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BeliSouth Tolecommenications Ine. 904 124-7788 A M. Lombacds
Suite 400 Fox BD4 T14-507T3 Reguiatory Vica Prasidest
150 South Monros Strwet
Tallahasses, Flonds J2301-1558
December 12, 1997
Mrs. Blanca S. Bayo
Director, Division of Records and Reporting
Florida Public Service Commission
2540 Shumard Oak Boulevard C?’H{.:'H-Tp

Tallahassee, Florida 32399

Re: Approval of the Resale Agreement Negotiated by BellSouth Telecommunications, Inc.
("BellSouth”) and WorldCom Technologies, Inc. pursuant to Sections 251 and 252 of the
Telecommunications Act of 1996

Dear Mrs. Bayo:

Pursuant to section 252(¢) of the Telecommunications Act of 1996, BellSouth and
WorldCom Technologies, Inc. are submitting to the Florida Public Service Commission their
negotiated agreement for the purchase of BellSouth's telecommunications services for the
purpose of resale to end users by WorldCom Technologies, Inc.

Pursuant to section 252(¢) of the Act, the Commission is charged with approving or
rejecting the negotiated agreement between BellSouth and WorldCom Technologies, Inc. within
90 days of its submission. The Act provides that the Commission may only reject such an
agreement if it finds that the agreement or any portion of the agreement discriminales against
a telecommunications carrier not a party o the agreement or the implementation of the
agreement or any portion of the agreement is not consistent with the public inierest, convenience
and necessity. Both parties aver that neither of these reasons exist as to the agreement they have
negotiated and therefore, are very hopeful that the Commission shall approve their agreement.

Very truly yours,

Regulatory iu: Presidend
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Agreement Between BellSouth Telecommunications, Inc. and YorldCom Technologies, In-.
Regarding The Sale of BellSouth Telecommunications Services to WorldCom Technologies, Inc. For
The Purposes of Resale

THIS AGREEMENT s by and between BellSouth Telecommunications, Inc., ("BellSouth or Company ™). a
Georgia corporation, and WorldCom Technologics, Inc. ("Resclier™), a Delaware corporation, and shall be
deemed effective as of November 24, 1997.

WITNESSETH

WHEREAS. BellSouth is a local exchange telocommunications company authorized 1o provide
telecommunications services in the states of Alabaima. Florida. Georgia, Kemucky . Lowrstana. Mississippr. North
Carolina, South Carolina, and Tennesses. and

WHEREAS, Reseller Is or seeks 10 becorie an aliermative local eschange lelecommunicalions company
authorized 10 provide telecommunications services in the state(s) of Alabama, Flonda, Georgia. Kentucky.
Louisiana, Mississippl, North Carolina, South Carolina, and Tennessee. and

WHEREAS, Reseller desires to resell BellSouth's telecommuiucations senvices. and

WHEREAS, BeliSouth has agreed (o provide tuch services to Reseller for resale purposes und pursuant (o the
terms and conditions set forth herein,

NOW, THEREFORE, for and in consideration of th= mutual prennses and pronuses contaned herein
BellSouth and Reseller do hereby agree as follows

L.  Term of the Agrecment

A. The term of this Agreement shall be 1wo vears beginning November 24, 1997 and shall apply i the
state(s) of Alsbama, Florida, Georgia. Kenlucky. Louisiana, Mississippi. North Carolina. South Carolina. and
Tennessee 1o all of BellSouth's territory us of January 1. 1997

B. This Agreement shall be awtomatically renewed far two additional one year periods unless cither
party indicates its intent not to renew the Agrecment  Notice of such inlcit inust be provided. 1w wniling. 1o
the other party no later than 60 days prior 10 the end of the then-existing contract peniod  The terms of ths
Agreement shall remain in effec: afier the tenm of the =visting agrecment has espired and while a new
agreement is being negotialed.

C. The rates pursuant by which Resclicer is 10 purciiise senaces from BellSouth for resale shall be at
discount rate off of the retail rate for the ickecommunications scrvice. The discount raies shall be as set forth
in Exhibit A, attached hereto and incorporated herein by this reference  Such discount shall reflect the costs
avoided by BellSouth when selling a service for wholesale purposes

Definition of Terms

A CUSTOMER OF RECORD means the cotity respousible for placing application for senice
requesting additions, rearrangements. snainienance or discontmuance of service. paymcal i full of charges
incurred such as non-recurring. monthly recurnng. foll, direclon assistance, ¢ic
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B. COMPETITIVE LOCAL EXCHANGE COMPANY (CLEC) means a 1elephone company
certificated by the public service commissions of the Compam ‘s franchised arca 1o provide local exchuage
service within the Company's franchised area.

C. DEPOSIT means assumnce provided by a customer in the form of cash. surcty bond or bank letter of
credit 1o be held by the Company.

D. END USER means the ultimate user of the ielecommumcations sen ces

E END USER CUSTOMER LGCATION means the physical location of the prenises where an end
user makes use of Lhe telecommunications services.

F. NEW SERVICES means functions. features or capabilities that are not currently oifered by
BeliSouth. This includes packaging of existing services or combining o new Tunction. (euture of capabiliny
with an existing service,

G. RESALE means an activity wherein a centificated CLEC, such as Rescller subscribes (o the
telecommunications services of the Company and then reofTers those telecommunications scrvices 1o the
public (with or without "adding value®).

H. RESALE SERVICE AREA means the arca. as defined in a public service commission approved
certificate of operation, within which an CLEC, such as Rescller. may offer resold local exchangs
telecommunications service.

1L General Provisions

A, Reseller may resell the tariffed local exchange and 1ol iclecommunications senvices of BeliSouth
contained in the General Subscriber Service Tarlfl and Privie Line Service TandT subject 10 the terms and
conditions specifically set forth herein. Notwithstanding the foregoing. the exclusions and limitations cu
services available for resale will be ns set forth in Exhubit B, attached hercto and incorporaied herein by this
reference. [n addition. Reseller may rol purchase iclccommumications services it the wholesale re dor is
oWn ust.

BellSouth shall make available teleconumunications services for resale at the rates st fonth i Exlubit A 1o
this agreement sid subject 10 the exclusions and limitations sct forth in Exlubin B 1o this agreement 11 docs
not however waive its rights 10 appeal or etherwise challenge any decision regarding resale that resulied o the
discount rates contained in Exhibit A or the exclusions and limitations contained in Exlubit B Each Party
reserves the right to pursue any and all legal and/or equitable remedies, including appeals o) 2y decisions  If
such appeals or challenges result in changes in the discount rates or exclusions and linutstions. the parties
agree that appropriate modifications lo this Agrecment will be made promptly to make is tenns consisient
with the outcome of the appeal.

