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Mrs. Blanca S. Bayo s
Director, Division of Records and Reporting ©60 2506 T_p
Florida Public Service Commission
2540 Shumard Oak Boulevard

Tallahassee, Florida 32399

Re: Approval of the Resale Agreement by BellSouth Telecommunications, Inc.
("BellSouth") and American Fiber Networks, Inc. pursuant to Sections 251 and 252 of the
Telecommunications Act of 1996

Dear Mrs. Bayo:

Pursuant to section 252(e) of the Telecommunications Act of 1996, BellSouth and
American Fiber Networks, 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 American Fiber Networks, Inc.

Pursuant to section 252(e) of the Act, the Commission is charged with approving or
rejecting the negotiated agreement between BellSouth and American Fiber Networks, Inc.
within 90 days of its submission. The Act provides that the Commissicn may only reject
such an agreement if it finds that the agreement or any portion of the agreement
discriminates against a telecommunications carrier not a party to the agreement or the
implementation of the agreement or any portion of the agreement is not consistent with the
public interest, 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.
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The Agreement entered into by and between Amercan Fiber
MNetworks, Inc. and BellSouth Telecommunications, Inc., dated 02142000, for
the state{s) of Alabama, Florida, Georgia, Kentucky, Louisiana, Mississipp,
MNorth Carellna, and Tennessee canslsts of the fgllowing, '

ITEM MO,
e — e = PR —— F.AGES
[ Titie Page . 1
Table of Contents N 1
General Terms and Conditions 20
Attachment 1 o _ 40
TOTAL o 82

021500



AGREEMENT
BETWEEN
BELLSOUTH TELECOMMUNICATIONS INC,
AND

AMERICAN FIBER NETWORKS, INC,



TABLE OF CONTENTS
izeneral Terms and Conditions
Fart A
1. Purpase
2. Term of the Apgreement
3. Crrdering Procedures
4, Facty
5. Whire Pagas Liglings
&, Bona Fide Request™ew Business Request Process for Further Unbundling
T. Coucg Ordered Reguests for Tall Detail Recards and Oeher Subseriber Informatict
& Liakilicy and Indetmnification

&, Intellectual Property Righes and Indermnification

110. Treatnent of Proprictary and Confidential Infermation
11.  Assignmens

12, Resolution of Disputes

12 Taxes

14.  Feree Majeure

1%. Wear 20040 Commpliance

15, Modification of A greement

iY.  Wamvers

(¥, {oveming Law
L4, Arm's Lenpth Megotiations
20 Matices

1 Rule of Constructict

22, Headings of Mo Force or Effect
25 Muliple Counterparts

4. Tiiplementetion of Agrecment
25, Filing of Agreement

4. Entire Agreement

Pars B - Definitions

Attachment 1 - Resale



General Termns end Conditions — Part A
Poge |

AGREEMENT

THES AGREEMENT is made by and beiween BellSouth Telecommunications, Inc.,
("BellSouth™), a Georgla corparition, and American Fiber Networks, Ine., (“AFN™, a Delaware
corporation, and shall be deerned cffective as of February 14, 2000, This Agreemem may rofer to
erther BellSouth or AFN ar both 45 a “Party™ ot “Patties.”

WITNESSETII

WHEREAS, BellSouth 15 a local exchange telecomrnunications comipany authorized to
provide tefecommunicaions services in the states of Alabame, Florida, Georpia, Kertucky.
Louisiana, Mizsizzippi. North Cacaling, South Carolinag and Tennesgee; and

WHEREAS, AFM is or socks to boopme an aleernadve lowal exchange
lecommanications company CCLECT) authorized to provide telecommunications services in
the siales ol Alabama, Flonda, Georgia, Kenucks, Lonisiana, Mississippi, Morth Caroling, and
Tennessee, and

WHEREAS, the Parties wish to resell Ball3ouih’s (eloecommmunications seqqices andionr
interconnect thet [aeilities, purchase network elements and other services, and exchange traffic
specifically for the pumpases of Afling thewr obligathons pursnant to sections 2571 and 252 yMhe
Telesammenmestions Act of 1996 (the Act™)

NOW THEREFORE, in considargtion af the mutus] aprecments contained herein,
BellSouth and AFN agrec as follows:

1. Purpnse

The Parties apree that the tates, terms and conditions contained within this
Apreement, including all Attachtoents, comply nd contorm with «ach Partics'
rhligations under scctions 251 and 252 of the Act. The resale, sccess aind
itetcanneation obligations contained horein cnable AFN to provide competing
telephone exchange service o residential and business subseribers within the
ternitory of BellSouth, The Parties agree that AFN will not be consideced o have
offared telecormenumicanions services w he public in any state within BellSouth®s
rewion until such time as [k bas ordered setvices for reqaka of interconmeslion
facilities for the purpeses of providing husiness ardfor remdentiel ocs] exchange
SEryice Wr CUSTOMETS.
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Term of the Agreement

The term of this Agreement shal! be two vears, beginning February 14, 2000 and
shall apply te the statc(s) of Alabama, Florida, Georgia, Eentucky, Louisiana,

M Essigsippi, North Carulina, and Tennesses, If as of the cxpiration of this
Apreement, o Subsequent Agresment (as defined in Section 2.2 below) has not
been exccuted by the Parties, this Agrecment shall continue on 3 month-to-mnnth
hasts while 2 Subsogquent Agresment i= heing negotiated. The Porties' nphts and
obligations with tespect 10 this Agreement after expiration shall be as set forth in
Scenion 2.4 belowr,

The Patties agree (bl by no kater than one hundred and cighty (180) days prior to
the: capiration of this Apreement, they shall cormmence negatistions with regard to
the tatms, conditions and priccs of resale andfor loeal intercomnestion to he
effective beginning on the expiration datc of this Agreement (“Subscquent
Agresment™ ),

If, within onc hendred and thirty-Fve (135) days of commencing the nepntation
teferred 1o in Scction 2.2 above, the Pardies are unable to satisfactorily negotiste
new resale and:or [onesl interconncction terns, conditions and prices, either Party
muy petition the Comentasion & cstablish appropriate lgcal mterconnection and‘or
redale amangements pursuant ta 47 L.5.C, 252, The Parties agree that, in such
evenl, thay shall encourage the Commission to 1zsac ite order regardiog the
appropriate local interconnestion and or resale arrangernents no laer than the
expiretion date of this Agreement. The Parties further apree that in the event the
Comrunission does ol issue its order prior to the expiration date of this
Agrecment, or if the Parties comtimue beyond the expiration date of this
Agreement {0 negotiate the local inerconnéction and/or resale artangemen |y
without Commission intervention, the terms, condilions and prices ultimately
ordered by the Commission, or negatiated by the Parties, will be effective
retrpactive o the day following the expiratian dute of this A greement.

Narlwithstunding the foregoing, in the ¢vent that as of the date of expiration of this
Apreement and conversion of (hiy Apresment tr a maonth-to-meonth term, the
Partics have not entered into 2 Subsegoent Asrecment and either ne arbifration
procesding has heen filed tn accordance with Section 2.3 above, or the Parties
hawve not mutually agreed (where permissible) to extend the arbitration windeow lor
retitioning the applicable Cormmiswion{y) for resclution of those terms wpon
which the Pasties have not agrecd, then either Party may terminate this Agreement
upsan sixty (60 davs notice o the other Party. In the event that BellSouth
terminates this Agreement as provided above, BellSouth shall continue to offer
servives to AFN pursuant to the terme, conditions and rates sel forth in
BellSouth's Staternent of Generally Availoble Terms (SGAT) 1o the extent an
SGAT has been approved by the applicable Commisson(s). If any state
Commission has oot appreved o BellSouth SGAT, then upon BellSouth's
termnination ol this Agresment as provided herein, BellSouth will continue to
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provide sarvices to AFN pursuant & Be||South's then corment standard
interconnection agreement. In the cvent that the SGAT or BeliSouth's standard
terconneetion apreement becomes effoetive as hetween the Parties, the Parties
My comtinue to nepatiate 4 Subseguent Apreenient, and he terms of such
Subsequent Agreement shall be effective retroactive o the day fallawing
expiration of his Agreement.

