing such information until Discloser has had reasonable time to seek
and comply with a protective order that covers the Confidential Information to
be disclosed.

Each Party’s obligations to safeguard Confidential Information disclosed prior
to expiration or termination of this Agreement shall survive such expiration or
termination.

Except as otherwise expressly provided elsewhere in this Agreement, no
license is hereby granted under any patent, trademark, or copyright, nor is any
such license implied, solely by virtue of the disclosure of any Confidential
Information.

Each Party agrees that the Discloser would be irreparably injured by a breach
of this Agreement by the Recipient or its representatives and that the Discloser
shall be entitled to seek equitable relief, including injunctive relief and specific
performance, in the event of any breach of the provisions of this Agreement.
Such remedies shall not be deemed to be the exclusive remedies for a breach
of this Agreement, but shall be in addition to all other remedies available at law
or in equity.

Branding

The Parties agree that the services offered by AT&T that incorporate Services
and Elements made available to AT&T pursuant to this Agreement shall be
branded as AT&T services, unless BellSouth determines to unbrand such
Services and Elements for itself, in which event BellSouth may provide
unbranded Services and Elements. AT&T shall provide the exclusive interface
to AT&T Customers, except as AT&T shall otherwise specify. In those
instances where AT&T requires BellSouth personnel or systems to interface
with AT&T Customers, such personnel shall identify themselves as
representing AT&T, and shall not identify themselves as representing
BellSouth. Except for material provided by AT&T, all forms, business cards or
other business materials furnished by BellSouth to AT&T Customers shall be
subject to AT&T's prior review and approval. In no event shall BellSouth,
acting on behalif of AT&T pursuant to this Agreement, provide information to
AT&T local service Customers about BellSouth products or services. BellSouth
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agrees to provide in sufficient time for AT&T to review and provide comments,
the methods and procedures, training and approaches, to be used by
BellSouth to assure that BellSouth meets AT&T's branding requirement. For
installation and repair services, AT&T agrees to provide BellSouth with
branded material at no charge for use by BellSouth (“Leave Behind Material”).
AT&T will reimburse BellSouth for the reasonable and demonstrable costs
BellSouth would otherwise incur as a result of the use of the generic leave
behind material. BellSouth will notify AT&T of material supply exhaust in
sufficient time that material will always be available. BellSouth may leave a
generic card if BellSouth does not have an AT&T specific card available.
BellSouth will not be liable for any error, mistake or omission, other than
intentional acts or omissions or gross negligence, resulting from the
requirements to distribute AT&T’s Leave Behind Material.

Directory Listings Requirements

BellSouth shall make available to AT&T, for AT&T subscribers, non-
discriminatory access to its telephone number and address directory listings
("Directory Listings"), under the below terms and conditions. In no event shall
AT&T subscribers receive Directory Listings that are at less favorable rates,
terms or conditions than the rates, terrns or conditions that BellSouth provides
its subscribers.

DELETED
DELETED

Subject to execution of an Agreement between AT&T and BellSouth's affiliate,
BellSouth Advertising & Publishing Corporation ("BAPCQ") substantially in the
form set forth in Attachment 13: (1) listings shall be included in the appropriate
White Pages or local alphabetical directories (including Foreign Language
directories as appropriate), via the BellSouth ordering process, (basic listing
shall be at no charge to AT&T or AT&T's subscribers); (2) AT&T's business
subscribers’ listings shall also be included in the appropriate Yellow Pages or
local classified directories, via the BellSouth ordering process, at no charge to
AT&T or AT&T's subscribers; (3) copies of such directories shall be delivered
by BAPCO to AT&T's subscribers; (4) AT&T will sell enhanced White Pages
Listings to AT&T subscribers and BellSouth shall provide the enhanced White
Listings; and (5) Yellow Pages Advertising will be sold and billed to AT&T
subscribers.

BAPCO will provide AT&T the necessary publishing information to process
AT&T's subscribers directory listings requests including, but not limited to:

1. Classified Heading Information
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Telephone Directory Coverage Areas by NPA/NXX
Publishing Schedules

" Processes for Obtaining Foreign Directories

o » W BN

information about Listing AT&T's Customer Services, including
telephone numbers, in the Customer Call Guide Pages.

BellSouth will provide AT&T the proper format for submitting subscriber listings
as outlined in the OLEC Handbook. BellSouth and BAPCO will accord AT&T's
directory listing information the same level of confidentiality that BellSouth and
BAPCO accord BellSouth's and BAPCO'S own directory listing information, and
BellSouth shall limit access to AT&T's Customer proprietary, confidential
directory information to those BellSouth or BAPCO employees who are
involved in the preparation of listings.

BellSouth will include AT&T subscriber listings in BellSouth's directory
assistance databases and BellSouth will not charge AT&T to maintain the
Directory Assistance database. The Parties agree to cooperate with each
other in formulating appropriate procedures regarding lead time, timeliness,
format, and content of listing information.

DELETED

Subscriber List Information/Local Number Portability

DELETED

BellSouth shall refer any requests from third parties for AT&T’s Subscriber List
information to AT&T.

Local Number Portability shall be provided as set forth in Attachment 8.
Insurance Requirements

At all times during the term of this Agreement, each Party shall maintain, at its
own expense, (i) all insurance required by applicable Law including insurance
and approved self insurance for statutory workers compensation coverage and
(il) commercial general liability coverage in the amount of not less than ten
million dollars ($10,000,000) or a combination of commercial general liability
and excess/umbrella coverage totaling ten million dollars ($10,000,000 ). Upon
request from the other Party, each Party shall furnish the other Party with
certificates of insurance which evidence the minimum levels of insurance set
forth herein. Each Party may satisfy all or part of the coverage specified herein
through self insurance. Each Party shall give the other Party at least thirty (30)
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days advance written notice of any cancellation or non-renewal of insurance
required by this Section.

Costg

Except as otherwise specified in this Agreement, the Act, or any Commission
order, each Party shall be responsible for all costs and expenses that it incurs
to comply with its obligations under this Agreement.

DELETED
Pre-Ordering Information

BellSouth shall provide AT&T with access on a real-time basis via electronic
interfaces to all services and features technically available from each switch, by
switch CLLI and access to street address detail for the provisioning of a service
request. This information is currently contained in BellSouth’s Regional Street
Address Guide (“RSAG”) and Products and Services Inventory Management
(P/SIMS).

If AT&T dials in, AT&T will obtain from BellSouth a security card featuring a
unique password identification which will be changed periodically by BellSouth.
A nonrecurring charge of One Hundred ($100.00) Dollars will be applied to
each security card provided, including duplicates furnished to additional users
or furnished as a replacement of lost or stolen cards.

AT&T acknowledges that (i) this information is provided for the limited purposes
of facilitating the establishment of new Customer accounts and identifying
services and features available in specific BellSouth central offices. AT&T
agrees that it will not sell or otherwise transfer such information to any third
Party for any purpose whatsoever without the prior written consent of
BellSouth; (ii) BellSouth does not warrant that services provided under this
Section will be uninterrupted or error free. In the event of interruptions, delays,
errors or other failure of the services, BellSouth’s obligation shall be limited to
using reasonable efforts under the circumstances to restore the services.
BellSouth shall have no obligation to retrieve or reconstruct any transmitted
messages or transmission data which may be lost or damaged. AT&T is
responsible for providing back-up for data deemed by BellSouth to be
necessary to its operations; (iii) the services provided under this Section are
provided “As Is.” BellSouth makes no warranty, express or implied, with
respect to the services, including but not limited to any warranty of
merchantability or fitness for a particular purpose, which warranties are hereby
expressly disclaimed.

Disaster Recovery
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BellSouth and AT&T agree to jointly develop and implement a detailed service
restoration plan and disaster recovery plan to be in effect by December 31,
1997. A joint task team will commence development no later than November
1, 1996, for implementation throughout 1997 reaching full deployment by
December 31, 1997.

Such plans shall incorporate BellSouth Emergency Contingency Plans for
Residence and Business Repair Centers. The Plans shall conform to the FCC
Restoration Guidelines, to the National Security Emergency Preparedness
(“NSEP”) procedures and adhere to the guidelines developed by the
Telecommunications Service Priority (“TSP”) System office within the National
Communications System (“NCS”) Agency.

In developing the plans, the team will address the following AT&T proposed
terms: (i) provision for immediate notification to AT&T via the Electronic
Interface, to be established pursuant to Section 3 of Attachment 6 of the
Agreement, of the existence, location, and source of any emergency network
outage affecting AT&T Customers; (ii) establishment of a single point of contact
responsible for initiating and coordinating the restoration of all Local Services
and Network Elements or Combinations; (iii) establishment of procedures to
provide AT&T with real-time access to information relating to the status of
restoration efforts and problem resolution during the restoration process; (iv)
provision of an inventory and description of mobile restoration equipment by
locations; (v) establishment of methods and procedures for the dispatch of
mobile equipment to the restoration site; (vi) establishment of methods and
procedures for re-provisioning all Services and Elements, after initial
restoration; (vii) provision for equal priority, as between AT&T Customers and
BellSouth Customers, for restoration efforts, consistent with FCC Service
Restoration guidelines, including, but not limited to, deployment of repair
personnel and access to spare parts and components; and (viii) establishment
of a mutually agreeable process for escalation of maintenance problems,
including a complete, up-to-date list of responsible contacts, available twenty-
four (24) hours per day, seven (7) days per week.

Such plans shall be modified and updated as necessary. For purposes of this
Section, an emergency network outage is defined as 5,000 or more blocked
call attempts in a ten (10) minute period in a single exchange.

In the event the Parties are unable to reach agreement on either plan, the
matter shall be resolved pursuant to Section 16 and Attachment 1 of this
Agreement.

Miscellaneous

Delegation or Assignment
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BellSouth may not assign any of its rights or delegate any of its obligations
under this Agreement without the prior written consent of AT&T which will not
be unreasonably withheld. Notwithstanding the foregoing, BellSouth may
assign its rights and benefits and delegate its duties and obligations under this
Agreernent without the consent of AT&T to a 100 percent owned Affiliate
company of BellSouth if such Affiliate provides wireline communications,
provided that the performance of any such assignee is guaranteed by the
assignor. Any prohibited assignment or delegations shall be nuil and void.

Subcontracting

If any Party’s obligation under this Agreement is performed by a subcontractor
or Affiliate, the Party subcontracting the obligation nevertheless shall remain
fully responsible for the performance of this Agreement in accordance with its
terms, and shall be solely responsible for payments due its subcontractors or
Affiliate. In entering into any contract, subcontract or other agreement for the
performance of any obligation under this Agreement, the Party shall not enter
into any agreement that it would not enter into if the supplier was performing
services directly for said Party.

Nonexclusive Remedies

Except as otherwise expressly provided in this Agreement, each of the
remedies provided under this Agreement is cumulative and is in addition to any
remedies that may be available at law or in equity.

No Third-Party Beneficiaries

Except as may be specifically set forth in this Agreement, this Agreement does
not provide and shall not be construed to provide third Parties with any remedy,
claim, liability, reimbursement, cause of action, or other privilege.

Referenced Documents

Whenever any provision of this Agreement refers to a technical reference,
technical publication, AT&T Practice, BellSouth Practice, any publication of
telecommunications industry administrative or technical standards, or any other
document specifically incorporated into this Agreement, it will be deemed to be
a reference to the most recent version or edition (including any amendments,
supplements, addenda, or successors) of such document that is in effect, and
will include the most recent version or edition (including any amendments,
supplements, addenda, or successors) of each document incorporated by
reference in such a technical reference, technical publication, AT&T Practice,
BellSouth Practice, or publication of industry standards (unless AT&T elects
otherwise). Should there be an inconsistency between or among publications
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or standards, the Parties shall mutually agree upon which requirement shall
apply. If the Parties cannot reach agreement, the matter shall be handled
pursuant to Attachment 1 of this Agreement.

Applicable Law

The validity of this Agreement, the construction and enforcement of its terms,
and the interpretation of the rights and duties of the Parties shall be governed
by the laws of the State of Florida other than as to conflicts of laws, except
insofar as federal law may control any aspect of this Agreement, in which case
federal law shall govern such aspect. The Parties submit to personal
jurisdiction in Atlanta, Georgia, and waive any objections to a Georgia venue.

Publicity and Advertising

Neither Party shall publish or use any advertising, sales promotions or other
publicity materials that use the other Party’s logo, trademarks or service marks
without the prior written approval of the other Party.

Amendments or Waivers

Except as otherwise provided in this Agreement, no amendment or waiver of
any provision of this Agreement, and no consent to any default under this
Agreement, shall be effective unless the same is in writing and signed by an
officer of the Party against whom such amendment, waiver or consent is
claimed. In addition, no course of dealing or failure of a Party strictly to enforce
any term, right or condition of this Agreement shall be construed as a waiver of
such term, right or condition.

Severability

If any term, condition or provision of this Agreement is held to be invalid or
unenforceable for any reason, such invalidity or unenforceability shall not
invalidate the entire Agreement, unless such construction would be
unreasonable. The Agreement shall be construed as if it did not contain the
invalid or unenforceable provision or provisions, and the rights and obligations
of each Party shall be construed and enforced accordingly; provided, however,
that in the event such invalid or unenforceable provision or provisions are
essential elements of this Agreement and substantially impair the rights or
obligations of either Party, the Parties shall promptly negotiate a replacement
provision or provisions.

Entire Agreement

This Agreement, which shall include the Attachmerits, Appendices and other
documents referenced herein, constitutes the entire Agreement between the
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Parties concerning the subject matter hereof and supersedes any prior
agreements, representations, statements, negotiations, understandings,
proposals or undertakings, oral or written, with respect to the subject matter
expressly set forth herein.

Survival of Obligations

Any liabilities or obligations of a Party for acts or omissions prior to the
cancellation or termination of this Agreement, any obligation of a Party under
the provisions regarding indemnification, Confidential Information, limitations
on liability, and any other provisions of this Agreement which, by their terms,
are contemplated to survive (or to be performed after) termination of this
Agreement, shall survive cancellation or termination thereof.

Executed in Counterparts

This Agreement may be executed in any number of counterparts, each of
which shall be deemed an original; but such counterparts shall together
constitute one and the same instrument.

Headings of No Force or Effect

The headings of Articles and Sections of this Agreement are for convenience of
reference only, and shall in no way define, modify or restrict the meaning or
interpretation of the terms or provisions of this Agreement.
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Partl: Local Services Resale

Telecommunications Services Provided for Resale

At the request of AT&T, and pursuant to the requirements of the Act, BellSouth
will make available to AT&T for resale (see Section 24.3 of Part 1) any
Telecornmunications Service that BellSouth currently provides, or may offer
hereafter. BellSouth shall also provide Support Functions and Service
Functions, as set forth in Sections 27 and 28 of this Part. The
Telecommunications Services, Service Functions and Support Functions
provided by BellSouth to AT&T pursuant to this Agreement are collectively
referred to as "Local Service."

This Part describes several services which BellSouth shall make available to
AT&T for resale pursuant to this Agreement. This list of services is neither all
inclusive nor exclusive. All Telecommunications Services of BellSouth which
are to be offered for resale pursuant to the Act are subject to the terms herein,
even though they are not specifically enumerated or described.

Features and Functions Subject to Resale

BellSouth agrees to make available for resale all features and functions
available in connection with Telecommunications Services, including but not
limited to the following:

Dial tone and ring

Capability for either dial pulse or touch tone recognition
Capability to complete calls to any location

Same extended local calling area

1+ IntralLATA toll calling

PIC 1+ service

CIC dialing (10 XXXX)

Same access to vertical features and functions

Call detail recording capability required for end user billing
Flat and Measured Service

International Calling

911, 500, 700, 800, 888, 900, 976 dialing

Ringing

Repeat dial capability

Multi-line hunting

PBX trunks and DID service

BellSouth will provide AT&T with at least the capability to provide an AT&T
Customer the same experience as BellSouth provides its own Customers with
respect to all Local Services. The capability provided to AT&T by BellSouth
shall be in accordance with standards or other measurements that are at least
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equal to the level that BellSouth provides or is required to provide by law and
its own internal procedures.

General Terms and Conditions for Resale

Primary Local Exchange Carrier Selection

BellSouth shall apply the principles set forth in Section 64.1100 of the Federal
Communications Commission Rules, 47 C.F.R. §64.1100, to the process for
end-user selection of a primary local exchange carrier. BellSouth shall not
require a disconnect order from the Customer, another carrier, or another
entity, in order to process an AT&T order for Local Service for a Customer.

Pricing

The prices charged to AT&T for Local Service are set forth in Part IV of this
Agreement.

Restrictions on Resale

With the exception of short-term promotions, defined as those promotions that
are offered for a ninety (90) day period or less and which are not offered on a
consecutive basis, BellSouth shall offer for resale at wholesale prices all
telecommunications services that BellSouth provides at retail to non-
telecommunications carriers, including governmental bodies and information
providers. Short-term promotions may be resold at the retail rate. Long term
promotions, defined as those promotions that are offered for more than a
ninety (90) day period, may be resold at the tariff rate less the wholesale
discount.

No terms and conditions, including use and user restrictions, shall be
applicable to the resale of BellSouth’s telecommunications services except for:

Q)] a restriction on the resale of residential service to residential
customers;

(ii) LifeLine/Link-up services shall be available for resale by AT&T
only to those customers who are eligible to purchase such service
directly from BellSouth;

(iiiy  All grandfathered services are available for resale by AT&T to
those customers or subscribers who already have grandfathered
status; and

(iv) N11/E911/911 services shall be available for resale by AT&T.
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Dialing Parity

BellSouth agrees that AT&T Customers will experience the same dialing parity
as BellSouth's Customers, such that, for all call types: (i) an AT&T Customer is
not required to dial any greater number of digits than a BellSouth Customer; (ii)
the post-dial delay (time elapsed between the last digit dialed and the first
network response), call completion rate and transmission quality experienced
by an AT&T Customer is at least equal in quality to that experienced by a
BellSouth Customer; and (iii) the AT&T Customer may retain its local telephone
number.

Changes in Retail Service

BellSouth agrees to notify AT&T electronically of any changes in the terms and
conditions under which it offers Telecommunications Services to subscribers
who are non-telecommunications carriers, including, but not limited to, the
introduction or discontinuance of any features, functions, services or
promotions, at least forty-five (45) days prior to the effective date of any such
change or concurrent with BellSouth’s internal notification process for such
change, whichever is earlier. AT&T recognizes that certain revisions may
occur between the time BellSouth notifies AT&T of a change pursuant to this
Section and BellSouth’s tariff filing of such change. BeliSouth shall notify
AT&T of such revisions consistent with BellSouth’s internal notification process
but AT&T accepts the consequences of such mid-stream changes as an
uncertainty of doing business and, therefore, will not hold BeliSouth
responsible for any resulting inconvenience or cost incurred by AT&T unless
caused by the intentional misconduct of BellSouth for the purposes of this
section. The notification given pursuant to this Section will not be used by
either party to market its offering of such changed services externally in
advance of BellSouth filing of any such changes.

BellSouth agrees to notify AT&T electronically of proposed price changes at
least thirty (30) days prior to the effective date of any such price change.

BeliSouth agrees to use electronic mail to notify AT&T of any operational
changes within at least six (6) months before such changes are proposed to
become effective and within twelve months for any technological changes. If
such operational or technological changes occur within the six or twelve month
notification period, BellSouth will notify AT&T of the changes concurrent with
BellSouth’s internal notification process for such changes.

Requirements for Specific Services

CENTREX Requirements
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At AT&T's option, AT&T may purchase CENTREX services. Where AT&T
purchases such CENTREX services, AT&T may purchase the entire set of
features, any single feature, or any combination of features which BellSouth
has the capability to provide. BellSouth will provide AT&T with the same
service levels and features of CENTREX Service provided by BellSouth to its
end users. Requests by AT&T for CENTREX Service levels and features that
are different from what BellSouth provides to its end users will be handied
under the Bona Fide Request Process. The CENTREX service provided for
resale will meet the following requirements:

All features and functions of CENTREX Service, whether offered under tariff or
otherwise, shall be available to AT&T for resale, without any geographic or
Customer class restrictions.

BellSouth’'s CENTREX Service may be used by AT&T to provide Local Service
to AT&T'’s end users

BellSouth shall provide to AT&T a list which describes all CENTREX features
and functions offered by BellSouth within ten (10) days of the Effective Date,
and shall provide updates to said list as required by Section 24.3.2 of Part 1.

DELETED

AT&T may aggregate the CENTREX local exchange and IntralLATA traffic
usage of AT&T Customers to qualify for volume discounts on the basis of such
aggregated usage.

AT&T may aggregate multiple AT&T Customers on dedicated access facilities.
AT&T may require that BellSouth suppress the need for AT&T Customers to
dial "8" when placing calls outside the CENTREX System. When dedicated
facilities are utilized, BellSouth will provide, upon AT&T's request, station ID or
ANI, as well as FGD trunking.

AT&T may use remote call forwarding in conjunction with CENTREX Service to
provide service to AT&T Local Service Customers residing outside of the
geographic territory in which BellSouth provides local exchange service. In
cases where existing BellSouth Customers choose AT&T for their local service
provider, and where AT&T serves these Customers via CENTREX, in order
that such Customers may keep the same phone number, BellSouth shall either
move Customer's line and phone number to a CENTREX system, or use
remote call forwarding to route Customer's old phone number to new
CENTREX phone number. Not all features and functions will be compatible
when remote call forwarding is utilized. In such cases, AT&T customers shall
have the same functionality as BellSouth customers under the same
circumstances.
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DELETED

BellSouth shall make available to AT&T for resale, at no additional charge,
intercom calling among ali AT&T Customers who utilize resold CENTREX
service where the AT&T Custorners’ numbers all reside in the same central
office switch.

AT&T may utilize BellSouth’s Automatic Route Selection (ARS) service
features to provision and route calls from various end users to various
Interexchange Carriers (I1XC) Networks.

CLASS and Custom Features Requirements

AT&T may purchase the entire set of CLASS and Custom features and
functions, or a subset of any one or any combination of such features, on a
Customer-specific basis, without restriction on the minimum or maximum
number of lines or features that may be purchased for any one level of service.
BeliSouth shall provide to AT&T a list of all such CLASS and Custom features
and functions within ten (10) days of the Effective Date and shall provide
updates to such list when.-new features and functions become available.

Voluntary Federal and State Customer Financial Assistance Programs

Local Services provided to low-income subscribers, pursuant to requirements
established by the appropriate state regulatory body, include programs such as
Voluntary Federal Customer Financial Assistance Program and Link-Up
America ("Voluntary Federal Customer Financial Assistance Programs").

When a BellSouth Customer eligible for the Voluntary Federal Customer
Financial Assistance Program or other similar state programs chooses to
obtain Local Service from AT&T, BellSouth shall forward available information
regarding such Customer's eligibility to participate in such programs to AT&T,
in accordance with procedures to be mutually established by the Parties and
applicable state and federal law.

E911/911 Services

BellSouth shall provide access to E911/911 in the same manner that it is
provided to BellSouth Customers. BellSouth will enable AT&T Customers to
have E911/911 call routing to the appropriate Public Safety Answering Point
(PSAP). BeliSouth shall provide and validate AT&T Customer information to
the PSAP. BellSouth shall use its service order process to update and
maintain, on the same schedule that it uses for its end users, the AT&T
Customer service information in the ALI/DMS (Automatic Location
Identification/Database Management System) used to support E911/911
services.

DELETED
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Telephone Relay Service

Where BellSouth provides to speech and hearing-impaired callers a service
that enables callers to type a message into a telephone set equipped with a
keypad and message screen and to have a live operator read the message to
a recipient and to type message recipient's response to the speech or hearing-
impaired caller ("Telephone Relay Service"), BellSouth shall make such service
available to AT&T at no additional charge, for use by AT&T Customers who are
speech or hearing-impaired. If BellSouth maintains a record of Customers who
qualify under any applicable law for Telephone Relay Service, BellSouth shall
make such data available to AT&T as it pertains to AT&T Customers.

Contract Service Arrangements (“CSAS")
CSA's shall be available for resale at the wholesale discount.

If AT&T identifies a specific CSA, BeliSouth shall provide AT&T a copy within
ten (10) business days of AT&T's request.

DELETED
DELETED
DELETED
DELETED

Nonrecurring Services
BellSouth shall offer for resale all non-recurring services.
Iinside Wire Maintenance Service

BellSouth shall provide Inside Wire Maintenance Service for resold services,
but the resale discount will not apply.

Pay Phone Service

BellSouth shall offer for resale, at a minimum, the following pay phone
services: Coin Line (currently sold as SmartLineS™), COCOT Line Coin
(currently sold as Independent Payphone Provider (IPP) Line), and COCOT
Line Coinless (currently sold as IPP Line Coinless). To the extent BellSouth
demonstrates that it does not provide the payphone features and functionality
requested by AT&T to BellSouth Customers, AT&T may request that BellSouth
provide such functionality pursuant to the Bona Fide Request Process
identified in Section 1.1 of the General Terms and Conditions of this
Agreement.

FL6/10/97



25.121

25.12.2

25.12.3

Page 33

Billed Number Screening

Originating line screening

Ability to "freeze" PIC selection

. One bill per line

Point of demarcation at the Network Interface location

Detailed billing showing all 1+ traffic on paper, diskette or
electronic format

Wire Maintenance option

Touchtone service

Option for listed or non-listed numbers

Access to 911 service

One directory per line

Access to ANI Information

Line and/or station monitoring and diagnostic routines

In addition, BellSouth shall offer for resale, at a minimum, the following features
with its resold Coin Line service:

Access to all CO intelligence required to perform answer detection, coin
collection, coin return, and disconnect.

Answer Detection

Option to block all 1+ calls to international destinations

IntraLATA Call Timing

Option of one way or two way service on line

Coin Refund and Repair Referral Service

Ability to block any 1+ service that cannot be rated by the coin circuits
AT&T rate tables for local and intralL ATA service

Option of Flat Rate Service or Measured Service or both

Protect against clip on fraud

Protect against blue box fraud

BellSouth shall offer for resale, at a minimum, the following features with its
COCOT Line Coin and COCOT Line Coinless services:

Ability to keep existing serving telephone numbers if cutover to AT&T
Resale Line

Option of One Way or Two Way service on the line

Option of Flat Rate Service or Measured Service or both

BellSouth shall offer for resale, at a minimum, the following feature with its
COCOT Line Coin service:

Blocking for 1+ international, 10XXXX1+ international, 101XXXX1+
international, 1+900, N11, 976

Option to block all 1-700 and 1-500 calls

Line side supervision option
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BellSouth shall offer for resale, at a minimum, the following features with its
COCOT Line Coinless service:

Blocking for 1+ international, 10XXXX1+ international, 101XXXX1+
- international, 1+900, N11, 976, 7 or 10 digit local, 1+DDD

BellSouth shall offer for resale, at a minimum, the following features with its
SemiPublic Coin service:

Ability to keep existing serving telephone numbers if cutover to
AT&T

Touchtone Service

Option for listed, nonlisted, or non published numbers

Provision 911 service

Access to ANI information

Access to all CO intelligence required to perform answer
supervision, coin collect, coin return and disconnect

Far end disconnect recognition

Call timing

PIC protection for all 1+local, interLATA, and intralLATA traffic

Same call restrictions as available on BellSouth phones for
interLATA, international, intraLATA, and local calling

One bill per line

Detailed billing showing all 1+ traffic in paper or electronic format

Option to have enclosure installed with set

One directory per line installed

Install the station to at least BellSouth standards

Ability to block any 1+ service that cannot be rated by the coin
circuits

AT&T to be the PIC for local and intralLATA calls

Option to block all 1+ international calls

Option of one way or two way service

Wire Maintenance option

AT&T rate tables for local and intralL ATA service

Option to have BellSouth techs collect, count, and deposit vault
contents on behalf of AT&T

Monitor vault contents for slugs and spurious non-US currency or theft

and notify AT&T of discrepancies

Station or enclosure equipment should only bear the name/brand
designated by AT&T on the order form

Protect against clip on fraud

Protect against red box fraud

Protect against blue box fraud

Provide option for use of “bright” station technology including debit
cards

Provide revenue, maintenance, collection reports as specified by
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AT&T on order form on a periodic basis in paper or electronic format

BellSouth shall provide the following features for Coin Line, SemiPublic Coin,
COCOT Line Coin, and COCOT Line Coinless services:

" Blocking of inbound international calls
Point of demarcation at the set location
Special screen codes unique to AT&T and/or its Customers
Single Point of Contact for bills and orders dedicated to Public
Service outage transfers to AT&T help center
Access to AT&T Directory Assistance
Access to AT&T's Network Access Interrupt
Use AT&T branded invoice
Provide all information requested to ensure AT&T can bill for access line
Provide all information requested to ensure AT&T can bill for usage on
the line
All calls originating from stations serviced by these lines should be
routed to AT&T lines, except where designated

Voice Mail Service

Where available to BellSouth's end users, BeliSouth shali provide the following
feature capabilities to allow for voice mail services:

Station Message Desk interface - Enhanced ("SMDI-E")

Station Message Desk Interface ("SMDI")

Message Waiting Indicator ("MWI") stutter dialtone and message waiting
light feature capabilities

Call Forward on Busy/Don't Answer ("CF-B/DA")

Call Forward on Busy ("CF/B")

Call Forward Don't Answer ("CF/DA")

Hospitality Service

BellSouth shall provide all blocking, screening, and all other applicable
functions available for hospitality lines.

Blocking Service

BeliSouth shall provide blocking of 700, 900, and 976 services individually or in
any combination upon request, including bill to third Party and collect calls,
from AT&T on a line, trunk, or individual service basis at parity with what
BellSouth provides its end users.

DELETED
DELETED
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DELETED
DELETED
DELETED
DELETED

Support Functions

Routing to Directory Assistance, Operator and Repair Services
BellSouth shall make available to AT&T the ability to route:

Local Directory Assistance calls (411, (NPA) 555 1212) dialed by AT&T
Customers directly to the AT&T Directory Assistance Services platform. Local
Operator Services calls (0+, 0-) dialed by AT&T Customers directly to the AT&T
Local Operator Services Platform. Such traffic shall be routed over trunk
groups between BellSouth end offices and the AT&T Local Operator Services
Platform, using standard Operator Services dialing protocols of 0+ or O-.

611 repair calls dialed by AT&T Customers directly to the AT&T repair center.

Until a permanent industry solution exists for routing of traffic from BellSouth’s
local switch to other than BellSouth platforms, BellSouth will provide such
routing using line class codes. BellSouth agrees to work with AT&T on a
routing resource conservation program to relieve routing resource constraints
to ensure that no switch exceeds 95% capacity of line class codes. BellSouth
and AT&T shall continue to work with the appropriate industry groups to
develop a long-term solution for selective routing. BellSouth may reserve for
itself an appropriate and reasonable rnnumber of line class codes for its own use.

All direct routing capabilities described herein shall permit AT&T Customers to
dial the same telephone numbers for AT&T Directory Assistance, Local
Operator Service and Repair that similarly situated BellSouth Customers dial
for reaching equivalent BellSouth services.

BellSouth, no later than fifteen (15) days after the Effective Date, shall provide
to AT&T, the emergency public agency (e.g., police, fire, ambulance) telephone
numbers linked to each NPA-NXX. Such data will be compiled as an electronic
flat file in a mutually agreed format and transmitted via either diskette or
Network Data Mover. BellSouth will transmit to AT&T, in a timely manner, all
changes, alterations, modifications and updates to such data base via the
same method as the initial transfer.

Operator Services - Interim Measures
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Where BellSouth is the provider of Directory Assistance service, BellSouth
agrees to provide AT&T Customers with the same Directory Assistance
available to BellSouth Customers. If requested by AT&T, BellSouth will provide
AT&T Directory Assistance Service under the AT&T brand.

AT&T recognizes that BellSouth’s providing to AT&T Directory Assistance
Service under AT&T's brand may require additional costs to be incurred by
BeliSouth. BellSouth will charge AT&T for such branded Directory Assistance

capability under the wholesale rate plus the reasonable and demonstrable
costs necessary to implement AT&T’s branding request.

Additionally, BellSouth warrants that such service will provide the following
minimum capabilities to AT&T's Customers:

(1)  Two Customer listings and/or addresses per AT&T Customer call.

(2) Name and address to AT&T Customers upon request, except for
unlisted numbers, in the same states where such information is
provided to BellSouth Customers.

(3) Upon request, call completion to the requested number for local
and intralLATA toll calls, where this service is available.

(4)  Populate the listing database in the same manner and in the
same time frame as if the Customer was a BellSouth Customer.

(5) Any information provided by a Directory Assistance Automatic
Response Unit (ARU) will be repeated the same number of times
for AT&T Customers as for BellSouth's Customers.

(6) Service levels will comply with Tennessee Regulatory Authority
requirements for:

a) number of rings to answer
b) average work time
c) disaster recovery options.
(7)  Intercept service for Customers moving service will include:
a) referral to new number, either 7 or 10 digits
b) repeat of the new number twice on the referral announcement

c) repeat of the new recording twice.
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BellSouth shall provide Operator Services to AT&T's Customers at the same
level of service available to BellSouth end users.

DELETED

BellSouth agrees to provide AT&T Customers the same Operator Services
available to BellSouth Customers, branded as required by Section 19.

Additionally, BellSouth warrants that such service will provide the following
minimum capabilities to AT&T Customers:

(1) Instant credit on calls, as provided to BellSouth Customers.

(2) Routing of calls to AT&T when requested via existing Operator
Transfer Service (OTS).

(3)  Busy Line Verification/Emergency Line Interrupt (BLV/ELI)
services.

(4) Emergency call handling.
(5)  Notification of the length of call.

(6)  Caller assistance for the disabled in the same manner as
provided to BellSouth Customers.

(7)  Handling of collect calls: person to person and/or station to
station.

Busy Line Verification and Emergency Line interrupt

Where BellSouth does not route Operator Services traffic to AT&T's platform,
BellSouth shall perform Busy Line Verification and Emergency Line Interrupt
for AT&T on resold BellSouth lines. Where BellSouth routes Operator Services
traffic to AT&T's platform, BellSouth shall provide BLV/ELI services when
requested by AT&T Operators. AT&T and BellSouth shall work together to
ensure that sufficient facilities exist to support increased BLV/ELI volume due
to AT&T’s presence as a Local Service provider. Specifically, BellSouth will
engineer its BLV/ELI facilities to accommodate the anticipated volume of
BLV/ELI requests during the Busy Hour. AT&T may, from time to time, provide
its anticipated volume of BLV/ELI requests to BellSouth for planning purposes.
In those instances when the BLV/ELI facilities/systems cannot satisfy
forecasted volumes, BellSouth shall promptly inform AT&T, and the Parties
shall work together to resolve capacity problems expediently.

Access to the Line Information Database
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BellSouth shall use its service order process to update and maintain, on the
same schedule that it uses for its end users, the AT&T Customer service
information in the Line Information Database ("LIDB").

Telephone Line Number Calling Cards

Effective as of the date of an end-user's subscription to AT&T Service,
BellSouth will terminate its existing telephone line number - based calling cards
and remove any BellSouth-assigned Telephone Line Calling Card Number
(including area code) ("TLN") from the LIDB. AT&T may issue a new telephone
calling card to such Customer, utilizing the sarne TLN and enter such TLN in
LIDB for calling card validation purposes via the service order process.