B. The provision of services by the Company 1o Rescller docs not constituie u joint undertaking for the
furnishing of any service.
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C. Reseller will be the customer of record for all sen ices purchased from BellSouth  Except as speailied
herein, the Company will take orders from. bill and expect pay mient from Resclier for all senices

D, Reseller will be the Company’s single point of comtact for all senv ices purcliased pursiant to this
Agreement. The Company shall have no contact with the end user except 1o the exient providert for herein

E. The Company will continue to bill the end user for any services that the end 1ser specifies it wishes
1o receive directly from the Company.

F. The Company malntains the right to serve directly any end user within the servce area of Reseller
The Company will continue 10 directly market its own teleconununications products and services and in
doing so may establish independent relationships with end users of Rescller

G, Neither Party shall interfere with the right of am person of endity 10 obtan senvice directly from the
other Party.

H. Telephone numbers are assigned 1o the service furmished  Reseller has no propers nght to the
telephone number or any other call number designation associated with services furnished by the Company,
and no right to the continuance of service through any particular central office. The Company resenves the
right 1o change such numbers. or the central office designation ussoctaied with such numbers, or both,
whenever the Company deeins il necessary 10 do 0 in the conduct of its busincss  The Company agrees io
treat numbers associated with resold services in the s manner as 1f ireals numbers i1 provides 1o 11s end
users. Telephone numbers transmified via any resold service features arc intended solely for the use of the
end user of the feature. Unless otherwise agroed. resale of thus information 1s proul..cd

L The Company may provide any service of facility for which a clurge is not cstablished heroin. as
long as it is offered on the same 1erms 1o Reseller. The Company will provide Reseller with 45 days votice via
the Internet of any such new service. Both parties realize that revisions could occur between the time
BellSouth provides the notice and the Lime to implement the new service  Reseller will not hold BellSouth
responsible for any costs incurred as a result of such revisions

J Service is furnished subject 1o the condition that it will not be used for amy uinlan{ul purpose

K Service will be discontinued if any law enforcement agency adviscs that the sonvice being used &5 10
violation of the law,

L. The Compary can refuse service when it s grounds 10 believe thal senice will be used 1 violation
of the law.

M. The Company accepts no responsibility 10 any person for any unlawful act comintted by Rescller of
its end users as pan of providing service to Reselier for purposcs of resale of otherwise

N. The Company will cooperate fully with law caforcement agencscs with subpocias und coun orders
for assistance with the Company’s cusiomers. Law enforcement agency suhpociias and court orders regarding
end users of Reseller will be direcied (o Reseller The Campany will bill Reseller for implementing an
requests by law enforcement ugencics regarding Reseller end uscrs aller appropriale notice 1o Hesclicr
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0. The characteristics und methods of operation of any circuils. facilities of equipient presided by iy
person of entity other than the Company shall nol

1. Interfere with or lmpair service over amy facilitics of the Compans us affiluates. of 1S connecting
and concurning carriers involved 10 1l senace,

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

P. Facilities nnd/or equipment ulilized by BellSouth 1o provide scivice 1o Rescller remann the propen
of BellSouth.

Q. White page directory listings will be provided in accordance with regulations sct forth i Section A6
of the General Subscriber Service Tarll and will be mvailable for resale

R BellSouth will provide cusiomer record information to the Reseller. prosded the Rescller hus the
appropriate Letter(s) of Authorization. BellSouth may provide customer record infornution s ia one of the
following methods: US mail, fux, electronic imerfuce, or al the request of the Rescller, private provider overnight
mail service (¢.g.. Foderal Express). If the Rescller roquests that BellSouth send customer record information via
a private provider. the Reseller shall furnish BellSouth with nis private provider nunl service billing account
information so that the expense of using an overmight manl seroace is incurned by the Roscllcr

If the customer record information consists of 20 pages or less. the Company will only Las of send tlus
information clectronically unbess dilficultics arise (hat require the use of US nunl  In hew of US mail the Rescller
may request that customer record Information be sent via private provider overnight mail senvice (¢ g - Federal
Express). If the Reseller requests that BellSouth send cusiomer record information via a private provider then the
Reseller shall furnish BellSouth with its private provider mail service billing account information so that the
expense of using an overnight service is incurred by the Resclicr

If the customer record infornation is over 20 pages. the Company reserves the nght 1o use US Mail, fax. or
clectronic interface, unless private provider overnight mail scnace 1s requesied by the Rescller 1T the Reseller
requests that BellSouth send customer record via a privaie provider. then the Reseller shall furnish BellSouth
with its private provider mail service billing account information so thai the expense of using an overmight mail
service is incurred by the Rescller  BeliSouth will provide customer record infornuation via US mal or fas
(unless requested by the Reseller that private provider overnight manl service) on an intenim basis wnitil both
partes implement electronic interfaces .

Reselier agrees 1o compensate BellSouth for all BellSouth incurred expendatures associated witl providing such
information to Reseller pursuant to Commission Order in ATET and/or MClm Arbitralion or generic cost
recovery proceeding. Charges for development of such information are as set forth in Exibil € Reseller will
adopt and adbere to the BellSouth guidelines associated with cach method of providing customcr record
information. BellSouth will follow industn standards when developing its guidelines
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5. BellSouth's messaging services may be made available for resale subject 1o the exccution of BellSouth’s
Messaging Agreement and without the wholesale discount.