Orderiepg Procedures

AFN shall provide BellSouth its Carrier ddemtification Code fCIC), Operating
Company Mumber (OCN), Group Access Code (GACY and Access Custormer
Mame and Addrens (ACNA) voule ws wppliceble prior to placing its fiest arder.

The Paries sgree to adhere 10 the BellSouth Local 1nterconnection and Facility
Based (rdenng Guwide and Resale ODrdering Guids, as appropniate for the services
ordered.

AF™ chall pay charges for Operational Support Systems (O59) a5 set forth in this
Agreement in Atlschment | and’or in Attachment 2, 3, 5 and 7 as applicable.

Parity

When AFN purchages, pursuant to Attachment | of this Agreement,
teleparpmnunications servizes from BellSouth for the purposas of resale to 2nd
users, BellSouth shall provide said services so that the services are egual in
guadity, suljest to 1he same conditions, and provided within the same provisicting
time intervals that BellSouth provides to its affilzaes, subgsidianes and end users,
Ta the extent technically fesnble, the guabity of a Network Element, as well as the
gualitr of the access to such Metwork Element provided by BallSouth ws AFN
shall be ar least egleal 1o gquality wo that which BellSooth provides to icatf. The
guailty of the mterconnection betwean the retwocks of BellSouth and the network
ot AFN shal]l be at a leve] that is cgual 1o that which Bell3outh provides f1self. a
subsidiary, an Affiliate, or any other party. The inlereornection facilities shal] be
desioned to meet the same technical criteria and service scandards that are used
within Bell5auth’s network and shall extend o a consideration of serviec quality
as perecived by ond users and service qualioy as perceivad by AFN.

White Pages Listings

Bell5euth shalf provide AFN and their customers access o white pages direclory
listings undet the fallewing temms:

Listings. AFM shall previde all new, changed and deleted listings on a timely
basis and BellSouth or its agent will include AFN residenisl and busicess
custbmer istings in the appropriate White Pages (residential and business) or
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alphaberical directorizs, Directary listings will make no distindlion belween AFN
and BellSouth subscobers.

Rates. Subscriber primary listing information in the W hite Pages shall be
provided at ne chargs to AFN or its subsenibers and AFN will pravide subscribear
listing inlormaticn w BellSouth at no charec,

Procedures for Submitting AFN Subscriber Informaljon. BellSouth will provide
to AFN u mugnetic tape or computer disk containing the proper foomal for
submutting subscriber listings. AFMN will be reguiresd 1 provide BellSouch with
dircetory listings and daily vodates 1o those listings, including new, changed, and
deleted [istings, on amagnatic tape, computer disk, or other mutually agreed
upon means, These procedurss are detailed in BellSouth's Tocal Interconnectian
and Feeility Baved Ordering Guade,

LnlistedMon-Fublished Subsenbers, AT will be required i provide o
BellSouth the narnes, addresses and (¢dephaone numbers of ali AFIs customers that
wish to be omatted from directonss,

[ocdusinn ot AFM Customern io Dircetory Assigtance Databate. BallSouth will
include and maintain AFMN subscriber listings in BellSouth's Directory Assistance
databases at no chearge and AFN shall provide such Directory Assistance listings
ar no charge. BellSouth and AFN will formulate sppropriste procedures ragarding
l¢ad time, timefiness, format and content of Liseing informarion.

Listing Informatiom Confidenriality. BellSouth will accard AFN'y direstory

listing intormation the same leve] of confidentiality that BellSouth accords its
own directory listing infarmation, and BellSouth shall limit acecss o AFN's
CUStOMET proprictary confidential directory information te thase HellBouth
errployeds wha arg involved 1o 1he preparstion of listings.

Cptional Listings, Additional bstings and optional listings will be affered by
BellSouth at eariffed rates as set forth in the Geners] Subseriber Services Tariff.

Delivery. Hell>outh or tts agent shall deliver Yyhite Pages dirsctories to AFN
subscribers at no charge,

YrmandQER [ 2a e



h,

1.1

General Tenms and Conditions — Pagg A
Page 5

Bona Flde Request'New Business Reguest Process for Further Unbondling

If AFN is a facilifies based provider g 2 facilitics based and resale proviler, this
section chall apply. BellSoulh shall, opon reyuest of AFN, provide 1o AFN acocss
te 1ts network clements ac any technically feasible point for the provision of AFN'
telecemmunications scrvice where such access is necessary and failure to provide
agerss would impait the phility of AFIN to provide serviees that it seeks 10 offer.
My request by AFIN for acerss ta a network element, intercomnection oprion, or
for the provisioning of any setviee or product that is not already available shall be
treated as o Bona Fide Requestc™ew Business Request, and shall be submitted
BellSouth pursuant 1r the Bona Fide Request™ew Business Request proccess set
foreh {ollowing.

A Bona Fuds Request’New Business Request shall be submitted in wricing to
AFN's Account Manager by AFN and shall specifically tdentity the requested
servicr date, technical requirements, space raquirernents and/or such
specifivations that cleariy dafine the request such that BellSvuth has sufficient
mfarmatinn tr analyec and prepars a tesponse, Such a request also shall include
AFN's desipnation of the request as betnp () pursuant to the Telecommunications
Act of 1990 or (i) pursuant to the needs of the business.

Court Ordered Reguests for Call Detail Records and Other Subscriber
Information

To the extent lechnically feasible, BellSsuth maintaing call datal records for AFM
end uscrs for limited time periods and can respond w subpoenas and court ordered
tequests for this information.  Bell3outh shall maintain such information for AFN
cnd users for the carne [ength of ttme it mainiaing such information for its own
end LrseTs,

AFM agrees that BellSouth will respond to subpoenas and vourt crdered requeses
delivared directly to BellSouth fow the purpuse of providing call deta] reverds
when the targeted welephone numbers belong re AFN end wsers. Billing for such
requests will be generated by BellRouth and directed to the law entoresment
agency initiating the request,

AFN agrees that in cases where AFN receives subpoenas ot court ardered Toqucsts
for call detail records for tarpeted telephone numbers belonging to AFN end users,
AFN will advize 1he law enfore2ment agency initiating the request i redirect the
subpaena or count ordered request to Beltsouth. Billing for call detail information
will be generated by Bell South and ditected to the law enforcemant agency
imitiating the reguest.

In cases where the timing of the response to the law cnfercement agency prohibils
AFM from huving the subpocna or court ordered request redirested to BellSouth
by the law enforcement agency, AFN will lumnish the official requess to BellSaueth
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for previding thc call darail intormation, BellSouth wil! provide the call detais
records e AFM and bill AFN for the intormation. ATIV 2gress w relmburse
BrllSouth for the call dasil intormation prowvided.

AFN will provide AFN end user andsor other custorner infarmation thae is
available v AFN it response to subpoenas and court orders for their cwn
customer records. BellSouth will redirect subpoenas and court ardered royuests
tor AFN end user andior other customer information t2 AFN for the purpase of
providing this information to the law enfoteament agency.

Liability and [ndemnification

BzllSouth Liabelitv. BallSouth shall take Binancial responsibilicy far its owr
asilons in causing, o its lack of action in preventing, unbillable or uncollectible
AFN revenunes.