Service Functions

Electronic Interface

BellSouth shall provide real time electronic interfaces (“El") for transferring and
receiving Service Orders and Provisioning data and materials (e.g., access to
Street Address Guide (“SAG”) and Telephone Number Assignment database).
These interfaces shall be administered through a gateway that will serve as a
point of contact for the transmission of such data from AT&T to BellSouth, and |
from BellSouth to AT&T. The requirements and implementation of such a data
transfer system shall be negotiated in good faith by the Parties as specified
below and in Attachment 15 of this Agreement. AT&T and BellSouth agree to
use best efforts to provide the Electronic Communications gateway described
above as soon as practicable, but in no event later than the dates specified in
Attachment 15. In addition, (i) BellSouth agrees to use its best efforts to carry
out its responsibilities, and (iij) AT&T agrees to use its best efforts to carry out
its responsibilities. AT&T and BellSouth have agreed on interim solutions
described below and in Attachment 15 to address the Pre-ordering, Ordering
and Provisioning interfaces. BellSouth warrants that such interim solutions
shall provide AT&T Customers with the same level of service available to
BellSouth Customers.

Pre-Ordering
DELETED
DELETED

BellSouth will supply AT&T with Interval Guide Job Aids to be used to
determine service installation dates. BellSouth will implement an electronic
interface to its Due Date Support Application (DSAP) by December 31, 1996
but no later thari April 1, 1997.
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BellSouth will reserve up to 100 telephone numbers per NPA-NXX at AT&T's
request, for AT&T’s sole use. BellSouth will provide additional numbers at
AT&T's request in order that AT&T have sufficient numbers available to meet
expected needs. The telephone number reservations made in this manner are
valid for AT&T’s assignment for ninety (90) days from the reservation date.
BellSouth will make the telephone number reservations available to AT&T via
diskette by no later than August 15, 1996 and by electronic file transfer no later
October 15, 1996. BellSouth agrees to implement an electronic interface to
improve this process by December 31, 1996, but no later than April 1, 1997.

BellSouth Local Carrier Service Center (LCSC) will assign vanity numbers and
blocks of numbers for use with complex services including, but not limited to,
DID and Hunting arrangements, as requested by AT&T, and documented in
Work Center Interface agreements.

BellSouth will migrate all Pre-ordering functionality to the “Pre-Ordering”
Electronic Communications Gateway by December 31, 1996, but no later than
April 1, 1997. This migration effort shall be accomplished as described by
BellSouth in its “Phase Il interactive solution” report to the Georgia Public
Service Commission of July 21, 1996.

Ordering

BellSouth agrees to develop, and AT&T agrees to cooperate in the
development of, a mutually acceptable Electronic Data Interchange (EDI) for
ordering Local Services. The ordering process and related transactions, (i.e.,
order, confirmation, firm order commitments, supplements and completions)
shall be via the EDI interface.

BellSouth agrees to implement the EDI interface to support processes for Local
Services for residence POTS and features, business POTS and features and
PBX trunks with Direct Inward Dialing by September 1, 1996. By December
15, 19986, all Local Services shall be available for ordering via EDI interface.

DELETED
Work Order Processes

BellSouth shall ensure that all work order processes used to provision Local
Service to AT&T for resale meet the service parity requirements set forth in this
part.

Prior to AT&T sending BellSouth the first Service Order, BellSouth and AT&T
shall develop mutually agreed-upon escalation and expedite procedures to be
employed at any point in the Service Ordering, Provisioning, Maintenance,
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Billing and Customer Usage Data transfer processes to facilitate rapid and
timely resolution of disputes. These procedures will be maintained in the Work
Center Interface Agreements.

Point‘ ot: Contact for the AT&T Customer

Except as otherwise provided in this Agreement, AT&T shall be the single and
sole point of contact for all AT&T Customers.

DELETED

BellSouth shall ensure that all BellSouth representatives who receive inquiries
regarding AT&T services when providing services on behalf of AT&T: (i) refer
such inquiries to AT&T at a telephone number provided by AT&T,; (ii) do not in
any way disparage or discriminate against AT&T, or its products or services;
and (iii} do not provide information about BellSouth products or services.

Single Point of Contact

Each Party shall provide the other Party with a single point of contact ("SPOC")
for all inquiries regarding the implementation of this Part. Each Party shall
accept all inquiries from the other Party and provide timely responses.

BellSouth Contact numbers will be kept current in the Work Center Interface
Agreements.

Service Order

To facilitate the ordering of new service for resale or changes to such service
to an AT&T Customer ("Service Order"), BellSouth shall provide AT&T's
representative with real time access (as described in Section 28.1 of this Part
1) to BellSouth Customer information to enable the AT&T representative to
perform the following tasks:

Obtain Customer profile information via telephone. Methods and procedures
for this interim interface will be defined in a Work Center Interface Agreement.

Obtain information on all Telecommunication Services that are available for
resale, including new services via an electronic file with feature and service
information in each BellSouth switch.

BeliSouth will provide AT&T with interactive direct order entry no later than
March 31, 1997. Until this capability is available, BellSouth agrees to establish
the Local Carrier Service Center (LCSC) as the SPOC for order entry. Orders
will be received at the LCSC via the EDI interface. BellSouth agrees to enter
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the Service Order promptly on receipt and provide Firm Order Confirmation
(FOC) within 24 hours of receipt of a correct Local Service Request.

BellSouth will provide AT&T with on line access to telephone number
reservations by December 31, 1986, but no later April 1, 1997. Until on line
access is available via electronic interface, BellSouth agrees to provide AT&T
with a ready supply of telephone numbers. The process for telephone number
reservations is described in Section 28.1.1.4 of this Agreement.

BellSouth will provide AT&T with the capability to establish directory listings via
the Service Order Process.

BellSouth will provide AT&T with the appropriate information and training
materials (job aids) to assist AT&T work centers to determine whether a service
call will be required on a service installation. These job aids are to be the
same inforration available to BellSouth employees.

BellSouth will provide AT&T on line ability to schedule dispatch and by
December 31, 1996 but no later than April 1, 1997. Until on line access is
available, BellSouth agrees to provide AT&T with interval guides for BeliSouth
services.

BellSouth will provide AT&T with the ability to order local service, local
intral ATA toll service, and designate the end users’ choice of primary
intraLATA and interLATA Interexchange Carriers on a single unified order.

BellSouth will suspend, terminate or restore service to an AT&T Customer at
AT&T's request.

Provisioning
DELETED
DELETED
DELETED
DELETED
DELETED
DELETED

BellSouth shall provide AT&T with service status notices, within mutually
agreed-upon intervals. Such status notices shall include the following:

FL6/10/97



28.6.2.1

28.6.3

28.6.4

28.6.4.1

28.6.4.2

28.6.4.3

28.6.4.4

28.6.5
28.6.6

28.6.7

Page 43

Firm order confirmation, including service availability date and information
regarding the need for a service dispatch for installation.

BellSouth will provide AT&T with on-line notice of service installation by no later
than March 31, 1997. Until this capability is available, BellSouth will provide
AT&T with completion information on a daily basis for all types of Service
Orders. BellSouth will utilize the EDI interface to transmit that data to AT&T. If
an installation requires deviation from the Service Order in any manner, or if an
AT&T Customer requests a service change at the time of installation, BellSouth
will call AT&T in advance of performing the installation for authorization.
BellSouth will provide to AT&T at that time an estimate of additional labor hours
and/or materials required for that installation. After installation is completed,
BellSouth will immediately inform AT&T of actual labor hours and/or materials
used.

BellSouth will provide AT&T with on-line information exchange for Service
Order rejections, Service Order errors, installation jeopardies and missed
appointments by no later than March 31, 1997, until this capability is available,
BellSouth agrees to: )

Use its best efforts to notify AT&T via telephone of any Service Order
rejections or errors within one hour of receipt;

Confirm such telephone notices in writing via facsimile at the end of each
business day; and

BellSouth shall promptly notify AT&T via telephone if an installation or service
appointment is in jeopardy of being missed.

The notification process will be described further in the Work Center Interface
agreement between AT&T and BellSouth.

DELETED

BellSouth will provide AT&T with on-line information on charges associated
with necessary construction no later than March 31, 1897. Until this capability
is available, BellSouth agrees that BellSouth's LCSC will promptly notify AT&T
of any charges associated with necessary construction.

BellSouth will provide AT&T with on-line access to status information on
Service Orders no later than March 31, 1997. Until this capability is available,
BellSouth agrees to provide status at the following critical intervals:
acknowledgment, firm order confirmation, and completion on Service Orders.
In addition, BellSouth Local Carrier Service Center will provide AT&T with
status, via telephone, upon request.
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BellSouth will perform all pre-service testing on resold Local Services.

Where BellSouth provides installation and the AT&T Custorner requests a
service change at the time of installation, BellSouth shall immediately notify
AT&T at the telephone number on the Service Order of that request. The
BellSouth technician should notify AT&T in the presence of the AT&T
Customer so that AT&T can negotiate authorization to install the requested
services directly with that Customer and the technician, and revise appropriate
ordering documents as necessary.

To ensure that AT&T's Customers have the same ordering experience as
BellSouth’s Customers:

BellSouth shall provide AT&T with the capability to have AT&T's Customer
orders input to and accepted by BeliSouth’s Service Order Systems outside of
normal business hours, twenty-four (24) hours a day, seven (7) days a week,
the same as BellSouth’s Customer orders received outside of normal business
orders are input and accepted.

Such ordering and provisioning capability shall be provided via an electronic
interface, except for scheduled electronic interface downtime. Downtime shall
not be scheduled during normal business hours and shall occur during times
where systems experience minimum usage.

Until the Electronic Interface is available, BellSouth shall provide Local Carrier
Service Center (LCSC) order entry capability to AT&T to meet the requirements
set forth in Section 28.6.10.1 above.

BellSouth shall provide training for all BellSouth employees who may
communicate with AT&T Customers, during the provisioning process. Such
training shall conform to Section 19 of the General Terms and Conditions of
this Agreement.

BellSouth will provide AT&T with the capability to provide AT&T Customers the
same ordering, provisioning intervals, and level of service experiences as
BellSouth provides to its own Customers, in accordance with standards or
other measurements that are at least equal to the level that BellSouth provides
or is required to provide by law and its own internal procedures.

BellSouth will maintain and staff an account team to support AT&T's inquiries
concerning the ordering of local complex service and designed business
services for local services resale. This team will provide information regarding
all services, features and functions available, know the forms and additional
information required beyond the standard local service request, assist AT&T in
preparation of such orders, and coordinate within BeliSouth.
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BellSouth will provide AT&T with the information AT&T will need to certify
Customers as exempt from charges, or eligible for reduced charges associated
with the provisioning of new services, inciuding but not limited to handicapped
individuals, and certain governmental bodies and public institutions. BellSouth,
when notified that an order for new service is exempt in some fashion, will not
bill AT&T.

BellSouth will provide the same intercept treatment and transfer of service
announcements to AT&T's Customers as BellSouth provides to its own end
users without any branding.

BellSouth will provide AT&T with appropriate notification of all area transfers
with line level detail 120 days before service transfer, and will aiso notify AT&T
within 120 days before such change of any LATA boundary changes, or within
the time frame required by an approving regulatory body, if any.

BeliSouth agrees to develop with AT&T’s cooperation, mutually acceptable
interface agreements between work centers regarding the exchange of
information and process expectations.

BellSouth will suspend AT&T local Customers’ service upon AT&T's request

via the receipt of a Local Service Request. The service will remain suspended -
until such time as AT&T submits a Local Service Request requesting

BellSouth to reactivate.

BellSouth will provide AT&T's end users the same call blocking options
available to BellSouth’'s own end users.

BellSouth will work cooperatively with AT&T in practices and procedures
regarding Law Enforcement and service annoyance call handling. To the extent
that circuit-specific engineering is required for resold services, BeliSouth will
provide the same level of engineering support as BellSouth provides for its
comparable retail services.

BellSouth will provide information about the certification process for the
provisioning of LifeLine, Link-up and other similar services.

BellSouth will provide a daily electronic listing of AT&T Customers who change
their local carrier. The process is described as OUTPLOC (See reference in
Local Account Maintenance Requirements of Attachment 7.)

Maintenance

Maintenance shall be provided in accordance with the requirements and
standards set forth in Attachment 5. Maintenance will be provided by
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BellSouth in accordance with the service parity requirements set forth in this
Part.

Provision of Customer Usage Data

BellSouth shall provide the Customer Usage Data recorded by the BellSouth.
Such data shall include complete AT&T Customer usage data for Local
Service, including both local and intraLATA toll service (e.g., call detail for all
services, including flat-rated and usage-sensitive features), in accordance with
the terms and conditions set forth in Attachment 7.

Service/Operation Readiness Testing

In addition to testing described elsewhere in this Section, BellSouth shall test
the systems used to perform the following functions in a mutually agreed upon
time frame prior to commencement of BellSouth’s provision of Local Service, in
order to establish system readiness capabilities:

All interfaces between AT&T and BellSouth work centers for Service Order,
Provisioning;

Maintenance, Billing and Customer Usage Data;

The process for BellSouth to provide Customer profiles;
The installation scheduling process;

DELETED

Telephone number assignment;

Procedures for communications and coordination between AT&T SPOC and
BellSouth SPOC;

Procedures for transmission of Customer Usage Data; and

Procedures for transmitting bills to AT&T for Local Service; and the process for
wholesale billing for local service.

The functionalities identified above shall be tested by BellSouth in order to
determine whether BellSouth performance meets the applicable service parity
requirements, quality measures and other performance standards set forth in
this Agreement. BellSouth shall make available sufficient technical staff to
perform such testing. BellSouth technical staff shall be available to meet with
AT&T as necessary to facilitate testing. BellSouth and AT&T shall mutually
agree on the schedule for such testing.
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At AT&T's reasonable request, BellSouth shall provide AT&T with service
readiness test results of the testing performed pursuant to the terms of this
Part. )

During the term of this Agreement, BellSouth shall participate in cooperative
testing requested by AT&T whenever both companies agree it is necessary to
ensure service performance, reliability and Customer serviceability.

Billing For Local Service

BellSouth shall bill AT&T for Local Service provided by BellSouth to AT&T
pursuant to the terms of this Part, and in accordance with the terms and
conditions for Connectivity Billing and Recording in Attachment 6.

BeliSouth shall recognize AT&T as the Customer of record for all Local Service
and will send all notices, bills and other pertinent information directly to AT&T
unless AT&T specifically requests otherwise.
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PART ll: UNBUNDLED NETWORK ELEMENTS

Introduction

This Part |l sets forth the unbundled Network Elements that BellSouth
agrees to offer to AT&T in accordance with its obligations under Section
251(c)(3) of the Act. The specific terms and conditions that apply to the
unbundied Network Elements and the requirements for each Network
Element are described below and in the Network Elements Service
Description, Attachment 2. The price for each Network Element is set
forth in Part IV of this Agreement. BellSouth shall offer Network Elements
to AT&T as of the Effective Date.

Unbundled Network Elements

BellSouth shall offer Network Elements to AT&T on an unbundled basis
on rates, terms and conditions that are just, reasonable, and non-
discriminatory in accordance with the terms and conditions of this
Agreement. '

BellSouth will permit AT&T to interconnect AT&T’s facilities or facilities
provided by AT&T or by third Parties with each of BellSouth's unbundled
Network Elements at any point designated by AT&T that is technically
feasible.

BellSouth will deliver to AT&T's Served Premises any interface that is
technically feasible. AT&T, at its option, may designate other interfaces
through the Bona Fide Request process delineated in Attachment 14.

AT&T may use one or more Network Elements to provide any feature,
function, or service option that such Network Element is capable of
providing or any feature, function, or service option that is described in the
technical references identified herein.

BellSouth shall offer each Network Element individually and in
combination with any other Network Element or Network Elements in
order to permit AT&T to provide Telecommunications Services to its
Customers subject to the provisions of Section 1A of the General Terms
and Conditions of this Agreement.

For each Network Element, BellSouth shall provide a demarcation point
(e.g., an interconnection point at a Digital Signal Cross Connect or Light
Guide Cross Connect panel or a Main Distribution Frame) and, if
necessary, access to such demarcation point, which AT&T agrees is
suitable. However, where BellSouth provides contiguous Network
Elements to AT&T, BellSouth may provide the existing interconnections
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and no demarcation point shall exist between such contiguous Network
Elements.

DELETED

The charge assessed to AT&T to interconnect any Network Element or
Combination to any other Network Element or Combination provided by
BellSouth to AT&T if BellSouth does not directly interconnect the same
two Network Elements or Combinations in providing any service to its own
Customers or a BellSouth affiliate (e.g., the interconnection required to
connect the Loop Feeder to an ALEC's collocated equipment), shall be
cost based.

Attachment 2 of this Agreement describes the Network Elements that
AT&T and BellSouth have identified as of the Effective Date of this
Agreement. AT&T and BellSouth agree that the Network Elements
identified in Attachment 2 are not exclusive. Either Party may identify
additional or revised Network Elements as necessary to improve services
to Customers, to improve network or service efficiencies or to
accommodate changing technologies, Customer demand, or regulatory
requirements. Upon BellSouth’s identification of a new or revised Network
Element, BellSouth shall notify AT&T of the existence of and the technical
characteristics of the new or revised Network Element.

AT&T shall make it's request for a new or revised Network Element
pursuant to the Bona Fide Request Process identified in Section 1.1 of the
General Terms and Conditions of this Agreement. Additionally, if
BellSouth provides any Network Element that is not identified in this
Agreement, to itself, to its own Customers, to a BellSouth affiliate or to
any other entity, BellSouth will provide the same Network Element to
AT&T on rates, terms and conditions no less favorable to AT&T than
those provided to itself or to any other Party. Additional descriptions and
requirements for each Network Element are set forth in Attachment 2.

DELETED
DELETED
DELETED
DELETED
DELETED
DELETED
DELETED
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DELETED
DELETED
DELETED
DELETED
Standards for Network Elements

BellSouth shall comply with the requirements set forth in the technical
references, as well as any performance or other requirements identified in
this Agreement, to the extent that they are consistent with the greater of
BellSouth's actual performance or applicable industry standards. If
another Bell Communications Research, Inc. (“Bellcore”), or industry
standard (e.g., American National Standards Institute (“ANSI")) technical
reference or a more recent version of such reference sets forth a different
requirement, AT&T may request, where technically feasible, that a
different standard apply by making a request for such change pursuant to
the Bona Fide Request Process identified in Section 1.1 of the General
Terms and Conditions of this Agreement.

If one or more of the requirements set forth in this Agreement are in
conflict, the parties shall mutually agree on which requirement shall apply.
If the parties cannot reach agreement, the Alternative Dispute Resolution
Process identified in Section 16 of the General Terms and Conditions of
this Agreement shall apply.

Each Network Element provided by BeliSouth to AT&T shall be at least
equal in the quality of design, performance, features, functions and other
characteristics, including but not limited to levels and types of redundant
equipment and facilities for power, diversity and security, that BellSouth
provides in the BellSouth network to itself, BeliSouth's own Customers, to
a BellSouth affiliate or to any other entity for the same Network Element.

DELETED

BellSouth agrees to work cooperatively with AT&T to provide Network
Elements that will meet AT&T’s needs in providing services to its
Customers.

Unless otherwise designated by AT&T, each Network Element and the
interconnections between Network Elements provided by BellSouth to
AT&T shall be made available to AT&T on a priority basis that is equal to
or better than the priorities that BellSouth provides to itself, BellSouth’s
own Customers, to a BellSouth affiliate or to any other entity for the same
Network Element.
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PART Ill: ANCILLARY FUNCTIONS

Introduction

This Part and Attachment 3 set forth the Ancillary Furnctions and
requirements for each Ancillary Function that BellSouth agrees to offer to
AT&T so that AT&T may provide Telecommunication Services to its
Customers.

BellSouth Provision of Ancillary Functions

Part IV of this Agreement sets forth the prices for such Ancillary
Functions. BellSouth will offer Ancillary Functions to AT&T on rates,
terms and conditions that are just, reasonable, and non-discriminatory and
in accordance with the terms and conditions of this Agreement.

The Ancillary Functions that AT&T has identified as of the Effective Date
of this Agreement are Collocation, Rights Of Way (ROW), Conduits and
Pole Attachments. AT&T and BellSouth agree that the Ancillary Functions
identified in this Part lll are not exclusive. Either Party may identify
additional or revised Ancillary Functions as necessary to improve services
to Customers, to improve network or service efficiencies or to
accommodate changing technologies, Customer demand, or regulatory
requirements. Upon BellSouth’s identification of a new or revised
Ancillary Function, BellSouth shall notify AT&T of the existence of and the
technical characteristics of the new or revised Ancillary Function.

AT&T shall make its request for a new or revised Ancillary Function
pursuant to the Bona Fide Request Process identified in Section 1.1 of the
General Terms and Conditions of this Agreement.

If BellSouth provides any Ancillary Function to itself, to its own Customers,
to a BellSouth affiliate or to any other entity, BellSouth will provide the
same Ancillary Function to AT&T at rates, terms and conditions no less
favorable to AT&T than those provided by BellSouth to itself or to any
other Party. The Ancillary Functions and requirements for each Ancillary
Function are set forth in Attachment 3.

Standards for Ancillary Functions

Each Ancillary Function shall meet or exceed the requirements set forth in
the technical references, as well as the perforrnance and other
requirements, identified in this Agreement. If another Bell
Communications Research, Inc. (“Bellcore”), or industry standard (e.g.,
American National Standards Institute (“ANSI")) technical reference sets
forth a different requirement, AT&T may elect, where technically feasible,
which standard shall apply by making a request for such change pursuant
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to the Bona Fide Request Process identified in Section 1.1 of the General
Terms and Conditions of this Agreement.

Except as otherwise expressly agreed to herein, each Ancillary Function
provided by BellSouth to AT&T herein shall be at least equal in the quality
of design, performance, features, functions and other characteristics,
including, but not limited to levels and types of redundant equipment and
facilities for diversity and security, that BellSouth provides in BellSouth
network to itself, its own Customers, its affiliates or any other entity. This
Section is not intended to limit BellSouth’s ability during this Agreement to
offer to AT&T nor AT&T's ability to accept Ancillary Functions with varying
degrees of features, functionalities and characteristics.

DELETED

BellSouth agrees to work cooperatively with AT&T to provide Ancillary
Functions that will meet AT&T's needs in providing services to its
Customers.

Ancillary Functions provided by BellSouth to AT&T shall be allocated to
AT&T on a basis that is at least equal to that which BellSouth provides to
itself, its Customers, its affiliates or any other entity.
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PART IV: PRICING

General Principles

All services currently provided hereunder (including resold Local Services,
Network Elements, Combinations and Ancillary Functions) and all new
and additional services to be provided hereunder shall be priced in
accordance with all applicable provisions of the Act and the rules and
orders of the Federal Communications Commission and the Florida Public
Service Commission.

Local Service Resale

The rates that AT&T shall pay to BellSouth for resold Local Services shall
be BellSouth’s Retail Rates less the applicable discount. The following
discount will apply to all Telecornmunications Services available for resale
in Florida.

Residential Service 21.83%
Business Service: 16.81%

Unbundled Network Elements

The prices that AT&T shall pay to BellSouth for Unbundied Network
Elerments are set forth in Table 1.

Charges for Multiple Network Elements

Any BellSouth non-recurring and recurring charges shall not include
duplicate charges or charges for functions or activities that AT&T does not
need when two or more Network Elements are combined in a single order.
BellSouth and AT&T shall work together to mutually agree upon the total
non-recurring and recurring charge(s) to be paid by AT&T when ordering
multiple Network Elements. If the parties cannot agree to the total non-
recurring and recurring charge(s) to be paid by AT&T when ordering
multiple Network Elements within sixty (60) days of the Effective Date,
either party may petition the Florida Public Service Commission to settle
the disputed charge or charges.

Compensation For Call and Transport Termination

The prices that AT&T and BellSouth shall pay are set forth in Table 1.

Ancillary Functions

Collocation - The prices that AT&T shall pay to BellSouth are set forth in
Table 2.
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Rights-of-Way - The prices that AT&T shall pay to BellSouth are set forth
in Table 3.

Poles, Ducts and Conduits - The prices that AT&T shall pay to BellSouth
are set forth in Table 4.

Local Number Portability

The prices for interim nurnber portability are set forth in Table 5.

Recorded Usage Data

The prices for recorded usage data are set forth in Table 6.

Electronic Interfaces

Each party shall bear its own cost of developing and implementing
Electronic Interface Systerns because those systems will benefit all
carriers. If a system or process is developed exclusively for certain
carriers, however, those costs shall be recovered from the carrier who is
requesting the customized system.
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TABLE 1

Network Interface Device, Per Month $0.786 (interim rate)
Loops, including NID
2 wire, per month $ 17.00
NRC First $140.00
NRC Add'l $ 42.00
4 wire, per month $ 3000
NRC First $141.00
NRC Add'l $ 43.00
2 wire ISDN, per month 3 40.00
NRC First $306.00
NRC Add'l $283.00
DS1, per month $ 80.00
NRC First $540.00
NRC Add $465.00
Unbundied Loop Channelization System
(DSl to VG)
Per system, per month $480.00
NRC, First $350.00
NRC, Add'l $ 90.00
Per voice interface, per month $ 1.50
NRC, First $ 575
NRC, Add'l $ 550
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End Office Switching
Ports

2 wire $ 200
NRC First $38.00
NRC Add'l $15.00

4 wire $10.00 (interim rate)
NRC First $38.00 (interim rate)
NRC Add'l $15.00 (interim rate)

2 wire |ISDN $13.00
NRC First $88.00
NRC Add'l $66.00

2 wire DID TBD
NRC First T8D
NRC Add'l 8D

4 wire ISDN TBD
NRC First TBD
NRC Add'l TBD

4 wire DS1 $125.00
NRC First $112.00
NRC Add'l $ 91.00

Usage
Initial Minute $0.0175
Additional Minutes $0.005

Features, functions, capabilities

No additionai charge

FL6/10/97



Page 57

Operator Systems

Operator Call Handling-Station & Person

$1.00 per minute

Automated Call Handling

$0.10 per call attempt |

Directory Assistance

$0.25 per call

DA Call Completion

$0.03 per call attempt

Intercept $0.01 per call
Busy Line Verification $0.80 per call
Emergency Interrupt $1.00 per call
Directory Assistance
DA Database
per listing $0.001
monthly $100.00
Direct access to DA service
per query $0.01
monthly $5,000.00
NRC, service establish charge $820.00

DA transport

switched local channel

$133.81 (interim rate)

NRC, first $866.97 (interim rate)
NRC, add'l $486.83 (interim rate)
switched dedicated DS1 level
per mile $16.75 (interim rate)
per facility termination $59.75 (interim rate)
NRC $100.49 (interim rate)

switched common
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per DA call $0.0003
per DA call per mile $0.00001
tandem switching
per DA call $0.00055
Dedicated Transport
DS1, facility termination $ 59.75
DS1, per mile $ 1860
NRC $100.49 (interim rate)
Common Transport
Facility termination, per MOU $0.0005
Per mile, per MOU $0.000012

Tandem Switching

$0.00029 per minute

Signaling Links

Link $5.00 per link, per month
non-recurring $400.00
Link termination $113.00
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Signal Transfer Points
ISUP $0.00001 per message
TCAP $0.00004 per message
Usage surrogate $64.00 per month
Service Control Points
LIDB (1) TBD
Toll Free Database (1) TBD
AIN, per message $0.00004 (interim rate)
AlN, Service Creation Tools (1) TBD
AIN, Mediation (1) 8D
(1) BeliSouth and AT&T shall negotiate rates for
this offering. |f agreement is not reached within
sixty (60) days of the Effective Date, either
party may petition the Florida PSC to settle the
disputed charge or charges.
Call Transport and Termination (2)
Direct End Office interconnection $.002 per MOU
Interconnection at the Tandem Switch,
~ Tandem switch + transport $.00125 per MOU
- End Office Switch $.00200 per MOU
- Combined $.00325 per MOU
(2) The Parties agree to bill 2 mutually agreed
upon composite interconnection rate of $0.002
until approximately January, 1998, unless
otherwise agreed to by the parties. This interim
composite rate will be billed in lieu of
interconnection rates on an elemental basis and
shall be retroactive to the Effective Date.
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Signal Transfer Points

ISUP $0.00001 per message
TCAP $0.00004 per message
Usage surrogate $64.00 per month
Service Control Points
LIDB (1) TBD
Toll Free Database (1) TBD
AIN, per message $0.00004 (interim rate)
AlN, Service Creation Tools (1) TBD
AIN, Mediation (1) TBD
(1) BellSouth and AT&T shall negotiate rates for
this offering. If agreement is not reached within
sixty (60) days of the Effective Date, either
party may petition the Florida PSC to settle the
disputed charge or charges.
Call Transport and Termination
Direct End Office interconnection $.002 per MOU
interconnection at the Tandem Switch,
- Tandem switch + transport $.00125 per MOU
- End Office Switch $.00200 per MOU
- Combined $.00325 per MOU
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TABLE 2

PHYSICAL AND VIRTUAL COLLOCATION

The following are interim rates, subject to true-up based on permanent rates.
Permanent rates will be set once BellSouth files appropriate TSLRIC cost studies and
such studies are reviewed and approved by the Florida PSC.

PHYSICAL COLLOCATION
Application - Per Arrangement/Per Location-Nonrecurring  $3,100.00
Space Preparation Fee - Nonrecurring ICB
Space Construction Fee - Nonrecurring $3,750.00
Cable Installation - Per Entrance Cable $2,750.00
Floor Space Zone A, Per Square Foot, Per Month $4.28
Floor Space Zone B, Per Square Foot, Per Month $4.09
Power Per AMP, Per Month $3.86
Cable Support Structure, Per Entrance Cable $13.35
POT Bay (Optional Point of Termination Bay)
Per 2-Wire Cross - Connect, Per Month $0.18
Per 4-Wire Cross - Connect, Per Month $0.44
Per DS1 Cross - Connect, Per Month $0.44
Per DS3 Cross - Connect, Per Month $3.66
Cross-Connects
2-Wire Analog, Per Month $0.30
4-Wire Analog, Per Month $0.50
Nonrecurring 2-wire and 4-wire $9.25
DS1, Per Month $3.07
Nonrecurring - First/Additional $113.75/14.25
DS3, Per Month $39.64
Nonrecurring - First/Additional $113.75/14.25
Security Escort
Basic - 1st half hour $41.00
Overtime - 1st half hour $48.00
Premium - 1st half hour $55.00
Basic - additional $25.00
Overtime - additional $30.00
Premiurn - additional $35.00
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VIRTUAL COLLOCATION

Rates tariffed by BellSouth in its FCC Tariff No. 1, Section 20.
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TABLE 3

..... RIGHTS OF WAY

BellSouth shall provide access to rights-of-way at rates that are consistent with Section
224 of the Telecommunications Act of 1934.
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TABLE 3

RIGHTS OF WAY
BellSouth shall provide access to rights-of-way at rates that are consistent with Section

224 of the Telecommunications Act of 1934. To this end, BellSouth shall file
appropriate rates to be approved by the Florida Public Service Commission.
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TABLE 4

POLE ATTACHMENTS, CONDUIT AND DUCT OCCUPANCY

Pole Attachment
Conduit, per foot

Work performed by BellSouth Employee, per hour

$4.20 per attachment, per year
$0.56 per foot, per year

Labor rate as developed in
accordance with FCC Accounting
Rules for work performed by
BellSouth employees.
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TABLE 5

LOCAL NUMBER PORTABILITY

AT&T and BellSouth shall pay its own costs in the provision of interim number
portability. AT&T and BellSouth shall track their costs of providing interim number

portability with sufficient detail to verify the costs, in order to facilitate the Florida PSC’s
consideration of recovery of these costs in Docket No. 950737-TP.
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RECORDED USAGE DATA

Recording Services (only applied to $.008
unbundled operator services messages),

per message

Message Distribution, per message $.004

Data Transmission, per message $.001
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42.  Execution of the Interconnection Agreement by either Party does not confirm or
infer that the executing Party agrees with any decision(s) issued pursuant to the
Telecommunications Act of 1996 and the consequences of those decisions on
specific language in this Agreement. Neither Party waives its rights to appeal or
otherwise challenge any such decision(s) and each Party reserves all of its rights
to pursue any and all legal and/or equitable remedies, including appeals of any
such decision(s). If such appeals or challenges result in changes in the
decision(s), the Parties agree that appropriate modifications to this Agreement
will be made promptly to make its terms consistent with those changed

decision(s).

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

authorized representatives.

AT&T COMMUNICATIONS OF
THE SOUTHERN STATES, INC.

o Wi G

William (. Carroll
Vice Pregident

June 10, 1997
Date

DUPLICATE ORIGINAL

BELLSOUTH
TELECOMMUNICATIONS, INC.

By:
/ Jerry P. Hendrix
Direttor
Interconnection Services/
Pricing

June 10, 1997
Date
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Attachment 6

CONNECTIVITY BILLING AND RECORDING

General

This Section describes the requirements for BellSouth to bill and record all
charges AT&T incurs for purchasing Local Services for resale and for
Network Elements and Combinations, and to provide Meet Point Billing and
Mutual Compensation.

Billable Information And Charges

BellSouth will bill and record in accordance with this Agreement those
charges AT&T incurs as a result of AT&T purchasing from BellSouth Network
Elements, Combinations, and Local Services, as set forth in this Agreement.
BellSouth will bill charges for interconnection and charges for unbundled
network elements, with the exception of the unbundled ports or unbundled
port/loop combinations through CABS or in the CABS format. BellSouth will
format each bill in CABS or in CABS format in accordance with CABS
standards and specifications. As an interim process, the Parties have agreed
to specific elements of CRIS billing. Those elements are named in Exhibit A
attached hereto and incorporated herein by this reference. Each bill shall set
forth the quantity and description of each such Network Element,
Combination, or Local Service provided and billed to AT&T. All charges billed
to AT&T will indicate the state from which such charges were incurred except
in cross boundary state situations. A listing of the current cross state
boundary exchanges has been provided to AT&T.

As an interim process, BellSouth will provide AT&T with bills in the
CRIS/CLUB format via paper or other mutually agreed upon medium for
those services purchased by AT&T for resale and for the billing of the
unbundled port and loop/port combination in accordance with the
specifications and requirements set forth in Exhibit A to this Attachment for no
more than one hundred and eighty (180) days after the Effective Date of this
Agreement. After that time, BellSouth shall provide bills using only CABS or
the CABS format as outlined in this Agreement.

AT&T and BeliSouth will work together in a cooperative effort with the OBF to
establish a single billing system and applicable standards. Once the billing
standards/system are defined, BellSouth and AT&T will mutually agree when
the standards/system will be implemented.
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BeliSouth shall provide AT&T a monthly bill that includes all charges incurred
by and credits and/or adjustments due to AT&T for those Network Elements,
Combination thereof, or Local Services ordered, established, utilized,
discontinued or performed pursuant to this Agreement. Each bill provided by
BellSouth to AT&T shall include: (1) all non-usage sensitive charges incurred
for the period beginning with the day after the current bill date and extending
to, and inciuding, the next bill date; (2) any known unbilled non-usage
sensitive charges for prior periods; (3) unbilled usage sensitive charges for
the period beginning with the last bill date and extending through the current
bill date; (4) any known unbilled usage sensitive charges for prior periods;
and (5) any known unbilled adjustments.

The Bill Date, as defined herein, must be present on each bill transmitted by
BellSouth to AT&T, must be a valid calendar date, and not more than one (1)
year old. Bills shall not be rendered for any charges which are incurred under
this Agreement on or before one (1) year preceding the Bill Date, except as
otherwise permitted by law. In addition, on each bill where “Jurisdiction” is
identified, local and local toll charges shall be identified as “Local” and not as
interstate, interstate/interLATA, intrastate, or intrastate/intraLATA. BellSouth
will provide from and through dates for charges rendered on all bills. In
addition, BellSouth will separately identify business charges from residence
charges, as appropriate.