T. BellSouth's Inside Wire Mainterance Plans muy be made avimbable Tor resale al rates. terms and
conditions as sei forth by BellSouth and without the wholesale discount

Iv. Iclls-uulh'l Provision of Services to Rescller
A Reseller agrees that its resale of BellSoumh senvices shall be as follows

1. The lerms and conditions in BellSouth tan{Ts shall be applicable 1o resale. excepl in
Florida. Reseller may challenge the terms and conditions applicable 1o specific BellSouth
services as unreasonable or discriminalory by an appropriate filing with the Comnussion

2. In Florida, no restrictions on the resale of senvices shall be alloved except for restrictons
applicable to the resale of grandfuhered services. residential senvices. and LikeLine/Linkup
services 10 end users who ure eligible 1o purchase such senvices diroctly from BellSouth

3. Reseller agrees (o abide by any joint markenng restnictions, il appl:cable 10 Resclicr, imposed by
the Telecommunications Act of 1996,

4. If ielephone service is established and it is subsequently deternuned that the class of service
restriction has been violated. Resclier will be notilied and billing for that senvice will be inunediately
changed 10 the appropriate class of senvice  Senvice charges for changes between cliss of senvice
back billing. and interest as described in this sebsection shall apply b the Company ‘s sole discreuon
Interest ot a rale as set forth in Section A2 of the Genernl Subscniber Senvice TaniT and Secuion B2 of
the Private Line Service TaniT for the applicable state. compounded danly for the numibar of davs
from the back billing date to and including the date that Reselicr actually ke paviment 1o the
Company may be assessed

§5. The Company reserves the right 1o periodically audit senvices purchased by the Rescller 1o
establish authenticity of use BellSouth will provide written notificution 4l least iwo (2) weeks prios
to such an audit. As pan of the writien notfication BellSouth shall mform the Resclicr of the
objective of the audit. Such audits shall not occur more than oncs 1 a calendar year shall be
scheduled during nonmal business hours. Reseller shiall make any and all records and data vanlable
to the Company or the Compamy 's audilors on a reasciable busis The Compam shull bear the cost ol

said audit,
B. Reseller may resell services only within the specific resale service arca as defined 1n s certificate
C. Telephone numbers transmitied via any resold service feature are inlcnded solely for the usc of the

end user of the feature. Resale of this information is prohibited

D. No patent, copyright, trademark or other propnetary nght is licensed, granted or othciwase
transferred by this Agreement. Reseller is strictly prohibited from any use. including but nol linited to wiles
marketing o advertising. of any BellSouth name or imdemark
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V. Mainterance of Services

A Both parties agree to work cooperalively to develop a niainteninee and imstallation interfice process

B. Services resold under the Company 's TariTs and facilivies and cquipiment prosvided by the Contpany
shall be maintained by the Company

C. Reseller or its end users may nol rearrange, imove. disconnect, remove or allempl 1o repar an)
facilities owned by (he Company, other than by connection of d.sconnection 10 any interface means used
except with the written consent of the Company.

D. Reseller accepts responsibility 1o rolify the Company of siiuations that anse that may resull ina
service problem. This notification process as well as any feasible processes that BellSoul, could nse 1o notify
Reseller of potential scrvice problems will be addressed in the manntenance and installabon interlice process

E. Reseller will be the Company's single potun of contact for all repans cills on behall of Rescller’s end
users. The parties agree 10 provide onc another with toll-free contact nuinbers for such purposcs

F. Reseller will contact the npproprizie repair conters in accordance with procedures established by the
Company.

G. For all repair requests, Rescller nccepts responsibility for adhenng to the Compam's prescreciung
guidelines prior 10 referming the trouble to the Company

H. The Company will bill Reseller for handling troubles that arc found not 10 be i the Company’s
network pursuant to its standard charges  The standard charges will be no more than what BellSouth charges
to its retail customers for the same services,

8 The company will not perform any work for wiich tune and material charg<. apply unul such work
has been authorized by Reseller.
4 The Company reserves the right 1o comtact Rescller's customers. if doemed necessany, for

maintenance purposes. In those instances, the Companm s personnel shall idennfy themselves s BellSouth
employees representing Reseller.

VL Establishment of Service

A After receiving certification as a local exchange company from the appropriate regulaton agency.
Reseller will provide the appropriste Company service center the necessary documentabion 1o zuable the
Company o establish a master account for Reseller. Such dacumentation shall include the Application for
Master Account. proof of authority 1o provide telecommunications services. an Operating Compaiy Number
(*OCN") assigned by the National Exchange Carricrs Association ("NECA®) and ., i exemption cerilicate.
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if applicable. When necessary deposit requiremients are met, the Company will begun taking orders far the
resale of service.

B. Service orders will be in a standard format as defined i the BellSouth Re ale Ordenin g Gudelines
and will adhere 1o approved industry standards

C. When notification is received from Rescller that a current custonier ol the Comnpamy will subscnbe 1o
Reseller's service, standard service order inicnvals for the appropriaie class of senvace will apph

D, The Company will not require end user confirmation prior 1o establishing service for Reseller s end
user customer, Reseller must, however, be able (o demonsirate end uscr authorizilion upon request

E. Reseller will be the single point of contact with the Company for all subscquent oraenng activin
resulting in additions or changes to resold services except thai the Company will accept a request directly
from the end user for conversion of the end user's service from Reseller to the Compainy or will sgcept a
request from another CLEC for comversion of the end user's service from the Reseller 1o the other LEC The
Company will notify Reseller that such a request has been processed

F. If either party determines tal an unawthorized change in local senice las occurred. the service will
be recstablished with the appropriate local service provider and the pany iniiating the unauthorized change
will be assessed an umauthorized change charpe as st fonh i F.C.C TanfT No 1. Secuon 11 Appropriale
nonrecurring charges will also be assessed (o the panty inttiating the unauthonized change  These charges can
be adjusted if the requesting party provides satisfactory proof of authonzition

G. In instances where Reseller cannol establish appropriaie creditworthingss. the Compans mun . in
order 10 safeguard its interest, require Resclicr (0 make i deposit 10 be beld by the Companm s 4 guaramee of
the payment of rates and charges. unless satisfacion credin has already been cstablished  Any such depasit
may be held during the continuance of the sen ice us security for the pasincnt of any and wll amonis aecniing
for the service.

H. Such deposit may not exceed two months’ estimaicd billing

L The fisct that a deposit has been imade in no way relicves Reseller from complying with the
Company's regulations as 1o sdvance payments and the prompt payment of bills on prescutation nor docs i
constitute a waiver or modification of the regular praciices of the Company pros iding lor the discontinsance
of service for non-payment of any sums due the Company

J. The Company reserves the right 1o increase the depasil requircicnts upon reasonable notrce whci i
its sole judgmeni, the conditions justify such action

K In the event that Reseller defuulis on its account, service to Rescller will be termunated and any
deposits held will be applied 1o its account.