AFN Liabifity. In the event that AFN cotsists of twa {23 or more sepamile sntities
as set forth in the preamble to this Agreement. all such entilies shall be jointly and
reverally Jiuble for the obligations of ATN under this Agreement.

Liahiljty for Acts o Omissions of Thitd Parjes, Weither Belisouth nur AFN
shall be liable for any act or omissiion of ancther telecommunications coppany
providing a portion of the services provided under this Agreement.

Limitation of T jabiliry,

Each Parlys tisbility to the odier for any lass, eost, claim, injury ot liability or
cxpense, including raasonable wltomey's fecs Telating ¢ oc arsiing out of any
hegligent act or omissien in its pecrformance ol this A preement whether in contract
of in tort, shall be licuted to a credit for the actaal aast of the services or finctions
not porformed ar wnprapetty performed.

Lienitations in Tarjffs, A Pamny may, inits sole disceetion, provide inits tariffs and
eoniracts with is Cuscomet and third parties that relate to any service, product or
tunetion provided or contemplated under this Agrecment, that to the maxiouwem
extent permitted by Applicuble Law, such Party shall vot be liable to Cystomer or
third Party for (i) any Loss relating to or arising vul af this Agresment, whethat in
contract. tort of otherwise, thar exceeds the amuunt such Parmy waould have
charged that applicable person for the sarvice, product or function that gave rise to
such Loss and (if) Conseguential Damages. To the extent thay a Party elects net o
place in its tariffs or conTects suchk lienitatiohs of lability, and the cther Party
inewrs a Loss as a result thereof, such Paryy shall indemnify and reimburse the
ather Party far that portion of the Less thot woukd have been limired had che fivst
Party included i its tariffs and contracts the limitatins of liability that suck ather
Party inzleded ioits own 1ariffs atthe vme of such Lies.

VersionI[9F D214
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Neither BellSouth nor ATN shall be Lisble far danages to the other 's temming]
locatian, POV or olber company”™s cosIUMErs” premises resulting from the
fumnishing of a service, including, but rot fimited 1o, the installation and remeavsl
of equipment or assnciated wirng, cxrept 1o the extent caused by a COMpanyY’s
negligenes or willlul misconduet o by a enmpany*s failare te properly ground a
local loop after disconnection.

Linder no ¢irsumstance shall a Party be rezponsible o Tigble for indirest,
inzidental, or consequential damages, including, but not limited to., econamic loss
or st business or profits, damages srising from the wie or performance of
equipment or software, or the lo3s of wse of software oF equipment, or accessarics
atigched thereto, delay, errar, vr loss of data. [n connection with this limitation «of
lability, each Parly recognizes that the atier Party may, {rom time to time,
provide advice, make recommendations, or supply other analyses related io the
Services, ot facilities described an this Agreement, and, while gash Bary shall pse
thligent cfforts in this regard, the Partics acknowledge and apree tha (his
limitation of Hability shall apply w provision of such advice, recommendatians,
snd anaivaes.

Indemnification fpr Certain Clams. The Party providing seevizes hercunder, its
attiliates and its parent compuny, shall be indemnified, defended and held
harmEess by the Party receiving secvices hercunder against any vlaim. loss or
damage arising from the receiving company's use of the services provided under
this Agreement pertaining 1o (1) ¢lsims for libel, slander ur invasion of privacy
arising from the centent of the receiving company's 0wl communicatioos, or {23
ury claim, loss or damage claimed by the customer af the Party receiving services
arising from such company™s use or relianes an the providing company's services,
actions, duties, or obligations ansing out af this Agrerment,

Bisclaither EMCEPT AS SPECIFICALLY PROVIDED 10 THE COMNTRARY
I~ THIS AGREEMENT, NEITHER PARTY MAKES ANY
EEPRESENTATIONS OR WARRANTIES TO' THE OTHER PARTY
CONCERNING THE SPECIFIC QUALITY OF ANY SERVICES, OR
FACILITIES PROVIDED UNDER THIS AGREEMENT. THE PARTIES
DISCLAIM, WITHOUT LOAITATION, ANY WARBANTY OR GUARANTEE
OF MERCHANTABILITY OR FITNESS FOR A PARTICLLAR PLURPOSE,
ARISING FROM COURSE OF PERFORMANCE, COURSE OF DEALING, OF.
TFROM USAGES OF TRADE.

Tntetlectual Property Rights and [ndcmnilication

Mo Licegse. Mo patent, copytighe, trademark or orther propristary vight is
licensed, pranted or otherwise transferred by this Agreement. AFN is strictly
probibited from any use, ineluding buc noc limited o in sales, in marketing or
advertising of telecommunications scrvices, of any BellSouth name, service mark
ar rawlemark.
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Ownership of Intellecrual Propenty.  Any intellectual property which oginates
from or 15 develeped by a Party shall remain in the exclusive cwnersiup of that
Party. Except for a Fmited lizense 10 15 patents or copynights to the extont
necessary for the Parties to yse any facilities or equipment (ineluding seftware) or
to Tecelve any service solely as provided under this Agreement, no license in
patent, cepyright. ttademark or trade sceret, or other propaetany or intellestyal
property nght now or hereafter owned, controlled ot licansable by a Party, is
pranted to the other Party or shall be implied or arise by estoppel. It is the
responsibility of each Party by ensure st no additional cost wy the other Party that ic
bas obtamed any necessary licenses in relation to intellecrual praperty of third
Fartigs Lsed in it nedwork that may be required to engble the other Party w ose
any facilities or equiptment {inzluding software), to receive any service., or to
periomn its respective obligations under this Agresment.

[ndempificatinn. The Pady providing 8 scrvice pursuati to this Agreement will
defend the Party receiving such service or data provided as a result of such servive
against clamny of infriogement ansing solely from the wse by the recciving Parny
of such servica and will indemnify the receiving Party for any damagss awarded
Based solely on sueh climms o accordance with Section B of this Agrcoment.

Clgimeef Infrinesment. In the cvent that use ot any Fagilities or cquipment
(including software), hecornes, ot in reasonable judpment of the Pary who owns
the affected nerwork is likely o become, the subject of a claim, action, suit, ar
proceeding baged on mtellectusl property infringement, thet said Party shall
promptly and at ita sole expense, b subsect o the limitations of Habilior set forth
bl o '

madify or replace the applicable facilities or zguipment (ibcluding software] while
mamntaining form and fubction, o

obtzm a licanse sefficient po allow soch vse 19 ponHoge,

[n the event 9.4.1 or 9.4.2 are commeTiially unrcasonable, then sald Party may,
terminate, wpon reasonable notice, this coneract with tespest 1 use o, oT services
provided through we of, the affected facilitics or equipment (including software),
bur salely w the gatert required to avoid the infringament claim.

Excontict b Ob]izations. MNeither Party's obligations under thes Section shall
apply o the extent the infringement is cavsed by: {i) modification of the facilities
or equepmient {including software} by the indemnites; {if) use by the indemnitee of
the facilittes or equipment {incliding software) in combination with equipment ot
tacitities {including software) not provided or authorized by the indemmitor
provided the factlities or equipment (including software) would pat be infringing
tf used alere; (il} conformance to specifwations of the indemnitee which would
necesgdrly result in nfringement; ar (i) contlnued use by the indemnitee af the
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AFN will be BellSouth's single point of contact for all repair calls on behalf of AFN’s
end users. The parties agree to provide one another with toll-free contact numbers for
such purposes.

AFN will contact the appropriate repair centers in accordance with procedures
established by BellSouth.

For all repair requests, AFN accepts responsibility for adhering to BellSouth's
prescreening guidelines prior to referring the trouble to BellSouth.