BellSouth shall bill AT&T for each Network Element, combination thereof, or
Local Service, supplied by BellSouth to AT&T pursuant to this Agreement at
the rates set forth in this Agreernent. BellSouth will bill AT&T based on the
actual charges incurred, provided, however, for those usage based charges
where actual charge information is not determinable by BellSouth because
the jurisdiction (i.e., interstate, interstate/interLATA, intrastate,
intrastate/intralLATA, local) of the traffic is unidentifiable, the Parties will jointly
develop a process to determine the appropriate charges. Measurement of
usage-based charges shall be in actual conversation seconds. The total
conversation seconds per chargeable traffic types will be totaled for the entire
monthly bill cycle and then rounded to the next whole minute.

DELETED

Each Party shall provide the other Party, at no additional charge, a contact
person for the handling of any billing questions or problems that may arise
during the implementation and performance of the terms and conditions of
this Attachment. Billing questions subsequent to implementation will be
directed to the billing specialist in the Local Carrier Service Center (LCSC) for
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CRIS billing and through the Interexchange Carrier Service Center (ICSC) for
CABS related issues.

Meet Point Billing

Where appropriate for unbundled network elements, AT&T and BellSouth will
establish meet-point billing (“MPB”) arrangements in accordance with the
Meet-Point Billing guidelines adopted by and contained in the OBF's MECAB
and MECOD documents, except as modified herein. Both Parties will use
their best reasonable efforts, individually and collectively, to maintain
provisions in their respective federal and state access tariffs, and/or
provisions within the National Exchange Carrier Association (‘NECA") Tariff
No. 4, or any successor tariff to reflect the MPB arrangements identified in
this Agreernent, in MECAB and in MECOD.

AT&T and BellSouth will implement the “Multiple Bill/Multiple Tariff" option in
order to bill any interexchange carrier (“IXC”) for that portion of the network
elements provided by AT&T or BellSouth. For all traffic carried over the MPB
arrangement, AT&T and BellSouth shall bill each other all applicable
elements at the rates specified in this Agreement.

BeliSouth shall provide to AT&T the billing name, billing address, and carrier
identification code (“CIC") of the IXCs that may utilize any portion of AT&T's
network in an AT&T/BellSouth MPB arrangement in order to comply with the
MPB Notification process as outlined in the MECAB document. Such
information shall be provided to AT&T in the format and via the medium that
the Parties agree. If BellSouth does not have a CIC for any IXC that will
utilize a portion of AT&T's network in an AT&T/BellSouth MPB arrangement,
and for whom BellSouth must supply to AT&T MPB billing information,
BellSouth agrees that it will assist such carrier in obtaining a CIC
expeditiously. Until such carrier has obtained a CIC, BellSouth will submit
BellSouth’s CIC on those MPB records provided to AT&T for MPB. BellSouth
understands and agrees that it will be solely responsible for obtaining any
reimbursements from those carriers who have utilized the jointly provided
networks of BellSouth and AT&T.

BellSouth and AT&T agree that in an MPB arrangement where one Party
provides local transport and the other Party provides the end office switching,
the Party who provides the end office switching is entitled to bill any residual
interconnection charges (“RIC") and common carrier line (“CCL") charges
associated with the traffic. The Parties further agree that in those MPB
situations where one Party sub-tends the other Party’s access tandem, the
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Party providing the access tandem is only entitled to bill the access tandem
fee and any associated local transport charges. The Parties also agree that
the Party who provides the end office switching is entitied to bill end office
switching fees, local transport charges, RIC and CCL charges, as
appropriate, and such other applicable charges.

BellSouth and AT&T will record and transmit MPB information in accordance
with the standards and in the format set forth in this Attachment. BellSouth
and AT&T will coordinate and exchange the billing account reference (“BAR”)
and billing account cross reference (“BACR”") numbers for the MPB
arrangements described in this Agreement. Each Party will notify the other if
the level of billing or other BAR/BACR elements change, resulting in a new
BAR/BACR number.

If MPB data is not processed and delivered by either BellSouth or AT&T and
sent to the other Party within ten (10) days of their recording and in turn such
Party is unable to bill the 1XC for the appropriate charges, the Party who
failed to deliver the data will be held liabie for the amount of the unbillable
charges. When the subsequent billing company (“SBC") is the recording
company, they shall provide the initial billing company (“IBC”) the detail billing
records on a weekly basis (within five (5) days). If the IBC is the recording
company, detail billing record exchange is not necessary. The IBC shall
provide the SBC the summary billing records within ten (10) days from the
IBC bill date. The Party who failed to deliver the data will be held liable for
the amount of the unbillable charges.

If MPB data is not submitted within ten (10) days of their recording or is not in
the proper format as set forth in this Agreerent, and if as a result the other
Party is delayed in billing the IXC for the appropriate charges it incurs, the
delaying Party shall pay the other Party a late MPB data delivery charge
which will be the total amount of the delayed charges times the highest
interest rate (in decimal value) which rnay be levied by law for commercial
transactions, compounded daily for the number of days from the date the
MPB charges should have been received to and including the date the MPB
charge information is actually received.

Errors in MPB data exchanged by the Parties may be discovered by AT&T,
BellSouth or the billable IXC. Both AT&T and BellSouth agree to provide the
other Party with notification of any discovered errors within two (2) business
days of the discovery. The other Party shall correct the error within eight (8)
business days of notification and resubmit the data. In the event the errors
cannot be corrected within the time period specified above, the erroneous
data shall be considered lost. If MPB data is lost due to incorrectable errors
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or otherwise, the Parties shall follow the procedures set forth in the Customer
Billing Data Attachment of this Agreement and compensate the other for the
lost MPB billing data.

In the event AT&T purchases from BellSouth Network Elements, or
Combination thereof, in a LATA other than the LATA to or from which the
MPB services are homed and in which BellSouth operates an access
tandem, BellSouth shall, except in instances of capacity limitations, permit
and enable AT&T to sub-tend the BellSouth access tandem switch(es)
nearest to the AT&T rating point(s) associated with the NPA-NXX(s) to/from
which the MPB services are homed. In instances of capacity limitation at a
given access tandem switch, AT&T shall be allowed to sub-tend the next-
nearest BellSouth access tandem switch in which sufficient capacity is
available. The MPB percentages for each new rating point/access tandem
pair shall be calculated in accordance with MECAB and MECOD.

Neither AT&T nor BellSouth will charge the other for the services rendered, or
for information provided pursuant to Section 4 of this Attachment except
those MPB charges specifically set forth herein. Both Parties will provide the
other a single point of contact to handle any MPB questions.

Collocation

When AT&T collocates with BellSouth in BellSouth’s facility as described in
this Agreement, capital expenditures (e.g., costs associated with building the
“cage”), shall not be included in the bill provided to AT&T pursuant to this
Attachment. All such capital expenses shall be given a unique BAN (as
defined in Section 7, below) and invoice number. All invoices for capital
expenses shall be sent to the location specified by AT&T for payment. All
other non-capital recurring collocation expenses shall be billed to AT&T in
accordance with this Agreement. The CABS Billing Output Specifications
("BOS") documents provide the guidelines on how to bill the charges
associated with collocation. The bill label for those collocation charges shall
be entitled “Expanded Interconnection Service.” For those nonmechanized
bills, the bill label for non-capital recurring collocation expenses shall be
entitled “Collocation”.

Mutual Compensation

The Parties shall bill each other reciprocal compensation in accordance with
the standards set forth in this Agreement for Local Traffic terminated to the

other Party’s customer. Such Local Traffic shall be recorded and transmitted
to AT&T and BellSouth in accordance with this Attachment. When an AT&T
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Customer originates traffic and AT&T sends it to BellSouth for termination,
AT&T will determine whether the traffic is local or intraLATA toll. When a
BellSouth Customer originates traffic and BellSouth sends it to AT&T for
termination, BellSouth will determine whether the traffic is local or intraLATA
toll. Each Party will provide the other with information that will allow it to
distinguish local from intraLATA toll traffic. ' At a minimum, each Party shall
utilize NXXs in such a way that the other Party shall be able to distinguish
local from intraLATA toll traffic. When AT&T interconnects with BellSouth’s
network for the purpose of completing local and intralLATA toll traffic, AT&T
will, at its option, interconnect at either the tandem or end office switch to
complete such calls paying local interconnection rates for its customers’ local
calls and switched access rates for its customers’ intraLATA toll calls. Such
interconnection will be ordered as needed by AT&T to deliver such local and
intralLATA toll calls. Further, the Local Traffic exchanged pursuant to this
Attachment shall be measured in billing minutes of use and shall be in actual
conversation seconds. The total conversation seconds per chargeable traffic
type will be totaled for the entire monthly billing cycle and then rounded to the
next whole conversation minute. Reciprocal compensation for the
termination of this Local Traffic shall be in accordance wiinh Part IV to this
Agreement.

Local Number Portability
DELETED

When an IXC terminates an interLATA or Intral ATA toll call to an AT&T local
exchange customer whose telephone number has been ported from
BellSouth, the Parties agree that AT&T shall receive those IXC access
charges associated with end office switching, local transport, RIC and CCL,
as appropriate. BellSouth shall receive any access tandem fees, dedicated
and common transport charges, to the extent provided by BellSouth, and any
INP fees (i.e., such as RCF charges) set forth in this Agreement. When a call
for which access charges are not applicable is terminated to an AT&T local
exchange customer whose telephone number has been ported from
BellSouth, and is terminated on AT&T’s own switch, the Parties agree that
the mutual compensation arrangements described in this Agreement shall
apply.

Issuance of Bills - General

BellSouth and AT&T will issue all bills in accordance with the terms and
conditions set forth in this Section. BellSouth and AT&T will establish
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monthly billing dates (“Bill Date”) for each Billing Account Number (“BAN"), as
further defined in the CABS document or CRIS elements set forth in Exhibit A
as appropriate. On bills BeliSouth renders to AT&T, BANs shall be 13
character alpha/numeric and there shall only be one BAN per Revenue
Accounting Office (‘RAQ”). The Bill Date shall be the same day month to
month for all BANs, except that the 4™, 7" or 13" of each month will not be
used as a Bill Date for bills BellSouth renders to AT&T. AT&T will provide
one (1) BAN per state and the bill date will be the same day month to month
for all BANs. Each BAN shall remain constarit from month to month, unless
changed as agreed to by the Parties. Each Party shall provide the other
Party at least thirty (30) calendar days written notice prior to changing, adding
or deleting a BAN. The Parties will provide one billing invoice associated with
each BAN. Each invoice must contain an invoice number (which will vary
from month to month). The bill date is the only varying invoice number
available on the Resale bill. On each bill associated with a BAN, the
appropriate invoice number and the charges contained on such invoice must
be reflected. All bills must be received by the other Party no later than ten
(10) calendar days from Bill Date and at least twenty (20) calendar days prior
to the payment due date (as described in this Attachment), whichever is
earlier. Any bill received on a Saturday, Sunday or a day designated as a
holiday by the Chase Manhattan Bank of New York (or such other bank as
AT&T shall specify) will be deemed received the next business day. If either
Party fails to receive billing data and information within the time period
specified above, the payment due date will be extended by the number of
days the bill is late.

BellSouth and AT&T shall issue aill CABS bills or bills in CABS format
containing such billing data and information in accordance with CABS
Version 26.0, Issue 4, or such later versions of CABS as are published by
BellCore, or its successor, except that if the Parties enter into a meet-point
billing arrangement, such billing data and information shall also conform to
the standards set forth in the MECAB document, or such later versions as are
adopted by BeliCore, or its successor. To the extent that there are no CABS
or MECAB standards governing the formatting of certain data, such data shall
be issued in the format specified by AT&T. Consistent with Section 2.1.1 of
this Attachment 6, BellSouth may issue AT&T Resale and unbundied port
Connectivity bills in CRIS/CLUB format as provided herein for no more than
one hundred eighty (180) days after the Effective Date of this Agreement.

Within thirty (30) days of finalizing the chosen billing media, each Party will
provide the other Party written notice of which bills are to be deemed the
official bills to assist the Parties in resolving any conflicts that may arise
between the official bills and other bills received via a different media which
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purportedly contain the same charges as are on the official bill. If either Party
requests an additional copy(ies) of a bill, such Party shall pay the other Party
a reasonable fee per additional bill copy, unless such copy was requested
due to errors, omissions, or corrections or the failure of the transmission to
comply with the specifications set forth in this Agreement.

When sending bills via electronic transmission, to avoid transmission failures
or the receipt of billing information that cannot be processed, the Parties shall
provide each other with their respective process specifications. Each Party
shall comply with the mutually acceptable billing processing specifications of
the other. AT&T and BellSouth shall provide each other reasonable notice if a
billing transmission is received that does not meet such Party’s specifications
or that such Party cannot process. Such transmission shall be corrected and
resubmitted to the other Party, at the resubmitting Party’s sole expense, in a
form that can be processed. The payment due date for such resubmitted
transmissions will be twenty (20) days from the date that the transmission is
received in a form that can be processed and that meets the specifications
set forth in this Attachment.

Electronic Transmissions

BellSouth and AT&T agree that each Party will transmit billing information
and data in the appropriate CABS format electronically via CONNECT:Direct
(formerly known as Network Data Mover) to the other Party at the location
specified by such Party. The Parties agree that a T1.5 or 56kb circuit to
Gateway for CONNECT:Direct is required. AT&T data centers will be
responsible for originating the calls for data transmission via switched 56kb or
T1.5 lines. If BellSouth has an established CONNECT:Direct link with AT&T,
that link can be used for data transmission if the location and applications are
the same for the existing link. Otherwise, a new link for data transmission
must be established. BellSouth must provide AT&T/Alpharetta its
CONNECT:Direct Node ID and corresponding VTAM APPL ID before the first
transmission of data via CONNECT:Direct. AT&T's CONNECT:Direct Node
ID is "NDMATTA4" and VTAM APPL ID is "NDMATTA4" and must be
included in BellSouth’s CONNECT:Direct software. AT&T will supply to
BellSouth its RACF ID and password before the first transmission of data via
CONNECT:Direct. Any changes to either Party's CONNECT:Direct Node iD
must be sent to the other Party no later than twenty-one (21) calendar days
before the changes take effect.

The following dataset format shall be used as applicable for those charges
transmitted via CONNECT:Direct in CABS format:
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Production Dataset
AF25 AXXXXYYY.AZZZ.DDDEE | Production Dataset Name
AF25 = | Job Naming Convention
AXXXX = | Numeric Company Code
= | LEC Remote
= | RAO (Revenue Accounting
Office)
DDD = | BDT (Billing Data Tape with or
without CSR)
Or
CSR (Customer Service Record)
EE = | 01 thru 31 (Bill Period) (optional)
or
GA (US Postal-State Code)

Test Dataset

AF25. ATEST.AXXXX.DDD

Test Dataset Name

AF25.ATEST =

Job Naming Convention

AXXXX =

Numeric Company Code

DDD =

BDT (Billing Data Tape with or
without CSR)

Or

CSR (Customer Service Record)
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In the event either Party does not temporarily have the ability to send or
receive data via CONNECT Direct, that Party will transmit billing information
to the other party via magnetic tape or paper, as agreed to by AT&T and
BellSouth. Billing information and data contained on magnetic tapes or paper
for payment shall be sent to the Parties at the following locations. The
Parties acknowledge that all tapes transmitted to the other Party via U.S. Malil
or Overnight Delivery and which contain billing data will not be returned to the

sending Party.
TO AT&T:
Tape Transmissions | AT&T
via U.S. Mail; 300 North Point Parkway
FLOC 217M01
Alpharetta, Georgia
30202
Attn: Access Bill
Coordinator
Tape Transmissions | AT&T
via Overnight 500 North Point Parkway
Delivery: FLOC B1404
Alpharetta, Georgia
30302
Attn: Access Bill
Coordinator
Paper Transmissions | AT&T
via U.S. Mail: Caller Service 6908
Alpharetta, Georgia
30202
Attn: Access Bill
Coordinator
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Paper Transmissions | AT&T

via Overnight 500 North Point Parkway
Delivery: FLOC B1404
Alpharetta, Georgia
30302

Attn: Access Bill
Coordinator

TO BellSouth:

Tape Transmissions:

Attn:

Paper
Transmissions:

Attn:

Each Party will adhere to the tape packaging requirements set forth in this
subsection. Where magnetic tape shipping containers are transported in
freight compartments, adequate magnetic field protection shall be provided
by keeping a typical 6-inch distance from any magnetic field generating
device (except a magnetron-tape device). The Parties agree that they will
only use those shipping containers that contain internal insulation to prevent
damage. Each Party will clearly mark on the outside of each shipping
container its name, contact and return address. Each Party further agrees
that it will not ship any Connectivity Billing tapes in tape canisters.

All billing data transmitted via tape must be provided on a cartridge (cassette)
tape and must be of high quality, conform to the Parties' record and label
standards, 9-track, odd parity, 6250 BPI, group coded recording mode and
extended binary-coded decimal interchange code (“EBCDIC”). Each reel of
tape must be 100% tested at 20% or better "clipping" level with full width
certification and permanent error free at final inspection. AT&T reserves the
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right to destroy a tape that has been determined to have unrecoverable
errors. AT&T also reserves the right to replace a tape with one of equal or
better quality.

Billing data tapes shall have the following record and label standards. The
dataset serial number on the first header record of an IBM standard tape
label also shall have the following format.

CABS BOS

Record Length 225 bytes (fixed length)

Blocking factor 84 records per block

Block size 18,900 bytes per block

Labels

Standard IBM Operating

System

9.5

9.6

A single 6-digit serial number must appear on the external (flat) surface of the
tape for visual identification. This number shall also appear in the "dataset
serial number field" of the first header record of the IBM standard tape label.
This serial number shall consist of the character "V" followed by the reporting
location's four digit Originating Company Code and a numeric character
chosen by the sending company. The external and internal label shall be the
same. The dataset name shall appear on the flat side of the reel and also in
the "data set name field" on the first header record of the IBM standard tape
label. BellSouth’s name, address, and contact shall appear on the flat side of
the cartridge or reel.

Tape labels shall conform to IBM OS/VS Operating System Standards
contained in the IBM Standard Labels Manual (GC26-3795-3). IBM standard
labels are 80-character records recorded in EBCDIC, odd parity. The first
four characters identify the labels:

Volume 1 Volume label

HDR1 and HDR2 | Data set header labels

EOV1 and EOV2 | Data set trailer labels (end-of-volume for muiti-reel
files)
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EOF1 and EOF2 | Data set trailer labels (end-of-data-set)

The HDR1, EOV1, and EOF1 labels use the same format and the HDR2,
EOV2, and EOF2 labels use the same format.

9.7 The Standard Volume Label Format (Vol. 1) is described below:

FIELD NAME

CONTENTS

Label Identifier
(3 bytes)

The characters "VOL" identify this label as a volume label.

Label Number (1 byte)

The relative position of this label within a set of labels of the
same type; it is always a 1 for the IBM standard volume
label.

Volume Serial Number
(6 bytes)

A unique identification code, normally numeric characters
(000001-999999), but may be alpha-numeric; if fewer
than 6 characters, must be left-justified. This same code
should also appear on the external (flat) surface of the
volume for visual identification.

Reserved (1 byte)

Reserved for future use - should be recorded as blanks.

VTOC Pointer Direct-access volumes only. This field is not used for tape
volumes and should be recorded as blanks.

(10 bytes)

Reserved (10 bytes) Reserved for future use - should be recorded as blanks.

Owner Name and
Address
Code(10 bytes)

indicates a specific customer, person, installation, department,
etc., to which the volume belongs. Any code or name is
acceptable.

Reserved (29 bytes)

Reserved for future use - should be recorded as blanks.

9.8 The IBM Standard Dataset Label 1 Format (HDR1, EOV1, EOF1)is

described below:
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FIELD NAME

CONTENTS

Label Identifier
(3 bytes)

Three characters that identify the label are:
HDR Header label (at the beginning of a dataset)

EOV Trailer label (at the end of a tape volume, when the dataset
continues on another volume)

EOF Trailer label (at the end of a dataset).

Label Number (1 byte)

The relative position of this label within a set of labels of the same
type,; it is always a 1 for dataset label 1.

Dataset Identifier

The rightmost 17 bytes of the dataset name (includes GnnnnVnn
if the dataset is part of a generation data group). If the

(17 bytes) dataset name is less than 17 bytes, it is left-justified and
the remainder of this field is padded with blanks.
Dataset Serial The volume serial number of the tape volume containing the
Number dataset. For multi-volume datasets, this field contains the
(6 bytes) serial number of the first volume of the aggregate created

at the same time. The serial number can be any 6
alphanumeric characters, normally numeric (000001-
999999). If the number of characters is fewer than 6
characters, the code must be left-justified and followed by
blanks.

Volume Sequence
Number
(4 bytes)

A number (0001-9999) that indicates the order of volume within
the multi-volume group created at the same time. This
number is always 0001 for a single volume dataset.

Dataset Sequence
Number
(4 bytes)

A number (0001-8999) that indicates the relative position of the
dataset within a multi-dataset group. This number is
always 0001 for a single dataset organization.

Generation Number
(4 bytes)

If the dataset is part of a generation data group, this field contains
a number from 0001 to 9999 indicating the absolute
generation number (the first generation is recorded as
0001). If the dataset is not part of a generation data
group, this field contains blanks.
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FIELD NAME

CONTENTS

Version Number Of
Generation
(2 bytes)

If the dataset is part of a generation data group, this field a
number from 00 to 99 indicating the version number of the
generation (the first version is recorded as 00). If the
dataset is not part of a generation data group, this field
contains blanks.

Creation Date (6
bytes)

Year and day of the year wher the dataset was created. The
date is shown in the format byyddd where:

b = blank
yy = year(00-99)
ddd = day(001-366)

Expiration Date

Year and day of the year when the dataset may be scratched or

(6 bytes) overwritten. The data is shown in the format byyddd
where:

b = blank

yy = year (00-99)

ddd = day (001-366)

Dataset Security A code number indicating the security status of the dataset is as
(1 byte) follows:

0 No password protection

1 Password protection Additional identification of the
dataset is required before it can be read, written, or
deleted (ignored if volume is RACF-defined)

3 Password protection Additional identification of the
dataset is required before it can be read, written, or
deleted (ignored if volume is RACF-defined).

Block Count (6 bytes) | This field in the trailer label shows the number of data blocks in

the dataset on the current volume. This field in the header
label is always zeros (000000).
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FIELD NAME CONTENTS
System Code Unique code that identifies the system.
(13 bytes)
Reserved (7 bytes) Reserved for future use - should be recorded as blanks.

9.9 The IBM Standard Dataset Label 2 Format (HDR2, EOV2, EOF2) always
follows dataset label 1 and contains additional information about the
associated dataset as described below:

Label Identifier Three characters that identify the label are as follows:

(3 bytes)
HDR Header label (at the beginning of a dataset)
EOV Trailer label (at the end of a tape volume, when
the dataset continues on another volume)

EOF Trailer label (at the end of a dataset).

Label Number (1 byte) | The relative position of this label within a set of labels of the same
type; it is always a 2 for dataset label 2.

Record Format An alphabetic character that indicates the format of records in the
(1 byte) associated dataset as follows:

F Fixed length
V Variable length

U Undefined length.
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Block Length (5 bytes)

A number up to 32760 that indicates the block length, in bytes.
Interpretation of the number depends on the following
associated record format in Field 3:

Format F - Block length (must be a multiple of the logical
record length in Field 5)

Format V - Maximum block length (including the 4 byte
length indicator in the block)

Format U - Maximum block length.

Record Length
(5 bytes)

A number that indicates the record length, in bytes. Interpretation
of the number depends on the following associated record
format in Field 3:

Format F - Logical record length
Format V - Maximum logical record length (including the
4 byte length indicator in the records)

Format U - Zeros.

Tape Density (1 byte)

A code indicating the record density of the tape, as follows:

Recording Density

DEN Value 9-Track Tape
3 1600 (PE)
4 6250 (GCR)

PE - is for phase encoded mode

GCR - is for group coded recording mode.

Dataset Position

(1 byte)

A code, indicating a volume switch, is as follows:
0 - No volume switch has occurred

1 - A volume switch previously occurred.
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Job/Job Step Identification of the job and job step that created the dataset. The
(17 bytes) first 8 bytes contain the name of the job, the ninth byte is a
slash (/), and the final 8 bytes contain the name of the job
step.
Tape Recurding A code or blanks indicating the tape recording technique used.
Technique (2 This field is recorded as blanks for 9-track tape. The only
bytes) technique available for 9-track tape is odd parity and no

translation.

Control Characters (1

byte)

A code indicating whether a control character set was used to
create the dataset and the type of control characters
used:

A Contains ASCII control characters
M Contains machine control characters

b Contains no control characters.

Reserved (1 byte)

Reserved for future use - should be recorded as blanks.

Block Attribute (1
byte)

A code indicating the block attribute used to create the dataset:
B Blocked records

S Spanned records

R Blocked and spanned records

b No blocked and no spanned records.

Reserved (8 bytes)

Bytes 40-42 - reserved for future use -should be blanks. Bytes
43-47 - (3420 tape units only) serial number of creating
tape unit. Blank for other units.

Checkpoint Dataset (1
byte)

In VS2-Release 2, this byte contains the identifier character C if
the dataset is a checkpoint dataset; the byte is blank if the
dataset is not a check point dataset or in other releases of
the VS systems.

Reserved (32 bytes)

Reserved for future use - should be recorded as blanks.
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Testing Requirements

Within thirty (30) days of the execution of this Agreement, BellSouth shall
send to AT&T bill data in the appropriate mechanized format (i.e. CABS or
CRIS) for testing to ensure that bilis can be processed and that bills comply
with the requirements of this Attachment 6. After receipt of the test data from
BellSouth, AT&T will notify BellSouth if the billing transmission meets AT&T's
testing specifications. If the transmission fails to meet AT&T's testing
specifications, BellSouth shall make the rnecessary corrections. At least three
(3) sets of testing data must meet AT&T's testing specifications prior to
BellSouth sending AT&T a mechanized production bill for the first time via
electronic transmission or tape. Thereafter, BellSouth may begin sending
AT&T mechanized production bills on the next Bill Date, or within ten (10)
days, whichever is later.

At least thirty (30) days prior to changing mechanized formats (e.g., CABS),
BeliSouth shall send to AT&T bill data in the appropriate mechanized format
for testing to ensure that the bills can be processed and that the bills comply
with the requirements of this Attachment. BellSouth agrees that it will not
send AT&T bill data in the new mechanized format until such bill data has
met the testing specifications as set forth in this subsection.

BellSouth shall provide to AT&T’'s Company Manager, located at 500 North
Point Parkway, FLOC B1104B, Alpharetta, Georgia 30302, BellSouth’s
originating or state level compary code so that it may be added to AT&T's
internal tables at least thirty (30) calendar days prior to testing or prior to a
change in BellSouth’s originating or state level company code.

During the testing period, BellSouth shall transmit to AT&T billing data and
information via paper transmission. Test tapes shall be sent to AT&T at the
following location:

Test Tapes: AT&T

500 North Point Parkway
FLOC B1104B

Alpharetta, Georgia 30302
Attn: Access Bill Testing
Coordinator

Additional Requirements
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BelliSouth agrees that if it transmits data to AT&T in a mechanized

format, BellSouth will also comply with the following specifications which are
not contained in CABS guidelines but which are necessary for AT&T to
process billing information and data:

The BAN shall not contain embedded spaces or low values.
The Bill Date shall not contain spaces or non-numeric values.
Each bill must contain at least one detail record.
Any "From" Date should be less than the associated "Thru" Date
and neither date can contain spaces.

+ The Invoice Number must not have embedded spaces or low

values.

DELETED

s * &

Bill Accuracy Certification

Within 120 days of the execution of this Agreement, AT&T and BellSouth will
agree upon a CRIS billing quality assurance program that will eliminate the
need for post-billing reconciliation. Appropriate terms for access to any
BellSouth documents, systems, records, and procedures for the billing,
recording of charges will be part of that program. In the event the Parties are
unable to reach agreement on such a program, the matter will be resolved
pursuant to the disputes process provided in Attachment 1.

Payment Of Charges

Subject to the terms of this Agreement, AT&T and BellSouth will pay each
other within thirty (30) calendar days from the Bill Date, or twenty (20)
calendar days from the receipt of the bill, whichever is later. If the payment
due date is a Sunday or is a Monday that has been designated a bank
holiday by the Chase Manhattan Bank of New York (or such other bank as
AT&T specifies), payrment will be made the next business day. If the
payment due date is a Saturday or is on a Tuesday, Wednesday, Thursday or
Friday that has been designated a bank holiday by the Chase Manhattan
Bank of New York (or such other bank as AT&T specifies), payment will be
made on the preceding business day.

Payments shall be made in U.S. Dollars via electronic funds transfer (“EFT")
to the other Party’s bank account. At least thirty (30) days prior to the first
transmission of billing data and information for payment, BellSouth and AT&T
shall provide each other the name and address of its bank, its account and
routing number and to whom billing payments should be made payable. If
such banking information changes, each Party shall provide the other Party at
least sixty (60) days written notice of the change and such notice shall
include the new banking information. The Parties will render payment via
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EFT. AT&T will provide BellSouth with one address to which such payments
shall be rendered and BeliSouth will provide to AT&T with only one address
to which such payments shall be rendered. In the event AT&T receives
multiple bills from BellSouth which are payable on the same date, AT&T may
remit one payment for the sum of all bills payable to BellSouth's bank account
specified in this subsection. Each Party shall provide the other Party with a
contact person for the handling of billing payment questions or problems.

Billing Disputes

Each Party agrees to notify the other Party upon the discovery of a billing
dispute. In the event of a billing dispute, the Parties will endeavor to resolve
the dispute within sixty (60) calendar days of the Bill Date on which such
disputed chiarges appear. Resolution of the dispute is expected to occur at
the first level of management resulting in a recommendation for settlernent of
the dispute and closure of a specific billing period. The Parties shall replicate
the bill closure procedures set forth in the Access Billing Supplier Quality
Certification Operating Agreement. A mutually agreed upon escalation
process similar to what is used for CABS billing will be established for the
CRIS resale bill as part of the quality assurance program developed pursuant
to Section 12 of this Attachment 6. In the interim, in the event of a billing
dispute, the process described in Exhibit B to this Attachment shall be
followed. Closure of a specific billing period will occur by joint agreement of
the Parties whereby the Parties agree that such billing period is closed to any
further analysis and financial transactions, except those resulting from an
Audit as described in Section 11 of the General Terms and Conditions of this
Agreement. Closure will take place within three (3) months of the Bill Date.
The month being closed represents those charges that were billed or should
have been billed by the respective Bill Date. If the issues are not resolved
within the allotted time frame, the following resolution procedure will begin:

14.1.1 If the dispute is not resolved within sixty (60) days of the Bill Date, the dispute

will be escalated to the second level of management for each of the
respective Parties for resolution. If the dispute is not resolved within ninety
(90) days of the Bill Date, the dispute will be escalated to the third level of
management for each of the respective Parties for resolution.

14.1.2 If the dispute is not resolved within one hundred and twenty (120) days of the

Bill Date, the dispute will be escalated to the fourth level of management for
each of the respective Parties for resolution.

14.1.3 If the dispute is not resolved within one hundred and fifty (150) days of the

Bill Date, the dispute will be resolved in accordance with the procedures set
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forth in the Section 16 of the General Terms and Conditions of this
Agreement and Attachment 1.

If a Party disputes a charge and does not pay such charge by the payment
due date, such charges shall be subject to late payment charges as set forth
in the Late Payment Charges provision of this Attachment. If a Party disputes
charges and the dispute is resolved in favor of such Party, the other Party
shall credit the bill of the disputing Party for the amount of the disputed
charges along with any late payment charges assessed no later than the
second Bill Date after the resolution of the dispute. Accordingly, if a Party
disputes charges and the dispute is resolved in favor of the other Party, the
disputing Party shall pay the other Party the amount of the disputed charges
and any associated late payment charges assessed no later than the second
bill payment due date after the resolution of the dispute. In no event,
however, shall any late payment charges be assessed on any previously
assessed late payment charges.

Late Payment Charges

If either Party fails to remit payment for any charges described in this
Attachment by the payment due date, or if a payment or any portion of a
payment is received by either Party after the payment due date, or if a
payment or any portion of a payment is received in funds which are not
immediately available to the other Party, then a late payment penalty shall be
assessed. The late payment charge shall be calculated based on the portion
of the payment not received by the payment date times the lesser of (i) one
and one-half percent (1 1/2%) per month or (i) the highest interest rate (in
decimal value) which may be charged by law for commercial transactions,
compounded daily for the number of days from the payment date to and
including the date that payment is actually made. In no event, however, shall
interest be assessed on any previously assessed late payment charges.

Adjustments

Subject to the terms of this Attachment, BellSouth will reimburse AT&T for
incorrect billing charges; overcharges; Local Services Elements, or any
Combination thereof, ordered or requested but not delivered; interrupted
Local Services associated with any Elemenit, or combination thereof, ordered
or requested; Local Services, Elements, or Combination thereof, of poor
quality; and installation problems if caused by BellSouth. Such

reimbursements shall be set forth in the appropriate section of the CABS bill
pursuant to CABS, standards.
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Recording of Call Information

Where Telecommunications Services are being resold or unbundled Network
Elements are being utilized, the Parties agree to record call information in
accordance with this subsection. To the extent technically feasible, each
Party will record and process the usage sensitive call detail information
associated with the other Party's local exchange customer. The call records
for the charged number shall be provided at a Party's request and shall be
formatted pursuant to BellCore standards and the terms and conditions of this
Agreement. BellSouth and AT&T agree that they will retain, at each Party's
sole expense, copies of all AMA transmitted to the other Party for at least
seven (7) calendar days after transmission to the other Party.

Each Party will provide the other Party with a carrier identification code
(“CIC™) on each EMR record transmitted to the other Party. If BeliSouth does
not have a CIC for any local exchange carrier, BellSouth or IXC for whorn
BellSouth must supply to AT&T billing records or information pursuant to this
Attachment, BellSouth agrees that it will assist the local exchange carrier,
BellSouth or IC in obtaining a CIC expeditiously. Until the local exchange
carrier, BellSouth or IXC has received a CIC, BellSouth agrees that it will
submit its CIC to AT&T on those records for billing and payment. BellSouth
further agrees that it will then be responsible for obtaining reimbursement for
the respective charges from the appropriate carrier. Likewise, if AT&T does
not have a CIC for any local exchange carrier, BellSouth or IXC for whom
AT&T must supply to BellSouth billing records or information pursuant to this
Attachment, AT&T agrees that it will assist the local exchange carrier,
BellSouth or IXC in obtaining a CIC expeditiously. Until the local exchange
carrier, BellSouth or IXC has received a CIC, AT&T agrees that it will submit
its CIC to BellSouth on those records for billing and payment. AT&T further
agrees that it will then be responsible for obtaining reimbursement for the
respective charges from the appropriate carrier.

DELETED

17.3.1 DELETED

17.3.2 DELETED

17.3.3 DELETED

17.4

18.

The Parties agree that they will provide each other a single person to contact
regarding any data exchange problems.