L. In the case of a cash deposit. interest at the mte of six percent per annum shall be paid o Reseller
during the continuance of the deposit. Inicrest on a deposit shall accrue annaally and i requested. shall be
annually credited 1o Reseller by the accrual date

Pt
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VIL Payment And Billing Arrangemenis

A When Lhe initial service is ordered by Reseller, the Company will establish an aocoums recevable
master account for Reseller,

B.  The Company shall bill Reseller on a current basis all apphicable clurges and credits

C. Payment of all charges will be (he responsibilily of Rescller  Reseller shall make payment fo the
Company for all services billed. The Company is not responsible for payments not received by Reseller from
the Rescller's customer. The Company will not become involved in billing disputes that may anse between
Reseller and its customer. Payments made 10 the Company as payment on account will be credited 1o an
accounts recelvable master account and not 10 an cnd user's account. The Companm will use the sune
methods and judgment in processing disputed charges between Reseller and am Interexchange carnier on
whose behall the Company provides billing. as the Company uses in processing dispuied charges betaeen i3
own end users and Interexchange carriers

D. The Company will render bills each month on cstablished bill days [or cach of Reseller's accounts

E. The Company will bill Resellcr. in advance. clarges for all services o be provided during the
ensuing billing period except charges associated with service usage, which charges will be billed 1 arrears
Charges will be calculated on an individual end user account level, inclnding. if apphicable. any charges for
usage or usage allowances. BellSouth will also bill all charges. including but not Tinited to V11 and EY1I
charges, telecommunications relay charges. and francluse fees. 10 Reseller

F. The payment will be due by the nexi bill date (1 ¢ . samie date in the following monih as the bill datc)
and is payable in immedintely available funds Pavinent is considered (o luny bocn made when recened by ihie

Company.

If the payment due date falls on a Sunday or on a Holiday which 15 observed on o Monday . the
payment due date shall be the first non-Holiday day following such Sunday or Holiday I the paviment due
date falls on a Saturday or on 2 Holiday which is observed on Tuesday. Wednesday. Thursday. or Friday. the
payment due date shall be the last non-Hollday day preceding such Saturday or Holiday, If pavment 15 not
received by the payment due date. @ Lale payment penalty. as set forth in | following. shall apply

G. Upon prool of tax exempt certificution froin Reseller. the totad smount billed to Reseller will ot
include any taxes due from the end user. Rescller will be solely responsible for the computation. tracking.
reporting and payment of all federal. state and/or local junisdiction tases assocualed witl the sences resold 1o
the end user.

H. As the customer of record. Rescller will be responsible for. and remit 10 the Company. all charges
applicable (o its resold services for emergency services (E911 and 911) and Telecommumcations Relay
Service (TRS) rs well as any other charges of a similar nature




L If any portion of the payment is reccived by the Company afler the pavment due date as et forth
preceding. or il any portion of the payment is received by the Compan: in fumds thal are not inincdiately

available to the Company, then a late payment penalty shall be due 1o the Company  The Zate paymen
penalty shall be the portion of the payment not received by the payment due date times a late factor The late

factor shall be as set forth in Section A2 of the Generul Subscriber Service TunT and Section B of the
Private Line Service Tarill

4. Any swiiched access charges associated with Interexchaige carner access (o the resold local
exchange lines will be billed by. and duc 1o, the Company  No addilion.; charges wic 10 be assessed 1o
Reseller.

K The Compary will not perform billing and collection services for Rescller as a resull of the execution
of this Agreemen:. All requests for billing services should be referred o the appropriate enlity or operational
group within the Company.

L Pursuamt 10 47 CFR Section £1 617, the Company wall bill Reseller cod uscr comumen line charges
identical 1o the end user comman line chiarges the Company bills it cid uscis

M. In general, the Company will not become involved 10 dispuies betwewn Reseller and Rosciler's end
user customers over resold services I3 dispuic docs anse tul Ginnot be seitled without the nmolverment of
the Company. Reseller shall contact the designated Senice Center for resalution The Compan will make
every effort 1o assist in the resolution of the dispute and will work with Reseller to resolse the nuitler in as
timely a manner as possible. Reseller may be required 10 subiit documentation to substantiang the clain

VIIL Billiag Disputes

A Reseller agrees to notify the Company upon the discovers of a billing dispute  In the event of 4

the Company and Rescller will endeavor to resolve the dispute withm sisty (641) calendar dayvs
of the Bill Date on which such dispule clarges appear  Resolunion of the dispuie i expocred o ocour i the
first level of management resulting in o recommendation for sctilement of the dispute i the event of a
billing dispute that cannot be resolved within the (i-day e frame. then Ressiler wiil escaliate am billing
discrepancies 10 the BeliSowmh LCSC Manager 1 resolution is not attanmed within Wi dans. Rescller will
escalate the discrepancy to the BellSouth Dircctor 11 the billing discrepancy is not resoly o within W0 cays.
Reseller will obtain the name and number of the nexi level imanager from the BellSouth Director and continue
escalating until a resolution s reached

B. I Reseller disputes a charge and docs ot pay such clarge by the paymcnt due date then such charge
shail be subject 10 a late payment penalty. The late pavinent penaliy shall be (he portion of the payment not
received by the payment due date tlimes a late factor  The Lue fuctor shall be as ser forth 1 Section A2 of the
General Subscriber Service TanfT and Scction B2 of the Prvate Ling Service TanlT 1T Rescller dispules
charges and the dispute is resolved in fvor of Reselier, then BellSouth shall credit the ball of Resclicr for the
amount of the disputed charges along with any laic payment charges usscssed no Later tun the second Bill
Date afier the resolution of the dispute. Accordingly, il Rescllcr dispules charges and the dispuic is resolved
in favor of the Company then Rescller shall pay BellSouth the amaount of the disputed charges and any
associated late paymwent charges assesscd 1o later than the second bill payment aue date afler the resolution of .
the dispute. In no event shall any late payment charges be asscssed on any previously asscssed late payment

charges.
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IX. Discontinsance of Service
A The procedures for discontinuing service 1o an cnd uscr arc as follows

1. Where possible. the Company will deny service to Rescller's end user on belall of. aad at the
request of, Reseller. Upon resioration of the end user's senace. restoral clurges will apphy and will

be the responsibility of Resclicr
1 At the request of Rescller. the Company will disconnect a Reseller end nscr customer