BellSouth will bill AFN for handling troubles that are found not to be in BellSouth's
network pursuant to its standard time and material charges. The standard time and
material charges will be no more than what BellSouth charges to its retail customers
for the same services.

BellSouth reserves the right to contact AFN’s end users, if deemed necessary, for
maintenance purposes.

Establishment of Service

After receiving certification as a local exchange company from the appropriate
regulatory agency, AFN will provide the appropriate BellSouth service center the
necessary documentation to enable BellSouth to establish a master account for AFN’s
resold services. Such documentation shall include the Application for Master
Account, proof of authority to provide telecommunications services, an Operating
Company Number ("OCN") assigned by the National Exchange Carriers Association
("NECA") and a tax exemption certificate, if applicable. When necessary deposit
requirements are met, BellSouth will begin taking orders for the resale of service.

Service orders will be in a standard format designated by BellSouth.

When notification is received from AFN that a current end user of BellSouth will
subscribe to AFN’s service, standard service order intervals for the appropriate class
of service will apply.

BellSouth will not require end user confirmation prior to establishing service for
AFN’s end user customer. AFN must, however, be able to demonstrate end user
authorization upon request.

AFN will be the single point of contact with BellSouth for all subsequent ordering
activity resulting in additions or changes to resold services except that BellSouth will
accept a request directly from the end user for conversion of the end user's service
from AFN to BellSouth or will accept a request from another CLEC for conversion of
the end user's service from AFN to the other LEC. BellSouth will notify AFN that
such a request has been processed.
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If BellSouth determines that an unauthorized change in local service to AFN has
occurred, BellSouth will reestablish service with the appropriate local service
provider and will assess AFN as the CLEC initiating the unauthorized change, the
unauthorized change charge described in F.C.C. Tariff No. 1, Section 13 or applicable
state tariff. Appropriate nonrecurring charges, as set forth in Section A4 of the
General Subscriber Service Tariff, will also be assessed to AFN. These charges can
be adjusted if AFN provides satisfactory proof of authorization.

In order to safeguard its interest, BellSouth reserves the right to secure the account
with a suitable form of security deposit, unless satisfactory credit has already been
established.

Such security deposit shall take the form of an irrevocable Letter of Credit or other
forms of security acceptable to BellSouth. Any such security deposit may be held
during the continuance of the service as security for the payment of any and all
amounts accruing for the service.

If a security deposit is required, such security deposit shall be made prior to the
inauguration of service.

Such security deposit may not exceed two months' estimated billing.

The fact that a security deposit has been made in no way relieves AFN from
complying with BellSouth's regulations as to advance payments and 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.

BellSouth reserves the right to increase the security deposit requirernents when, in its
sole judgment, circumstances so warrant and/or gross monthly billing has increased
beyond the level initially used to determine the security deposit.

In the event that AFN defaults on its account, service to AFN will be terminated and
any security deposits held will be applied to its account.

Interest on a security deposit shall accrue and be paid in accordance with the terms in
the appropriate BellSouth tariff.

Payment And Billing Arrangements

Prior to submitting orders to BellSouth for local service, a master account must be
established for AFN. AFN is required to provide the following befcre a master
account is established: proof of PSC/PUC certification, the Application for Master
Account, an Operating Company Number (“OCN") assigned by the National

Version3(Q99:12/22/99
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o the providing Farty, staling thac it is exempt or otherwise not subjest to the tax
or fec, setting forth the basis therefor, and satisfring any other seyuirerments under
applicable law, Ifamy authorice seeks to collect any such tax or fee that the
purchasing Farty has determined and certitied ner to be payable. or any sugh 1ax oe
feg that was not billed by the providing Farmy, the purchasing Marty may comtest
the same in good faith, atits own expense. In any such conlest, dhe purchasing
Farty shald proim pely furnish the providioe Parcy with copies of all filings in any
proceeding, protest, of legal challenge, ali rulings issued in conrection therewith,
and all comrespondence beoween the purchasing Party and the taxing authoricy.

In the cvent that alt or any poniion of an amaunt sought to be collected must be
paid in order to contest the impoyibion of any such tax or fee, or to avaid the
existence of o lien on the assets of the providing Party during the pendeney of
such comest, the purchasiog Party shall be responsible for such payment and shall
be entitlad ro the benefit of any refund vr recovery.

I ic iz ultimately determined thae any additional amount of such atax or fee i3 coe
tw the imposing authacaty, the purchasing Party shall pay such additional amount,
including any intercst and pecaltics thercon.

Nutwithstanding any provision to the contrary, the purchasing Parmy shall protect,
indemnify and hold harmless (and defendd wt the purchasing Party's cxpense} the
rroviding Party from and against any such tx or fee, interest of penalties thersoh,
o other ebarges or payable expenses (ingluding reasonable atomey foes) with
respect thereto, which are incumed by the providing Party in connection with any
clawm for or contest of any such wx ar ee.

Each Party shall notify the otier Pasty in writing of any assexsment, proposed
assessment or other claim {or any additonal amount of such a tax or lee by g
texing authority; such netice to be provided, if possible, gt least ten (10} days prive
to the date by which a response, protest or other appeal must be {7led, but in no
event later than thirty {307 days after receipr of such asscssment, praposed
asteccmant or claim.

Taxes and Fees Imposed on Froviding Party But Passed Om To Purchasine Party.

Taxes and fees imposcd ob the providing Party, which are permitted or required us
be passed on by the providing Farty o its customer, shall be bome by the
purchasing Party.

To the extent permitted by applicable law, any such texes andor fees shall be
shiwTt 85 Scparate iretns oo applicable killing documsnts betwesn the Parties,
Watwithscanding the foregning, the purchasing Party shall remain liabla for ary
such taxes and fees regardless of whether they are acually billed by the providing
Parly at the time that the respective service is hilled,

Wemion 2L s
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If the purchasing Parry disageees with the prav Wing Party’s detsrmination ay to
the application or basis for any such tax or fee, the Parties shal] sonsult with
respect 10 the imposition and billieg of such tax or fee. MNotwithstanding the
foregoing, the providing Party shall retain ultimate rezponsénilicy for detorminin £
whether and to what extent any such taxes or fees are applicuble, and the
purchasing Party shall abide by such determination and pay such w@xes ar fees 1o
the providing Party, The providing Perty skall further retain uliimate
responsibility for determining whether and how 1o contest the impesition of such
lanes and fzes; provided, however, that any such conrest undertaken at the roquest
of the purchusing Party shall be at the purchasing Party’s expense,

In the event that all o any partien of sm amount soughe ta ke collected must be
paid in prder lo contest the imposition of any such tax or fee, or © avoid e
cxistence of a lien oo the ussers of the providing Party duting the pendency of
such contest, the purchasing Party shall be cesponsible for such payment und shall
bo cutitled to the benatic o any retund or recovery.

If'it js ultimately deterrnined that any additional amount of such a 1ax or fee is due
ta the mmposing authority, the purshasing Purty shall pay such additional smount,
including anv inlerest and penalties thereon '

Moerwithstanding any provisicn to the contrury, the purchasing Party shall pootect
indernnify and hold barmless (and defend at che purcheting Party's expense) the
providing Party fiom and against any sech tax or fos, interest ar penalties therson,
ar plher reasonable charpes or payable expenses {incloding reasenable atromey
tzes) with respect therergy, which are incurred by the providing Pamy in connection
with any claim for or cotitest of any soeh tax or tee.

Each Party shall notify the oher Parly in writing of any assessment, propesed
agsessment or other claim for anyr additienal amaunt of such a tax or fec bya
caxing authority; sush netice to be provided, if pessible, at least tea £190) daws prior
t the date by which a respanse, protest ar oiher gppeal must be filed, bat i na
event later thun iy (300 days after receipt of such assessment, propased
assessment or ¢laim.