DELETED
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Exhibit A

REQUIREMENTS FOR NON-CABS BILLING
OF
AT&T LOCAL SERVICE RESALE

AT&T and BellSouth agree to the following requirements for non-CABS billing for
Local Service Resale:

*« & o 9 o

BellSouth will provide a 13 character alpha-numeric Billing Account Number
(BAN)

BellSouth will provide one (1) BAN per Regional Accounting Office (RAO)
BellSouth will provide one (1) bill cycle for all BANs / RAOs excluding the 4th, 7th
and 13th bill cycles

BellSouth will render the bill within ten (10) days of the bill date

AT&T will render payment 30 days from the bill date or 20 days from the date the
bill is received, whichever is greater :
AT&T will render payment via wire transfer to the existing CABS billing address
BellSouth will render billing for PIC charges separately

BellSouth will bill monthly service charges in advance of the bill date

BellSouth will bill usage charges in arrears of the bill date

BellSouth will identify all charges by incurred state except in cross boundary
situations

All local billing is considered jurisdiction ‘5’

BellSouth will uniquely identify the local billing BANs as Type Of Account ‘Q’
BellSouth will separately identify business and residence charges via 1FB or
1FR

BellSouth will provide From and Through dates for all local billing
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Exhibit B

BELLSOUTH LOCAL CARRIER SERVICE CENTER (LCSC)

Telephone
Numbers

Managers

Mailing Address

Hours of
Operation

Holidays
Observed

Process

ESCALATION LIST

LOCAL CARRIER SERVICE CENTER

Office v, 800-872-3116
Local Service Requests, LSR Questions,
Billing Inquiries and General Assistance

Fax Number ...................... 800-872-7059
All Forms

Director

Barbara Warren .........700-451-0853
Manager

Paula Murphry .......... 700-451-0883
Local Carrier Service Center (LCSC)
BellSouth
Roorn D-20

5147 Peachtree Industrial Boulevard
Chamblee, GA 30341

8:30 AM to 5:00 PM EST
Monday - Friday

New Years Day
Memorial Day
Independence Day
Labor Day
Thanksgiving Day
Christmas Day

The long-term escalation process will be developed as part of
the Quality Assurance program outlined in paragraph 12 of this
attachment. In the interim, AT&T will escalate any billing
discrepancies to the BellSouth LCSC Manager. If resolution is
not attained within 30 days, AT&T will escalate the discrepancy
to the BellSouth Director. If the billing discrepancy is not
resolved within 30 days, AT&T will obtain the name and number
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of the next level manager from the BellSouth Director and
continue escalating until a resolution is reached.
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AGREEMENT

This Agreement, which shall become effective as of the Jﬁay of
July, 1999, is entered into by and between Teleport Communications Group,
Inc., ("TCG") a Delaware corporation on behalf of itself, and BellSouth
Telecommunications, Inc., ("BellSouth"), a Georgia corporation, having an office
at 675 W. Peachtree 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, 1996; and

WHEREAS, section 252(i) of the Act requires BellSouth to make available
any interconnection, 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, TCG has requested that BellSouth make available the
interconnection agreement in its entirety executed between BellSouth
Telecommunications, Inc. and AT&T Communications of the Southern States,
Inc. (“BellSouth/AT&T Interconnection Agreement”) dated June 10, 1997 for the
state of Florida.

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

1. TCG and BellSouth shall adopt in its entirety the BellSouth/AT&T
Interconnection Agreement (“Adopted Agreement”) dated June 10, 1997and 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.

ITEM NO.
PAGES

Adoption Papers 5
Title Page 1
Table of Contents 3
General Terms and Conditions 66
Attachment 1 9
Attachment 2 109
Attachment 3 49
Attachment 4 8
Attachment 5 5

TCG Adopt - FL



Page 2

Attachment 6 27
| Attachment 7 49
Attachment 8 6
Attachment 9 4
Attachment 10 7
Attachment 11 9
Attachment 12 18
Attachment 13 12
Attachment 14 2
Attachment 15 12
Letter dated 06/10/97 1
Replacement pages 21
Letter dated 08/21/97 1
Replacement pages 6
Letter dated 07/24/98 1
Replacement pages 8
Amendment 4
TOTAL 443
2. In the event that TCG consists of two (2) or more separate entities

as set forth in the preamble to this Agreement, all such entities shall be jointly
and severally liable for the obligations of TCG under this Agreement.

3. The term of this Agreement shall be from the effective date as
set forth above and shall expire as set forth in section 2 of the BellSouth/AT&T
Interconnection Agreement. For the purposes of determining the expiration date
of this Agreement pursuant to section 2 of the BellSouth/AT&T Interconnection
Agreement, the effective date shall be June 10, 1997.

4. TCG shall accept and incorporate any amendments to the
BellSouth/AT&T Interconnection Agreement executed subsequent to the date of
this Agreement, as a result of any final judicial, regulatory, or legislative action.

5. 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 Account Team
Suite 200

1960 W. Exchange Place
Tucker, Georgia 30084

TCG Adopt - FL.
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and

Susan Arrington

Manager - Interconnection Services
34591 BellSouth Center

675 W. Peachtree Street, N.E.
Atlanta, Georgia 30375

General Attorney - COU
Suite 4300

675 W. Peachtree St.
Atlanta, GA 30375

Teleport Communications Group, Inc.

Bill Peacock

Director — Negotiations Local Service and
Access Management

AT&T

1200 Peachtree Street, N.E.

Room 4160

Atlanta, Georgia 30309

With a copy to:

Chief Commercial Attorney
AT&T

1200 Peachtree Street, Prom |
Room 8100

Atlanta, Georgia 30309

or at such other address as the intended recipient previously shall have
designated by written notice to the other Party. Where specifically required,
notices shall be by 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 presumed to have been delivered the fifth day, or next
business day after the fifth day, after it was deposited in the mails.

6. The Parties hereby agree that Section 16 of the General Terms

and Conditions of the Adopted Agreement is hereby deleted in its entirety and
replaced with the following language:

TCG Adopt - FL
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16. Except as otherwise stated in this Agreement, the parties
agree that if any dispute arises as to the interpretation of any
provision of this Agreement or as to the proper implementation
of this Agreement, the parties 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 Agreement.

7. The Parties hereby agree that Part IV, Section 37 of the General
Terms and Conditions section of the Adopted Agreement is hereby deleted in its
entirety and replaced with the following language:

37. Compensation for Call and Transport Termination

The rates that TCG and BellSouth shall charge each other
for the termination of local calls are set forth in Table 1 (See
Section 36 for Table 1). Facilities needed to be purchased
by either TCG or BellSouth, for the purpose of
interconnecting the networks of one company with the
networks of the other 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.

8. The Parties agree that Attachment 1 of the Adopted Agreement is
not applicable and is hereby deleted in its entirety.

9. The Parties to this Agreement hereby agree that all of the other

provisions of the BeliSouth/AT&T Interconnection Agreement dated June 10,
1997, shall remain in full force and effect.

TCG Adopt - FL
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IN WITNESS WHEREOF, the Parties have executed this Agreement through
their authorized representatives.

-~ Si

Bell Telecommunications, Inc. Teleport Communications Group,
Inc.
ature D/’?" ! / igpAture
Jerry D. Hendrix W/ZJJE&E L. [Hslel.
Name Name
7/14/99 2/
Date / Date
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® BELLSOUTH

BeliSouth Intarconnection Sarvices

875 West Paachtrae Street Susan M Arrington
Room 34P70 (404) 927-7513
Atianta, Georgia 30375 Fax: (404) 520-7839

Septamber 8, 1999

Mr. Bill Peacock

Diractor — Negotiations Local Service and
Accass Management

AT&T

Room 4160

1200 Peachtree Straet N.E.

Atlanta, Georgia 30309

Dear Bill:

This letter is to advise Teleport Communications Group, Inc. (TCG) that effective as of July 14,
1999, BellSouth is no longer obligated under Fiorida Qrder No, PSC-88-1216-FOF-TP, dated
September 15, 1998, to compansate TCG for the transport and termination of its ISP and ESP
type traffic. The TCG agreament addressed in the Florida order expired on July 14, 1999, At
that tima, TCG elected to adopt the AT&T Agreemant in six of the BellSouth states, Florida being
one of those states.

The QOrder requiring BellSouth to pay TCG for this type of traffic was based upon specific
language in the TCG agreement and what the Commission considared to be the intent of
BeliSouth and TCG in negotiating this specific agreement. Therefore, now that the TCG
agreement has expired and TCG is operating under the adopted AT&T agreement, BellSouth
will no longer pay reciprocal compensation to TCG for ISP or ESP type traffic.

Sincerely,

Rusoet i

Susan M. Arrington
Manager - Interconnection Services/Pricing

ce: Nancy White
Jerry Hendrix

EXHIBIT
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AGREEMENT

THIS AGREEMENT is made by and between BellSouth Telecommunications,
Inc., (“BellSouth™), a Georgia corporation, and Teleport Communications Group, inc., a
Delaware corporation, on behalf of itself and its wholly owned subsidiaries, (coilectively
referred to as “TCG"), and shall be deemed effective as of July 15, 1996. 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 a local exchange telecommunications company
authorized, has applications pending, or may make application to provide
telecommunications services in the states of Alabama, Florida, 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 fulfilling 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: ,

i 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
equity interest (or equivalent thereof) of more than 10 percent.

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

EXHIBIT
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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 BellSouth or TCG.

D. Local Traffic is defined as any telephone 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 delivery 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) Interim Number
Portability sometimes referred to as temporary telephone number portability to be
implemented pursuant to the terms of this Agreement.

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 ali 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, 1996. The Act amended the

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

L. Multiple 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 Committee of the Alliance for
Telecommunications Industry Solutions ("AT!S") and by Bellcore 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 a single LATA,

J. Multiple Exchange Carriers Ordering and Design Guidelines for
Access Services-—Industry Support Interface ("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 BellCore as Special Report SR-STS8-002643,
establishes methods for processing orders for access service provided by two or more
focal carriers (including a LEC and a CLEC).

R Purpose

The parties intend that the rates, terms and conditions contained 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 interconnection
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 Agreement, 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).

1. Term of the Agreement
A. The term of this Agreement shall be three years, beginning July 15, 1996.

B. The parties agree that by no later than December 1, 1998, they shall
commence negotiations with regard to the terms, conditions and prices of local
interconnection to be effective beginning July 1, 1999.

C. if, within 135 days of commencing the negotiation referred to in Section lil
(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 pursuant to 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 agree that in the event the Commission does not issue its
order prior to July 1, 1899 or if the parties continue beyondJuly 1, 1999 to negotiate the
local interconnection arrangements without Commission intervention, the terms,
conditions and prices ultimately ordered by the Commission, or negotiated by the
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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 Agreement.

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

A. The parties intend 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 Agreément.

c. Each party will pay the other for terminating its local 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 BellSouth's access tandem and BellSouth's end offices the
rate for TCG's local interconnection will be a combination of tandem and end office
rates. BellSouth agrees that the local interconnection rate it shall pay to TCG shall be
computed using a similar percentage of tandem and end office rates. The rate 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 pericds 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 local 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 party and any affiliate of the party providing local
exchange telecommunications services under the party's certificate of necessity issued
by the Commission. Each party will report to the other a Percentage Local Usage
("PLU") and the application of the PLU will determine the amount of local minutes to be
billed to the other party. Until such time as actual usage data is available 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 utilize a mutually acceptable surrogate for the PLU
factor. The calculations , including examples of the calculation 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 appropriate methods of
interconnecting facilities: (1) virtual collocation where physical collocation is not
practical for technical reasons or because of space limitations; (2) physical coliocation;
and (3) interconnection via purchase of facilities from either party by the other party;
and (4) upon mutual agreement as to 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 BeliSouth's intrastate Switched Access (Section
EB) or Special Access (Section E7) services tariff or as contained in Attachment B-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 each and every
BellSouth access tandem within the local calling area TCG desires to serve for
interconnection to those end offices that subtend the access tandem. Alternatively,
TCG may elect to interconnect directly at the 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 facilities shall conform, at a
minimum, to the telecommunications industry standard of DS-1 pursuant to BellCore
Standard No. TR-NWT-00499. Signal Transfer Point, Signaling System 7 (“SS7")
connectivity is required at each interconnection point. BellSouth will provide out-of-
band signaling using Common Channel Signaling Access Capability where technically
and economically feasible, in accordance with the technical specifications set forth in
the BellSouth Guidelines to Technical Publication, TR-TSV-000905. The parties agree
that their facilities shall provide the necessary on-hook, off-hook answer and disconnect
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 parties 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 effectiveness and network efficiency.

Rt TCG agrees to use NXX codes in a manner that will allow 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 a unique
NXX code, to provide 80 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 to a local end user of: (1) a
local exchange telecommunications company other than BellSouth (*ICO™or TCG; or
(2) ancther 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 local 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), infra 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 -
(“IXC™), each party will provide their own exchange access 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 end office also
functions as the Initial Billing Company (*|BC"). 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 accordance 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) plan described 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 976 calls), the calls shall be delivered 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, BellSouth agrees to provide assistance
to TCG in making such arrangements.

0. The ordering and provision of all services purchased from BellSouth by
TCG shall be as set forth in the OLEC-to-BellSouth Ordering 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 BeillSouth, 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. IntralLATA and InterLATA Toll Traffic Interconnection

A, The delivery of intrastate toll traffic by a party to the other party shall be
reciprocal and compensation will be mutual. For terminating its toll traffic on the other
party’s network, each 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 Agreement and that the
appropriate rate shall be the rate in effect when the traffic is terminated.

B. For originating and terminating intrastate toll traffic, each party shall pay
the other BellSouth's intrastate switched network access service rate elements on a per
minute of use basis. Said rate elements shall be as set out in BellSouth'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 is the BellSouth end user's presubscribed interexchange carrier or if the
Be!lSouth end user uses TCG as an interexchange carrier on a 10XXX basis, BellSouth
will charge TCG the appropriate tariff charges for originating network access services.
If BellSouth is serving as the TCG end user's presubscribed interexchange carrier or if
the TCG end user uses BellSouth as an interexchange carrier on a 10XXX basis, TCG
will charge BellSouth the appropriate BelliSouth tariff charges for originating network
access services.

C. The parties agree that to the extent either party provides intralATA toll
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
originating switched access charges, including the database query charge, for the
origination of 800 traffic terminated.
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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 per 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 shall provide the appropriate records for billing
pursuant to subsection E, above.

G.  Should TCG require 800 Access Ten Digit Screening Service from
BellSouth, 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 I1XC 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 Tariff as said tariff is
amended from time to time during the term of this Agreement.

VL. 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 to the availability of facilities and may only be furnished from properly equipped
central offices. SS7 Signaling is required for the provision of INP services. INP-DID is
available 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-186, incorporated herein by this reference. INP is available only for basic
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local exchange service. Section E6.8.1.H of the BellSouth intrastate Switched Access
tariff, as said tariff is amended from time to time during the term of this Agreement.

D. INP. is available only where TCG or BellSouth is currently 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 iocai exchange service to the
end user. INP for a particular assigned telephone number will be disconnected when
any end user, Commission, BellSouth, or TCG initiated activity (e.g. a change in
"exchange boundaries) would normally result in a telephone number change had the
end user retained his initial local exchange service.

E. INP-Remote is a telecommunications service whereby a call dialed to an

- INP-Remote equipped telephone number, is automatically forwarded to an assigned
seven or ten digit telephone number within the local 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. Where technologically feasible, the
forwarding party will provide identification of the originating telephone number, via $S7
signaling, to the receiving party. Neither party guarantees, however, identification of
the originating telephone number to the INP-Remote end user and acknowledges that
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 simuitaneous call to the receiving party's specified forwarded-to
number. Additional call paths for the forwarding of mulitiple simultaneous calls are
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 on 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 BellSouth'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 channels 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
available 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 completed 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 £6.1.3.A. of
BellSouth’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, BellSouth 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 block
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 alternative to the itemized monthly bill, each party shall have the option
of receiving this usage data on a daily basis via a data file transfer arrangement. 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 originated and recorded in the sending BellSouth RAD 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. Each 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 judgment that the other party will likely
impair or is impairing, or interfering with any equipment, facility 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 ali 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 complete 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 either 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 .

V(L) or (M), supra, shall apply.

M.  [f either party has direct connections to the IXCs for the termination of ail
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 to 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.  Ifduring the term of this Agreement, the Federal Communications
Commission issues regulations pursuant to 47 U.8.C. §251 to require number portability
different than that provided pursuant to this subsection, the parties agree to fully comply
with those regulations.

VIl.  Provision of Unbundled Elements (47 U.S.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 saction will comply with the requirements of sections 251, 252 and
271 of the Act upon 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 herein by this reference. Special construction
charges, if applicable, will be as set forth in BellSouth's Intrastate Special Access Tariff
as said tariff is amended from time to time during the term of this Agreement. BeliSouth
will also offer, as a new service loop concentration as set forth in Attachment C-186,
incorporated herein by this reference. The parties agree that loop concentration
service is not an unbundled element.

C. BellSouth will offer to TCG unbundled loop channelization system service
which provides the multiplexing function to convert 96 voice grade loops to DS1 level
for connection with TCG's point of interface. Rates are as set forth in Attachment C-16,
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 unbundled local switching at the rates as set
forth in Attachment C-17, incorporated herein by this reference, for the unbundled
exchange service port.

F. BellSouth agrees to offer 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 $190.00. BellSouth further agrees to offer to TCG, upon its request,
the equivalent of a MegaLink$* Plus loop, priced in accordance with section 252(d) of

the Act.

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

VIIl.  Access To Poles, Ducts, Conduits, and Rights of Way (47 U.5.C. § 251(b){(4)
and §271(c)(2)(B)(iii))

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

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

A. The parties agree that each shall provide to the other physical collocation
services pursuant to Attachment C-13, incorporated herein by this reference.
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X.  Access to 911/E911 Emergency Network (47 U.S.C. §271(c)(2)(B)(vii)(1))

A. The parties intend for the provision of access to BellSouth'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. 811 and E911 traffic refers to emergency calls originated by dialing 9-1-1.
The Parties agree to cooperate to ensure the seamless operation of emergency call
networks, including 811, and ES11 calls.

C. For basic 911 and ES11 service, BellSouth will 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 number representing the appropriate
emergency answering position for each municipality subscribing to 911/E911. 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 purpose of routing 0-
calls from the TCG Operator Services platform to the PSAPs.

D. TCG wili arrange to accept 911 calls from its end users in municipalities
that subscribe to Basic 911 service and translate the 811 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 call to BeliSouth at the
appropriate tandem or end office. When a municipality converts to ES11 service, TCG
shall discontinue the Basic 911 procedures and begin the E911 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 E911
tandem. The dedicated trunks shall be, at minimum, DSQ0 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 muitifrequency (MF) pulsing 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 E911
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 E911 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 BellSouth's interoffice network and will not
carry the ANI of the calling party.

G. BeliSouth and TCG agree that the practices and procedures contained in
the E911 Local Exchange Carrier Guide For Facility-Based Providers, as it is amended
from time to time during the term of this Agreement by BellSouth, shall determine the
appropriate procedures and practices of the parties as to the provision of 911/E911
. Access. BellSouth, as the operator of the Automatic Location Identification (AL!)
database, and TCG will use established processes, procedures and formats described
in the E911 Local Exchange Carrier Guide for Facility Based Providers to interface with
TCG. BellSouth will process valid TCG customer information within 24 hours of receipt
from TCG, and electronically transfer the TCG subscriber information to the 911
database.

L BellSouth agrees to provide, on a scheduled quarterly 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. BellSouth agrees to
maintain the MSAG based upon input from and discussions with the appropriate county
authorities.

J. If TCG's certificated area conforms with BellSouth's exchange boundaries,
BellSouth will provide a list of 811 tandems serving the BellSouth exchanges. If TCG's
centificated 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)&(ll1))

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 mutually provide busy line verification and
emergency interrupt services pursuant to each party's rates, terms and conditions as
may be amended from time t6 time during the term of this Agreement.

C. BeliSouth will offer to TCG Operator Call Processing Access Service; and
Directory Assistance Access Services (Number Services). Rates, terms 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.

Xll.  Directory Listings (47 U.S.C.§271(c){2)(B){viii})

A, Subject to execution of an agreement between TCG and BellSouth's
affiliate, BellSouth Advenrtising and Publishing Company (“BAPCO") substantially in the
form set forth in Attachment C-XX, (1) listings shall be included in appropriate White
Pages or alphabetical directories; (2) TCG's business subscribers’ listings shall aiso be
included in appropriate Yellow 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
listing information, and BellSouth shall limit access to TCG's customer proprietary
confidential directory information to those BellSouth 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 parties 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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B. BellSouth, during any period under this Agreement in which it serves as a
North American Numbering Plan administrator for its territory, shall ensure that TCG
has nondiscriminatory access to telephone numbers for assignmentto its telephone
exchange service customers. It is mutually agreed that BeliSouth shall provide
numbering resources pursuant to the BellCore Guidelines Regarding Number
Assignment and compliance with those guidelines shall constitute nondiscriminatory
access to numbers. TCG agrees that it will complete the NXX code application in
accordance with industry Carriers Compatibility Forum, Central Office Code Assignment
Guidelines, ICCF 93-0729-010. This service will be as set forth in Attachment C-2,
incorporated herein by this reference.

C. If during the term of this Agreement BellSouth is no longer the North
American Numbering Plan administrator, the parties agree to comply with the
guidelines, plan or rules adopted pursuantto 47 U.S.C. § 251(e).

XIV. Access to Signaling and Signaling Databases (47 U.S.C. §271(c)(2)(B)(x))

A. The parties intend for the provision of access to signaling and signaling &
databases for TCG pursuant to this section i comply with the requirements of sections
251, 252, and 271 of the Act. wilt sl

B. BellSouth will offer to TCG use of its signaling network and signaling
databases on an unbundled basis at published tariffed rates. Signaling functionality will
be available with both A-link and B-link connectivity.

o BellSouth offers to input the NXXs assigned to TCG into the Local
Exchange Routing Guide ("LERG"). )

D. BellSouth will enter TCG line information into its Line Information
Database ("LIDB") pursuant to the terms and conditions contained in Attachment
C-5. incorporated herein by this reference. Entry of line information into LIDB will
enable TCG's end users to participate or not participate in alternate billing
arrangements such as collect or third number billed calls.

E. If TCG utilizes BellSouth’s 800 database for query purposes only, the
rates and charges shall be as set forth in Attachment C-4, incorporated herein by this
reference.

XV. BellSouth's Offer of Services Available for Resale (47 U.S.C.§ 251(c)(4),
§251(d}(3) & §271(c)(2)(8){xiv))

A, The parties intend for the provisions contained in this section regarding
BellSouth's telecommunications services available for resale will comply with the
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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 BellSouth
for resale shall 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, attached hereto and
incorporated herein by this reference. Such discount shall reflect the costs avoided by
BellSouth when selling a service for wholesale purposes.

C. TCG may resell the tariffed local exchange and toll telecommunications
services of BellSouth subject to the terms, and conditions specifically set forth herein.
Notwithstanding the foregoing, the following are not available for purchase for the
purposes of resale: Grandfathered services; promotional and trial retail service
offerings; lifeline and linkup services. contract service arrangements; instaliment billing
options; 911 and E911 services; interconnection services for mobile service providers;
legislatively or administratively mandated specialized discounts (e.g. 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 BellSouth's single point of contact for all services purchased
pursuant to this Agreement including all ordering activities and repair calls. For all
repair requests, TCG accepts responsibility for adhering to BellSouth's prescreening
guidelines prior to referring the trouble to BellSouth. BeliSouth 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. BellSouth shall have no other contact with the end user except
to the extent provided for herein.

G. BellSouth will continue to bill the end user for any services 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 to obtain service directly from BeilSouth.
BellSouth will continue to directly market its own telecommunications products and
services and in doing so may establish independent relationships with end users of
TCG.
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H. In most circumstances, the current 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 outstanding balance has been paid. Denied service means
that the service of an end user provided by a local exchange telecommunications
company, including BeliSouth has been temporally suspended for nonpayment and
subject to complete disconnection.

l. The characteristics 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 to 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 BellSouth regarding less than standard
operations with respect to services provided by TCG.

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

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

2. To the extent TCG is a telecommunications carrier that serves greater than 5
percent of the Nation's presubscribed access lines, TCG shall not jointly
market its interLATA services with the telecommunications services
purchased from BellSouth 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 BellSouth for purposes of
resale to customers and interLATA services offered by TCG are packaged,
tied, bundled. discounted or offered together in any way to the end user.
Such efforts include, but are not limited to, sales referrals, resale
arrangements, sales agencies or billing 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
interlLATA services in that state, whichever is earlier.

3. Hotel and Hospital PBX service are the only telecommunications services
available for resale to Hotel/Motel and Hospital end users, respectively.
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 sold those telecommunications services
available in BellSouth's A23 or A27 Shared Tenant Service Tariff, 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 BellSouth’s Tariff.

5. Resold 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 when furnished to an individual
end user of BellSouth in the appropriate section of BellSouth's Tariffs.
Specific tariff features, e.g. 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 feature. Resale of this information is
prohibited.

L. Services resold under BellSouth'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 to 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. BellSouth 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 operational group within BellSouth.

N. Until such time as BellSouth receives permission from the FCC to bill the
End User Common Line (EUCL) charge to TCG, BellSouth 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 eng users.

Monthly Rate
Besidential
{2} Zach Individual Line or $3.50
T runxk

2. Single Line Business
{b) Each Individual Line or $3.5%0
Trunk

3. Mulzi-line Business .
(¢} Fach Individual Line or $6.00
Trunk
o. The procedures for discontinuing end user service purchased by TCG for
resale to an end user are as follows:

1. Where possible, BellSouth will deny service to TCG's end user on behalf of,
and at 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 2 TCG end user customer.

3. All requests by TCG for denial or disc{:nnection 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. BellSouth 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 necessary with its customers who make
annoying calls. Failure to do so will result 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 noncompliance by
TCG of the rules and regulations of BellSouth's Tariffs.

. |If payment of account is not received by the bill day in the month after the
original bill day, BellSouth may provide written notice to TCG, that additional
applications for service will be refused and that any pending orders for
service will not be completed if payment is not received by the fifteenth day
following the date of the notice. |f BellSouth does not refuse additional
applications for service on the date specified in the notice, and TCG's
noncompliance continues, nothing contained herein shall preclude
BellSouth's right 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.

. If TCG fails to comply with the provisions of this Agreement, including any
payments to be made by it on the dates and times herein specified, BellSouth
may, on thirty days written 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
BeliSouth does not discontinue the provision of the services involved on the
date specified in the thirty days notice, and TCG's noncompliance continues,
nothing contained herein shall preclude BellSouth's right to discontinue the
provision of the services to TCG without further notice.

. |f 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. BellSouth will also reestablish service at the request of the
end user or TCG upon payment of the appropriate connection fee and
subject to BellSouth'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. BellSouth may require TCG to make a deposit when purchasing services
for resale purposes to be held by BeliSouth 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 BellSouth providing for the
discontinuance of service for non-payment of any sums due BellSouth. in the event that
TCG defaults on its account, service to TCG will be terminated and any deposits held
will be applied to its account. |n the case of a cash deposit, interest at the rate of six
percent per annum shall be paid to TCG during the continuance of the deposit. Interest
on a deposit shall 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 BellSouth for
resale purposes by TCG shall be as set forth in the OLEC-to-BellSouth Ordering
Guidelines (Reselier) as those guidelines are amended by BellSouth from time to time
during the term of this Agreement.

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

c. BellSouth shall bill TCG on a current basis all applicable charges and
credits.

D. Payment of all charges will be the responsibility of TCG. TCG shall 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 involved 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. BellSouth will render bills each month on established bill days for each of
TCG's accounts.

F. BellSouth 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 bill all charges, including but not limited to 911 and E911 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 bill date) and is payable in immediately available U.S. funds.
Payment is considered to have been made when received by BellSouth.

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 fails 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. i

H. Upon proof of tax exempt certification from TCG, the total 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 payment of all federal, state and/or local -
jurisdiction taxes associated with the services resold to the end user.

. As the customer of record, TCG will be responsible for, and remit to
BellSouth, all charges applicable 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
BellSouth in funds that are not immediately available to BellSouth, then a late payment
penalty shall be due to BellSouth. The late payment penalty shall be the portion of the
payment not received by the payment 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 BellSouth, 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. Any Carrier Common Line charges (CCL) associated with interexchange
carrier access to the resold local exchange lines will be billed by, and due to, BellSouth.
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L. In general, 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 resoiution
of the dispute and will work with TCG to resolve the matter in as timely a manner as
possible. TCG may be required to submit documentation to substantiate the claim.

M. TCG is responsible for payment of all appropriate charges for compieted
calls, services, and equipment. If objection in writing is not received 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.S.C. § 251(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 to provide public notice
of changes in the information necessary for the transmission and routing of services
using its local exchange facilities or networks, as well as of any other changes that
would affect the interoperability of those facilities and networks.

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

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

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

E. The parties agree to provide LEC-to-LEC 64k 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 will be provided, including
automatic number identification (ANI), originating line information (OLI) calling par}y
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 gquarterly basis and establish forecasts for trunk utilization as
required by Section IV of this Agreement. New trunk groups will be implemented as
dictated by engineering requirements for both parties.

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

XVIIl. Disconnection of Existing End User Service

A. Either party will accept requests from the other party to disconnect the
service of an existing end user. Either party will accept a request 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 Reseller. 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 upon request.

B. If either party determines that an unauthorized change in local service
provider has occurred, the party will reestablish service with the appropriate local
service provider as requested by the end user and will assess an Unauthorized Change
Charge of $18.41 per line or trunk for Residence or Business. The appropriate
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. BellSouth may designate BellSouth as the preferred provider of local
exchange service for its own pay telephones.

X1X. Implementation of Agreement

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, ordering, 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
during 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 results and
shall 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 audit, either party is found to
have overstated the PLU by twenty percentage points (20%) or more, that party shall
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 £2.3.14 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 conformity with
this Agreement. The parties agree to make any and all records available to the auditing
party or its auditors on a timely basis. The auditing party shall bear the cost of said
audit that shall not occur more than once in a calendar year. |f the audit determines
that the services are being utilized in violation of this Agreement, 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 Agreement by any
of the appropriate state commissions they will develop mutually agreeable specific
quality measurements concerning ordering, installation and repair items included in this
Agreement, including but not limited to interconnection facilities, 811/ES11 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

. 26-



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

XXII. 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, termination, maintenance, repair or restoration of service, the
parties agree that BellSouth 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 in any other state in BellSouth’s region, and therefore entitled to the protection
granted by said statutes. If BellSouth 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 associated with any of the services provided by
that party pursuant to this Agreement, including but not limited to the installation,
provision, preemption, termination, maintenance, repair, or restoration of service, the y
parties agree that the liability shall not exceed an amount equal to the proportionate Lg/
charge for the service provid%g Eur@ua t to this Agreement for the period during which
the service was affected and hall indemnify the other for any assessed 6@.—
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,
PO! or other party’'s customers’ premises resulting from the furnishing of a service,
including but not limited to the installation and removal of equipment and associated
wiring, except to the extent caused by such party's gross negligence or willful
misconduct.

D. Notwithstanding subsection A, each party shall indemnify, defend and
hold harmless the other party, its affiliates and parent company, against any ciaim, loss
or damage arising from its actions, duties, or obligations arising out of this Agreement
and pertaining to: 1) Claims for libel, slander, invasion of privacy, or infringement of
copyright arising from the content of the communications over the party's network; 2)
Claims 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 Agreement;
3) any claim, loss, or damage claimed by the other party's customer, arising from the
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party’s use or reliance on the other party’'s services, action, duties, or obligations arising
out of this Agreement,

E. BeliSouth assumes no liability for the accuracy of the data provided to it
by TCG and TCG agrees to indemnify and hold harmless BellSouth for any ciaim,
action, cause of action, damage, injury whatsoever, that may result from the accuracy
of data from TCG to BeliSouth 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 BellSouth 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 based soleiy on such
claims. .

G. Either party'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, BeliSouth becomes obligated to provide interconnection, number
portability, unbundled 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 entitled to
substitute such more favorable rates, terms or conditions for the relevant provisions of
this Agreement which shali apply to the same states as such other carrier and such
substituted rates, terms or conditions shall 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 commenced before or after the effective
date of this Agreement, after 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

. 28.



-

for herein, the parties agree that TCG shall be eligible for subscription to said service at
the rates, terms and conditions contained in tariffs as of the effective date of the tariff.

C. The Parties acknowledge that BellSouth 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 confidential, private or proprietary legend and
that the Information will be returned to the owner within a reasonable time. Both -
parties agree that the Information shail 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 need to know such
Information and which employees 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 proprietary 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) lawfully 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 Disputes

Except as otherwise stated in this Agreement, the parties agree that if any
dispute arises as to the interpretation of any provision of this Agreement or as to the
proper implementation of this Agreement, the parties 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 Agreement.

XXVI. Limitation of Use

The parties agree that this Agreement shall 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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XXVH. Waivers

Any failure by either party to insist upon the strict performance by the other party
of any of the provisions of this Agreement shall 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.

XXViil. 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
applicable, including the Act.

XXiX. Arm's Length Negotiaticns

This Agreement was executed after arm’s length negotiations between the
undersigned parties and reflects the conclusion of the undersigned that this Agreement
is in the best interests of all 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

2. DEvdER T Telont i Sumn3a
3S5¢ Colompendl  Picuy SHuben TSkand WY 103y
[ 1A I LW Srrr. bevenad (asnsel

or at such other address as the intended recipient previously shail 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 presumed to have been delivered the fifth
day, or next business day after the fifth day, after it was deposited in the mails.
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XXXI. Amendment of Agreement

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

XXXIl. Entire Agreement

This Agreement and its Attachments, incorporated herein by this reference, sets
forth the entire understanding and supersedes prior agreements between the parties
relating to the subject matter contained herein 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 thereby.

BeliSouth Te!?mmumcatxons Inc. (Tu% : ;:’;
5

S;dnature ture 7
m’)la BIMQOWH T#L {?(/’0_ QWM @éuw
Title Title
"/ [ ‘L/ Yb 2hs /u
Date ' | ' Date
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ATTACHMENT A
EXAMPLE OF “5% CAP"
Case ¥

BellSouth terminates 10,000 min. to ALEC ALEC X bills BellSouth for 10,000 min.
X

ALEC X terminates 15,000 min. to BellSouth bills ALEC X for 10,500 min.
BeliSouth (10,000 + 5%)

Qase 2 7

BellSouth terminates 15,000 min. to ALEC ALEC X bills BellSouth for 10,500 min.
X (19.000 +5%) :
ALEC X terminates 10,000 min. to BeliSouth bills ALEC X for 10.000 min.
BellSouth

Case 3:

BeliSouth terminates zero min. to ALEC X ALEC X bills BellSouth zero

ALEC X terminates 10,000 min. to BellSouth bills ALEC X zero

BellSouth '

Case 4;

BellSouth terminates 10,000 min. to ALEC ALEC X bills BellSouth zero
X

ALEC X terminates zero min. to BellSouth  BellSouth bills ALEC X zero
Case§:

BellSouth terminates 10,000 min. to ALEC ALEC X bills BellSouth for 10,000 min.
X

ALEC X terminates 10.200 min. to BellSouth bills ALEC X for 10,200 min.
BellSouth (difference is less than cap)

Case 6



«

BeliSouth terminates 10,200 min. to ALEC
X

ALEC X terminates 10,000 min. to
BeliSouth

Case 7.

BellSouth and ALEC X both terminate
10.000 min.

to each other

ALEC X bills BellSouth for 10,200 min.
(difference is less than cap)

BellSouth bills ALEC X for 10,000 min.

ALEC X and BeliSouth both bill each other
10,000 min.
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Attachment B-1A

Feature Group Interconnection Compensation (FGIC)

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

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

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

STATE LECB LECA
End Office Company Tandem Office Company

Alabama 88% 12%
Florida 77% 3%
Georgia 6% 3%
Kenrucky 3% %
Louisiana 80% 20%
Mississippi 72% 28%
North Carolina , 7% 3%
South Carolina 75% « 5%
Tennessee 80% 20%

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

AT A% 04 ¢ %1 PA(



At}achmmt B-2

Local intarconnection Service

e

Service: Toil Switched Access

Descnption: Provides the Switched Local Channel, Switched Transport, Access
Tandem Switching, local end office switching and end user termination
functions necassary to complete the transmission of ALEC intrastate
and interstate calis from outside the BeliSouth's basic iocal calling area.