3. All requests by Reseller for denial or disconnection of an end user for nongay ment must be in
writing.

4. Reseller will be made solely responsible for noufying the end user of the propesed disconneciion
of the service.

5. The Company will continue 10 process calls nade 1o the Annasance Call Comer and will advise
Reseller when it Is deteninined thiat annosance calls arc onginated fron one of their ¢od user's
locations. The Company shall be indemmificd. defended and held harmibess b Reselier and/or the
end user against any claim, Joss or danage ansing from prosiding tus inlornution 10 Reseiier 1t s
the responsibility of Reseller 10 take the corroctive action nocessan with il customiers w hio make
annoying calls. Failure (o do so will vesult i the Conmpainy ‘s disconnecting the cnd user’s service

B. The procedures for discontinuing service 10 Reseller arc as lollows

1. ‘The Company reserves the right 10 suspend of termnnaie senvice for wonpay ment or i the event of
prohibited, unlawful or improper use of the Macilities or service, abusc of the fucilings. or any other
violation or noncompliunce by Reseller of the rules and regulations of the Company 's Tan(Ts

2. If payment of the undisputed amount 15 not received by the bill da <3 the month afier the
original bill day. the Company may provide writien nolice 10 Reseller. that addinional applications for
scrvice will be refused and that any pending orders (or service will ot be completed i pay ment 15 not
received by the iflccnth day following the date of the notice. I the Company does nol refuse
additional applications for service on Lhe date specified in the notice. and Rescller's noncoimpliance
continues, nothing contained herein shall preclude the Company’s nght to refuse additional
applications for service without further notice

3. If payment of account is not received. or armangements made. by the bill din in the sccond
consecutive month. the account will be considered 1n defaull and will be subject to denial or
disconnection. or both.

4 If Rescller Mhils 1o comply with the provisions of this Agreesnent. including any pay ments to be
inade by it on the dates and times herein specificd. the Company nuy. on thuny days snilen notice lo
the person designated by Rescller 1o reccive notices of noncempliance. discontinuc the provision of
existing services 1o Reseller al any time thereafier In the case of such discontinuance. all billed
charges, as well as applicable termination charges. shall becone due I the Company doss nol

]7]
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discontinue the provision of 1he senvices imolved on the date specilicd st thins da,s notice and
Reszller's noncomplinnce continues. nothing contuined herein shall proctude the Compam's night io
discontinue the provision of the senvices 1o Rescller without further notice

S. If payment is not received or arrangements made for payincnt by the date given w1l wiitien ;
notification. Reseller's services will be discontinued  Upoa discontinuance of senice on i Reselles's |
account, service to Reseller's end users will be denied  The Company will also reestablish service al
the requast of the end user or Reseller upon payment of the appropriate connection fee and subject 1o

" the Company's normal application procedures Reselicr is solely responble for notifying the end
user of Lthe proposed disconncation of the service

6. I within fifeen duys after an cind uscr's service has boen demed 110 contat has beon made i
reference 1o restoring scrvice. (he ond user's service will be disconnecicd

X. Taxes and Fees

A Definition

For purposes of this section. the terims “taxes” and “fees” shall include but not be lnnied 1o federal.
state or local sales. use, excise, gross receipts or other tanes or tus=like fees of whaleser nature and however
designated (including tanill surcharges and am fecs. charges or other paymcnis. coniractial of otherwise for
the use of public streets o rights of way. whether designated as franchise fees or otherwise) nnposed or sought
10 be impased. on or with respect 10 the services furmishad here nnder or micasiired by the charges or pavinents
thereof

B. Taxes und Fees Imposcd Dircetly on Either Providing Party or Purchasing Party

o Taxes and fees imposed on the providing gany which are not permitted 10 be passed on by
the providing party 10 its customer. shall be borne and paid by the providing pariy

(2) Taxes and fees imposed on the purclisimg pary which are pot required 1o be collecied
and/or remitied by the providing pars

o Taxes and Fees Imposed on Purchusing Party but Collected und Remitted by Providing Party

(n Taxes and fees imposed on the purchasing party shall be borne by the purchasing party.
even If the obligation 1o collect andfor renit such tacs or foes is placed on the providing pardy

(1) To the extent permitted by applicable Law. any such tases and/or fees shall be shown as
scparate items on applicable billing documents between the Purtics  Notwithstancing the forcgoing.
the purchasing party shall remain lable for any such ixes und fees regardless of w hether they are
actually bilied by the providing pany at the time that the respoctine senvice 15 billed and the
purchasing party shall remit such tases when later notificd
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3 If the purchasing pars determines that an i opinion any such tisves of Tees e pot pasable,
the proviging party shali not bill such taxes or fees 10 the purchasing party fand when the
purchasing party provides writien centification stating that i 15 excinpt of othernise noi subject 1o the
tax or fee, setting forth the basis iherelor, and satisiy g any other requirsmnis under applicable law
If any authority seeks 10 collect any such tax or fee that the purchasing pany has determined and
certified not to be payable, or any such tax or feg that was not billed by the providing pany. the
purchasing party may contest the same in good faith. at its own expeuse  [nuny such contest the
purchasing party shall promptly furnish the providing party with copics of all il.ngs or uilings in any
proceeding, protest, or legal clallenge. all filings issucd 1n connection therewith. anc all
correspondence between the purchasing pany and the taxing authoni

(4) In the event that all or any ponion of an amouni sought to be collecied must be pad 0 oder
1o contest the imposition of any such Lax or fec. or 1o mvoud the exisience of a lict on the assets of the
providing pany during the pendency of such contest. the purchasing parny shall be responsible for the
timely payment and shall be cntitled to the benelits of any reflund or recoven

(L)) If it is ultimately determined that any additional amount of such a tax or fev 15 due 1o the
imposing authority, the purchasing pany shall pay such additional amount. ncluding iy unerest
and penaltics thereon. However. if inlerest and pernaltics are duc because of Lack of tuncly reomitlance
by the providing pany or because of untimely billing by the prosiding pany. the providing pany wall
be responsible for such penaltics and intcrest

(6) Notwithstanding any provision 10 the contran . the purchasing pany shull protect. indemnity

and hold harmless (and defend at the purchasing purty s expense) the providing pany from and
against any such tax or fee. interest or penallies thercon. of other cliarges or payable expenses
(including reasonable mitorncy fees) with respect thercto, which are incurred by the providing pam in
connection with any claim for or contest of any such tax or fee

n Each party shall notify the other party in wniting of any asscsemen). proposcd assessment of
other claim for any additional amount of such tax o fee by i tasing authority, such notice 1o be
provided at least ten (10) days prior 10 1he datc by which a response. protest or ather appeal must be
filed. but in po event later than thimy (M) dan s after receipt of such assessnicnt. proposcd assessimcinl
or claim.