Mutwal Cooperation. In wny contest of a tax or fee by one Parmy, the other Pary
shall cooperate fully by providing records. testinony and such additonul
information or assistance as may reasonably be necessary to pursue the conecst.
Further, the other Pary shall be reimbursed for any reasenable and necessary out-
vl-pocket cupying and eravel expenses inewred o assistiop n sush contest,

Force Majeure

4 the evert perfermance of this Agreament, or any okligaticn hercunder. is sither
direccly or indirectly prevented, restricted, or inecrfered with by reason of fire,
tloud, sarthguake or like acts af Cod, waes, revolution, civit commetion,

s 5] o [ A
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explosion, ats of public coemy, cmbarge. acts of the RUVEIMIMENE i iis Savereiyn
capacity, labor difficulties, including withaur lititation, strikes, slowdowns,
picketing, or boyeotts, ynavailability of equipment from vendat, changes
requested by Customer, o1 any other circumstances bevond the reasonshle coniral
anel without the fanlt or negligence of the Party affacted, the Party affectad, upon
giving prompt notice to the other Party, shall be exeuszed fiom such perfomance
on & day-4u-day basis 1o the extenc of such provention, resTiction, or intetference
(und the othar Party shall likewise be cxcused [rom performance of ts obligatiany
00 & day-to-day basis until the delay, restriction or interference has coasad):
provided however, that the Party so affected shall use dilj gent efforts to avaid ar
remeve sich vauses of non-performance and both Parties shall proceed whenever
such cauzes ate emoved or cease.

Year 2000 Compliange

Each Pary warrants that it has implemented » program the goal af which is 1o
ensure that alt software, hardware and related materials {eollectively zalled
"Systems”) delivered. connected with BellSouth or supplied in the furtherance of
the kerms and eonditions spseificd in this Agrecment: (i) witl recond, store,
process and display calendar dates falling on or after January 1, 2008 in the same
manncr, and with the same functionality ax such software records, storcs,
nrovesses and calendar dates fz2lling on or before December 31, 1999 and (i)
shall inzlude without limitation date data century recognition, valoulations that
accommodate zams century and muldcentucy formulas and date values, and date
data interface values that reflect the centwry,

Modificetion of Agrecment

BellSouth shall make available, pursuant to 47 USC § 257 and the FCC rubes and
regulations tagarding such availshility, to AFN any interconnection, service, or
network element provided under any ather agreement filed und approved pursuant to
47 L5C & 222, The Panics shall adopt all rates, terms and cotditions conveming
such other intercontection, service of network element and any other rates, terms
ahd sopdditions that are interrelated o were nogotiated in exchange for ot in
conjunction with the interconnection, service ar network clement being adapted.
The adopted interconnection, servige, of network elément and agreement shall apply
L the same stares a8 such pther agrecment and for the identica)l term of such ether
AETERMEnt.

If AFN chabges ils name or makes changes to its company structure of ideatity due
b & MeTEEr, acquisition, wansfer or any other reason, il is the responsibility of AFK
to notfy BellSouth of said change and request that an amendment ta this
Apresrnent, if necestary, be execoted to reflect said change.

Versier IO I Gk
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Mo medification, amendment, supplement Lo, or waiver of the ARTCEMENL br any of
5 provisions shall be effective and binding upon the Parties unless it is mads in
writing and duly signed by the Paties,

Exccution ofthis Agreement by either Pamy doss not confirm oe infer tha the
erecubing Party agrees with any decisionis) issued pursuant to the
Televormmunications Act of 1906 and the cunsequences of these decisions on
specitic language in this Agreement. Meitber Pany waives i rights to appreal or
otherwise challéngs any such decision(s) and cach Patty rescrves all ol ifs rights o
pursuc ary and all legal endror cquitable remedies, ncluding appeals of ahy such
decisionts).

In the evenc that any final and nonappealable legislative, regutatory, judizial ot other
legal action matcrially affects any material terms of this Agreoment, or the sbilite of
AFN ar BellSouth b perform any matecia) {erms of dhis Agreement, AFY e
BeliSouth may, on thirty (304 dayvs' written notice reguire that such tamms be
renegotiated, and the Parties shall rensgotiate in good faith cuch mutualiy aceeplable
ncw terms as may be teglomed. In the cvent that sueh new terms 2re nol rene gatiated
within nioety (90) days after such natice, the Dispute shall be referred ta the Liispate
Resofution procedurs ser forth in Segrion 12,

It any provision of this Agreement, or the application of such provision to either
Parly or circumstance, shall be hald inwvalid, the rematndar of the A meement, or the
applicarien ot any such provision 1o the Parties or ¢ircumstances other than those
which it is held inwalid, shall nol be effcctive chereby, prowvided Lhat the Partics shall
attempt lo reformulate such invalid provision w give effeer to such portions thereo!
ag may he valid withowt defeating the inrene of sush provision.

Waivers

A failure or delay of either Party to enforve any of the provisions bereef, to exeruise
any aplion which is herein provided, or to vequice perfommuanee of any of the
provisions heteof shall in na way be construcd to be a waiver of sich provisions o
uptions, and each Party, notwithstanding sush failure, shall have the right hereafler
i Lesist upan the specific performance of any and all of the provisions of this

A FTCeTnICTit.

Governing Law

This Agracment shall be govermed by, &nd construed and enforced tn accordance
with, the laws of the State of Georgia, without regard to its canfliot ol laws
nrinciples.

Largion 20y 2 e
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13, Arm’s Length Nepotiations

This Agecment was execlied after arm’s [ength negotiations between the
undersigned Partics and reflects the conclusion of the undersigned that this
Apgreamient is in the best interests of vll Parties.

2. M otices

20.1 Ewvery notice, consemt, approval. of other communications required or
contemnplated by this Agreement shall he in writing and shall be delivered in
PCTE0N OF given by pastiges prepaid mail, address ro;

BellSouth Telerommunications. Inc.

CLEC Account Team

9" Floor

GUHI North |9 Sl
Birmingham, Alakama 33203

and

Geoentl Attomey - COU
Surte 4300

075 W, Peachiree St
Atlapia, GA 30375

American Fiber Networks, Inc.

Eob Heath

QO Sunningdale
Richardson, TX T504]
Phone:

FA:

And

Doy Bethell

2401 Indian Creek Phwy, Suite b40
Crverland Park. KA §6210

ar ot such other address as the intended recipient previowsly shall have designated
b written notice to the other Party.

20.2 Where specifically required. notices shall be by certified or registersd mail.

Unless miherwise provided in (his Agresment, notice by mail shall be effestive on
the dare it is officially recorded as delivered by returs receipt or cquivalent, and in

Yeoandguy |37 549
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the absence of such record of detivery, it shall be presumed 10 have heen dalivared
the: fifth day, or next business day after the fifth dav, after it was depovited in the
majs.

BellSauth shall provide AFN nutice via Internee posting of price chan B25 and af
vhanges 10 the terms and conditions of services available for mesale,

Rule of Consiryction

No rule of consiruction requiring interpretation against the drafitng Pary hereof
shall apply it the mterpretation of this Agreement.

Headieps of Mo Foree or Effect

The headings af Articles and Sections of this Agreement are for convenienye of
reference oaly, and shall in wo way define, modify or restrict the meaning or
mterpreiation of the wrms or provizions of this Agreement.

Mudtiple Counterparts

This A greement may be executed multiple counterparts, each of which shall be
decmed an ariginal, but al] of which shall tegether constitute but one and the same
docunent.