Provided in the terminating dirsction only. Provides trunk side access to
a BeliSouth tandem/end cffice for the ALEC's use in terminating long
distance communications from the ALEC to BellSouth end users.

Provided at BeliSouth tandem/end office as trunk side terminating
switching through the use of tandem/end office trunk equipment. The
switch trunk equipment may be provided with wink start-pulsing signais
and answer 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 squipment to a BeliSouth tandem/end office.

State(s): All
Rates, Terms and Conditions:

in all states, rates, terms and conditions will be applied as set forth in
Section ES§ of BellScuth Telecommunication's, Inc.'s Intrastate Access
Service Tariffs and in Section § of the BellScuth Telecommunication'’s,
ine. Interstate Access Tanff, F.C.C. No. 1.
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{\ttachment B.3

Local Interconnection Service

Service: Service Provider Number Portability-Remote

Description:

State(s):

Per Numbaer Portad
-Residence / § paths
-Business/ 10 patns

Each Aggitonal Patn

Per Order,
per end usaes location

0
-
(2]
h

Service Provider Number Portability (SPNP) is an intenm service arrangerment
provided by BellSouth to ALECS wheredy an end user. who switches ubsenption
10 tocal exghange service from BeliSouth o an ALEC, is permitied 10 retain

use of the existing BeilSouth assigned telephone numbaer provided that the

end user remains at the samae location.

SPNP.Remote is 2 telecommunications servics whereby a call dialed to an
SPNP.Remote squipped teiaphone number, assigned by BeliSouth, is
automatically forwardea 12 an ALEC assigned seven or ten ¢igit telepnone number
within BellSouth's basic 10cal calling area as defined in Section AJ of BellSouth's
General Subscnber Service Tanff. The forwarded-to number 13 specified by

ine ALEC.

SPNP-Remote grovices a single call path for the forwarding of no more than one
simuitaneous cail 1o the ALEC specified forwarged-to number. Additional call
caths for the forwarding of multiple simultanecus calls sre available on & per path
pasis, and are in addition to the rate for SPNP-Remote sarvics.

ALL
Monthly Nenrecurring
Rate Charge
$118 -
3228 -
30 50 -
) - None
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Antachment 8.

Locai interconnection Service

Service: Servica Provider Number Porability-Oirect Inward Dialed (D10

Description: Service Provider Number Portadility (SPNP) 18 an intenm servi n
by BellSouth to ALECS whaeraby an end user, who ’wmh.'r::::‘:::“z:ﬂ:;r:::;?w«c
exchange service from BeliSouth to an ALEC is permitted to retain use of th
BeilSouth assigned telephone number provided that the end user remains a
same iQ¢cation, )

@ exi1sting
t the

SPNP-DID provides trunk side access to BellSouth end office switched for direct inward
gialing to ALEC premises from the tslecommunications network dirsctly to lines
associated with ALEC switching equipment.

SPNPDID will be availabls on either 3 DSQO, DS1 or DS3 basis.

SPNP.OID Trunk Termination will only be provided with 887 Signaling at rates set fortn
in ES of BeliSouth Telecommunication's, Inc.’'s Intrastate Access Tariffs.

Direct facilities are required from the BeliSouth end office where 2 portsd number
resides 10 the ALEC end office serving the ALEC end user.

State(s): Alabama Florida
Monthiy Appired NOMN- . Appiieg Monthiy Appiiee Nor. Appi el
RATE ELEMENTS . Reeurry Por Roeurtt Pt
[Pet NumDer Saned - . + m—ry %.%wm : ita_—..n g
|For Numoer Porteg - R esdence KO emen $1 00} mmen 00! @mn $1 00! wen
i I
Per Sroer - - $25.00 ‘arv vmar - l - 123 00 ‘ond umer
- - - \ooanon - f - i - rp—
1 B
! |
AND.DID Trunk Terminston $1300° ran $180 00 Yo, $1300i v ' 3170 00 Tunewwt
$80.0C Wurn-ould. ‘ $04.C0 Tuna s
£S5 .32 Cranne" 313381 \C 5508 97°1.C - Feut $13361iLC W88 97 \C - Fru
- - $408 £3' LC - Ao - - 3488 43 \C - Ao
28 Teccatec Tarsontt 32350 par mus - - $16 73! gur mue - -
I 3190 00 fac term 3100 49 fac terw S50 7S fae tervn . 3100 48 ‘sc reemm
State(s): Georgia Kentucky
Montniy Apoiied none  Appies Mentniy Appi1og MO Appiied
! RATE ELEMENTS Recyrrt . Recureing Por Recyrring Poe Recurting [ Y3
Rer Nomber Poted - SunAee %51;u\ H%am 300t amen $100 ommn
Der vurmper Porpa - Rescencs 001 amn $1.001 wach ia.m:‘m 3100 emcn
Ser Srow ' - - $25 00 ond wmar - | a $29 C0 end veer
: - - ocaen - . - CalOn
SEND.Z.T Turs Terminguon ) $14 00| 3188 00 Yrm-ndt, $13 00 rurm $150 00 vura-rt
3 00 vura b f 0 00 vune-wb
¥
S L Thanne™ N WAL 97LE - Frm 31338148 1084 97 (S -Fem
1 - . $408 83 LC - Ao - | - 34d 33 LC - Ao
2% Tesecated Tasssen™ $23 50 per ™ - - 373 50’ per M - -
1 380 00 “ag teen $100 &8 Puc termm 190 00 fec teem 3100 48 ‘s e

T 208 010 1a2veC 3t me D510 Skt MDGE level  For rae 470 CABES ADDRCADIS (0 ST MTRAQErnert wvems. efer 16 Secton £8 of

JeiSoutt ¥ rianiTte ASIeRs TN

TMay Cl 28 ceg.ree 1img A 50 8 2300CAted 21 T JONeU AUMDY end ofice

My 13 366

« 1w
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Servicy Service Provider Number Portability-Direct inward Dialed {OID)

Arachmant B4

-
Local interzonnection Service

{Cont'd)
Statelsi: Lowvisiana Mitsissinpi
Monthiy Appued Mon. Appueg Monthi .
| RATE ELEMENTS Rocy Per  Recuma for Recorne “:.‘,M ..::,':, Aopueq
I TN ST PYTTIME NV Ea‘ ach 5 & sach __%!__Q&a___—'ﬁ%"!—
Oor “urvonr 237ed - Regcence $0 01 emgn 3100 each $0.01 spen 31 20 ::':
Dot 2roee - - 325 00 o vaer - - 123 00 ora vaer
- - - ocaoon - . - ocaton
$PNP.3ID TAunk " amination 31300 vumx 3170 00 turned. $13.001 $150 €O trununa
86 00 tuns-a0. 0 N tune.suo
£5' Laca Sranne’ $13381 O 5848 97 LL - Firm 130V N TREN 3888 37 L2 . tey
- - m’a:LCQM - - 408 8] LS - age
248 Tecicated Traratont’ $16 7% oer mue - - $23 501 par maie - -
‘s’?! ¢ 1™ 30 48 'ac teem ‘”&" torrn 310 48 L
Stateis): N.Carolina . S.Caroling
Montnly  Agpued  Non. Appies Monthly  Appies  Noa. Appied
RATE ELEVENTS Recurn Per  Recurn Por R | _Per R i Per -
. apch 1 -ch =
$1 00 apen 30.01: snen 3t 00| ench
: H t
Bar Sroee 328 00 ‘ot uaar - f - 125 00 'eret vaar
- - - ’m - H - ‘m
SPNP.DID Trunn Terrunguon $1300 $180 OC tunitent. $I300 runk | 3164 00 rumewe.
343.00 Tuni-au. ] . 381 OO0 urm.sid
TS Loca Channe® $13381 LC A8 971 C . Frmt $1.8 ‘ (4 ' M8 ST LS. Feu
4l 831 .C . Asn ! T M RY LC Al
TS1 Jecicated Transson™" $23.50 oer e - . - $3.50! pur muie - -
390 00 fag term $100 49 fac torm SO 00: fee torm :  $100 48 fac e
State(s): Tennesses :
Monthiy Appiies Non. Appind

RATE ELEMENTS Rocurr Poe Roct Por
T N CHt S3MeG - Bubrees ﬁat ™) ;1 % -ch

Ser N.moee Pirec - Regsence K0t each 31 00 sach
Cor Zruee - - 125 00 ont vaer
- - - ocanen
§SNE 2.0 Trrx Termue guon $1300: run $184 00 Yura .
| $43 30 tun-sud.
=5t L Sranne’ RN 468 97\ L -Firue
, S48 43 (G- Aon
28 Zeccaed Transcon® $23.50| pur s - -
39000 fae term 3100 48 ‘ac temh

‘Rates are dispiayed at the DS1-1.544 Mbps level. For rates and charges applicadie to other
arangement fevels. refer to Section E8 of BellSouth Telecommunication's INC.'s intrastate Access

-

antt

*"\May actse required of tne ALES i$ cotlocated at the ponted number eng offics.

May 35 998
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Attachment C-1

Unbundled Products‘and Services and New Services

Service: Subscriber Listing Information

Description: Subscriber primary listing information provided at no charge and
in an acceptable format will be published at no charge as standard
directory listings in an alphabetical directory published by or for
BellSouth at no charge to each ALEC end user customer.

State(s): All

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,

Vay 33 396
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ENCGHIBIT O &3.96

ALPHABETICAL DIRECTORY SIDE AGREEMENT

CARRIER agrees :3 provide 'o BellSouth Advemusing & Publis .
"SAPCO™), trougn BST. at CARRIER's expense a.:d uno chh;‘;‘e‘ci;:::hm
sformaten concerning its subsenbers (designaung any who do not desire
suolished lisungs). sonsisung of: customer. name, address, telephone numzer e
1l other :nformation reasonatiy requested by BAPCO for BAPCO s use :n
subiistung direciores of whatever type and format and for oer dertvayve
swoses. Such information shall be provided on a schedule and in 2 format
reasonably accepusie 1o BAPCO. CARRIER shall advise BAPCO prompuly
regarding any direciory-related inquines, requests or complaats which it shall
-zzeive from CARRIER's subscnbers and shall provide reasonable cooperasion to
3APCO in response 0 or resoluuon of the same. CARRIER shall respond
Fromptly regarging corrections or quenies rased by BAPCQ and to process listing
changes requested by subscnbers.

B8APCO shall include one standard lisung for each CARRIER subscnber per
sunung group in BAPCO's appropnate local alphabetical directory as published
senodically by BAPCO unless nonlisted or nonpublished stacus is designazed by
subsenbers. BAPCO shall also include one standard listing for each CARRIER
susiness subscnber per Bunting group W an appropnats heading as selected dy e
iuzscnber in BAPCO s appropnate local classified directory as published
ceriodically by BAPCO unless nonlisted or nonpublish status is designated by
susember. Such listngs shall be interfiled with the lisungs of other local
sxchange telephone company subscnbers and otherwise published in the manner
s such other listings according to BAPCO's genenally applicable publistung
solicies and standards. BAPCO shall deliver such local alphabencal and
slassified directory 10 CARRIER's subscribers acsording to BAPCO's generally
applicable policies and sandards.

BAPCO shall mainwua full authonty over :ts publishing schedules. policies.
standards, and practices and over tie scope and publishing schedules of i
directories.

Zach sarty agrees to defend. indernrufy and hold harmiess the other fom all
damages. slaums. suits, losses or expenses, includisg without Limuanoa costs and
normeys ‘ees. 1o the exteat of such party's relagive fault, ansiag oa of or
resultng from any error, omissioa or act of such party hereunder. CAR.R.I?R
ageees 1o lmut 1t liabulity and that of BAPCO by coowact widh CARRIER'S
subsenbers or by wnff to no more than the cost of service for any errors o7
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JMIISONS 1A any lisungs pudiished ~ereunder for CARRIER subscrbers. Each
sarty shall noufy in writing :=e oner srompuy of any claumed error of 0*:?4810n
ifecung dus paragrapn ang af ANy Siaim OfF sUit ansing Sereunder of reiauag o
twyg Am.ent and shall srovice reasonacie ang dmely cooperanion un its ‘
-esolunon of e same. ‘Mitheut waiver of 1y fghts hereunder. e indemmytied
TATV TRY S expense underake (13 own defense n any sueh slaum or s;nt.

3APCO s vagthiry 10 CARRIER for any erors or srmussions in cireciones ar Sar
ny Zerault athervise ansing nereunder shall be limited to One Dollaz (S 1) “ar ny
2:TCE OF IMISSION 10 Ay suBsenber listing un any directory published by 8APCO

Thus Side Agresment shail be subject 1o the term and cancellauon provisions of
‘e agreement 0 which it 1S dppended (e Ageement’™), except that BAPCO
inail nave the mgnt to termunate tus Side Agreement upon sixty 4ays pnor wmcen
otce given at any ume foilowing e taiual term of the Agreement

A jeparate Agresment may Te entered into between BAPCO and CARRIER
:oncerming Yellow Pages. of ciassified directones, directory delivery, CallGuids
cages, and other directory related issues.

3APCO CARRIER:
3Y BY:
NAME. NAME:
Tl ‘TITI.E;
2Aars DATE.
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SRAFT 520196

> ACREEMENT
’ " -:as-xaemlon of the mutual promises sontaned herewn, BellSouwth Advemsin
% Pususming Liponaton. 3 Ceorgia sorpomuen BAPCO™ and s
s :arporation 1 "CARRIER ™ agree as follows:

: RECITALS  BAPCO 1s the publisher of alphabencal and classified durectones
“ar cerain commuauties 1n the southeastern region of the LS (the "Directonies .
ZARRIER provides. o :ntends to provide. 'ocal exchange telephone service :n
czmmunities in whuch BAPCO publishes Directonies. BAPCO and CARRIER “eredv
:staclisa te terms by which BAPCO wail inciude lisungs of CARRIER subscnibers in
szea Dirsezones and by wnich 3APCO wll srovide such Directones 1o CARRJER
jLoserniers.

b CARRIER ORLICATIONS CARRIER agrees as fotiows:

a) CARRIER shall provide t0 BAPCO. or 1ts designee. at CARRIER's
sxpense and at no charge. lisung vsonmation coacesTung its subscnibers (designaung any
~ho do not desire published lisungs), consisung of customer aame, address, telephone
~umber and all other informaucn reasonably requested by BAPCO as set forth on Exhubit
a ‘or BAPCO's use 1n publishung Directones of whatever type and formas and for other
Zenvative purposes. Such subsenber lisung informanon shall be provided in the format
1nd 3n the schedule set forth in said Extubit, or as otherwase mutnually agreed between e
camies Tom ume to ume. .

3) CARRIER shall also provide directory delivery informauen to BAPCO as
et Taeh i Exdudbut A for all subscnbers.

3 CARRIER shall advise BAPCO prompuy of any directory-related
~quines. requests or complaints whuch it may receive from CARRIER subscnbers and
shall provide reasonable cooperauon w BAPCO in response o or resolution of the same.

(d)  CARRIER shall respond prompuy regarding correcuons or quenes rused
sy BAPCO to process listing changes requested by subsenbers.

5 3APCO OBLIGATIONS. BAPCO agrees as follows:

fa)  BAPCO shall include one standand listing for each CARRIER subscriber
=er sunng group & BAPCO's appropriae local aiphabeteal Directory a5 published
=emcdically by BAPCO unless nonlisted o nonpublished starus is designated by
sunscnbery. Such lisuags shall be interfiled with te listings of oter local exchange
‘eieshone company subscribers and otierwise published in the manaer of such other
Listings according to BAPCO's generally applicable publishing policies and sundards.
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(®)  BAPCO shall publish a¢citenal sings. ‘oreign lismngs and otter
spraveccal Directory lisyngs of CARRIER susscrsens upon ey re:’mt consisten
~itr BAPCO’s generally gppircadie zoucies :n BAPCO's dipnabetical Duectore t
3APCO's prevailing rames. terms and :saciuens. b

34PCO wil istrbute :ts reguiarty suchisned usnai ' .iacel st
Jireciones 0 .ocal CARRIER subsenbers in accordance w\muap:;?g?:‘,:if;g:;”“‘
sracuces. .neiuding delivery ‘ollowing Directory publicaton and upon esublishment of
~ew CARRIER service. if 2 current Directory ot that geographuc area has aot srevicusiv
seen provided. Such deliveres may include separate advertisung matemals acgom:a_-\gt.;a
~e Direciones. T

4} BAPCO wli include CARRIER :nformauon ia the customer uide ages
21 s aichabenucal Directones for commuruties where CARRIER provides local exchange
‘siempone service at the ume of publicatica in accordance with BAPCO's prevaling
standards for e same. CARRIER will provide :nformanon requested by BAPCO for |
5UCS surpose on a tmely >asis.

re) BAPCO shail make available at a0 charge to CARRIER or its subscnbers
sne listing for CARRIER business customers per hunting group in one appropnate
<eading 1t BAPCO’s appropnate local classified directory as published prmodically by
3APCO. Such listings shall be published according to BAPCO's generally applicable
=~uplishung policies and suandards.

¥4 BAPCO agrees (o solicit. accept and publish directory advernsing Som
susiness subscnbers for CARRIER in commuruties for which BAPCO publishes
s ass:fled Direciones in the same manner and upon substanaally the same terms a3 it
jon8iS. acs2ots and publishes adverusing Som advernsers who are not CARRIER

Foosemoers.

5} 2CALSHING POLICIES  BAPCO shall maneun full authonrty over its

=ubiisiuag schedules. policies, standards, and practices and over the scope and publistung
schedules of its Directonies.

3 LIARILITY AND NDEMNITY
(a) BAPCO's liabiliry 1o CARRIER for agy errors or ogussions i direcianes

ot ‘er any default otherwise arisiag hereunder shall be limited to Om Dollar (31) for
emers or SMISSIONS & any subscriber lisung n any directory published by BAPCO.

\5)  Each party agrees to defend, indemnify and hold hmnim the other fom
1l Zamages. clams. swits, losses or expenses, wicluding withowt limitation cos® ad
izomeys ‘ees, 1o the extent of such party's relauve fault, arisiagowt of thmuﬁ‘t Som
11V error. ommussion or act of such party hereunder. CARRIER agrees o limut it ~i3b"1:f!
1nd 1t of BAPCO by contract withs CARRIER's subscnbers or by an 1o oo more a8

.2-
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ne cost Of $TVIca for any errors oF 3mussioas in any Lisungs ublish . :
CARRIER subsenbeny. Bach party stail soudy in whting 'ic pwm' ;:t:::;:?:'nm
<.aumed €rTor Of 9TUssion affesting s Faragraph and of any claum or nwt s ’
merzuncer OF FelABNg 1o dus A greement and snall provide reasonabie and umely ‘
rsecerancn N 1 resolution of the same. Without waiver of iny nghus hereunder, »
T3S DAY TV AL expense undemake (S 9wn defense :n any sueh c‘.n:n.c.r.esuu

3 2 Thus Agreement snall e eifecive on the date of the last Sigrarure neserg
T30 3 term of two (2) vears and shall relate t0 Directones published by BAPCO :um-g
s.en rerod. Thereafter. it shall continue in ecfect unless termunated by entner sarty uooen
1 X7V 23YS pRIOr WwTiTen notice.

A3SIGNMENT Thus Agresment shall be minding upon any successars or usigrs
37 me samies dunng s Term.

3 LZLATIONSHIP OF THE 2ARTIES. This Agreement does not create any joiat

-enture, samnersiup or empiovment relationship between the partes or they employees.
and the reiationsiup between the parues shall be that of an independent contractor. There
snall Te 10 1ntended third party Seneficianes (o tus Agreement.

3 NON .

-a) Ouring the term of this Agreement it may be necessary for the parues o
Frovide sach other with certain informaton (“[nformation™) considered to be private ot
cropnetry The recipient shall protect such (nformation fom dismibution. disclosure o
Jisseminalion to anyone except its empioyees or conTactors with 1 need 1o know such
‘mfarmanon 1t conjuncuon herewith, except as otherwase authonzed in wnung. All such
‘=Iermation shall e :a wnung or other tangidle form and clearly marked with a
cznfidennial or propnetary legend. !nformauon conveved orally shall be designated as

aminag widun forty-five (45) days.

N-) The partes will not have an obligation to protect any pornon of
‘aformauon which: (1) is made publicly available lawfully by a nonparty o tus
Agrzements (2) is lawfully obtuned fom any sowrse other than the providing party; (3)
s previously known without an obliganon to keep it condidential; (4) 13 released by Lhe
aroviding party is writag: ot (§) commencing two (2) years alter the termunauon date of
:his Apeement if such [nformagon is not a rade secret under applicable law.

.} Each party will make copies of the {nformation only as aecessary for s
_se uncer tne erms hereof. and esch such copy will be marked widh the same propaeuary
sotces as appear on the ongwsals. Each pary agrees to use the aformasion solely a
suppon of tus Agreement and for no other purpose.

) ZORCE MATEURE  Netther party shall be responsible to the other for any 2elay
st faiure to perform hereunder to the extent caused by fire, flood, explosion, war, sTxe.


http:n'\41.10
http:UOl"",,naO'.10
http:UOUf:.:..:.JC
http:l1l1M\a.l1
http:maudo.Jc
http:AY-AJ.IO
http:l",lc.ld
http:o4tfl'\J.�.tl
http:f:'n.il.10

-

=0t embargo. governinental requirementy. ¢
sirrular cause Beyond its reasonabie contol.
sever prompuy of aay such delay or “ul
wmeitorate e effects thereos,

tvic of auliary authenty, act of God. of cuney
Sach darty shal] use best efforts © noufy e
ure and shall provide reasonabie cooperigon ta

t ZLALICITY Nesther party shail disclose e tems of thus Agreement 2or ue e
"rage names St Tilemarks Of the other wmthout (e 2rior express written sonsent of e )
.iner
- EOQESEN v ND N £S

) Each party shail name one or more representatives for contacts DeTween

:ne sarues which shall be authonzed 1o act on 1ts sehalf. Such represenwatives may e
:m1ngec Tom ume 10 ume 4PON WNtten noace o the odher party.

) Notices required By law or under tus Agreement shall be given in wridng
sv =and delivery, sermfied or registered mail. or by facsumile followed by certified or
-egisiered maul. addressed o the named representauves of the parues with copues to:

{0 BAPCO:
Director-LEC/BST [aterface
BellSouth Advertising & Publishing Corporatoa
Room 270
59 Executive Park South
Atana, GA 30329

Aith Copy to:
Assoc:ate General Counsel
BellSouts Adverusing & Publishing Corporauen
Room 430
$9 Execugve Park South
Atlanta, GA 30329

(fo CARRIER:

'3 \{ISCELLANEOUS. This Agreement represents the entire Agreement berweea

:ne sarmes #th respect to the subject maner hereo! and supersedes any previous oral of

-

T €y it N AETOEIYED AT | 008
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~Ti(le0 COTURUILCARONS, representations, naerNandings. or igreements WAL 723pect
‘mereto. [t DAY D® executed in counterpars. each of wiuch shail be ¢eerned a0 arginy
afl prot and cnm_:mpcnneous WIItlen Of Oral I eEMERLS, representanons. wmu‘a '
jraternents. aeléuanons‘ and or uncersuanaings dv ind betweea the pardes. whether '
sxaress ot implied. are syperseded. 1na :nerfe wre 10 rePreIENLAONS OF 'WATRALES, &ither
-rap 3r ATITEM 2XPress oramplied, not nerein contuned. Thus Agreement shail se
g3-emed TV ine laws 2f he suate of Qecrgia

0N CMVITNESS A HEREQF. the sartes have executed tus Agreement by meur suiy
1uinonzed tepresentalives .n one Of MOre counterpans. each of whach shail consusite an

~ginal, on the dates set forth below

3ELLSOLUTH ADVERTISING & ’ CARRIER:
3U3LISHING CORPORATION
3y ' By:
Tie Tide: |
Date: Date:

.5.

- A o L AMEAPNA\MEW L@ 30
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Attachment C.2

Unbundied Products and Services and New Services

-

Service: Access to Numbers

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

State(s): All

Rates: No Charge



Anaghmont c.3

Unbundied Products and Services and New Services

~e

Service: AcCess to 311 Service

Description: Provides & universal, easy-to.-remember number which is recognized
nationally as the appropriate number to call in an emergency,

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

to the appropriate 911 tandem. Thesa facilities, consisting of a Switched
Local 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 setforth in
Section E§ of BeliSouth Telecommunication’s Inc.’s Intrastate Access
Service Tariffs.

State(s): All

Rates: Will be billed to appropriate municipality.



Attachment C«d

Unbundied Products and Services ang New Services

Service: 800 Database

Description:

State(s): All

Provides for utliization of the BeiiSouth 800 Service Control
Points for obtaining 800 Service routing information.

800 Database service is provided using a common natlonwide 300
Database. The BeilSouth network components utilized in the
provision of this service are the Service Switching Point (SSP),
the Common Channel Signaiing Seven Network, the Signal
Transfer Point (STP), and the Service Control Point (SCP).
Additionally, the Service Management System functions nationally
as the central point for the administration of all 800 numbers and
downlioads 800 number information to BellSouth's SCPs.

ALEC's with STPs will be able to connect directly to BellSouth local

or regional STP for obtaining 800 database routing Information frem
BellSouth's SCP and will not be required to order FGD or TSBSA
Technical Option 3 Service. For this connection the ALECs may

utilize Signaling System Seven Terminations interconnected In
Birmingham, AL and Atianta, GA with BeliSouth's local or regional STP.

Rates, Terms and Conditions:

Sy Y5 D0

in all states, the 800 Database rates, terms and conditions will be
applied as set forth in Sections E2, ES, ES and £13 of BeliSouth
Telecommunication's, Inc.'s intrastate Access Servics Tariffs.



Attachment C.§

Unbundled Products and Services and New Services

Service: Line Information Database (LIDB)- Storage Agreement

Description:

State(s):

Rates:

All

The LIDB Storage Agresment provides the terms and
conditions for inclusion in BeliSouth's LIDB of billing number
information associated with BellSouth exchange lines used for
Local Exchange Companies’ resale of local exchange service
or Service Provider Number Portability arrangements requested
Local Exchange Companies’ on behalf 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 information for purposes
of Billed Number Screening, Calling Card Validation and

Fraud Control.

Each time an ALECs data is used BellSouth will compensate
that ALEC at a rate of 40% of BellSouth's LIDB Validation rate per -
query as displayed in Attachment C-§ following.

No Charge
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LINE DTORMA TION DATA BASE Ly,
FOR RISOS!:{;)RAG: gt
, LOCAL EXCRANGE LIvys
SERVYICT PROVIDER NUMBER PORTABILITY A&Rf.‘?ct.V{INTS

T3 agreement e®ecave a3 of , 1996, 13 eatered w210 ay 4nd

zetween BellSouth Telecommunicadons, lac. (“BST™). a Georpa corponinen. aad

, ("Local Exchange Company™).

‘WHEREAS. in coasideration of ths ﬁ:umﬂ covezant. agreements aad obligatons set
“3rd Selow, e pares Berely agrwe a3 follows:
L score

This Agreement st fond e erms and conditons for nclusion io BST s Line
laformasoa Duta Base (LIDB) of billing sumber informadon sssociated with BST exchange
'izes used for Local Exchange Company’s resale of local exchange servics or Servics Provider
Number Porability (SPNP) arrangements requenad by Local Exchange Company og behalf of
_ccal Exchange Company's end user. BST will store 12 1ts daza base the relevans billing sumber
~Ssr=acon. aad BST wall provide responses 0 oo-line, call-by-call queries W wis aformanca
Tar purposes specified below.

LIDB is accessed for:

* Billed Number Screening

¢ Calling Card Validation for Calling Cards issued by BelSouta
¢ Freud Conmol



-

0  DEFLVITIONS

201, Silliag mumber - 4 qumber used by BST for ¢ purposs of idenaiyiag 43 account liaple

‘s znasges. T3S oumber may e 2 iiae or 2 special villing aumber.

S o3 L€ RITOer - ien digit 3umber asnigned by BST whas denafes a taiepnoce .ce
Ls80¢:ated witd 3 resold local exchange servica, or wath 3 SPNP amangement

33 Special billing sumber - 2 ten digit sumber 1oat ideanfies & Sulling account ssualisted Y
3ST 5 ceemecton with 3 resold local exchange serica of with & SPNP amngement,

=24 Callicg Card cumber - 3 billing sumber plus PN sumber wsigned by BST,

<38 PIN aumber - a four dipt secunty cods assigned by BST which is acded 0 2 bxnug

sumber (0 compose 2 fourtaen digit calling card aumber.

2.06. Toll billing excepdon indicaor - associatad with g billing aumber 10 indicats that it is
:oasidered (avalid for billing of coliect calls or third cumber calls or both, by the Local
Zxchaage Company.

237 3illed Number Screening - refers 0 the acuvity of determining whether a oll Milli=g
:xsepton ndicator s present for & partculsr billing aumber.

.8 Cuiiling Card Validasion - refers 0 the actvity of dewermining whether 2 purtcular cailing
:ard sumber exists as nazad or otherwise provided by a caller.

339, Silling mumber information - informasgon about billing aumber or Calling Card sumbder
18 assigned by BST aad toll billing exceptios indicaor provided 1o BST by the Local Exchange |

Cizpany.
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L RISPONSIBILITIES OF PARTIES

1. 3sTwll ?‘IM‘ billing cumber 2iommanon As30c:ated witn res0ld exclange Lineg or
IPNP wmegeRen L ity LIDB. The Local Exchange Caompaay wall requen aay ol lling
sxiepuoes 13 e Licd Service Request (LSR) form used to orcer fe30id exchange .iney, 3¢ -ng
3PNP service request lorm used W order SPNP urangement.

32, zder 2ormal operatiag coaditions. BST shall include we Miling aumber nfommaccs

3 LIDB upon compienon of the service order establishing either the resold local exsaange
service or he SPNP amzgement, jroviced g BST shall aot be 2eid respoantle for aay delay
3t ‘ulure 3 performance w We exuent fucl delay of failure is caused by cuvumnances or .
:snditons beyond BST's reasonable conmol. BST wall storw ia its LIDB «a ualimited volume of
e working teleplions aumbers associated Wil either the resold local exchange lines or the
SPNP urangements. For resold local exchange lines or for SPNP armngements, BST will issue
ne-based calling cards oaly in the name of Local Exchange Compenty. BST will aot issus lizes
sased cailing cards 1a e 2ame of Local Exchange Company's individual end users. [ the eveat
‘mat Lacal Exciange Compeasy wana 0 elude calling card aumbers assigned by e Local
Sxcrange Cormpany in the BST LIDB. 1 separis agvexent is required.

503. 3ST will provide respocses 0 oo-line, call-dy<all queries w e nored iaformagoa for
=e¢ specific purpoess listad ia e cext pangpl

5.04. BSTis authorizad © use the billing aumber informanion @ perform e following

f.acnoas for authonzad users on A on-lins basis:



- W Valdia e dips Calling Carg sumber whery Q8 Erx 10 digu wrw s lip
.

“umer ot special billing aumber ausigneg Sy BST. 12d where e 13 for digu POV
' vy

iesumry 234 13NgRed by BST.

3) cetermuze whether te Local Exchange Compaay hay idegnfied he ijia :
TETOeT 43 one wiuch should not be Buled for collect of turd number salls. or Both,
£33 35T wil provide saven days per week, 24-hours per day. fraud coagol and ceteczon
fervices. These services wnclude, Bt are not limuted 1, such feanres a3 sorazg Calliag Cary
Fraud dewczon acsording W domestic or ater=anonal calls ia order w 3315t be puIpoiating of
Fessinle e or Zaudulent use of Calling Card cumbers;: onitoring bill-io-tird oumber and
ssiiest cauls mads to aumbers 3 BST s LIDB. provided nuel informasion is iacluded in the
LIDB query, 1ad esablishing Account Spacific Threabolds, at BST"s sole discreson, when
necessary. Local Exchange Company undersands and agrees BST will adminisuer all 4203 sizred
-2 ¢ LiDB. weluding the daa provided by Local Exchange Compazy purTuant 0 this
AgTreTent 3 Be same anner a3 BST s daza for BST 3 cod war customers. 33T shall not be
‘sspocsibie 10 Local Exchange Company for any lost revenus which may resuit Som 35T s
waminstanen of (2e LIDB pursuant ©0 it esablished practices and procedures s ey exist a2d
13 3ey =ay de chasged Yy BST ia ity sole discretion Eom tme w0 time.
306, Local Exchange Company undervands that BST currendy has ia effoct numercus Siiling
124 collection apreemensy with various Lgmcnaa carriers and dilling clearing ouses. Loxca
Excaange Compaay furber undermands s these Dilling and collection cunomers of BST juery
35775 LIDB w0 dewrrming whether 10 acapt various billing opdons from ead users.

Addizonaily, Local Exchangs Company understands that presendy BST Bas 00 metiod 0
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Y

2 ¥erencps berweed BST s own Bulling ang (ine 432 o ‘Ae LB aag nch <aza wisea o

-—iye L Lm ‘g
zciudes o 0@ LIDB on Local Exchunge Company's se2alf Jurmiass 1o g AFrement

Theredore. <00l fuch dme 2 BST cag 12d loes vnpiement 18 LIDB aad 1y fippemag
iv5iems e Teans 10 2iTerencate Local Exchangs Company's 2 fom 3STs aata azg ng
| 7ArTes 10 iy AQTTElERL EXECULS APPropRaALs Amendments Nerew. the followang terms wad
scocnons shall apply:

'a) The Local Exchange Company agress as it wall KSepe reTpoasi Bty Tar
‘tlecommunicanons semvices Silled by BST for uts billing and collecton cunozen for Local
Ixczacge Cunomer's ead user accounts whieh are resident o LIDB pursuast w0 g Ageeeat
{ocal Exchange Compuny authonizes BST w0 place such charges os Local Exchange Company's
il from BST aod agrees that it shall pay all such charges. Charges for which Local Exchange
Company Rereby takes respoasibility include, bt are not Limited 10, colleet and third =umber
salls.

3)  Clarges for such services thall appess oa & separaze BST bill sege idennfed wits
=e zame of he exgty for which BST is billing e charge

8)  Local Exchange Compasy thall have he respoasibility w render & Suling
satemment o its end users for these charges, Mt Local Exchange Compeny's obligaton o pay
3ST for the charges billed shall be isdependent of whether Local Exchange Compuay 1s adle or
=0t w0 collect fom Local Exchange Company's end users.