Tazcs and Fees Imposed on Providing Party but Passed on to Purchasing Party

(n Taxes and fees imposed on the providing pany. which are peruutied or required 1o be passed
on by providing party to the purchasing party shall be bourne by the purclusing parts

(1) To the extent permiited by applicable law. any such tay and/or fees shall be shown as
scparale items on applicable billing docwimcnts betwcen the Parties Notwithstanding the forcgoing.
the purclusing party shall romain liable for any such taves and focs regardless of whetlier they are
actually billed by the providing party at the time thai the respectine senoce is billed and th:
purchasing party shall remit such taxes when later notified

(3] I the purchasing purty disagrees with the pros iding party 's deternination s to the
application or basis for any such tax or fee. the Partics shall consull with respect 1o the imposition
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and billing of such tax or foc and with respect 10 whather 10 contest the smposition of sk s or fee
Hotwithstanding the foregowg. the prosiding pany shall reiin ultinuie responsibihing for
determining whether nnd 10 what cxtent any such tases o foes arc applicable and the purchasing
party shall abide by such determination and pay such Lanes or foos (o the providing pary - The
providing party shall further retain ultimate responsibiliny for derermmming whether and how to
contest the imposition of such taxcs or fees: provided. however. thal any such ¢antest underaken al
the request of the purchasing party shull be at the purchasing pary 's cypense

(L3 In the event that all or any portion of an amount sought 1o be collecied must be pawd in order
to contest the imposition of any such tax of fee. of 10 avoid the evistence of i lien o tic assets of the
providing party during (he pendency of such contest. the purchasing party shall be responsible for
such payment and shall be cinitled 10 the benefit of any refund or recoven

(5) If it is ultimately determined that any additional amoun of such tas of fee 18 due to the
imposing authority. the purchiasing pany shall pay such additioal wmount. including any linterest
and penaltics thercon. However. if interest and penaliies are due because of lick of tively remitlance
by the providing party or because of untimely billing b the providing pany. the providing paty will
be responsible for such penalties and inierest

{6) Notwithstanding any provision to the contrary. the purchasing pany shall protect. indeinmfy
and hold harmiess (and defend at the purchasing party's cspense) the providing perny from and
against any such tax or fee, intcrest or penaltics thercon. or other charges o pavable expenses
(including reasonable attornes fecs) with respect thereto. which arc ieurred by the providing pasy i
connection with any claim for or contest of any sich Ly or fex

m Each panty shall notify the other party i writing of auy asscssiment. proposed asscssment of
other claim for any additional amount of such a tas or fee by a taning authonny, such notke 1o be
provided at least ten (10) days prior 1o the date by which a response protest or other appeal st be
filed. but no event later than thiry (30) days afier receipt of such assessinenl, proposed ussessment of
claim.

Taxes and Fees Imposed oo the Providing Party.
With respect to any purchase of services. facihitics or arrangements. if any tas or fee s unposad by

applicable law on the receipts of the providing pany (Recoipts Tas (or fee)). which law permuis the providing
party to exclude certain receipts received from sales for resalc 1o o public utihiy, distributor clephone
company. local exchange carrier, telecontmunicalions company (Telecommunicaions compaig such
exclusion being based solely on the fact that the purclising puity 15 also subject 100 lax or fee based upon
receipts, then the purchasing party shall (i) provide the providing perny with notice in wriling 1 accordance
with Article XVTII in this Agreement of its intent o pay Receipts Tax (or fec) and (1) shall nimely pay the
receipts tax or fee 1o the applicable tax authority  If the purchasing pany fuls to pay the Recipts Tas as
required by this subsection then, as between the providing pinty and the purchasing pany. (1) the purchasing
party shall be liable for any tax or foe on its receipts and (it) the purchasing party shiall be habie for any
interest assessed thereon and sny penalty asscsscd upon (he providing pary with respect to such tay or fee by
such authority.

F.

Mutual Copperation
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In any contest of a tax or foe by one Pary, the other Pady shall cooperate fully by tincly providing
records, lestimony and such additional information or assistance as e be reasonably secessan (o pursue the
conlest

G. Miscellancous

This Agreement does not cover any tux or foe which may be unposed on citlier pary s corporale evsience.
status or income.

Liability and Indemnity
A.  Indemnification

Except as otherwise provided. cach Pary ngrees to release. indennnly, defend. and hold harmless the
other Party from all losses, claims. demands. damages, expenses. swits or olher actions. of auy habihiy
whatsoever, including. but not limited 10. costs and attorney 's fees, whether sulfered. niade. nstituled. of
asserted by any other party or persons. for invasion of privacy, losses, dimages. or destruction or property,
whether or not owned by others, 10 the extent proximalely caused by the indenimfving Party's negligence. or
willful misconduct, regardiess of form of action

B. Disclaimer

Except as specifically provided to the contrany in this agrecment and i BellSouth's und Reseller’s
tariffs, BellSouth and Reseller make no representations of warrantics 1o cach oiher concerming the specific
quality of amy services provided under this agreement  Excopt as otherwise provided. the Parties disclaim.
without limitation, any warmaty or guaranice of mcrchant abiluy or fitness for o pariicular purpase ansing
from course of performance, course of dealing. or from usages of 1rade

Treatment of Proprictary and Confidential Information
A IdentifNcation of Information

All information. including but not limited 1o specilications. microliln. phoovopies magnetic disks,
magnetic apes. drawings. skeiches. models. sumples. tools. technical mforuanion. daa. ciplores records.
maps, financial repons, and market data. (1) furnished by oue Pany 1o the other Pary. other 1han customer
information communicated for the purpose of publication or directory databuse inclusion, or (1) i wnitien,
graphic, or other tangible form and warked at ihe time of delivery as “Confidential” or
“Proprietary,” or (1I) communicated orally and declared 10 the receving Party al the tine of delivary. of
written notice given fo the recetving Panty within ten (10) days ufler delivery. to be “Confidential” or
“Proprietary” (collectively referred to ns "Proprictary Informanion” ). shall renuin the propeny ol the
disclosing Party.

B, Reture of Informuation




Upon request by the disclosing Party. the receiving Pany shall retrn atl tangible copics of

Proprietary Information, whether wrilien. graphic or otherwise. except that the recei g Pany iy retain one
copy for archival purposes.