Implementation of Agreement

If AFN is a facilities based provider or 4 (acilities based and resale provider, this
section shall apply. Within 60 days of the execution of this Agreement, the
Parties will adept a schedule for the implemencation of the Agreerment, The
schedule shall state with specificuty time feames for submissien of including but
not limited to, network design, interconnection poiats, collocation arrangement
reguests, pre-sales testing and full operational time framas for the business and
residenrial markets. An impiementarion terplace to be used for the
implementation sehedule is contained I Attachment !0 af Lhis Agrcement,

Filing of Agreement

Lipon executian of this Agresment it shall be filed with the appropriste state
regulatony sgency pursuant to the requirements of Section 282 of the Act. [fthe
cegulatory agency imposes uny Hiling or public imterest notice fers reganding the
filing or approvel of the Agresment, AFN shall be responsible for publishing the
required notice and the puhlication andor notice costs shull be beme by AFN,

Entlre Agreement

LapsionsQGE |2 gy
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This Agreement and 15 Attachments, incorporated herein by this reference, sery
funh the entjre understanding and supersedes print Asrcements botween fhe
Purtics relating to the subject matter contained herain and merges all print
diseuzstons between them, and nejther Parry shall be bound by any definition,
concilion, provision, reprasentation. warranty, covenant or promise niher than as
expressly stated in this Agrcement or as s contemporanecusly or subsequendly set
forth in writing and executed by a duly authorized offiver or reprasentative of the
Party to be hound thersby.

This Agreement iy include attachments with provisions For the Follewing
gerviccs:

Pretworls Eloments and Cibor Services
Local intergonnection

Resale

Callocation

The following services are inclnded as options for purchase by AFN, AFN
shall elect sald services by written request to its Accoynt Macager If
applicahle,

Cplional Daily Usage File (GDUF)

Enbanced Optional Daily Usage File (RODUF)

Access Daily Usage File (ADLE)

Linc Information Cratabase (E 1D Morsge

Centralized Message Distribution Secvice (CRIDSY

Calling Name (CNAM)

N WITNESS WHEREOF, the Parties have cxecuted this Agrecment the day and vear abovs first
writhen.

Bells tuns, Inc. American Filsir Networks, Ine.

ik il

Signaturg

_ ___Eu-!.u-; €, #Eﬂh"

Jerry B. Hendrix Name

Ev BT, Ufur H‘.ﬂ‘?rﬂﬂg’_

Senior Dirsaor Title

AZ_/J" em . 2o roes
Ele Dare

h T elecommupl

ez QoG deonl
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Definltions

Affiliate is defined as & person thar {directiy or indirecty} owns or controls, i3 owned ot
canttalled by, or 38 under common ownership or congel with, anuther persnn. For PUrpHECE ot
this parsgeaph. 1he torm “own™ mesns to owh an equily interest (or anuivalent thereaty of mare
than 10 porcent.

Centralized Message Distribution System is the Teleordia {fermerly BellCare) administered
matienal system, based in Kanzas City, Missouri, used to cxchange Exchange Message Tnierface
(EMI) formistied data among host companies.

Commission iz delined as the apprapeiate rewelatory agency in each of BeflSouth s nite stale
region, Adabama, Florida, Geotgia, Kentueky, Louisians. Mississippl, North Carolina, South
Camling. and Termessee.

Daily Usage Fie 35 the compilation of messages or copies of messages in standard Exchange
Message Interface (EMID formet exchaneed from BellSouth e 3 CLEC

Exchange Message Interface is the nationalty adminisicred seandard formar for the cxchange of
data amung the Exchange Carriers within the elecommunications industry.

Information Service means the offering of a capability for gonerating, scquiring, storing,
transforming, processing, retrieving. utilizing, or imaking available information via
telacommunications, and includes eledtronic publishing, but does not include any vse of any such
eapability for the management. control, or operation of 4 elecommunications system er the
managzment pf 4 iTlccommunications service,

Intercompany Settlements (TCS) is the revenue associated with ¢harges billed by a compary
other than the company in whose service aren such charpes were incurred. 1C5 an & national
lewe] inchades third nuenber gnd credit card calls and is administered by Teleordia (formerly
BellCored's Calling Card and Third Number Scttlement System {CATS). Ineluded is ratfic that
ariginaies in one Regional Bell Operating Company's (RBOC) temitory and bills in annther
RBOC's temitornys.

Intermediary function is definad a3 the deiivery of traffic fromy AFN; a CLEC other than AFN
or another l2lecommunications carcier through the network of BellSouth or AFN o an end user
nf AFN; 4 CLEC other than AFN ur another telecommunicationg carrier,

Local Interconnection is defined as 1) the delivery of local traffic w be terminated on sach
Party’s loes] network so thar end wsers of cither Parry have the ability o reach end users of the
other Party without the uwse of any access code or substantial debay in the peocessing af the vall; 23
the LEC network features, functions. and capabilities set forth in this Apreement: and 3} Service
Fravider Number Prdability sometinges referred o as temporary telephone number ponability o
bz implemented pursuant o the wims of this A preement.

= Y N R R
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Local Traffie s defined as any telephone cull that priginales it one exchange and (Erminates io
either the same exchange, ot other docal calling area associated with the ot BiDAlNG exchange as
defined and specified in Section A3 of BellSouth's General Sihseriber Servics Tariff As
ctaritication of this detinition gnd for recipracal ranapoct and termination Sompensatiot, Local
Traffic does not include teffic that oeiginates from or is directed o or through so enhunced
service provider or information service provider, As furgher clarification, Local Traffic does nof
include cails that do not transmit information ofthe user's chaosing, L any cvent, neither Fary
will pay reciprocal compensation ta the other if the “waffic” to which such reciprocal
compensation would etherwise apply was gencrated, in whole or in part, for the puimpose of
creating an obligation on the part uf the originarting carrier o psy reciprocal compensation for
auch trathie.

Message Distribution is routing derermination and subsequent delivery of message dar from
vne company to another, Alse included is the mterface function with CMDS, where appropriale,

Multiple Exchange Carrier Access Billing (“MEC AB™) cneans the document prepated by the
Bitltng Committee of the Ordering and Billing Farum (“OBE:), which functions unier the
auspices of the Carrier Ligison Committee of the Alliance tor Telecommunications Industey
Sulutions (“ATIS") and by Teleordiy {formerly BellCure) a5 Special Report SR-BDE-000983,
Contalhing the recommendsd guidclines for Ihe billing of Exchange Service access orovided by
two or more LECs ander CEECS ur by one LEC in twe or more states within a single TATA,

Network Element jc defined to mean 2 facility or equipment used in the provision of 5
lelecommunications service. Such 1eom may include, but is not limited 1o, features, Funetions.,
and capabilities that are provided by means of such facility or equipment, ineluding but not
limitad i, subscriber numbers, databases, signaling systems, and infsmation sutficient far
billing and callection or used in the transoussian, routing, or other peavision ofa
telecommunications service. BetlSooth offers access o the Wetwaork Elements, unbandied loops;
nerwark mterface device; sub-foop clemeants; 1o¢al switehing; transport; tandcm switching;
uperator s¥stems; sigmaling; access wr call-related databases, dark fiber a5 set forth 1o Attachment
Zaf this Agreement.

Mon-Intereompany Settlement System (NICS) is the Telcondia (fomnetly BellCone) evstem thal
cal;ujates not-intercampany settlements amounts due from one sompany ke anather within the
same RBOC regron. It includes credit card, cthied number and collect messages.

Fercent of Trierstate Usage (PIL) is defined a5 a factor 1o be applied to terminating 1ocess
services minwtes of uge to obtain those minutes that should be rated a5 interstate access servipss
minutés of use. The pumerator ineludes all interstate “non-intermedian™ minues of use,
including mterstate niinutes of use that are forwarded due to servioe provider tumber poriubility
[Exs any tweraate minotes of use fur Terminating Pany Pavs services, such as 800 Services. The
detominator ineludes all “oom-tntenmediary”, logal, interstare, intrestate, o]l and acoess minges
vf usc adjusted tor service provider number parisbility less all minates atiributable to terninating
Pirty pays services.