) BST shall not becoms iavolved (3 any disputes between Local Exchange
Cizpagy and the enttes for which BST performs dilling and collection. SellSoum wall aot

1508 adjusments for charges billed oo bebalf of an entity o Local Exchange Company. [t skl
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>¢ S¢ responnduity of the Local Exclaagy Company a2d 24 other engty @ nncuﬁ wd
wrange [or 48Y PPIOPriace adjustments,
rv. COMPLIANCE

L 7-838 tXpressly authonzed s wnnag by B Locay Exciange Company, al sulag
TUToer SI0MDa008 provided purTuast to this Agrvement shall be used for 20 purSoses oser
an ose set fordl 3 this Apeement

V.  TERMS

This Ageemen w\ﬂbﬂtfﬁ&ﬁtﬁ of , 1596, aad wll
:ontaue 2 efect for one yesr, ind thevealter ay be continued untl terminazad Wy eiher party
2po thurty (30) days wnren cotcs (o te sther party. '
V1. FELS FOR SERVICE AND TAXLS
6.01. The Local Exchange Company will sot be charged 2 foe for storage servicas provided by
35T o the Local Exchangs Company, as describad in Section | of this Agreement
§02. Sales. use aad all other axes (excluding taxes oo BST's income) dewermine by 85T or
1y axing dutbonty to be dus w any federsl stass or local txing jurisdiction with respect (o =
zrovision of e servica set ford berein will be paid by the Local Exchange Compeny. The
Lacal Exchange Company shall have the right 1o have BST contas with e i.ﬁpnsmg
_nsdicton, u the Local Exchange Company's expense. any fuch tuxes thas be Local Exchange
Company deexns e improperly levied
VIL INDEMNIFICATION

To the extent oot profubitad by law, each party will indemaify the oter and Boid the

sther barmiess aguan any loss, cost, claim. injury, ot liabiliry relasing w or arising o of


http:nmt'x.).xr

seqligence oF WULA Rirconduct by 2e 2demnutying party or ez or cooracen @
:seoecgen Wit B8 indemaifring 747y 's prowision of seraces. Provided. Bowever. s iy
ndemauy OF 4BY (643, com, clum. 0jury of ability ansiag out of or telanng (o emrors of
irussions A e 2r3vision of Mrvices under tus Agrvezent shall by jimited a3 Stherwise
ipecified 8 tus Agreement The wdemaufying party uader tus Section agrees 1o fefead aay st
Tougat agunst (e oler party for aay such loss, cost slaim. injury or liability. The ademaifed
Farty agrees o cotfy e oler sty prompuy, 4 wniting, of any whinen clums. lawswis, 3¢
Jezands for which the olser party 13 respoasible under this Secton and 0 cooperua ia every
reasogable way to faculitaze defenss or settiement of claims.  The indemaifyiag rarty thall 2ot be
able under s Secton for setiement by he Wdamaifed party of any claim, 'awwyit, of dcmad
inless the defensa of the claim, lawyuit, or demand has been twadered © it in wnting wd the
.::dc:nn.zb-i.ni party has unreasonadly Qiled 1o assume such defense.

YVTIL LDMOTATIONOF LMI:LITY

Neither pasty shall de liable o the ower party for axy lost profims ot revenuas ot ‘or aay
naween, acidental or consequential damages ncurred by the other party arisiag fom tus

4 — -a

Agreement or e services performed of oot performed Bervunder, regardless of he cause of 5uch

o83 ot damage.
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X, MISCILLANTOUS

P01 it uBGAFTROd aad agreed 10 by ke Farmes a2 BST nuy provide sutular sernces 0
Iimer ssmpanies

3230 AL lemms o iInciions and operazons under dus Agreement shall be serormed 2
:eezraazce with, aad subject 1. ail applicable local. mate o ‘edery legal and requlatary ey
"Ling3. and otter requurements of e federal couns, e U, S. Deparmnent of Justce asd sare

ind ‘ederl requlatory agencies. Noding in this Agreemen: shall by consTied cause eier
STy 10 violae aay such legal of regulatory requiremzent and either party’s obligazion o perform
shall be subject to all such requiresaents.

303. The Local Exchange Company agrees o submit 0 BST all advertising, sales promotion,
preas releases. and ower publicity maners relating to this Apvement whereia BST's coTports or
Tade rames. l0gos, Tademarks of wervics marks or thoss of BST"s afliated companies are
:e:nc;aed or laaguage &om which the coanection of said aames or Tademarks hervwits =ay Se
~ferred or implied: and the Local Exchange Compeny further agreas oot w0 publish or use
:dvernsicg, sales promouons, press relesses, or publicity manarsy wvithowt BST s prior wrines
ipproval.

304, This Ageement constinzes e catire agreeent betweea e Local Exchange Compasy
and BST which npersedas all prior ageements or conTaet, orul or wnten represesatons,
siatemmears, aegotistions, undernandings, proposals and underiakings with respect 10 e rubjet

=aner ~ereof,
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73, Exeept 3 ey provided ia his Agreement, £ 42Y pa of iy Agreement s teig of
iresTied 0 e Md OF unenforceadle. e validity of a8y otiey Section of tis A Fwemen;
smad reman @ Al foree aod eect 10 the exzent permussible of 1ppropnas @ Arkerance of e
et o UUS Agveernent

726 Neizer party shall be keld liable for any delay or failure in performanca of aay pam of
3 Ageezent Tor a0y cause beyond iu soawel and withowt its fault or aegligence. fuct s acus
:¢ Cod ac%s of civil or mulitary authority, government regulations. embargoes. roi1dezucy. 437,
$TOnSt i, o, @swrecgoas. Sres, explosions, eanhquakes. duclesr accidenn. Joods, smkes,
sower tlackouts voleanic acton. otber major eaviroamental distrbances, unurually severs.
~eater socditons. Lability o sesure products or services of othar persons or Tazsporaton
facilices, or acts of omissions of TARIPOMALSS COMMON cArTievs,

907 This Agreement shall be deemed 0 Do 8 contract ade under the laws of the Sws of
Cecrpa and the consTuston, interpreation and performance of tis A greement and all

=—a=sacscns hereunder shall be governed by e domesdc law of such Staze.
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N WITNESS WHEREQF. he sares Save caused &y Afeezen 0 % G by

-

ey fully ashorized offcery

SELLSOUTH TELECOMMUNICATIONS. INC.

3y:
Tide:
Dus:
Address:

THE LOCAL EXCHANGCE COMPANY

3y
Tide:
Dats:
Address:

10
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Attachment C-8

Unbundied Products and Services and New Services

-

Service: Line information Database Access Service (LID8) - vafidation

Description: Provides a customer the ability to receive validation of billing

information through query of data stored in BeliSouth's LIDB data bass.
See below for additional information.

State(s): All

Rate Elements

Description

Non.
Monthly Recurmng

LIDB Commen Transport

LIDB Validation

Criginating Point Code
Estaplishmaent or Change

CLS7 Signaling Connections

Prowdes for Tanspon of e customers quary from

the LIOB Locaton (RSTP) to the cats bass (SCP).

Trus charge will apply each IMe Me cusiomaer raquests
snd recerves veiidaten of 3 BellSouth caling card oc
request and receves he status of 3 billed number
assocated with 3 LEC line stored in he BellSoun LIDE.

Pravides for query of data rasident n BelSouth's LIDB.
This rate will apply each UMe § CUSIOMEr reQuests and
recerves vaiidaton of LEC cafing card of requests and
recerves e status of a biled number assocntad with
a LEC ine stored n BelSouth's LIDA.

As sat forth n Attachment C-5 (LIDB Storsge Aanmmt}.i

praceding. each tme an ALEC data s used, BelSouth wil |
compensate Mat ALEC st a rate of 40% of BelSouth's LIDS
Validaten rate per query. ‘

Provides for the estabishmaent or change of 8
customar requested Onginatng Pont Code. This
charge wll apply sacn sme e customer estatishes o
changes 3 pontt code destination denthing one of he
locations or 3 locaton of one of hm end users.

Rates, terms and condtions for CCS7 Signaiing
Connectons are as set form v Secoon £6.8 of
BelSoun Teiecommuyrucaton's inc.'s InTastats Access
l‘sm Tantf.

-

i
s0.03800/ -

381 20

Wy, W 0K




Attachment C-7

Unbundied Products and Services and New Services

-

Service: Signaling
Description: Provides for connection to and utilization of BellSouth’s

Signaling System 7 network for both call setup and non-call
setup purposes.

State(s): Al

- Monthly  Recurring Non- Appiied
Rate Elements Rats Rate Recurring Per

CCS? Signaling Connection 318500 - 381000  $8 %008 facuny
- rovides 3 two-way dignal 56 Kbps dedicated

‘aciity connecsng a customer's signaling

pont of interface n a LATA 19 3 BeliSouth STR.

Zach customar's connection requires efher a pav

ot a quad of suignaiing connectcns.
CCS? Signaling Termination $355 .00 - - ' STP Pont

. Provides a customer dedicated pont of interface |
2t e BeilSout STP for each of he customers ; .
SS87 connectons. ; l

CCS? Signaling Usags* - $0.000023 | - Call Set Up Msg.
- Refers 10 the messages Taversing the BelSouth - $0.0000%0 - TCAP Msg.
signaiing netwark for call set-up and non call setup
purposes.
CCS7 Signaling Usage Surrogate’ $395.00 - - £6 Kpbs faciity

S ere signanng usage measurament and biling capadidity exsts, CCS7 Signaiing Usage will Be Ddled on a per message dass
Ainere measurement capabiity goes not axst, CCS7 Signaling Usage Surrogate wall be didlad on a per 56 Kbps faciny bass

Mav 25 ‘9098
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Attachment C-8

Unbundled Products and Services and New Services

Service: Operator Call Processing Access Service

Description: Provides Operator and Automated call handling. This includes
processing and verification of aiternate billing information for
collect, calling card, and billing to a third number. Operator
Call Processing Access Service aiso provides customized call
branding; dialing instructions; and other operator assistance
the customer may desire.

: Monthly

Rate Eiements State(s) Recurring Applied Per

Cperator Provided Call Handling . All $1.17  Per work Minute
Call Compileton Access Termination Charge Alapama . $008: Per Call Attempe
Tris 2narge will Se apgncatie cer cai anempt Fionaa $008. Per Call Attempt
ang .8 A asaitien to tme Qcerator Proviced Georgia $006i Per Cail Atempt
Cail mancing snarge hsted acove Kentucky $0.08: Per Cail Atempt
Louisiang $0.08| Per Call Atempt
MiSSIsSi 000 $0.08 | Per Cail Atempt

|
N.Caroling ; $0.08| Per Cail Aempt
}

S Carolina $0.08| Per Cail Anemen
Tennessse $0.12! Per Cail Aempt
. !
Fully Automated Call Handling All $0 15 Per Atempt

Qoerator Services Transport -
Zceratzr Services iransoon rates. tesrms arc cengitions are as sat forth in ES of SeitSoutn
“aezzmm_oriCaLCAS AC S INtrasiate Access Service Tanft

May 29 396
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Attachiment C.§

Unbundied Products and Services and New Services

Service: Dirsctory Assistance Access Service (Number Services)

Description: See below

Rate Eiements

Description SuUtet st

Monpuy 4
# aty

Cirectory Asssancs Cal
Compietan Access Service

KCail Compistion Access
Terrmunaton Charge

Number Services intarcapt
Accass Service

Cirsctory Assistance
Service Cail

Cirectory Transport

Oirectory Assistance
intercgonnecton

Clrectory Assisuance
Catadase Service

Oirect Accast to DA Servica

Retae. WrTR and cONGone wi D8 200wed a8 st forh n E9 1 7 )
‘Guorgm end s st forty v €9 8 3 for AL FLKY LAMS NG 8C TN of —

i

<OSOAN MVICS DIOVEEa D 38 ALSHE SLOSSNDW 5 BeuSouth ¢ ad
CA Accens Servce

Given 3 SRS WNONONS AUMDI 3t e reduest of an Accoss
IONCTDErS oG uslr SISOt wil Drovias or AReMEt D rovide
from e DA Qporstor System. o3l COMpwdon 1 e AuMmper
requesed.

All lGosl 3G AT S SOMBNtON INIMOT M8 FOASE Sver N
Wepritd TUNK Faciay GrecTy I8 N WrTWratng end ofca Tet serves
T COBIGNIWS AUMDEr A ALTIITate Manaags ACCIRaMt [AMA )
record Tt PEAUGES SONVErSItON BME. ONGINSTNG, WrTUNETNG, and
ilng AUPDr SOThIR § A0S 7 SECh G COMpDWTON FTvreR. Thes
recors m i AGCION I8 e record made for e DA mansacuon
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Attachment C-10

Unbundled Products ang Services and New Services

-

. Service: Busy Line Verification and Emergency interrupt

Description: BellSouth will provide Inward Operator Service for Busy Line
Verification and Verification and Emergency interrupt

State(s): Ali

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

Yay 28 996



Attachment C-14

Unbundled Products and Services and New Services’

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

Description: CMDS-Hosting is the Bellcore administered national system
used to exchange Exchange Message Record (EMR)
formatted message data among host companies.

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

State(s): All
Rate Elements Description Meonthly
Message Distribution Message Distnbution is routing determination and subsequent - $0.00«
delivery of message data from one company 1o another. Also
included is the interfacs function with CMDS, whers appropnate
This charge 1s applied on a per message basis.
Data Transmission This charge 1s 3pplied on a per message dasis. L ivReiony

Mar 29 696
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Attachment C-12

Unbundled Products and Services and New Services

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 BellSouth Region information regarding Non-Sent Paid
message and revenue occurring on calls originated and
and billed within the BellSouth 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 Collections Applied
Rate Elements Fee Retained by Billing Co.. Per
NSPRS - mTastats FLand NC $0.068 . message
NSPRS . ntrastate all otver BeliSouth states so.osi message
NSPRS - CATS $0.051 message
NSPRS . non-conterminous $0.18. message

May 29 996
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Angenmet O
CANTIR Prevagens ‘o RAG Mestng ana NSPRg

SCCPE OF AGREEMENT

F31 This Agreement shall agoly 16 the tervices of Revenue Acsount
Cffca (RAQ) HosTng and e NonSemt Paxd Repont System m;?..,)
a3 crovided by BeilSout 1o e ALEC. The terms and canarions ‘or e
srevisiens of 1Ness sarices Are cutiined in e Exhibns ta tig
Agreement,

\

SECTION 2.

2.31 A,

CEFINITIONS
aacmaiized Yiessace Clgmbutian Svgtarm s e BedCare

3dMINretered natoral TYSiam. 3ased in Xanses City, Misseun,

4300 10 exchange Exchange Message Record (EMR) formated
23ta aMOng MoKt CoMpanies.

Campensstion is e amour of money due from BeiSouth o
the ALEC or from the ALEC to BeiSouth for services and/er
‘aciitien provided under i Agreement.

Sxchance Messsas Record is the nationally administered
stancard format for he exchange o 4w among Excharge
Camers within e lelecOmmunications indusyy.

Liacmoany Setigrrents (ICS) is he revenus i1sscciated
~th charges dilled Uy 8 company cther han he comeany n
~NCEE SYICH AN SUCh Sharges were incurred, ICSona
nstonal evel Ncudes Tird numbder and credit card csils.
ICS withint 1he BelSouth regicn inciudes Nird number, credit
card and codect -alle.

Massace Distrdctian i routing determination and wbsequent
delivery of meesage dta from one company 1o ancther. Also

nciuded is the intarface function with CMOS, whers 1poroprats.

Non-Sert Paid Rpcort Svgtem (NSPRS) is the systam Nt
caicuistes ICS amounts due from cne Sompany o AnCther & e
state of Flerdae.



< 8 MM%
[ R
AENANge camearty/ttermats ocal xehence oy

cormoany & n
08N asaxgned § uncue RAO code. Vetsage 2ot cxm:

4MONg RAQ status cemeanies s grouced ()
IURUNG to Froev T/ Bill RAO camemaw(\: el

SECTICN Y. ESPONSIBILTIES OF ™E PARTIES

331 2AQ Hosting 4nd NSPRS services provided to he ALEC By SeiSeut
il 3@ 1A JCTDTANCY with e MeIOds 4Nd pracicns reguiarty scooied
and acoted By BeiSouth 10 1B Swn coerations dunng e term of
NS AQreement, ACUAING SUEH reVIONS A8 MY De Made 'rom ume
‘0 e By BedSoun, '

3.02 The ALEC shal Aimish all reievant infomMation required Dy BedSoum
‘or the provision of RAQ Moeting and NSPRS,
SECTION 4. CCOMPENSATION ARRANGEMENTS
4 Q1 Appiicabie compensation amounts will be dilled Dy BelSouth 1o he
ALEC on s monthly Dasis in arreass. Amounts due from one party
‘0 the ether (exciuding adjustMents) are paYRBie within Hirty (30)
2aye of recegt of the dillng statement.
SECTICN S, ASSOCWATED EXMINTS
$21 L.sted eiow 40 N0 axhidiAs 18405iated with hig Agreement,
SrBt A Message Clstndution Service (RAQ Hoetng)
Exhdit 8 Intercompany Setements (NSPRS)
£02 From 4me 0 UM Dy written agreement of the partes, "ew Ehdts

mgy 5O subettited for the aached Exnidns, superseding ad
canceing the Exhdits hen in effect
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SECTICN & TEAM QF AGREEMENT

<Nt WITNINSTRY, with or witheut cause, oy ity (30) S&ys onoe nouce
n witing oM enner party 10 e amer. This Agreement may de
arended oM tirmg 1o UME LDCA wrpn Greement of the carties.

xecuted i day of 1$60.
VITNESS: THE ALEC

\S0e)
WTNESS: BELLSOUTH TELECOMMUNICATIONS.INC

(ve)



Sxhidit A

SECTICN 1. SCCPR QP exHIBIT

L :1

-~2er #Pieh SeiSeum srail orevice es3850 2ITBLTEN servica to

'@ ALEC i3 zeserbed reren, m ¢ 2amb
. . Tessage 2 woen ’
‘~e fellcwing: on service NCuCes

') Message Ferwaring to Intraregion LEC/ALES - Auneten of
"ecaving an ALEC Meesage ind forwarting e message o
anctner LEC/ALEC in e BeilSeutm region.

) Message Forwaruing to CMOS - Ainction of receiving an ALES
83340 ING forwarsing Nat Message on 9 CMOS.

3) Vessage Ferwarting fram CMOS - Aincsion of recening & messsge

‘rom CMOS and forwarding Mgt message o he ALEC,

SECTION 2. RESPONSIBILITIES OF THE PARTIES

.01

2.92

2.03

An ALEC that is CMOS Nostad Dy BedSouth must heve 8 own unique
RAQ code. Requests for sstadlishment of RAD statls where BeiSoum
s (ne seieciad CMDS imtarfacing NOSt, AQuIre wittan notficasen from
‘ne ALEC to BeiiSouth ot lesst six (8) weeks prior 10 he proposed
sttecTve 438, The propcsed offective date wil Be Mutually agreed
.00n Setween NQ pANES With CONderation given 10 UIMe Necessary
‘Sr the completon of required BeliCore funcions. BeiSouth wil

‘eQuUest N0 388i8AMent of an RAQ code from A3 CoNnecIng onTaceey,

surrenty BeuCanme, on denal of he ALEC and will coortinate
1l associgted SIversion actvities.

FeilSouth will receive messages rom the ALEC that e o be
srocessed by BelSouth. ancther LEC/ALEC in the BeilSouth region
or & LEC outside he BeiSouth regicn.

2 ¢lISouth will perform Tveice sequencs checking, standard EMR
‘st ecting, and Balancing of Messsge data with he EMR Tuier
-9cord counts on all data recaived from the ALEC.

All dgta recstved from the ALEC that is to be processed or diled Dy
ancther LEC/ALEC within he BeliSouth region will 2e distiduted o
et LEC/ALEC in accordance with the agreement(s) which may e 0
sfect Batween BaliSouth and the invelved LEC/ALEC.
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.28

<8

.37

2.8

2.0

2.11

Al CER rCRNeg from e ALEC mgt s 10 50 2laced cn me CMOS

- stworkt 1oF latmidunon cutiice me BeiScut wgon wit de nandied
A JcoOrdancs Wi e 3G7veMment(y) wheh ey 5@ A effect 2efween
2¢iSeUth and SSNNOCING conTaRer (curmrenay 8eilCore).

36uSCLN will ‘ecane messages om e CMDS

‘e C! Otwarx Nt are
S930R6 (0 SO SrOcessed DY e ALEC ang wil forwsrg Mem 10 Mo
ALEC on s daiy asms.

T-ansmisson of message dam tetween SaiSeuth ang e ALEC wil
e viIg $CTOMNC CATE TANGMISSION.

All measages INd relatad 488 exchaNged detween SeiSauth and Te
ALEC wil de formatad n acsorisnce with scoegted industy stardarts
‘cr EMR ‘ormatiad recoris And SaCked 2etween 100rmerate EMR
~e8der and raiier "ecsris. 180 1N ICSONANCH with sccagted

reusTY standards.

The ALEC will ensure that 1he recorded message detad necassary
10 recrests Ales provided 10 BaiSHUth will de maintained for Deck«p
Surpeess for 3 pencd of hree (J) caiendar Months deyend he
‘elated Message dates.

Sheuid it Decome necassary for 1he ALEC o send data 1o BedSoum
nore Nan sixty (80) days past he Message data(s), hat ALEC wil
~ctty BeilSouth in agvancs of he Tanamission of the dsta. |f here
~il 2@ 1MP AT Wide he BeiSouth region. BekSouth will work with
13 connecing contTacer and he ALEC to netfy all affected partes.

N e event gt dats 10 D exShanged Zetween 1 two pastes shouid
Tecome 08t or destTyed, both partes will work together io determine
ne ource of N prodiem. Once Ne cause of the probiem nes Seen
,Sinty detarmined and he responstie party (BelSouth or the ALEC)
centfind and sgreed i, e OMpany reepdnsdie for creating Nhe data
(SenSouth or 1he ALEC) wil maks every offort io have he affeciad
data restored and retanamatad. If the data canndt De retieved, he
‘esponsidie party wil Do lladie 1o the cther party for any reeulting

'8t ravenue. Lost revenue may be & combingtion of revenues that
20uid Nt B Dilled 10 the end Users and 1880ciated acCEes reVenuUed
Soth partes will work ogether 10 estmats he reYenue amount Sesed
<pon histoncal st Nrough & method Mutually agreed upon. The
‘asulting estmated revenue '0es will 36 paid by e responsdie

S4rty 10 (e other party within three (3) calendar months of he date
cf prodiem resolution, or 38 mutugiy agreed upon By he paries.
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.12

2.13

Should an eTTr D demcad Yy e EMR 'SR ecity performed
SeaSauh on datn recerved fom me ALEC. mom“‘w‘:{.‘
e SICENd datn wil ACt 26 Drocessed DY B4USAum. Beusout wi
~otty D8 ALEC of e ermor conamicn. The ALEC wil cameat e
2rror(8) 41G will ragend e entre sack 10 BEiISOUt for precessing.

A IR GV At 3N out-ef-saauence CONCNON Setum an suBsegLem
sacxs. [P @ ALEC wil resend Mese acxs 10 BeiiSouth after ne pack
:sntaining e error nas deen sucsassillly reprocessed By BelSoum.

In 1580S:800A with Message Jiatnduton service, BeuSouth wil provide
=g ALEC with 1880C: 8100 NtErSOMmpanTy $0Tements re0oms (natenal
and regional) &8 10¢ropNEte.

'm ne case shall erther 2arty Do lladie o T cther for any dlrect or
12nseauertsl dAMages NCUITEE 38 § MESUR Of THe CBUGETONS et 2t
n g GINSIMErTt '

SECTICN 3. CCMPENSATION

3.01

3.02

For message disTIEuToN soervice provided By BelSouth for he
ALEC. BeuSouth shall recaive e foliowing as compensetiont

Rate Per Messsge $0.004

Far dath TRAGMISSION 2880GIRI0E with Message Sisdution weries,
2¢1iSeut shall receive ‘N8 ollowing 38 SOMpensgUon:

Rate Per Mes13ge $0.001
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¢

Cota Grelud (orivem ine X dltkug) wil DO PUINK dgpqan BekSout
mﬂﬂm for he SuPEE of cory TANWTIRSION, ‘Ahere ¢ codicEd
In@ 8 MORAred, ing ALEC wil b reeponsdie o Srtering me creut.
sverseeing B inguigion and coorgingtng e Aetailgten wrth
2¢1SOUTR. The ALEC will aisc de resscnsidie ‘or amy charges
133058100 WIth thig line. Equipment required ¢n g BelSout end

‘'S ATICN e ling 19 e MAINTrIMe COMOUN NG o mangme
succassiuily ongeing will D@ negetated SN 8 Case By cise Dase.
Amere & Sigkup faciiity i required, digl GreuMs will de instalied in

‘e BeilSouth dats center by BedSouth and e 1sscciated charges
13308304 10 e ALEC. Additienally, all message (ol charges
158008t0d with he use of e dlal circur by Ne ALEC wil e ™e
-ssponsbility of he ALEC. Assocatad equipment on he BedSout
ond, inciuding & modern, il Be NegItatad 0N & Case Dy caee daan
Tetween N0 SArYes.

All squipment, inchuding Medems and Sftware. et is required on e
ALEC end for e purposs of daT TANEMS0N will Do the reeponsdiilty
of ne ALEC.
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SECTION 1. SCCOPE o exmigrT

* 21 Thig EIPBR speefieq e terms ang canatiens, .neiuging

TSMCENIANCA. .nger whieh BeiSeuth and e A

LEC wil compensate

eacn CUn e ‘or Intercampany Serzements (ICS) messages.

SECTION 2. RESPONSIBILTIES OF THE PARTIES

201 SeiiSouth will remit to he ALEC he revenue. 'ess 2 duling charge,
‘a¢ INTRLATA ICS messages. Local ICS messsces. ang cnarges ‘or
STNEF JAMVICHE WNEN HIEId MESIAG 88 INU/Or 36rViCes 4re Srovded
Sy e ALEC and Billed to: ‘

1)
)

3)

4)

2 BeiiSeuth customer,

another company within the BellSouth region (exehuding Ferds)
1530Cated with 1N@ exchange of Message data with SedSauth
(exchusing ClID and 891 messages), :

| ancther COmoany within e contarminous United States et

vtilzes CMDYS directly or indirectly and seties writh BelSouth
Sirecty or indirecy threugh e Credit Cart and Third Numder
Settement Systam (CATS) sdminstared by SeiCore,

anether company Jilikzing he Non<sntarminous RAD codes
1ssocigted with ATAT s Transpont and Tracking Intarcomeany
System setiements with BelSeuth.

.92 Tress other 1arvices NCude, DUt are NGt limited e

)

2)

3

Maritims Mobde Racictalechone Servicas radic llok charges
a8 oot forth in he FLC's Marmume Matiie Radictaiephcne
Services anfl.

Avigtion Radictaiephone Servics radio link charges &s 1t
‘argrin the FCC's Avistion Radictsiephone Servics ant,

Pubie Land Modle Radictsieghene Transient-Unit Non-Tol
Service changes a8 10preved by the suthorized «ate requiatory
CIMMissuon (OF MuniICipal reguistory authenty).



2.04

4) N Taf Sarvice Charges dited 1o 8 caifing |
NUMBer ag fled with and aggreved By e .&::.:.ﬂ"

CMIMISSION (Of muncro sl MIGUIgteny authonty).

§)  Clrectoey agqigtance Cau Cramgea 0 2 cailing carg or 1o 8

'NIS AurnBer as a0Eraved By th n
il By he authenzsg requiatory

e ALEC will Bill, coillect and remst to BeiSoum he &n

o8 for
AMILATA and/er iocal ICS Mmessages 1nd cther Mae:g %
2085Ded ADCYE WA SUCh MERSACEs ANQ/or sarvices are
srovided By

1) BeiiSouth,

) ancther campany within e BellSouth region (exciuding Fonda) -
2350C:810d With The exXENANgE Oof Messase <2t with BeiSouth
(exciuding CIID and 881 messages),

5 )] another company wihin the conteminous United States st
utlizee CMDS direcly or indirectly and seties with BelSoum
directly or indirecty trough he Credit Card and Third Number
Setsament Systamn (CATS).

For ICS revenues invelving he ALEC and cther nen-BeliSouth
LECVALECS within e stxte, SeilSouth will provide he ALEC weh
onthily re00ts SUTMA/AZING he ICS revenuas for Messages st
srginated with he ALEC and wers 2illed By ssch of 1o other Florida
LECVALECS and 1hose Mestages Nt crginatad with each of he
sther Flonda LECWALECS and wers Billed by e ALEC,



SECTICN 3 CCMPENSATION

T301 The kilowing compersatcn srail e retained , ‘

220 Por ~g43a¢q
") Sais rgirsted ang Biled . Flanca 3C 1548
srargirsted ana Buled .n Nerth Caronng i
Calls enginated 11 any of e 3tates whin 50CS
SeliSouth region and Billed in that same siate
2)  Cails onginated in & 5tate within BeiSoumy's $0.CS
-9gIoN 41d Billed in ANCNEr SIatE Or SngINEted
A ancUer state and Billed in § State wthin
F9iiSOUNs region
1) Calls cnginated in § state within BellSouty's 30.16

-9gIon and Billed Sutside Ne CaNTINOUS
United States



Attachment C-13

Unbundled Products and Services and New Services

-~

Service: Virtual Collocation

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

State(s): Al

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

Service: Physical Collocation

Description: Per FCC - (10/19/92 FCC Order, para 39)
Physical Collocation is whereby “the interconnection party
pays for LEC central office space in which to iocate the
equipment necessary to terminate its transmission links, and
has physical access to the LEC central office to install, maintain,

and repair this equipment.”
State{s). Al

Rates, Terms and Conditions: Rates as attached

e 20 998



BellSouth Telecommunications
Reference Handbook
for

Co-location

Bellsouth Co-location Handbook - Version2 May 1996



Table of Contents

-General

Preface
Introduction
Service Descniption.
Components

General Terms and Conditions

Application for service... .
Assignment of space
Insurance

Pricing structure.. ...
Equipment installation.... ...
[nspections.

[nterconnection of service. ...
Assignment of facilities. .
Access 1o BellSouth C O's

Conversion of Virtual to Physical co-location. .

Contaets
Negotiation contacts.... .

Appendix
BellSouth Centified Vendor list... .

Central Office Exemption list for Phyﬁicai Co-

Schematic drawing.. ... ...

location.

Rallennth Cnalocation Handbook - Version 2

May 1996

Page

) G —

G

T4 W W

6 Atoched

-~~~ 3



Preface

This handbook describes BellSouth's Co-location offerings and contains general guidelines for
ordenng, provisioning and maintenance of these offerings. By design, this document does not
contain detailed descriptions of nerwork interface qualities, network capabilities, local
interconnection or product service offenngs. This document does not represent a binding
agreement in whole or in part between BellSouth and subscribers of BellSouth's Co-location
senvices.

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

Rellsouth Co-location Handbook - Version2 May 1996



[ntroduction

BellSouth offers Virtual Expanded Interconnection from the FCC #1 tariff and from the Flonda
State Access E tariff. In addition, BellSouth will negotiate Physical Co-location on a first come,
tirst serve basis, dependent on space availability

Service Description

Virtwal Expanded Intere 100

VEIS provides for the placement of co-locator-owned facilities and equipment into BellSouth
Central Offices and the interconnection of this equipment to BellSouth Swatched and Special
Access With VEIS. the co-locator provides fiber optic cable up to a designated interconnection
point outside the Central Office. such as a2 manhole. The co-locator will provide the entrance

fiber between the interconnection point and the co-location arrangement. BellSouth will lease the
entrance fiber as well as the equipment placed by the co-locator for the nominal fee of one dollar. -
The co-locator is responsible for monstoring their equipment. BellSouth will perform all
maintenance and repair on co-locator equipment once notified by the co-locator that such work is
necessary. For additional information regarding BellSouth's Virtual Expanded Interconnection
Senvice, please reference section 20 of BellSouth's FCC #1 taniff or section 20 of BellSouth's

Florida Dedicated Access Tarniff,

Phvsical Coslocation

By defirution. Physical Co-location goes beyond the arrangement described above by zllowing
leased Central Office space for either (a) Expanded Interconnection, (EIS), for private entrance
facilities and equipment owned by third parties interconnected to BellSouth’s tanffed services, or
(b) Service Interconnection, (SI), for equipment owned by third parties interconnected to
BeliSouth 1anff services without private entrance facilities.

Unlike VEIS, the equipment placed as part of a Physical Co-location arrangement wall be plazed
in separated floor space with common fire wall protection and will be fully owned, mainta:ned,
and repaired by the co-locator or their approved agent. The equipment complement may include
transrussion equipment, switching equipment, routers, PC's and modem pools. As with VEIS, all
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-lecator :

Physical co-location offers a menu-style ordering provision so you may select only the items

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

Boltrmiek Calaratine Handhank . Version 2 Mav [996



Components

Application fee (R)

The application fee is required for all co-locators to cover the engineering and admirustrative
expense assoctated with your application inquiry  This fee is a one time charge per request, per
C O for each new VEIS / EIS / IS service request No application fee is required for
amendments or supplements to service requests in progress. A subsequent request by the same
customer i1n the same C.O. would be treated as "new” if the initial VEIS / EIS / IS request had
completed and was in service. The Application fee is payable in full before any engineenng

functions will be performed.

Floor 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 is
utilized. The charge also includes lighting, heat, air conditioning, ventilation and other allocated
expenses associated with the central office building. This 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-connect (R)

Ttus elements provides the one-for-one interconnection to BellSouth's tanffed Switched and
Special Access service offerings (i.e. DSO, DS1 or DS3 services) or Unbundled service elements
(voice grade 2-wre or 4-wire unbundled loop, port). It is a flat rate, non-distance sensitive
charge and will be applied on a per circuit order basis.

Cable [nstallation

The cable installation charge applies only to co-locators who wish to provide private entrance
facilities to their co-located equipment. This is a one time (non-recurring) charge per cable, per
installation to punch through to the manhole, pull fiber cable length from the serving manhole to
the Central Office cable vault, perform splicing to co-locator provided fire retardant riser, and pull
cable length through cable support structure to the co-location arrangement location

Cable Support Strucrure

The component covers the use and maintenance of the Central Office duct, rser and overhead
racking structure when the co-locator has elected to provide private entrance to their equipment
This 1s a nomunal monthly recurming charge.

Rallemnth Cn.lncation Handbook - Version2 May 1996



Components (cont)

Pre
Thus one nme fee per arrangement, per location covers prelimunary survey, design, engineering
and preparation for space for physical co-location arrangements. This charge may vary dependent
on the location and the type of arrangement requested  The Space preparation charge 1s payable

in u1l before construction or instaliation begins

ce con ion fe

This element applies to physical co-tocation arrangements only and will vary based on the type of
arrangement requested. The fee covers the matenals and installation of optional steel gauge
caging, floor treatment, space secunty installation and other incremental materials cost charged on

a per square foot basis

P ay )
BellSouth requires the use of a Point of Termrunation Bay (POT bay) for demarcation with

physical co-location. The co-locator may elect to provide their own POT bay, or may purchase
the functionality from BellSouth on a per cross-connect basts for an additional incremental charge.

Securitv Escont (R)

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

Belisouth Co-location Handbook - Version2 May 1996
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General Terms and Conditions

Applicauon rvi

The apphication for co-location is a two-phased process consisting of the Application Inquiry and
the Firm Order Both phases use BellSouth's form BSTEL.  Consequently, pnior to negotiations
for equipment placement, the BSTEI inquiry document must be submutted for review and planning
bv the Central Office equipment engineers, space planners and facility planners Based onthe
feedback from these sources, BellSouth will respond to the application in wnung.

Foilowing the co-locator's review of BellSouth's response. a Firm Order must be submutted for
each locauon for which the co-locator wishes to proceed Provided no specification changes are
required by co-locator, the Firm Order may be subrrutted on the same BSTEI used dunng the

[nquiry phase A detailed equipment drawing must accompany your Firm Order Request.

Assigame:.: Qf space

BeliSouth will assign space for co-location based on space availability 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 tased on space availability within the area designated for

physical co-location.

A co-locator requesting more than one 100 square foot cage module will be offered contiguous
space where available. 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 interconnection of one co-locator's equipment to another co-locator's
equipment except where required by regulatory policy

[f BellSouth determunes there is insufficient space within a central office to accommodate
physical co-locauon, BellSouth will provide Virrual Expanded Interconnection in accordance with
existing regulatory requirements.