C.

Protection of Information

Each Party shall keep all of the other Party's Proprictary Information confidential and shall disclose

the Proprietary Information 1o only those crployees, contractors, agents or Aliliiies who have a need for i in
connection with the provision of services under this Agreement. and shall use the other Part 's Propnietary
Information oaly for performing the covenants contained in the Agrecment  Ncither Party shall use the other
Party's Proprietary Information for any other purpose cxcept upon such terms and conditions us may be
agreed upon betwoen the parties in writing

Excluded Information

Unless otherwise agreed. the obligations of confidentiliny and non-use sci forivin tus Agreement da

nol apply to such Proprietary Information as :

1. ~was o the time of receipt already known Lo the recerving Party free of any obligation to keep ot
confidential evidenced by writien records prepared pnor 1o deliven by the disclosing Pamy ™. of

2. “is or becomes publicly known through no wronglul act of the recoing Pary - ot

2. “is rightfully received from a third person having 10 direct of indirect secrecy of confidential
obligation 1o the disclosing Panty with respect 1o such information. o

4, “is independently developed by an emplayee. agent. or contracior of the receinving Pany wiuch
individual is pot involved in any manncr with the provision of services pursisint 10 the Agrenent

and does nol have any direct or indirect access 1o the Proprictary Information” or

8. “is disclosed to a third person by the disclosing Panty withoul sunilar restiictions on such tlird
person’s rights™, or

6 “is approved for release by witicn authon zation of the disclosing Pamy o1

7. “is required 1o be made public by the recciving Party pursaant 10 applicable Liw or tegulaion
provided that the receiving Party shall give sulficient notice of the requirement 1o the disclosing
Party to enable the disclosing Party 1o seck profective orders ™

8. If any Receiving Party is fequired by any governmental suthonity or by apphicable law 1w disclosc
any Proprictary Information. then such Receiving Party shall provide the Disclosing ramy with
written notice of such requirements as soon as possiblc and prior 1o such disclosure The Disclosing

Party may then eliher scck appropriale protective relief (rom all or pan of such requiremen’ or. if it
fails 10 successfully do so. it shall be decmed 1o have waived the Recen ing Pary ‘s compliance with
this Article X1 with respect 10 all or pan of such requirement. The Recaving Pany shall use all

15




XIv,

Xv.

XVL

commercially reasonable cfforts (o cooperate with the Disclosing Pany in ancipting to obtaim ans
protective reliel which such Disclosing Pany chooscs 1o oblain

9. In the event of the expiration or tenmination of this Agroviment for am reason whatsoever. cach
Party shall return 10 the other Party or destroy all Proprictany Infornmation and other decuiments. wurk
papers and other material (including al copics thercol) obtained forn the other Pany 1 connection
with this Agreemenl and shail use all reasonable clTorts. including wisiructing 1is cmplosees and
others who have lind nccess 1o such information. 1o keep coaflidential and to use any such

" information, unless such information is now, or is hereafler disclosed. through no uct. omrssion of
fault of such Party, in any manner making it available 1o the general public

E. Effective Date

Notwithstanding any other provision of this Agreenient, the Proprictan Infonination prosision of this
Agreement shall apply to all information furnished by cither Party o the other i funticrance of the pur pose ol
this Agreement. even if furnished before the daie of this Agrecmel

Resolution of Disputes

Except as otherwise stated in this Agrecment, the pariies agree that if any disputc anscs as (o the
interpretation of any provision of this Agreement or as 13 the proper implemicntation of Hins Agreeinent. the
parties will petition the applicable state Public Scrvice Corimnssion for i resolution of the dispule Howeser,
cach party reserves any rights it may have 1o sock judicral review of any niling ts by that Public Senace
Commission concerning this Agroement.

Wanenrs

Any fuilure by either party 10 insist upon the strict performance by the other parmy of any of the
provisions of this Agreement shall not be decmed a waiver of any of the provisions of this Agrecment. and
cach party. notwithstanding such failure. shall have the night thercafier 10 insist upon the specific perfonnancs
of any and all of the provisions of this Agreement.

Governing Law

This Agrecment shall be governed by, and constiied and enforced in nccordance witle the laws of the
State in which the dispute arises without regiard 1o s conllict of Liws principles

Arm's Leagth Negotlations
Tius Agreement was execuled afier arm’s lengih negotiations betwoen the undersigned partics and
reflects the conclusion of the undersigned that this Agrecment is in the best inicrests of all partics

|




XVIL More Favorable Provisions

If as & result of any proceeding or filing before amy Coun, state commission of 1he Federal
Communications Commission, voluntan agrecment of arbitribion prococding pursicint 1o the Act 0f pursuant
to any applicable state law. BellSouth becomes obligated 1o rescll senvices 10 4 third party a1 rdics of on tenns
and conditions diffsrent than the provisions of this Agroement. Resclier shull lunve the ophion 1o substitute the
third party’s agreement in iis entirety for this Agreewent and tus Agrecment shall thercupor. become nul!
and void. The substituted agreement shall apply 1o te same states as such other agrecinent and for the
identical term.

XVIIL Notices

A Every notice, consent, approval. of olher commumications required or conteimpliied by tis
Agreement shall be in writing and shall be delivered in person of given by postage prepaid mail address 1o

BellSouth Telecommunications. nc. WorldCom Technologics, ik
CLEC Account Team Local Network Development
1535 Colonnade Parkway Suile 16tu

Room E4E| | Tower Lane

Birmingham, AL 33243 COukbrook Terrace 1L (1R

Facsimide ((417) 2080y

or at such other address as the intended recipicm pre rously shall hive designaied by writien notice 10 the
other party.

B. Where specifically required. notices shall be by conified of regiiered mal Unlos othenwise
provided in this Agrecment. notice by mail shall be cffective on ihe date it is wlTicuilly recorded as delnered
by return receipt or equivalent, and i the absence of such record of deliven 1 shall be preswmed o hine
been delivered the fith day. or nest business day after the ith dan . afler it was deposiied m ibe mals

XIX. Amendments

This Agreement muy be amendeu at any time upon wailen agrecment of both partics
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X0 Entire Agrecment

This Agreement sets forth the entire understanding and supersedes prior agrecients betwecn the partics
relating to the subject matter contained hercin and merges all prior discussions betwesn them and neither party shall
be bound by any definition. condition. provision. representation. warranly. coverant or promise athe” i as espressh
statod in this Agreement or as is contemporancously or subscquently <t fonl i writing and cyecuted by a dulby
authorized officer or represcutative of the party 1o be bound thercby

BellSouth
BY:

8 Y - 7
NAME: _Jerry Hendrix

WorldCom Technologies, Inc.