LE-TATT N w L S [N 13
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Percent Locail Usage (PLL) is defined as a factor to be applied to intrastoes terminating minates
of use, The numerator shall inchude ajl "nonsintermedian local minutes af use adjusléd far
those minutes of use that only apply loesl due to Servies Provider Mumber Portability. The
denominator iz the teral iotrasiate minutes of wse mchuding local, inteastate rll, and agcess,
adjusied for Serviee Previder Number Portability less intrastate terninating Pacly pays minutcs
of uzse,

Revienue Aceounting Offiee (RAD) Status Company i= a local exchange commpany/alteenate
local exchange company that bas been assigned a uniyuee RAD code. Message data exc hanged
wnong RAD status comnpanics is grouped (i, pecked) according o From TodBill RAC
combinztions.

Service Contral Points (*3CPs") are datined s databazas that slore information and have tha
ubility to manipulate data reguired to offer parmicular services.

Signal Transfer Points (*STPs™) are signaling message swilches that interconnect Signaling
Links to rouee signaling messages between swilches and datsbases. STPs epable the exchan e of
Signaling System 7 {357 messages bebwaen switching elemnents, datahase elements and STPs.
STPs provide access to various BellSourh and third party network elements such as loval
switching and darsbages,

Signaling links arc dedicated transmission paths carrving signaling messages between carrier
swiches and signaling networks. Sighal Link Transport 15 2 set of twe oc foor dedizated 56 kb ps
transmission paths between AFN designated Signaling Paints of Interconnection that provide &
diverse transtnission path and cross zonnect to 4 BellSoueh Si abal Trangier Point.

Telecommunications means the ransmissicn, between or among points specitied by the wser, of
informalien of the user’s choosing, withour change in the form or content of the information as
scnt and recasved.

Telecommunications Serviee means the offering of telecommunications tor g fee dircctly to the
public, or to sach classes of users as to be effactively gvailabie dircetly ea the public, regardless
of the facilitics used.

Telecommunications Act of 1996 (*Act™} means Public Law 104-104 of the Untted States

Congress effedtive Fobruary 8 1996 The Act amended the Communications Act of 1934 (47,
U500 Section | e seq.).
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RESALE

Discount Rates

The rates pursuant by which AFN 15 to purchase services from BellSeuth tur resale
chall be at a discount rate off ot the retail rate for the telecommunications scrvice.
The discount rates shall be as get forth in Exhibit A, atrached hereta and inrorporated
herein by this reference. Such discount shall reflect the costs avoided by BellSquth
when selling a service for wholesale purposes,

Dehnilion of Terms

CLUATOMER. OF RECORD means the entity rosponsible for placing application for
servive; Tegquesting additions, regrrangetnients, maittenatae or discontiouanee of
service; payment in full of chorges inewrred such as non-recwring, monthly recurring,
toll, dircctory assistance, S,

DEPOSIT means assurance provided by & customer in the torm of vash, surely bond
or bank leteer of credit to be beld by BellSouth.

EmD USER means the ultinate user of the telecommunications scrvices.

END USER CLSTOMER. LOCATION meuns the plumizal location of the premises
where an end wier makes vse of the t@lacamimiications cervices.

NEW SERVICES means functians, features or capabilices that are net currently
ofiered by BellSouth. This includcs packaging of existing services or combining a
new function, feature ar capabiliy with an existing service.

OTHERACOMPETITIVE LOCAL EXCHANGE COMPANY {OLEC/CLEC) means
a relephone company certificated by ehe public service commissions of BelbSouth®s
franchised orea to peovide lacal exchange secvice within BallScuth's franchised area.

RESALE means an activity wherein a certificated CLEC, such as AFN subséribes e
the 1elecommumnicativns services of BellSouth 2od then repffers thase
lelecomenunications services wr the public (with or without "adding valuc"),

RESALE SERVICE AREA means the area. a2 defined 1n & public service commissinn
approved certificate of operation, within which a CLEC. such as AFN, may offer
resuld local exchange telecommunications service.

W ergions]ee: |12 e
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Ceperal Provisions

AFN may resell the rariffed local exchanpe and toll 1elecommunicat:ons setvices of
RellSouth contained in the General Subscriber Sepvice Tariff and Privaee Line Service
Tariff subject w the terms, and coaditions specitically set forth herein.
Netwithstanding the forceoing, the exclusions and limitations on services available
{or resale will be as set forth in Exhebit B, attached hereto and incorporated hersin by
this referance.

all of the negotiated rates, terms and comltions set forth in dus Attachment petian to
the rewale of BeilSouth's retail elecammunicacions services amd other services
specified in this Attachment.  BellSputh shall make avaitable telecommunications
services fob pesale at the retes sel forth in Exhibic A to this Agrsement and sobyject to
the exclusions ang limitacions set forth in Exhibil B 1o this Apresment. Bell5outh
does not however waive its rights (o appeal ar otherwisc challenge any decision
regarding resale that resulted in the discount tades contained im Exhibit A or the
exclusiong and limitations containesd in Exhibit B, Bell5outh reserves the right te
pursue any and all legal and:or equitable remedies, ineluding appeals of any decisisns,
If such eppeals ot challenges result in changes in the discount rates or exclusions and
fimications, the partics agres that appeopriate modifications e this Agreement will be
enade promptly to make 15 terms consistent wich the sutcume of the appeal.

APN may purchese resale services from BellSouth {ir theie pwh use in operating their
business. The resale discount will apply Lo thaess services under the followiog
conditions:

AFN must resell services W other eod users,

AFN must order services lhrough resale intertaces, 1.¢., the Loyl Camer Service
Center (LOSC) andior appropriate Resale Azcoant Teams pursuant to Secrion 3 of
Iy Seneral 1ems and Conditions-

AFN cannot be an alismative local exchange wlecommunications cumpany for the
single pupose of selling to themselves,

The provisien of secvizes by Bellsouth to AFN does ned constiate a joint undceraking
[ar the fumishing of any service,

AFN will be the cestomer of recard for all services purchased from BellSnuth.
Except as specified berein, BellSouth will take orders foom, bill and expecr paymenl
frams AFM for all services.

AFN will be Bef1Sooth's single print of voncact for all servizes purchased pursuant te
this Agreemeant. BellSouth shail bave no contact with the end user except w Llhe
exntent provided tor herein.

Weracan ()99 1 2229%
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Eclifouth will continue o bill 1Be end vser for any services that the eod user specifies
il wishes to reseive directly from BellSovth.

Bellsouth mainting the tight to serve divectly any end user wathan the service area of
AFM, BellSquth will continue to dircctly macket #s vwn telecomenunic ations
products and servives and in doing so may establish independsnt relationships with
cnd users of AFN.

Neither Parly shail interfere with the right of any person ot eolity to abtain service
directly feom the other Party.

Curcent wlephone numbers may normally be reteined by the end user. Hawever,
telephonc numbers are the preperty of BellSouth and are assigned to the service
Burnished, AFN has na property right o the elephone number or any alher call
numhet designation associated with services lumished by BellSouth, and no right o
the continuanee of zervice through any particular cemtral office. BellSouth reserves
Lhe right ry 2hanga such numbers, or the central office dezignation sssveialed with
such numbers, or both, whenever BellSauth deems it mecessary to do &0 in the
conduct ¢ its business.