[nsurance

Be!lSouth wall require $25 million in comprehensive general liability insurance and workers
compensation coverage/employers liability coverage with lirruts not less than $100,000 each
accident. S100,00 each employee by disease, $500,000 policy limit by disease. BellSouth will
review requests for self insurance on as case by case basis BellSouth may not consent to an
Interconnector’s assumption of the entire $25 million of liability in lieu of general coverage

lnsurance coverage must be in effect on or before the date of occupancy (equipment delivery) and

m%s: remain in effect until departure of all co-locator personnel and property from the central
office

- . .. o . LI I Y Ve VABK



General Terms and Conditions (cont,)

Pnging structure

BellSouth wiil establish a pricing plan which mee:s the specifications of the 1996 Legislative Act.
The plan will offer zone based pricing for recurring charges (i.e. floor space, power, etc) and
location based prcing for most non recurring charges (i.¢. space preparation, space canstrucion)

Equipment installation

The co-locator must select an equipment installation vendor who has achieved BellSouth Cerified
Vendor status to perform all engineering and installation work associated with the equipment
co-location arrangement. This ensures BellSouth's standards for safety and quality will be me:

A list of cerufied vendors is contained in the Appendix of this document.

The Cerufied Vendor is responsible for installing the co-location equipment and components, -
performing operational tests after the equipment installation is completed, and noufiing the local
BellSouth Equipment Engineer and the Co-locator upon successful completion of the installation
and acceptance testing. Arrangements must be made such that the Co-locator is billed directly by
the Certified Vendor for activities associated with the arrangement installation.

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

BellSouth will not allow the interconnection of one co-locator’s equipment arrangement to
another co-locator's equipment arrangement except where required by regulatory policy

Inspections

BellSouth will conduct an inspection of the co-locator's equipment and facilities between the time
of the initial tum-over of the space and the activation of cross-connect elements Subsequent
inspections may occur with equipment additions or on a predetermined interval basis For such
inspections, BellSouth will provide a murumum of 48 hours advance notification.

The nght for BellSouth to conduct inspections without prior notification is essential to
Bel!South’s ability to enforce the terms and conditions of the tanff or agreement, insure the
compliance with local regulations and insure the compliance with environmental and safery
standards Co-locator personne! have the right to be present for inspections

A co-locator may inspect their virtual co-location arrangement upon completion of the
arrangement instaliation free of charge Any additional inspections must be coordinated with
BellSouth and will require a security escort fee.



.

.

General Terms and Conditions (cont.)

Ordenng [nrer

A co-locator may interconnect to special and switched access services from BellSouth's FCC 24
at the DS3, DS1 and equivalent DSO level. [nterconnection is also available :0 Unbundled loops
and ports from the State Access E taniff/ State Dedicated Services E tariff Please ask your
BellSouth contact for state specific information.

Senices to be interconnected to a co-location arrangement must be submitted on Access Service
Request (ASR) forms using industry standards-and code sets for accurate and complete requests
For information regarding the ASR ordering process and field defirutions, please reference the
Access Ordenng Guide, BellCore's Special Reports SR STS-471001 and 4710004

Assignment tlitt

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, the
ordenng customer must provide BellSouth with the circuit facility assignment.

Access 1iSouth I

Only BeliSouth employees, BellSouth certified vendors, Co-locator employees and their
authonzed agents are perrnitted in BellSouth Central office buildings. All co-locators are required
to provide their employees and authorized agents a picture identification which must be visible at
all times wtule inside a BellSouth facility Manned offices will afford 24 x 7 access without prior
arrangements Unmanned offices may require prior arrangement for the dispatch of 2 BellSouth
employee or security escort for entrance.

nversion of Virtual t ical Co-locati

Co-locators who have existing VEIS arrangements may convert these arrangements to physical
co-location provided the terms and conditions for physical co-location are met  The co-locator
will be responsible for the payment of BeliSouth fees associated with physical co-location as well
as vender costs for relocation of equipment



Negotiation Contacts

For ALEC initial contact:

Contact Name Telephone
Bob Scheye (overall fact finding) 404 420-8327
Jerry Latham 205 977-2213

For all IXC, CAP, and subsequent ALEC contacts:

Contact Name Telephone _Pager Number Fax Number
Rich Dender 205 977-5966 1-800-729-1371 205 977-0037
Bill French 205 977-0535 1-800-729-1372 "

Rick Ratliff 205 977-7489 1-800.729-1383 "
Pinky Reichert 205 977-1755 1-800-729-1384 “
Nancy Nelson * 205 977-1136 1-800-729-1380 205 977.0037

*Co-location Coordination Center Manager

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

Contact vame Telephone Fax Number
Tony Saberre 205 985-6195 205 985-1900



BellSouth Physical Collocation
BeliSouth Certified Vendor List

For Engineering and Installation of Co-location Arrangements

Companv Name

ADC Communications
Alcatel

EF &I Services Co

Lucent Technologtes, Inc

Mintel

North Supply /

DA TEL FiberNet, Inc.
Quality Telecommunications, [nc.
Rapid Response Comrnunications

Six "R” Comrmunications, Inc.

(NC and SC onlv)

Tele-Tech Company

W E Tech [nc

Contact Name

Ken Reeves

Doug Guidry

Ed Boatwnght  FL
Alex Baber FL
Reed Tillis

Jerry Jones KY

Mike Hamagton MS
George Ferguson MS
James McGarity GA
Janet Hallford GA
Charlotte office NC
Charlotte office NC
Other areas NC
Adrian Dye SC
Alabama office = AL

Richard Becht
Terry Fowler
Doug Sykes
Jerry Miller

Ted Pellaux

Ken Kocontz
Dick Prullips

Kar! Bush KY
Bob Burch

Wes Evans

Lelephone

800 223-9773
318 684-2860

404 270-8535
800 869-4869

904 355-7930

502 429-1346
601 544-7530
601 949-8275
404 §73-4120
404 573-6945
704 596-0092
704 558-0750
910 299-0326
803 926-5213
205 265-1291

800 875-6468
404 923-0304

800 755-0565
205 942.441 |
770 953-1410
615 546-2886

704 535-7607
704 289-5522

606 275-7505
606 275-7502

305 587-6996
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Alabama

Fionda

Georgia

Kentucky

Nonrth Carolina

South Carolina

Tennessee

Central Office Exemptions
(through September 1954)°

City

Birrmungham

Huntswville

Chipley
Gainesville
Jacksonwville

Jupiter

Lake Mary

Lynn Haven
North Dade
Pensacola

West Palm Beach

Austeli
Tucker

Louiswille

Paducah
Charlotte

Greensboro
Pembroke

Columbia
Greenville

Memphus

Central Office

Five Points South
Main and Toll
Riverchase

Redstone Arsenal

Jackson

Main

Mandarin Avenues
San Jose

South Point (JT Butler)
Main

Main (Heathrow)
Ohio Avenue
Golden Glades
Ferry Pass
Gardens

Royal Paim

Main
Main

Armory Place
Bardstown Toad
Westport Road
Main

Reid Road

Research Drve (Univ )
Airport

Central

Senate Street
Woodruff Road

Main
Midtown
Southside

CLLI

BRHMALFS

BRHMALMT
BRHMALRC
HNVLALMA

CHPLFLIA
GSVLFLMA
MNDRFLAV
JCVLFLS!
JCVLFLIT
JPTRFLMA
LKMRFLMA
LYHNFLOH -
NDADFLGG
PNSCFLFP
WPBHFLGR
WPBHFLRP

ASTLGAMA
TUKRGAMA

LSVLKYAP
LSVLKYBR
LSVLKYWE
PDCHKYMA

CHRLNCRE
CHRLNCUN
GNBONCAP
PMBRNCCE
CLMASCSN -
GNVLSCWR

MMPHTINMA
MMPHTNMT
MMPHTNST

* BellSouth ceased qualifying C O 's September 1994 due to elimination of physical offenng
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Rate Element

Apphication Fee

Space Preparation
Fee

Space Construction
Fee

Cable [nstallation Fee

Floor Space

Power

Cable Suppor Structure

POT Bay

Cross-Connects

Secunity Escort

Rates for Physical Interconnection

ApplicationvDescription

Applies per
armangement per
location

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

Covers materials and
construcuon of optional
cage in 100 square foot
increments

Applies per enance
cable

Per square foor, for
Zone A and Zone B
offices respectively

Per ampere based on
manufacturer’s
specifications

Applies per entrance
cabie

Optional Point of
Termunation bay; rate is
per DS1/DS3 cross
connect, respectively

Per DS1 and DS3

First and addivonal haif hour
INCTEMEnts, per rate 1n basic
tume {B). Overume (O). and
Premium ume 1P}

_Apphes only to collocators who wish to purchase 3 steel-gauge cage enclosure.

Type of Charge

Nonrecurring

Nonrecurring

Nonrecurring

Nonrecurring

Monthly
Recurring

Monthly
Recurring

Monthly
Recurring

Monthly
Recurring

Monthly
Recurring’

As Required

Rate

$2848.30

See Attached Schedule |

$29.744.00"
See Artached Schedule |
for Additional
{nformation

$2750.00 per cable

$7.50.56.75¢

$5.14 per ampere

$13.35 per cable

$1 20,85 00
DSI S 9.00
DS3  $72.00

See Anached Schedule
1] for nonrecurring DSI
opuon

$41 00752500 8
$4800:33000 0
$5500/83500 P

" See artached list for Zone A offices as of May 1996. Thus list will be amended monthiy and such
amendments are incorporated herew by reference.

Applies when cotlocator does not supply thew own POT bay.
" See Vutual Collocation wnff for noarecurring charges associated with these elements



Schedule I

Space Preparation Fees

Cost Range Assumed Modifications

$1800 00-5250000 Secured floor space exists in C.O.
Fee covers architectural and engineering (AXE)
drawings/certification, card reader installation.
minor duct work and power plant extension
30°-40’, card reader

$3900 00-56500.00 A&E. 60°-80" firewail construction. cool water

- fan unit install, HVAC duct and power plant

extension, card reader access

£6500.-S8500 00 : A&E, 100" firewall consmruction, cool water
fan unit, HYAC duct and power extension,
card reader

ICB HVAC or power plant upgrade

F .2 ranges determuned by comparative analysis with historical data. Actual prices may vary depending
on vendor selection and materials cost at the time of instaliation.

Space Construction Fees
Steel gauge caging is an optional selecuion for collocation and is offered in 100 square foot increments. A

space construction charge will apply for collocators who request caged enclosures. This charge covers the
following wems:

Architecrural enguneering drawings for cage construction and placement
{0 high chain link fencing with 3.5" x 7" gate
Switched fluorescent light

One 120v duplex cutlet, cireuit and breaker
Environmental alarm

Separate C.0O. ground

HVAC duct extension

Cabie support extension

Fioor finish

Architect inspection fees

BeliSouth PPSM coordination

Eee Payment Options

BellSouth will offer rwo options for paying the Space Preparation and Space construction fees. The fees
may be paid separateiy as described herein, or may be paid as a composite charge per square foot at a rate
0f 3330 00 per square foot for the first 100 square feet and $242.00 per each additional square foot based
on a 100 square foot minunum. Offices requiring major upgrade or replacement of either HVAC or power
plant in order to support collocation wnstallations n that office will be excluded from this per square foot
fez offering  Major upgrade 1s defined as work requiring an expenditure greater than $40,000.00 for exer
HYAC or powerina given office.

*» & & o 5 © @ 5 & - b
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Schedule II

Optional Non-Recurring Charge for DS-1 Cross-Connect Including Pot Bay

The following one time rates apply only te DS cross connects purchased in quantities of 28 or more on
the same order.

Eagh DS§
s If purchased between July 1. 1996 and June 30, 1997 $325.00
s [f purchased berween July 1, 1997 and June 30, 1998 $250.00
s [f purchased berween July |, 1998 and June 30, 1999 $175.00
e DS1 cross connects purchased prior to July 1, 1996 can
be converted to a one time charge for the tife of the
conmact $225.00

These rates apply during the penod of this Agreement from July {, 1996 through June 30, 1999 Rates
bevond june 30, 1999 for instalied cross connects and new installaticas will be renegotiated. However,
DS1 cross connects purchased under this Agreement can be converted to a monthly recurring charge
during the period beyond this Agreement. The monthly recurring charges will not exceed a charge equal to
the DS local channel rate in effect at the time of conversion times 7.5%. The parnies agree that 7.5%
represents the approximare percentage of 2 $9.00 monthly cross connect charge divided by a DS1 local
channel rate of $120.00.
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BellSouth Zone A Offices - as of May 1996

EXsExempt from Physical

STATE !CITY QFFICE CLLL 7 STATLS|
Al Birmungham Main & Toll BRHMALMA  EX||
Montgomery Main & Toll MTGMALMT !
Mobile ‘Azalea 'MOBLALAZ |
FL Boca Raton -Boca Teeca BCRTFLBT
Fort Lauderdale  Main Relief -FTLDFLMR
* 'Cypress 'FTLDFLCY
{Plantation [FTLDFLPL
Jacksonville Beach -Main {JCBHFLMA
Jacksonwille Arlington JCVLFLAR .
Beachwood JCVLFLBW i
Clay Street JCVLFLCL !
Southpoint JCVLEFLIT EX:
Normandy JCVLFLNO ;
Ruverside {JCVLFLRV |
‘San Jose JCVLFLS! EX.
San Marco |JCVLFLSM i
Westconnett JCVLFLWC 1
Mandann Avenues MNDRFLAV  EX,
Mandann Loretto MONDRFLLO ,
Laxe Marv ‘Lake Mary LKMRFLMA  EX
ASTETT! Crande MIAMFLGR '
i Palmetto “MIAMFLPL
| Alhambra MIAMFLAE
.Bayshore MIAMFLBA
"Metro MIAMFLME
‘Melbourne Main MLBRFLMA
‘Orlando Magnolia ORLDFLMA
Azalea Park QRLDFLAP
Sand Lake ORLDFLSL
Pinecastle .QRLDFLPC
Pinehulls ORLDFLPH
Woest Palm__Bcach Annex (Main Annex) WPBHFLAN
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GA Athens Athens ATHNGAMA
‘Atlanta iCourtland St ATLNGACS f
Peachtree P! ATLNGAPP
Buckhead ATLNGABU
.East Point ATLNGAEP
Toco Hills ATLNGATH
Sandy Spnngs ATLNGASS
Liibum Lilbum LLBNGAMA ;
Smvrna ‘Power Ferry iISMYRGAPF 1
'Smyma Main ISMYRGAMA f
Tucker "Tucker Main 'TUKRGAMA EX}
Roswell ‘Roswell Main RSWLGAMA ;
Norcross -Noreross Main ‘NRCRGAMA i
Manerta Marietta Main 'MRRTGAMA
Dunwoody ‘Dunwoody Main IDNWDGAMA
Alpharetta Alpharetta Main i ALPRGAMA ;
Columbus "Columbus Main [CLMBGAMT f
KY  Louswille ‘Armory Place ILSVLKYAP  EX!
*Westpont Rd ILSVLKYWE  EX|
'Beechmont [LSVLKYBE l
‘Bardstown Road .LSVLKYBR  EX:
Fern Cressk ‘LSVLKYFC ‘
ITown 'LSVLKYJT
iIMathews LSVLKYSM |
Third Strest 'LSVLKYTS
LA New Orleans Main . NWORLAMA |
Baton Rouge Main 'BTRGLAMA |
MS Hattiesburg Hatuesburg Main HTBGMSMA ;
:Jackson !Cap Pearl JCSNMSCP |
Vicksburg | Vicksburg ' VCBGMSMA |
NC Cary 'Central NARYNCCE ,
Chaze: Hill ‘Rosemary .CPHLNCRO :
Charlotte ‘Caldwell 'CHRLNCCA %
‘South Boulevard .CHRLNCBO
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‘Denta CHRLNCDE
Erwin CHRLNCER
Lake Point CHRLNCLP
Reid CHRLNCRE EX
Sharon Amity CHRLNCSH
LUruversity CHRLNCUN  EX,
Greensboro Eugene St GNBONCEU
Ralergh ‘Morgan iRLGHNCMO
New Hope 'RLGHNCHO
Salisbury Main iSLBRNCMA
Winston Salem Fifth Street i WINSLNCFI
Ashville O Henry ' AHVLNCOH :
SC Charleston Dl & Toll ‘CHTNSCDT
Columbra Senate St [CLMASCSN  EX |
At Andrews ICLMASCSA
Greenmville D&T IGNVLSCDT f
Woodruff Road IGNVLSCWR  EX |
Spartenburg Main ISPBGSCMA ;
™ Knowxvill Main [IKNVLTNMA f
Memphus Bantlent "MMPHTNBA f
Chuckasaw MMPHTNCT
Eastland AMMPHTNEL
Germantown MMPHTNGT
"Main MMPHTNMA  EX;
1Oakmville MMPHTNOA |
' Southland MMPHTNSL
Nashwille Main & Toll INSVLTNWMT .
' Asrpont NSVLTNAP
Brentwood NSVLTNBW
Cneve Hall 'NSVLTNCH
Doreison 'NSVLTNDO
Inglewood 'NSVLTNIN
Shargndale INSVLINST
Unisersity 'NSVLTNUN !

e



Attachment C-14

Unbundied Products and Services and New Services
Service: Poles, Ducts, Conduits and Rights of Way

State{(s): All

Rates, terms and conditions: This service will be provided via a Standard
License Agreement.



~
THIS AGREEMENT, made this __/ > dayof __J ul~ . 199 & by and e
between BellSouth Telecommunications, Inc., a corporation organized and existing )
under the laws of the State of Georgia, having its principal office at 675 West Peachtree B
Street, Atlanta, Georgia (hereinafter referred to as the “Licensor”) and TCG a-New-York
éﬁ‘&% oaF ip, having its principal office at 7w: 7¢4en? O Shikr Tsbamet oy
. (hereinafter called the “Licensee’).

WITNESSETH

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

WHEREAS, Licensor is a Utility as defined in Article 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 tawfully do so, the
placement of pole attachments on Licensor's facilities where available and where such
use will not interfere with Licensor's service requirements subject to the terms of this
Agreement;

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

ARTICLE |
DEFINITIONS

A.  AnchorRod

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

B.  Pole Attachment

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



Guy Strand

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

Eield 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 pole ready to accommodate the
required attachment, and to provide the basis for estimating the cost of this work.

Qther Licensee

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 hereafter 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 metal cable of high tensile strength attached to a pole and used to support
communications facilities. Also known as "Messenger Cable”.

Identification T
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 equipment.



Effective Date

The effective date of regulations governing charges for Pole Attachments used
by Telecommunications Carriers shall be § years after the date of the enactment
of the Telecommunications Act of 1996.

Pole Attachment Rate

Includes a reasonable and just rate as defined herein 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 shall
apportion the cost of providing Usable Space among all entities according to the
percentage of usable space required for each entity.

~ Article Il
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 attachment of Licensees’s attachments to Licensor’s poles,
specifically as detailed on APPENDIX | hereto attached and made a part
hereof.

No use, however extended, 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. Licensee's rights herein shall be and
remain a license.

Nothing contained in this Agreement 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 unless there 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 heretofore entered into, regarding the poles
covered by this Agreement. 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.



Article It
FEES AND CHARGES

Licensee agrees to pay to Licensor the Just and Reasonable Rates as defined
herein, and as specified in and in accordance with the terms and conditions of
Regulations to be prescribed by the Commission. The Regulations shall be
attached hereto and incerporated herein upon the Effective Date as defined
herein.

Payment of all charges under this Agreement shall be due thirty (30) days after
receipt of the bill (payment due date). Nonpayment of any amount due under
this Agreement shall constitute a default of this Agreement thirty days after the
payment due date. Licensee will pay a late payment charge of one and one-half
percent (1 1/2%) assessed monthly on any unpaid balance.

Until the Effective Date of the Regulations required under the Act, the Pole
Attachment rate charged to Licensee by Licensor for-use of the poles, conduit or
right-of-way shall be the same rate charged for any pole attachments used by a -
Cable Television System to provide cable service (the “CATV" Rate) and as set
forth in APPENDIX attached hereto and incorporated herein. Any increase in
the rate for pole attachments that results from the adoption of the Regulations
shall be phased in equal annual increments over a period of 5 years beginning

on the Effective Date of the Regulations.

If Licensor engages in the provision of Telecommunication Services or Cable
Services, Licensor shall impute to its cost of providing such services (and charge
any affiliate, subsidiary or associate company engaged in the provision of such
services) an equal amount to the pole attachment rate for which such company
would be liable under Section 224 of the Act.

Article IV
ADVANCE PAYMENT

Licensee shall make an advance payment to Licensor for:

(1) The reasonable costs incurred by Licensor for the required Field Survey in
an amount agreed upon by Licensor and Licensee sufficient to cover the
estimated cost to be incurred by Licensor to complete such survey.

(2) The reasonable costs of any Make Ready Work required in an amount
agreed upon by Licensor and Licensee sufficient to cover the estimated
cost to be incurred by Licensor to complete the required Make Ready
Work.
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The amount of the advance payment required shall be due within thirty (30) days
after receipt of an invoice from Licensor.

Article V

SPECIFICATIONS
Licensee’s attachments shall be placed and maintained in accordance with the
requirements and specifications of applicabie BellSouth practices, the latest
editions of the Manual of Construction Procedures (Blue Book), Electric
Company Standards, the National Electrical Code (NEC), the National Electrical
Safety Code (NESC) and rules and regulations of the Occupational Safety and
Health Act (OSHA) or any governing authority having jurisdiction over the subject
matter. Where a difference in specifications may exist, the more stringent shall

apply. '

If any part of Licensee's attachments is not so placed and maintained on any
pole, Licensor may upon fifteen (15) days written notice to Licensee and in
addition to any other remedies Licensor may have hereunder, remove Licensee'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 on poles and
Identification Apparatus tags on any associated items of Licensee’s plant, e.g.,
guys, anchors or terminals.

Article 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 VII 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.
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Article Vii
ISSUANCE OF LICENSES

Before Licensee 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 controiled by Licensor unless there is
insufficient capacity or for reasons of safety, reliability, or generally applicable
engineering purposes.

Article Vil
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 Licensee.

in performing all Make-Ready Work to accommodate Licensee's attachments,
Licensor will endeavor to inciude 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 Licensee shall have a reasonable
opportunity to add to or modify its existing attachment. If Licensee desires ta
add to or modify its existing attachment after receiving such notification,
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
result of an additional attachment or the modification of an existing attachment
sought by any other entity (inciuding Licensor).

Article IX
CONDUIT SYSTEM

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

.6-
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apply for such Prelicense Survey and receive written authorization and advance
payment from the Licensee before undertaking such a survey. A representative
of the Licensee may accompany the Licensor's representative on the field
inspection portion_of such Prelicense Survey. Licensee shall have ninety (30)
days from receipt of notice of the estimated charges to make the required
payment and indicate its written authorization for completion of the required
Prelicense Survey. Failure to respond in the specified period will result in
canceliation of the application.

License applications received by Licensor fram 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 accommedated, Licensor will
advise the Licensee in writing of the estimated Make-Ready charges that will
apply for such rearrangement work. Licensee shall have ninety (90) days from
the receipt of such written notification to make the required payment and provide
its written authorization for completion of the required Make-Ready Work.

Failure to respond within the specified period 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 normal work load
schedule. '

Article X
CONSTRUCTION, MAINTENANCE AND
REMOVAL OF POLE ATTACHMENT

Licensee shall, at its own expense, construct and maintain its attachments on
Licensor’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 &f
by other authorized users of Licensof's poles, nor electrically interfere with
Licensor's facilities attached thereto.

Licensor shall specify the point of attachment on each of Licensor's poles to be
occupied by Licensee's attachments. Where multiple licensees' attachments are
involved, Licensor will attempt to the extent practical, to designate the same
relative position on each pole for Licensee's attachments.
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Licensee shall obtain specific written authorization from Licensor, which shall not
be unreascnably withheld or delayed, before relocating, materially altering or
replacing its attachments or overlashing its own cable on Licensor’s poles.

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

Licensee, at its expense, will remove its attachments from any of Licensor's
poles within thirty (30) days after termination of the license covering such
attachments. If Licensee 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 unless caused by the negligence or
intentional misconduct of Licensor.

Article XI .
CONDUIT OCCUPANCY -

Licensee must obtain prior written authorization from Licensor, which shall not be
unreasonably withheld or delayed, before installing, removing or performing
maintenance 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 Licensee and shall be accomplished within a time period agreed upon by the
parties.

In the event of an emergency, Licensee shall observe the procedure outlined at
APPENDIX governing 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
reserves the right to exclude or limit the type, number and physical size of
Licensee’s communications facilities which may be placed in Licensor's conduit
system; provided, however, that Licensor shall provide Licensee with a written
explanation of any such exclusion or limitation so imposed.

Licensor's manhole(s) shall be cpened only as permitted by Licensor’s
authorized employees or agents. Licensee shall be responsible for obtaining
any necessary authorization from appropriate authorities to open manhole(s) and
conduct work operations therein. Licensee’'s employees, agents or contractors
will be permitted to enter or work in Licensor's manhole(s) only when an
authorized employee or agent of Licensor is present or the Licensor's authorized
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employee or agent has determined the Licensee’s work will not affect Licensor’s
equipment. Licensor's authorized employee or agent shall have the authority to
suspend Licensee's wark operations in and around manhole(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 Licensee in and around
manhole(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
Licensor's manhole(s) in a safe and workmanlike manner, in accordance with the
terms of this Agreement.

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

1) termination of the license covering such conduit occupancy; or

2) the date Licensee replaces its existing facilities in one duct with substitute
facilities 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
liability on the part of the Licensor for damage or injury to such facilities unless
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 Agreement until all of Licensee’s facilities are
physically removed from Licensor’'s conduit system.

Article XIi
TERMINATION OF LICENSE

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

Article XIii
INSPECTION OF POLE ATTACHMENTS
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Licensor reserves the right to make reasonable periodic inspections of any part
of Licensee's attachments, including guying, attached to Licensor’s poles at
Licensee’s cost and with prior notice to Licensee as described herein.

Licensor will give Licensee advance written notice of such inspections, except in
those instances where safety considerations justify the need for such an
inspection without the delay of waiting until a written notice has been forwarded
to Licensee. In such case Licensor shall provide reasonable non-written notice
to licensee.

The making of periodic inspections or the failure to do so shall not operate to
relieve Licensee of any responsibility, obligation or liability assumed under this
Agreement. :

‘Article XIV
UNAUTHORIZED ATTACHMENTS

If any of Licensee's attachments shall be found attached to pole(s) or occupying -
conduit systems for which no license is outstanding, Licensor, without prejudice
to its other rights or remedies under this Agreement, including termination of
licenses, may impose a charge and require Licensee to submit in writing, within
15 days after receipt of written notification from Licensor of the unautharized
attachment or conduit occupancy, a pole attachment or conduit occupancy
license application. If such application is not received by the Licensor within the
specified time period, Licensee may be required at Licensor’s option to remove
its unauthorized attachment or occupancy within thirty (30) days of the final date
for submitting the required application, or Licensor may at Licensor's option
remove Licensee’s facilities without liability, and the expense of such removal
shall be borne by Licensee.

For the purpose of determining the applicable charge, any unauthorized pole
attachment or conduit system occupancy shall be treated as having existed for a
period of 2 years prior to its discovery or from the time of the last inspection date
or for the period beginning with the effective date of this License Agreement,
whichever period shall be the shorter.

Notwithstanding anything to the contrary in this Agreement, Licensee
acknowledges that the placement of unauthorized pole attachments or the
unauthorized occupancy of conduit systems will cause Licensor to incur
expenses or damages that may be difficult or impossible to quantify. In addition
to any other rights or remedies available to Licensor pursuant to this Article XIV,
Licensee shall pay to Licensor as liquidated damages and not as a penalty a
one-time charge of $50.00 per unauthorized pole attachment and, in the case of
unauthorized conduit occupancy, a one-time charge of $500.00 per duct run,

-10 -
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measured manhole to manhole. The parties hereby 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 payable immediately 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 license should be
subsequently issued, said license shall 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 locate and
maintain its poles and to operate 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 for
any interruption of Licensee’s service or for interference 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 wiliful misconduct.

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

Each party (the “Indemnitor”) shall defend, indemnify and save harmless the
other (the “Indemnitee™) against and from any and all liabilities, claims, suits,
fines, penalties, damages, losses, fees, costs and expenses arising from or in
connection with this Agreement (including reasonable attorney’'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 of its
agents, contractors, servants, or empioyees; (b) any use, occupation, condition,
operations of said poles or any part thereof by the Indemnitor or any of its
agents, contractors, servants, or employees; (¢) any act or omission an the part
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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 occurring upon said poles or any
part thereof arising out of any use thereof by the Indemnitor or any of its agents,
contractors, servants, or employees; or (e) 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 unless 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 expiration or earlier termination of
this Agreement or any license issued thereunder.

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 aggregate, 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 also 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 Agreement; that such
cenificates 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
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Licensee except after the giving of not less than sixty (60) days written notice to
Licensor.

Article XVII
AUTHORIZATION NOT EXCLUSIVE

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

Article XVl
ASSIGNMENT OF RIGHTS

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

B. in the event such consent or consents are granted by Licensor, then this
Agreement shall extend to and bind the successors and assigns of the parties
hereto.

Article XIX
FAILURE TO ENFORCE

Failure of a party to enforce or insist upon compliance with any of the terms or
conditions of this Agreement or to give notice or declare this Agreement 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

A. if Licensee shall fail to comply with any of the terms or conditions of this
Agreement 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 covering
the poles as to which such default or noncompliance shall have occurred.

B. In the event of termination of this Agreement, Licensee shall remove its
attachments from Licensor's poles within six (6) months from date of termination;
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provided, however, that Licensee shall be liable for and pay all fees to Licensor
pursuant to the terms of this Agreement until Licensee’s attachments are
removed from Licenscr's poles.

C. If Licensee does not remove its attachments from Licensor's poles within the
applicable 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 shall be liable for and pay all fees to Licensor pursuant
to the terms of this Agreement until 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. Licensee shall have the option to renew this Agreement for an additional
_{__ 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 effective date of such termination.
Termination of any license issued pursuant to this Agreement shall not affect
any remaining licenses issued hereunder.

Article XXH
CHOICE OF LAW

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

Articie XXIii
ENTIRE AGREEMENT

This Agreement constitutes the complete and exclusive statement of the agreement
between the parties, superseding all proposals, representations, and/or prior
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 Agreement shall be given by posting the same in
first class mail as follows:



To Licensee:

with a copy to:

To Licensor:
(Payments Only)

To Licensor:
(AliOthers)

TCG

Attn:

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

Attn:_ General Counsel

Attn:

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

UC@@% »Hfé UCENSM
B . K B .
y Vit :

Title:_ VP~ 5-0%"“ /&")'w 'I“me:__mdL
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ARtachment

Cs

Unbundled Products and Servicas and New Servicas

Service: Unbundled Exchange Access Loop

Description: P{ovidt; the connection from the serving central office to a subscriber's premises.
t1s engineered to meet the same parameters as 3 resiIdence Of Dusiness
exchange access line.
Information relative to muiltiplexing of the Undundied Exchange Access Loop
13 described in Attachment C-18 following.
State(s): Alabama Florids Georgls
Montnly  NOA‘eculling Chalges mw—dg‘-’_m—

Rate Elements Birst - Agd! Birst ' Aad) Kirat !
Urourgles Sicmange ) ) .

Aczeas Lo00 $28 00 $140 Q0: 345 Q0 $17 01 $1eQ 0| 343.00 32408 a3 03 348 00
uroungiea Excrange
ihccess OC

Saed 33000 3870 N/A 328 0. 87 09! NA $32.00. $108 001 WA
© 1.8 Miles $208. N/A NA $1 85 N/A! NA $2.08! NA NA
. 9.2% Migs $2.00 NA N/A $ &0 N/A: WA 3200 wA WA
- Sver 28 Mies 3195 NiA N/A $195° N/A) WA g1 99. NA NA
State(s): Kentyeky Louisiang Mississippi

Monthiy  Noarecurnng EMtqoi Mantniy reQurNing 9es Uy recurnng GNirges

Rate Elements Birat Agq! Biest ' Aod! First | dadl

) "
Unduncied Excmange i i s
Access Looo $2500° $140 00: 343 Q0 81!.50! 8140.&' M43 0 825.&: 3140’ S 0
’ : v ]
unsundied Eicnange : | .
cess 10C . ! | :

Fixed $30 00 383 00! N/A 30 0! $100 0 NIA 30 00 $98 00 A
1.8 Miles 3209 NIA N/A $208: N/A) N/A $2.08: WA A
. 9.2% Miew 32 N/A - N/A 3200 NJA| N/A $2.00° N/A ~A
. Over 28 Mies $1 98 NA, N/A $1 95 NA NA st 98, N/AY NA

State(s)- N Carolina S Carolina Tennesseoe
MON IRty homocumngfnueu onthiy Nonrecurring Charges thiy Nonrecurring Charges
Rate Elaments Eirst AQC) Birst Ao | First Ad')
1
vrdLraied Sicmarge . t !
Accons Lo00 $30 03 $140 00 $48 ® 32500 $140 QO 348 00 329 O $143 00 s 0
L Curcied Sxcnange : :
ncsens OC !

Sreq $11 88 $71 87 N/A 130 0 197 00! WA 20 ;W 126 00 A
R X 1Y $2 18" NA NiA 3208 N/A NIA $208 N/A- ~A
- 925 Mies $2 18, wal NA $2: N/A . NA 32 00 A, L

N S e $2 15 NA| N A $1 98, N/AL NA 31 99 LY wa




. Anachment C.1¢g

Unbundied Products and Services and New Services

Som:‘: Channelization System for Unbundled Exchange Access Loops

Description;

This new rate slement provides the muitiplexing function for Unbungi
Access Loops. it can convert up to 98 voice grade loops

ed Exchan
to DS1 level for b

connection with the ALEC's point of interface. The muyltiplexing can be done
on a concentrated basis (delivers at 2 DSt leve! 10 customaer pramise} or
on a non.<concentrated Basis (delivers at 4 DS leval to customer pramise) at the

option of the customaer.

In addition to the following rates slements, 1.544 Mbps local chanmnel and/or
intaroffice channel facilities may De required as set forth in BY of 8eliSouth
Telscommunication's, Inc.’s intrastate Access Service Taritf for

non-collecated ALECS.

Stateis) Afapama . Flerds Gearaia
Monthly Noncscurnng Charge Momnly Nenrecurning Charge Monthy  Moareturnng CAarge
Rate Elements Rate Fieat AgdY Rate | First ' gt Rate fim Asel
Wim———.
LAgLndied Looo ' ' o
Cranrenzation System . t
(55110 VG). Per Symem 357800 152500 NA| 3588300| $490.00 NA|  $S5500 349 0| NA
Central Offica Chrannat i
interiace (crcut specic _ i
Diug=n SUDTIrt), 1
i ' sgr gwmut $1 70’ $8 00 18 00 $1 70 37 00! 3700 $1 70, s700l  sron]
tatels] L3 sl Migaisuipgd
Monthiy Nonrscurring Charge Monthly Monrecyr Charge Monthly Monrecurnng Charge
Rete Elerments Rate First . asd1 fste | Fiem AggY Rate Fiest )
Ungundied Looo :
CharneiZavon Sysiam
(25116 V). Per Sysiem 354000, 349500 AL 3820001 51000 NA] 388000 345000 nA
Certra Sce Srarre : |
~1gePce 1 CIICUA SORCie ] }
ALY Sl ) i ,
[ er sraun $160. o 38 00 31 i sa 00! 3800 $170 3§ 0 sEoc
Statets)- N.Csroling $Ca Tonnestoe
Monthly Noarecurning Charge Menthy Nonrscutning Charge Momthiy Nonrecurnng Charge
Rate Elements Rate =~ Biewt ' AddY Rete ! i ! aed Aste Flest Asqd
v~ 3G 1,300 ; ] i
Itarrenzauon Symem '
25 13 vGi. Per Sysam $54800| 347300 N/A 10X 348008 NA 13000 AW A
)
Zenty S%¥ce Crannel : : |
~rerace CiCUA sDecHe { ! l )
Srug-r KQLIDMer), ,
'io':':-.d 3188 $700° 17 00 neo! 38 0 38 X0 $1 80 18 20 10
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Services:

Attachment C.17

Unbundied Products and Services and New Services

Unbundled Exchange Ports

Descnptmn- An exchange port |s the capability derived from the central office switch

hardware and software required to permit end users to transmit or receive
information over BellSouth's public switched network. It provides service
enabling and network features and functionality such as translatlons, a
telephone number, switching, announcements, supervision and touch-tone
capability.

in addition, a BeliSouth provided port with outgoing network access also
provides access to other services such as operator services, long distance
service, stc. it may also be combinded with other services available in
BeliSouth's Intrastate Access Servics Tariffs as technically feasible.