3 A i
BY: (15:"5""- _-j( I i

Signature
NAME:__Jehin 1 Sraciec
TITLE: : B :
DATE: ulhalay

WoridCom, Inc.

AS 10 FOR
aro, Esq,




EXHIBIT =A™

APPLICABLE DISCOUNTS

The telecommunications services uvailable for purchase by Reseller for the purposes ol resale 1o Resclier end
users shall be available at the following discount ol ol the retail rale.

DISCOUNT
STATE RESIDENCE BUSINESS
ALABAMA 17% 1%
FLORIDA 21 8% 16.81%
GEORGIA 20.3% 17 3%
KENTUCKY 16.79% 15 54%
LOUISIANA® 20.72% 2 7%
MISSISSIPPI 15 75% 14 74%
NORTH CAROLINA 21.5% 17 6%
SOUTH CAROLINA 14 K% 14 %%
TENNESSEE** 0% 16%

* Effective as of the Comumission’s Order in Louvisiann Docket No U-22021 dated Movember 12, 1940

** The Wholesale Discount is set as a percentage ofl the tanfTed rates. If CLEC provides is ou. operator senvices and
directory services. the discount shall be 21.56%. These rutes are effective as ol thie - o ... Reulaon Authorin’s
Order in Tennessee Docket No 90-01111 dated Januwary 17, 1997




EXHIBITB
Type of AL i FL GA KY LA
Service Resale? | Discourt? | Kesale! | [hscouni? | Resale? | | hscouni * | Rewle | s ount ' | Rexale ' | Discoust *
|_|Grandfathered Services Yes | Yes Yiea Yo Yo Yeu Yis Yo Yeu Yes
1 |Contract Service Armangements | Yes Yes Yes Yes Yes o Yos No | Nole§| HNote}
3 |Promotions - > 90 Days Y Yeu Yes Yes Yiw Yy ¥is Yuu Yies =~
4 |Promotions - < 90 Days Ves Na Yes No Yes Nu No No Yes No |
5 |Lifeline/Link Up Services Yo Yen Yeu Yes Yis Y Mo Na Yes Yes
& |911/E%1] Services Yo Y Yeu Yes Yuex Yun ¥iw Yus N Nu
7 IN11 Services Yes Yeu Yex Yes Yex Y Nu Na Mo Na
8 [AdWalch™ (See Nole 8) Yes Nu Yex No Yex No Yo No Yor No |
9 |MemoryCall® Yes No Yeu No Yes No Yes No Yes No
10 [Mobile Services Yes Ha Yis No Yes No Yes Nao Yen No
11 |Federal Subscriber Line Yes HNo Yex Ho Yau Mo Yen No Yen Mo
Charges ]
11 |Non-Recurring Charges Yo Yes Yex Yeu Yeu Y Yes Yea Yes Yin
Type of MS NC SC T
Service Resale? | Dyscount? | Resale? | Disgount ? | Resale? | | it * | Husale '] hscouni?
| |[Grandfathered Services Yex Yex Yes Yuu Y Y Y Yo
2 |Coulract Service Arrupgeinents | Note 5 | Note & | Nl & Y Yus Nis ¥ Yos
1 |Promotions - > 90 Days Yeu Yen Yn Y Yin s L= Mote )
4 |Promotions - < 90 Dayx Yes No Mo Ny Y N Nu MNu
5 |Lifeline/Link Up Services Yeu Yes Yin Y Y Yeu Yes Mote 4
6 |911/E91] Services Yes Yis Yx s Yeu Y Yiex Y-
7 [Nl Services No Na Mt Mo Yea Yus Y Yeu
f |AdWatch™ (See Note B) 'I'l_! Ma Yen MNo Yeu Mo Yeu Mo
9 [MemoryCall® Yes No Wew No Yes Nn Y No
10 [Mobile Services Yea Na Yes No Yo No Yeu Mo
11 |Federal Subscriber Line Yes No Yes Na Yos No Yies Na
Charges
12 |Non-Recurring Charges Yes Yiex Yo Yes Yix Y You Mo
Additions] Commenis:

0o =3 O

Grandfathered services can be resald only lo exisiing subscribers of 1he prundivthened sefvine
Where available for resale, prometions wiil be made availoble ouly to cisd isers who would have qualified log
the promotion had it been provided by BellSuuth directly
Lo Tennessee, long-lenm promotions (offered for more than nisty (*M1) dvs ) iy be obtumad ul one of the following rales

(a) the stated trifl rate, less the wholesale discount,

(b) the promational rale (the promotional rule offered by HellSouth will not b discounted fuber by Ui whulcsale discount ralc)
Lifeline/Link Up services maty be offered only 1o those sitmcribers who meet (e critona that UellSouth curmently applies 1o sitnutibens
of these pervices. In Tennessee, Reseller shall purchase HellSouth's Messuge Rute Serviee at the stuted tanil rate. less the wholesls
discount  Reseller must further discount the wholesale Message Rute Service 1o Lafel i cimtuomers with o discount which 1 po less
than the minkmum discount that BellSouth now provides  Heseller 1x responuhble for recovering the Subscriber Line Clarge from th
National Exchange Camiers Associstion interstule 1ol settlement pod just as IellSouth does today — The masimunm fate that

Reseller may charge for LifeLine Service shall be capped at the (lat retul rate oileral by el South

I Louisiana ond Messissippi, ull Contraet Service Arrangyments wuloral mio bn D iouth of tenmating sller e ciliative Lt ot e
Commission Order will be subject 1o resale without the whalowde disount Al CSA wluch are i place as of e ellective date o the
Cotrunission order will not be eligible for resale.

In North Carolina, ouly those Contract Service Arrangements cutenad into afler Apnl 13, 1997 will be avalable lor resale

Some of BellSoutlr's local exchange and 1ol] telecommunications services afe not availab's i certain central offices snd arcas

AdWatel™ is wriflid as BellSouth™ AIN Virtual Number Call Detai] Service




Exhibit C

Charges for Operational Support Systems
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