When an Unbundied Port s connected to BeliSouth provided collocated -
loops, cross-connection rate elements are required as sat forth in Section

20 of BeliSouth Telecommunications's, Inc.'s Interstate Access Tariff, FCC No.1.

Alabamy Florida Georgla
‘ 1 Rate Slements Rate Por I Rats Clements : Rats l Rats Elaments | Rate
Monthly i ' Monthly Monthly !
Resiceance Pont $2 5 Reugance Port $2.0C [Remdence Port $22¢
Business Port $700 Business Port 34 50 |Business Port ' 3460
PEX Trunk Por $7 00 PBX Trnk Pert s7solPeX TrumkPor ' §737
Rotary Servce $300. Raotary Servce ! $2.00 |Rotwy Servca nrrr
Pamary Rate tSON NAS $20 00" ’ :
Usage-Milsage Banas Usage<STS) Usage<STS)
A C ~ags; $0 42 int min - AR e $0 0273 | -setup per cak W a2
$0 01 Agatmin - 3adl min 30 0125| - por mimag or
2 % miea) $0 04 in. i fracacn ereat 332
$0 02 Aggi min
C 106 magyy 30 08 it fmun
) 30 04 Aad) min
- T2 ™des & exiszng LCA descnded | :
cAY S greater Ban 22 m) $0 10 int reun
50 07 Aggi min ;
2 21.33 mieyy 3510 Intmin
30 10 Aggt min [
F 3143 mies) $0 10 It mn ‘
30 10 Agar min
G Seecar Qana)* 30 10 tamuin ‘
! $0 10 Aca! mn ! !

‘T ATTTSC T Te oca CalnG Jescnbed n Ad of BeiSoum s General Subsenber Semnce Tarfl £ any wre canter
A7 22harge 3 ocates wrmun 40 miies of any wire zanter A Mg 0NC-IENG CZCHANGE. 10 caling wall B¢ provided
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Atachment C.17

Unbundled Products and Sarvices and New Services

~o

Service: Unbundled Exchange Pores [Contd)
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Attachment C-18

unbundled Products and Services and New Services

Service: Local Calling Area Boundary Guide

Description: Provided to ALECs to assist in deployment of numbaers
on their network to conform with BellSouth existing
local calling area geographics,

State: All

Rate(s): No Charge



ATTACHMENT D"
APPLICABLE DISCOUNTS

The telecommunications 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% 9%

*The Georgia discount is subject to change as a result of final resolution of the order of
the Georgia Public Service Commission, issued June 12, 1996

Discounts will not apply to: Unbundled 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



@ BELLSOUTH

Interconnection Purchasing Conter
600 North 19th Straet, 7th Foor

Birmingham, Alabama 35208 /( 1/

October 27, 1999

TCG
Attn; Fran Mirando

P.O. Box 10226
Newark, NJ 07193-0226

Re: Payment and Disputed billing on (Invoice Account) 1681307, 7/ ??
Dear Sir or Madam:

Usage in the amount of $23,167.65 is in dispute because the minutes of use invoiced exceed the 105% Cap
& Threshold in the Local Interconnection Agreement.

Enclosed are payments for the attached list of invoices. Please apply payment as noted on the attachment.

Our address has changed. Your assistance is needed to ensure timely receipt of the mvonces/bllls o
BellSouth, please verify that all accounts reflect the following address:

BeliSouth Telecommunication, Inc.

ATTN: Interconnection Purchasing Center .
. 600 North 19* Street

7* Floor

Birmingham, A1, 35203

Please contact Carla Murphy at 205 714-0206, if you have questions or would like to discuss,

Sincerely,
Canta Marphy

. Carla Murphy | iy

" Service Representative ¢
EXHIBIT “‘a§

E
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@ BELLSOUTH

Interconnaction Purchasing Centsr
600 North 19th Sireet, 7th Floor
Birmingham, Alabama 35203

October 27, 1999 | F L

06
Atz Fron Mirando

P.0. Box 10226
Newark, NJ 07193-0226

i

Re: Payment and Disputed billing on (Inveice Account) 1681305, d

Dear Sir or Madam:

Usage in the amount of $223,906.21 is in dispute because the minutes of use invoiced exceed the 105%
Cap & Threshold in the Local Interconnection Agreement.

Enclosed are payments for the attached list of invoices. Please apply payment as noted on the attachment.

Our address has changed. Your assistance is needed to ensure timely receipt of the invoices/bills 1o
BellSouth, please verify that all accounts reflect the following address:

RBellSouth Telecommunication, Inc.

ATTN: Interconnection Purchasing Center
600 North 19" Street

7* Floor

Birmingham, AL 35203

Please contact Carla Muiphy at 205 714-0206, if you have questions or would like to discuss.

Sincerely,

Carta Wonphy

Carla Murphy

Service Representative -

,e.g.'.« )
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@ BELLSOUTH

Intercornection Purchasing Ceater
600 North 19th Street, 7th Floor
Birmingham, Alabamg 35203

October 27, 1999
¢ L
TCG
Attn: Fran Mirando
P.0. Box 10226
Newark, NJ 07193.0226
o171

Re: Payment and Disputed billing on (Invoice Accounr) 1722347,

Dear Sir or Madam:

BellSouth is withholding payment in the amount of $50,209.18 due to Internet Service Provider (ISP}
Usage. BellSouth is deducting 80% for ISP usage, then applying the appropriate 97.5% PLU, Intralata
rate of 02643, and Local rate of .002 to determine the amount of usage to pay. Usage in the amount of
$89,053.26 is in dispute because the minutes of use invoiced exceed the 105% Cap & Threshold in the
Local Interconnection Agreement.

Enclmed are payments for the attached list of invoices. Please apply payment as noted on the attachment.

Our address has changed. Your assistance is needed to ensure timely receipt of the invoices/bills to
BeliSouth, please verify that all accounts reflect the following address:

BeliSouth Telecommunication, Inc.

ATTIN: Interconnection Purchas!ng Center
600 North 19" Street

7 Floor

Birmingham, AL 35203

Please contact Carla Murphy at 205 714-0206, if you have questions or would like to discuss.

Sincerely,
Larla Wonply

Carla Murphy
Service Representative
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@ BELLSOUTH

interconnection Porchasing Genter
600 North 19th Srreet, 7th Flaer
Birmingham, Atabame 35203

October 27, 1999

ree
Attn: Fran Mirando

P.O. Box 10226
Newark, NI 07193-0226

Re: Payment and Disputed billing on (Invoice Account) 1722349,
Dear Sir or Madam:

BeliSouth is withholding payment in the amount of $4,828.80 due to Intemet Service Provider (ISP)
Usage. BellSouth is deducting 80% for ISP usage, then applying the appropriate 97.5% PLU, Intral ata
rate of .02643, and Local rate of .002 to determine the amount of usage to pay. Usage in the amount of
$8,880.03 is in dispute because the minutes of use invoiced exceed the 105% Cap & Threshold in the Local
Interconnection Agreement.

Enclosed are payments for the attached list of invoices. Please apply payment as noted on the attachment.

Qur address has changed. Your assistance is necded to ensure timely mcmpt of the invoices/bills to
BellSouth, please verify that all accounts reflect the following address:

BeliSaouth Telecommunieation, Inc.

ATTIN: Interconnection Purchasing Center
600 North 19* Street

T® Floor

Birmiogham, AL 35203

Please contact Carla Murphy at 205 714-0206, if you have questions or would like to discuss,

Sincerely,
Coanda Wenply
Carla Murphy ‘ J* 5

Service Representative
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PLEASE APPLY BELLSOUTH'S PAYMENT AS FOLLOWS

PROVIDER'S NAME: 1C6 _

— CHECK® | STATE | rerm " BSTS AMOUNT PAID | AM 7 OF OIS

CMRS QUEST DISPUTED |ABOVE
ACCOUNTE | ACCT#
F80%, PLU 07,55, ARAIE
RE 02643, LOCAL .002.
TRANSFER FL 1767245 Sep-6%
$44,188.02 $34,076.01 $10,113.01
TOTALS $44,106,02 $3M.076.01 |  $10,113.01
! PO ——— e

11/8/99

10F 2




PLEASE APPLY BELLSOUTH'S PAYMENT AS FOLLOWS
PROVIDER'S NAME: TCG 1178/99
CHECKN | STATE| CLECOR | BSTS |CLECOR] BSTs |  AMOUNT
CNRS QUEST | CMRS’ | QUEST | INVOXED
ACCOUNT# | accT# | iNvE |INVDATE
WIRE
transrer | L 1787243 Sep-88 .
$1,020,427.52 $174516.40 | $045,900.03
TOTALS $1,020,427.52 $174.51840 |  $845,900.03

11/8/99 @2
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@ BELLSOUTH
Intercannection Purchasing Center
600 North 19th Streot, 7th Flaor
Birmingham, Alabams 35203
DATE: November 9, 1999
TO: TCG FROM: Carla Murphy
Fran Mirando BellSouth Telecommunications
FAX: 718-355-5285 600 N 19" Street
7® floor D2
Birmingham, AL 35203

FAX: 205 321-2747

This is notification that a wire transfer totaling in the amount of $247,547,06 will be
performed on or around November 10, 1999,

Below is a breakdown of the total amount transferred

State Invoice Number Date Amount Invoiced  Amount Paid
1. FL 1767245 9/99  $44,189.02 $34,076.01
2. FL 1767243 9/99  $1,020,427.52 $174,518.49
3. TN 1767240 9/99 -$43,257.78 $13,881.30
4. TN 1767244 9799  $79,927.48 $14,303.09
5.

TN 1767242 9/99  $28,261.90 $10,768.17

BellSouth reserves the right to dispute the charges at a later date.

gilease contact Carla Murphy at 205 714-0206 if you have questions or would like to
SCuss. ‘ ’

Sincerely,

Canla Wenphy

. Service Representative
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@ BELLSOUTH

BeliSouth Talacommunications, Inc,

600 North 19* Street 7 FL,
Birmingham, AL 35203

December 6, 1999

TCG '
Atm: Fran Mirando ' l,

2 Teleport Drive - F
Staten Island, NY 10311 [lc;»‘f
1o

Re: Payment and Disputed billing on (Invoice Account ) 1816234,
Dear Sir or Madam:

BellSouth is withholding payment in the amount of $75,472.40 due to Internet Service Provider (ISP)
Usage and incorrect rate, BellSouth is deducting 80% for ISP usage, then applying the appropriate 97.5%
PLU, IntraLata rate of .02643, and Local rate of .002 10 determine the amount of usage to pay. -

Enclosed are payments for the attached Jist of invoices. Please apply payment as noted on the attachment.

Our address has changed. Your assistance is needed to ensure timely receipt of the invoices/bills to
BellSouth, please verify that all accounts reflect the following address;

BellSouth Telecommunication, Inc,

ATTN: Interconnection Purchasing Center
600 North 19" Street

T Floor

Birmingham, AL 35203

Please contact Carla Murphy at 205 714-0206, if'you have questions or would like to discuss.

Sincerely, A
: S
) i ) \4‘ .‘. ;-5\/ .‘:;»
Carla Murphy , ' L < o
. .". Ry “:.." o f"?
Service Representative . TR e
. . .\.c. . f, //,J
M A >
DO 4
LAY ot
W
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® BELLSOUTH

BeliSouth Telecommmications, Inc.

DATE: December 16, 1999

TO: TCG/AT&T : FROM: Carla Murphy
P.O. Box 10226 BellSouth Telecommunications
Newark, NJ 07193-0226 600 N 19 Street
: 7* floor D2
Birmingham, AL 35203

FAX: 205 321.2747

This is notification that an ACH payment totaling in the amount of $178,913,01 will be
performed on or around December 21, 1999.

Below is a breakdown of the total amount transferred

State .  Invoice Number Date Amount Invoiced  Amount Paid
---—> 1. FL 1816232 10/99 $911,605.03 $168,219.96
2. TN 1493802 199 $130,081.25 $10,693.05

BellSouth reserves the right to dispute the charges at a later date,

Please contact Carla Murphy at 205 714-0206 if you have questions or would like to
discuss.

S i W il s v e

FeaRse .,

Sincerely,
i

Pt
Loy DEG gpeee
Pelu,

St

Service Representative | SN

7%
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® BELLSOUTH
o

BellSoutk Tolocommunicatians, Inc,

600 North 19® Street 7* FL : ‘ R
Birmingham, AL 35203 - .;-~».-....;a-;::,, N

| ; JAN A sy
JilL

M"w it
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December 30, 1999

TCG/ATAT .
Awn: Fran Mirando

2 Teleport Drive
Staten Istand, NY 10311 ]é L

Re: Payment and Digputed billing on (Invoice Account ) 1868585,

Dear Sir or Madam:

BellSouth is withholding payment in the amount of $481.47 due to Internet Sexrvice Provider (ISP) Usage
and Incorrect rates. BellSouth is deducting 95% for ISP usage, then applying the appropriate 97.6% PLU,
IntraLata rate of .02643, and Local rate of .002 w© determine the amount of usage to pay. BellSouth is also
withholding payment in the amount of $105,246,08 for Interstate usage invoiced.

Enclosed are payments for the attached list of invoices. Please apply payment as noted on the attachment.

Our address has changed. Your assistance is needed to ensure timely receipt of the invoices/bills to
BellSouth, please verify that all accounts reflect the following address:

BeliSouth Telecommunication, Inc.

ATTN: Interconnection Purchasing Center
600 North 19® Sireet

7* Floor

Birmingham, AL 35203

Please contact Carla Murphy at 205 714-0206, if you have questions or would like to discuss,

Sincerely,

Carta Winphy

Carla Murphy
Service Representative
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® BELLSOUTH

BeltSouth Telecommunications, lnc, '
600 North 19 Street 7 FL ' KN
Birmingham, AL 35203 i»é--x—..‘ .
)
fj\\ j JAN = & e
i Iu .

December 30, 1999 S

h -
anas ot L T WO SaC T K i 4,y

TCGAT&T
Aitn: Fran Mirando

2 Teleport Drive
Staten Island, NY 10311 f L

Re: Payment and Disputed billing on (Involce Account) 1868583, / / / ? ?
Dear Sir or Madam:

BellSouth is withholding payment in the amount of $195,894.86 due to Internct Service Provider (ISP)
Usage and Incorrect rates. BellSouth is deducting 95% for ISP usage, then applying the appropriate
97.6% PLU, IntraLata mte of 02643, and Local rate of 002 to determine the amount of usage to pay.
BellScuth is also withholding payment in the amount of $644,546.72 for Interstate usage invoiced.

Enclosed are payments for the attached list of invoices. Please apply payment as noted on the attachment.

Our address has changed. Your assistance is needed to ensure timely receipt of the imvoices/bills to
BellSouth, please verify that all accounts reflect the following address:

BeliSouth Telecommunication, Inc.

ATTN: Interconnection Purchasing Center
600 North 19™ Street

7® Floor

Birmingham, AL 35203

Please contact Carla Murphy at 205 714-0206, if you have questions or would like to discuss. |

Sincerely,

Carla Wearphy

Carla Murphy
Service Representative
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Bl R
7* Floor D2
Birmingham, AL 35203

January 18, 2000

TCG/ATAT
Atin: Fran Mirando i; l’

2 Teleport Drive 6‘
Staten Island, NY 10311 2 !6{

Re: Payment and Disputed billing on (Inveice Account) 1925606,

Dear Sir or Madam:

BeliSouth is withholding payment in the amount of $767,980.40 due to Internet Service Provider (ISP)
Usage. BellSouth is deducting 95% for 1SP usage, then applying the appropriate 97.6% PLU, IntraLata
rate of .02643, and Local rate of .002 to determine the amount of usage to pay. BeIISOuth is also
withholding payment in the amount of $131,025.03 for Interstate Usage.

Enclosed are payments for the attached list of invwicw. Please apply payment as noted on the attachment.

Our address has changed. Your assistance is needed to ensure timely receipt of the invoices/ills to
" BellSouth, please verify that all accounts reflect the following address:

BellSouth Telecommunication, Inc.

ATTN: Interconnection Purchasing Center
600 North 19® Street

7 Floor

Birmingham, AL 35203

Please contact Carla Murphy at 205 714-0206, if you have questions or would like to discuss.

Sincerely,

Carta Wonphsy

Carla Murphy
Service Representative
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@ BELLSOUTH

BeliSouth Telecommunications, ine.

600 North 19* Street
7* Floor D2
Birmingham, AL 35203

January 18, 2000

TCG/AT&T
Arvtn: Fran Mirando

)
2 Teleport Drive ?x 4
Staten Island, NY 10311

Re: Payment and Disputed billing on (Yaveice Account ) 1925608,

Dear Sir or Madam:

BellSouth is withholding payment in the amount of $2,118.99 due to Internet Service Provider (ISP)
Usage. BellSouth is deducting 95% for ISP usage, then applying the appropriate 97.6% PLU, Intral ata

. rate of .02643, and Local rate of .002 to determine the amount of usage to pay. BellSouth isalso -
withholding payment in the amount of $104,493.75 for Interstate Usage.

Enclosed are payments for the attached list of invoices. Please apply payment as noted on the attachment.

Our address has changed. Your assistance is needed to ensure timely receipt of the invoices/bills to
BellSouth, please verify that al} accounts reflect the following address:

BellSouth Telecommunication, Inc.

ATTN: Interconnection Purchasing Center
600 North 19" Street

7 Floor .

Birmingham, AL 35203

Please contact Carla Murphy at 205 714-0206, if you have questions or would like to discuss.

Sincerely,

Canta Winphy

Carla Murphy

. Service Representative
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@ BELLSOUTH

BaliSouth Telscommunications, Inc.

600 North 19 Street
7* Floor D2
Birmingham, AL 35203

January 27, 2000

Attn: Fran Mirando
2 Teleport Drive e
Staten Istand, NY 10311 v e

| 4
TCG/ATET y 9
{j ‘\o

Re: Payment and Disputed billing on (Javeice Account ) 1936878,
Dear Sir or Madam:

BellSouth is withholding payment in the amount of $2,11.56 due to Internet Service Provider (ISP) Usage.
BellSouth is deducting 95% for ISP usage, then applying the appropriate $7.6% PLU, Intralata rate of
{02643, and Local rate of .002 to determine the amount of usage to pay. BeliSouth is also withholding
payment in the amount of $100,226.17 for Interstate Usage.

Enclosed are payments for the attached list of invoices, Pleass apply payment as noted on the attachment.

Our address has changed. Your assistance is needed 10 ensure timely receipt of the invoices/bills to
BellSouth, please verify that all accounts reflect the following address:

BeliSouth Telecommunication, Inc.

ATTN: Interconnection Purchasing Center
600 North 19 Street

7 Floor

Birmingham, AL 35203

Please contact Carla Murphy at 205 714-0208, if you have questions or would like to discuss.

Sincerely,

Carta Warfhy

Carla Murphy
Service Representative
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® BELLSOUTH

. BeliSouth Talacommusications, Inc.

600 North 19® Street
7 Floor D2
Birmingham, AL 35203

January 27, 2000
TCG/ATET }/ 07)
Atmn: Fran Mirando ‘ \

\

2 Teleport Drive
Staten Island, NY 10311

Re: Payment and Disputed billing on (Invoice Account ) 1986876,
Dear Sir or Madam:

BellSouth is withholding payment in the amount of $730,604.51 due to Internet Service Provider (ISP)

. Usage. BellSouth is deducting 95% for ISP usage, then applying the appropriate 97.6% PLU, Intral ata
rate of .02643, and Local rate of .002 to determine the amount of usage to pay. BellSouth is also
withholding payment in the amount of $143,082.78 for Interstate Usage.

Enclosed are payments for the attached list of invoices. Please apply payment as noted on the attachment.

QOur address has changed. Your assistance is needed to ensure timely receipt of the invoices/bills to
BellSouth, please verify that all accounts reflect the following address:

BellSouth Telecommunicution, In¢,

ATTN: Interconnection Purchasing Center
600 North 19" Street

7 Floor

Birmingham, AL 35203

Please contact Carla Murphy at 205 714-0206, if you have questions or would like to discusa.

Sincerely,

Canta Wiy

Carla Murphy
. Service Representative
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Intwrconnection Purchasing Center e e .
7th Floor [ e .
600 North 19th Streat S i Vo .
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DATE: March 29, 2000 \‘;w--*“”/ .
TO: TCG/ATT FROM: Carla Murphy
P.O. Box 10226 BellSouth Telecommunications
Newark, NJ 07193-0226 600 N 19" Street
7" floor D2
Birmingham, AL 35203

FAX: 205 321-2747

This is notification that an ACH payment totaling in the amount of $22,721.18 will be
performed on or around March 31, 2000.

Below is a breakdown of the total amount transferred

State  Invoice Number Date Amount Invoiced  Amount Paid
1. FL 2054126 02/00 $114,301.93 $22,721.18
BellSouth reserves the right to dispute the charges at  later date. |
Please contact Carla Murphy at 205 714-0206 if you have questions or would like to

discuss.
Sincerely,

Canta Wenphy

Service Representative
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@ BELLSOUTH

interconneetion Purchasing Center
7th Floor

600 North 18th Street

Birmingham, AL 38203

March 21, 2000

Atin: Fran Mirando
2 Teleport Drive
Staten Island, NY 10311

TCG/ATET FL ioa

Re: Payment and Disputed billing on (Invoice Account ) 2054124,
Dear Sir or Madam:

BeliSouth is withholding payment in the amount of $746,578.95 duc to Internet Service Provider (ISP)
Usage. BellSouth is deducting 95% for ISP usage, then applying the appropriate 99.3% PLU, Intralata
rate of .02643, and Local rate of .002 to determine the amount of usage to pay. BellSouth is also
withholding payment in the amount of $147,240.35 for Interstate Usage.

Enclosed are payments for the attached list of invoices. Please apply payment as noted on the attachment,

Our address has changed. Your assistance iz needed to ensure timely receipt of the invoices/bills to
BellSouth, please verify that all accounts reflect the following address:

BeliSouth Telecommunication, Inc.

ATTN: Interconnection Purchasing Center
600 North 19™ Street

7* Floor

Birminghsm, AL 35203

Please contact Carla Murphy at 205 714-0206, if you have questions or would like to discuss.

Sincerely,

Carla Vanphy

Carla Murphy : ‘ ‘ : - s
Service Representative Lt Tk




@ BELLSOUTH

Interconnection Purchasing Center
Tth Foor
600 North 19th Strest
Birmingham, AL 35203
650 North 19 Street
7* Floor D2

Birmingham. AL 35203

March 29, 2000 S
72

TCOG/AT&T
Artn: Fran Mirando

2 Teleport Drive
Staten Island, NY 10311 L '

-~ B A
Re: Payment and Disputed billing on (Inwoice Account ) 2054126. “{‘- ! WR
Dear Sir or Madam: \ ‘3"‘ -

BellSouth is withholding payment in the amount of $2,395.93 due to Intemnet Servicc Provider (ISP)
Usage. BellSouth is deducting 95% for ISP usage, then applying the appropriate 99.3% PLU, IntralLata
rate of 02643, and Local rate of .002 to determine the amount of usage to pay. BeliSouth is also
withholding payment in the amoumt of $89,184.82 for Interstate Usage,

Lo

.dl

Enclosed are payments for the attached list of invoices, Please apply payment as noted on the attachment.

Our address has changed. Your assistance is needed to ensure timely receipt of the invoices/bills to
BellSouth, please verify that all aceounts reflect the following address:

BeliSouth Telecommunication, Inc,

ATTN: Interconnection Purchasing Center
600 North 19" Street

7 Floor

Birmingham, AL 35203

Please contact Carla Murphy at 205 714-0206, if you have questions or would like to discuss.

Sincerely,
Carta WHearphy

Carla Murphy
Service Representative
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Interconnection Purchasing Conter
600 North 19th Streaet

Tth Hoar

Birmingham, AL 35203

June 1, 2000

TCG/ATT 6*0
PO Bax 10226 '{J
Newark, NJ 07193-0226

{ jf

. RE: Payment and Disputed billing on Inveice Account 2127061,
Dear Sir or Madam;

BeliSouth is withholding payment in the amount of $2,357.32 due to Internet Service Provider (ISP)
Usage. BellSouth is deducting ISP 95% usage, then applying the appropriate PLU 99.3% and rate to
determine the amount of IntraLATA usage to pay. BellSouth will also be withholding Interstate usage in
the amount of $81,738. 12,

Enclosed are payments for the attached list of invoices, Please apply payment as noted on the attachment.

. Qur address has changed. Your assistance is needed to ensure timely receipt of the invoices/bills to V
BellSouth, please verify that all accounts reflect the following address:

BellSouth Telecommunication, Inc. -

ATTN: Interconnection Purchasing Center
. 600 North 19" Street ‘

7 Floor

Birmingham, AL 35203

Please contact Carla Murphy at (205) 714-0206 if you have questions or would like to discuss.

Sincerely,

Carla WWanphy

Service Representative

Attachment
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PLEASE APPLY BELLSOUTH'S PAYMENT AS FOLLOWS

& — m——
PROVIDER'S NAME: TCOMATT 512600 T
CHECK¥ | STATE] CLECOR | BSTS |CLECOR| BSTS | AMOUNT JAMOUNT PAID]
CMRS QUEST | CMRS' | QUEST | INVOICED DISPUTED |ABOVE
ACCOUNTE| AcCT# | INVE |INVDATE
TSP 05%, PLU 80.3%, 1
‘ 02643, LOCAL RATE .002.
ACH FL 2127064 : Mar-00
$181,673.70 $97.578.26 $2,357.32 .
INTERSTATE USAGE,
$84,718,12
TOTALS N $181,673.70 $97,578.26|  $04,005.44

5/26/C0 ' 10F2



@ BELLSOUTH

Interconnection Purchasing Cemer
7th Floor

600 North 19th Straet

Birmingham, AL 35203

April 21, 2000 I
Vo
. PRI, B
TCG/AT&T W
Attn; Fran Mirando
2 Teleport Drive
Staten Island, NY 10311

Re: Payment and Disputed billing on (Jnvoice Account ) 2127059. f [; / 2 a

Dear Sir or Madam:

BellSouth is withholding payment in the amount of $692,841.03 due to Internet Service Provider (ISP)
Usage. BellSouth is deducting 95% for ISP usage, then applying the appropriate 99.3% PLU, Intralata
rate of .02643, and Local rate of .002 to determine the arnount of usage to pay. BellSouth is also
withholding payment in the amount of $140,030.41 for Interstate Usage.

Enclosed are payments for the attached list of invoices. Please apply payment as noted on the attachment.

Our address has changed, Your assistance is needed to ensure timely receipt of the invoices/bills to
BeliSouth, please verify that all accounts reflect the following address:

BellSouth Telecommunication, Inc.

ATTN: Interconnection Purchasing Center
600 North 19" Street

7 Floor

Birmingham, AL 35203

Please contact Carla Murphy at 205 714-0206, if you have questions or would like to discuss.

Sincerely,

Carles Wy

Carla Murphy
Service Representative
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Intarconnaction Purchasing Center
Tth Flogr th,
600 North 19th Streat ) o
Birmingham, Al 35203 ARy f.

DATE: April 21, 2000

TO: TCG/ATT FROM: Carla Murphy
P.O. Box 10226 BellSouth Telecommunications
Newark, NJ 07193 600 N 19% Street

7™ floor D2

Birmingham, AL 35203

FAX: 205 321-2747

This is notification that an ACH payment totaling in the amount of $1,045,312.66 will be
performed on or around April 24, 2000.

Below is a breakdown of the total amount transferred

State Invoice Number Date Amount Invoiced  Amount Paid
L. FL 2127059 03/00 $1,878,184.10  51,045,312.66
BellSouth reserves the right to dispute the charges at a later date.
Please contact Carla Murphy at 205 714-0206 if you have questions or would like to

discuss,
Sincerely,
Canta Minphy

Service Representaﬁvg
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@ BELLSOUTH

Intarconnaction Purchasing Center ‘ .
500 North 19th Street

Tth Floar

Birmingham, AL 35203

May 1, 2000

TCG/ AT&T :
ATTN: Fran Mirando 1/
2 Teleport Drive ]{,
Staten Island, NY 10311

RE: Disputed billing on Inveice Account INXN-BELLSQ, Invoice Number 2205609
dated April 1, 2000. .

Dear Fran:

BellSouth is withholding payment in the amount of $905,344.83. $753,157.43 of this . '
amount is due to ISP (Internet Service Provider) usage, the PLU percentage and the rates

for IntraLATA usage and local usage. BellSouth is deducting ISP usage then applying

the appropriate PLU and rate to determine the amount of IntraLATA and local usage to.

pay. BellSouth is withholding $152,187.40 in interstate usage charges.

Any and all LPC related to these issues will be held until they have been resolved.

Please contact Ann Tabor at 205- 714-0208 if you have questions or require any
additional information.

Sincerely, SN

Service Representative
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@ BELLSOUTH

BellSouth Interconnection Services

800 N. 19" Street
Room 7D3
Birmingham, AL 35203

Ann W Tabor
(205) 714-0208
Fax: (205) 321-2747

May 30, 2000
D
Fran Mirando B — f L n—i / ey
ATET /TCG
2 Teleport Drive
Staten Island, NY 10311

Re: Disputed charges on (Invoice Account ) INXN-BELORO, (Jmvoice Number) 2205611.

Dear Fran:

BellSouth is withholding payment in the amount of $104,327.27 for the reasons listed below:
s the charges for the minutes of use invoiced are calculated using an incorrect PLU. The correct PLU is 99.3%.

« charges for the local minutes of nse invoiced are calculated at the rate of §.00 however, BellSouth records
indicate that this rate does not agree with the negotiated Interconnection Agreement rate of $.002,

e  charges for the intralata minutes of use invoiced are calculated at the rate of $.003419 however, BellSouth
records indicate that this rate does not agree with the negotiated Interconnection Agreement rate of $.02643,

« ISP traffic has been determined and has been excluded in 95%.
®  The interstate usage charges on the invoice are not applicable to the Interconnection Agreement.

Detailed information concerning the disputed items can be found on the payment attachment,

Please investigate this claim and advise BellSouth of the resolution as quickly as possible. Should you have any
questions please contact me at 205-714-0208.

Sincerely,

Ann Tabor

Service Representative
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BellSouth Interconnection Services
600 N. 197 Street - ' Ann W Tabor
Room 703 (205) T14-0208
Birmingham, AL 35203 Fax; (205) 321-2747
June 2, 2000

Fran Mirando

AT&T/TCG

2 Teleport Drive F L

Staten Island, Ny 10311 {/ p0

Re: Disputed charges on (Invoice Account) INXN-BELLSO, (Invoice Number) 2280587,
Dear Fran:

This is to confirm our conversation of June 2, 2000, regarding charges invoiced to
BeliSouth. BellSouth is disputing charges in the amount of $815,648.73. The charges are in
dispute because:

¢ Due to ISP usage being inappropriately invoiced to BellSouth

+ BellSouth reported a Percent Interstate Usage (PIV) of 0%. Thersfore, all Interstate
usage charges have been disputed.

+ The charges for the minutes of use invoiced were calculated using an incorrect
Percent Local Usage (PLU). BellSouth reported a PLU of 100%.

+ The Local and Intral ATA usage rates invoiced were incorrect,

The payment for usage is being made based on MOUs invoiced. ISP usage is deducted; then,

the appropriate PLU and rates are applied to determine the amount of Local and IntralLATA
usage BellSouth owes. ‘ , '
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Please investigate this claim and advise BellSouth of resolution as quickly as possible. g
Should you have any questions, please contact Ann Tabor at 205-714-0208.

Sincerely:

Ann Tabor

Service Representative
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BeliSouth Interconnection Services
Ann W Tabor

Staten Island, NY 10311

600 N. 19" Street -
. Room 703 (205) 714-0208
Birmingham, AL 35203 Fax: (205) 321-2747
May 30, 2000
e Fran Mirando ——m _—
AT&ET 7 ICG :
L 407

2 Teleport Drive f

Re: Disputed charges on (Invoice Account ) INXN-BELORO1, (fmvoice Number) 2290589.

Dear Fran:

. BellSouth is withholding payment in the amount of $107,990,82 for the reasons listed below:
s  the charges for the minutes of use invoiced are calculated using an incorrect PLU. The comrect PLU is 100%.

»  charges for the local minutes of use invoiced are calculated at the rate of $.00 however, BellSouth records
indicate that this rate does not agree with the negotiated Interconnection Agreement rate of $.002,

e charges for the intralata minutes of usc invoiced are calculated at the rate of $.003419 however, BeliSouth
records indicate that this rate does not agree with the negotiated Interconnection Agreement rate of $.02643.

s ISP traffic has been determined and has been excluded in 90%.
¢  The interstate usage charges on the invoice are not applicable to the Interconnection Agreement.

Detailed information concerning the disputed items can be found on the payment attachment.

Please investigate this claim and advise BeliSouth of the resolution as quickly as possible, Should you have any
questions please contact me at 205-714-0208.

Sincerely,

Ann Tabor

Service Representative
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BeliSouth Interconnection Services

800 N. 18" street Traci B. Miles
Room 7D3 TRAGL.MILES@BRIDGE. BELLSOUTH.COM
Birmingham, AL 35203 (205) 714-0255

Fax: (205) 321-2747

July 19, 2000

Teleport TCG
ATTN: Fran Mirando
P.O. Box 10226

Newark, N.J 07193-0226 f 1/ b / o7

Dear Madam:

This is notification that an ACH electronic transfer totaling in the amount of $113,073.18 will be
performed on or around July 26, 2000.

Below is a breakdown of the total amount transferred:

State Involce Number fnv Mth Amt Invoiced ~ Amount Paid
FL INXN-BELLSO 2386634 06/00 $877,462.61 $112,802.23

BeliSouth reserves the right to dispute the charges at a later date.

Please contact Traci Miles at (205) 714-0255 if you have questions or would like to discuss.
Sincerely,

Traci Miles
Traci Miles
Service Representative
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BellSuuth Interconnection Services

800 N. 19" Street - Traci B. Miles
Room 7D3 TRACLMILES@BRIDGE. BELLSOUTH.COM
Birmingham, AL 35203 (205) 714-0255

Fax: (205) 321-2747

July 18, 2000

Teleport TCG

ATTN: Fran Mirando

P.O. Box 10226

Newark, NJ 07193-0226 ‘ F L LI p?

Re: Disputed charges on INXN-BELORO1 2386636 dated 06/01/2000.

BellSouth is disputing charges in the amount of $100,912.08. The cﬁarges are in dispute because:

1. Internet Service Provider (ISP) usage is inappropriately invoiced to BellSouth. We are
deducting ISP usage, then applying the appropriate PLU and rate to determine the amount of
Local and IntraLATA usage to pay.

2. BeliSouth reported a Percent Interstate Usage (PIU) of 0%. Therefore, all Interstate usage
charges have been disputed. '

4. The Local (and/or) /intraLATA usage rates invoiced are incomect,

Payment in the amount of $27,882.07 for the non-disputed charges will be forwarded via ACH on or
around July 20, 2000.

Please investigate this claim and advise BellSouth of the resolution as quickly as possible. Should you
have any questions please contact Traci Miles at 800 868-0580 ext # 0255.

Sincerely,

Traci B. Miles

Service Representative
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