Far the purpose of the resale of BellSouth's iclocommunications services by AFN,
BellSouth wifl provide AP with an on lipe acoess o (elephane numbers for
resetvation oo 2 first come first serve basis. Such reservations of telephone numbers,
oty a pre=ordering basis shafl be for a penod of moe (9] daws. AFN acknowledges that
there mayy be instances where there 18 2 shortage of telephone numbers I a pareicukar
Commen Language Location dentifier Code {CLLIC) and in sweh instaness
BellSowth may teduest thet AFN cancel s reservations of numbers. AFN shall
cattaply with such request.

Futther, upon AFN s request, and for the purpose of the resale of Bellhauth's
telecomnmunications services by AFN, Bellfouth will reserve up to 100 tclcphone
rurnbers per CLLIC, for AFN's sole uze. Such telephone number reservations shall
be valid for ninety §30% days tfeom the reservarion date. AFN acknowledges that there
may be instances where there is a shonage of elephone numbers in & particular
CLLIC ahd ity such instances BellSouth shall wse ies best efforts to reserve for s oincty
NN day period a sufficient quantity of AFN s reasenable need in that particular
CLLIC,

BellSouth may provide any service or facility for which a cherge s net established
horein, as Yang as il 35 cHTered on the sume lerns to AFT,

Servics is furnished subject o the condition that it will not be usad for amy unlaw vl
PUMIOSE.

Verzio: 99122200
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Service will ba dissontinued of any law eoforcement agency advises thae the service
being nsed iz o violation of the law,

Bed1South can refige service when i has grounds 1o believe that service will e uscd
in viotation of the law,

BellSouth zccepts no tesponsibility 1o any pecson for any unlawful act committed by
AFN ur its end users as part of providing service o AFN for pumpaeses of rasala or
cHiherense.

Bellsouth will cooperate fully with law enfercemsnt agencies with subpocnas and
court arders for assistance with BellSeoth's end users. Law cnforcement agency
subpnenas and court orders regarding end uscrs of AFN will be directed to AFN.
BellSouth will bill AFN for implementing any requests by law enforcement agenizs
regarchng AFM end users.

The characteristics and methads of aperacion of any sircuits, facililies o equipment
provided by any person or entity other than BellSouth shall net:

Trierfece with ot impair service over any tacilities of BellSouth, ity alfsliates, or ics
cotmecting and concurring cartiers myolved m ity senaps;

C ausc damagy to DellSouth's plant;
impair the privacy of any communications: or
C'reate hazapds 1o apy BellSouth employees or the publiz.

AFN assuemes the respronsibility of notifying BellScuth regarding less than standard
ppetations with respect (o scrvices provided by AFM.

Tacilities andfor equipment utilized by Bell3outh o provide service to AP remaio
the property of BellSeoth.

White page direclory listings will be provided m accordance with regulations sct forth
in Section A8 of the General Subscober Services Tanff and will be available tor
resale.

EslSouth provides clocironis aseess to customer recond information, Access is
provided through the Local Fxchanpe Wavigation Swstem (T.ENS) and the
Telecommunicetions Access Gateway § TAG). Customer Kecord Information includcs
but is oot limited 2o, customer speeific information in CRIS and R5AG. In additizn,
AFN shall provide to Bell®ouch access t customer tecord infommation including
sleatronic zocess where available, Otherwise, AFI shall provide paper copies of
warwemer record information within a reascneble pavied of tis apon request by
BellSoutn. Custamier Record Infocmation is equivalent to but pot limited @ the e

NergicatA0IEE [ 2022000
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af customer speeific information contamed in CRIS and RSAG. The Parties apres no
to view, sopy, ot otherwise obtain actess ta the customer recerd infarmation of any
cusmner without 1that vwstomer's permission, and further agrees that AFN and
BellSouth will obtain access to customer recerd information only o strict compliance
with applicable laws. rules, or regulations ¢f the Slake in which e servics is
provided,

All costs incumed by BallSouth to develop and implement operational interfacas shall
ke recovered from Hesellars who utilize the scrvices. Charges for use of Crperational
Support Swatems (0957 shall be as set forth in Exhibit A of this Adachment.

Where avaifables o BellSouth’s end users, BellSeuth shall provide the following
telesammunications services at a discouns to allow for voice msil services:

e Simplifled Message Desk Interface - Enhanced (*SMDIE-E™)

»  Simplified Message Desk nlerface (CSKDT™) Message Wailing Indicalor
{"WW™) stutter dialtone and nressage wating light feature capabiliies

s  {7all Fornward on BuswDon™t Answer (CCF-BTA™
a  Cal]l Forward oo Busy (“CE/B7)
« Call Forward Don’t Asswer (“CFDA™)

Further, BellSouth messaging services set forth in BellSouth™s Messaping Setvice
Information Package shall be made avatlable for resale wathout the wholesale
diszount.

BallSeouoth's Toside Wirg hMaintenenss Jervice Plans may ke made availahle S resale
at rates, termes and conditions as set forth by BellSouth and without the wholesale
discgiunt.

Al ensts incuered by BellSauth for pooviding services reguested by AFN that ere nou
covered i the BellSouth tanffz shall be recovered from AFN if AFM atilizes these
Bervices.

Recovery ol charges associated with implementing Nomber Foctabilicy throwgh
monthly charges assessed to and users has been authorized by the FCC. This end user
line charge will be belled w Resellers of Bellbouth s ielerommunications senaces and
will be as filed in FUC ko, 1. This chargs will not be discounted.

BellSauth's Provision of Services 10 AFIN

AFN agrecs that its tesalc of BellSouih services shall be as follows:

Werpn M99 | 109
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The tasale of telecommunications services shall be limited to nsars and uses
conforming o the class of service restrictions,

Hatel and Hospital FEX services are the anly iclecommunications services available
for resale to Howel:otcl and Hospitat end users, respectively. Similarly, Access Line
Service for Customer Provided Coin Telephones is the only local service available for
resale o Independent Payphone Provider {IFF) customets, Shared Tenant Service
customers can oaly be sald those local exchangs access services avalable in
BellSoueh's A23 Shared Tepant Service Tariff in the states of Flonda, Geargia, North
Carolina and South Caroling, and 1o A27 in the states of Alabame, Kentacky,
Lowisigna, Mississippi and Tennesses.

EellSouth reserves the tight to perindically audit scrvices purchased by AFN to
establish auchenticity of use. Such audit shall nol oceue maere than once in a calendar
wear, AT shall make any and all records and data available to BellSauth or
BellSouth™s auditors on a ressonable hasis. BellSouth skall bear the cosc of sald
audit.

Resold services can ondy be used in the same manner az specilied in Bel[South's
Tariffs. Fesold zervicer ure subject to the same terms and conditions as arc specified
tor sizch services when furnished to an individual end veer of BellSouth in the
approprigee seceon of BellSouth's Tariffs. Specific tanfY features {e.0. a usage
allowance per monthy, shall not be agpregated gerdss multple resold services.

AFM may rescll services only within the specific réxale service area as defined in i
certificale,

Telephone numberts transmitted vis any ceseid service feamre are inlended solely for
the use of the end user of the feature. Resale of this information i probibited.

Maintenance of Serviees

AFM will adopt and adhere o the standards contaived in the applicable CLEC Work
Center Operational Understanding Agreement regarding maincenance and installation
of service.

Servives resold under BellSouth's Tariffs and Facilities and cguipment provided by
BellSouth shall be maintained by BellSouth,

AFN or 1ts cnd uzers ay OUL TewTange, move, disconnect, remave or arrempt (o
repair any facilities cwmed by BellSouth, other than by connection ar disconnection i
any incerface means used, except with the writen consant of BellSouth,

AFN accepts respansibility to notify BeltSouth of situations that arise that may resalt
in a4 service problem.

WersondOER 120250
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Exchange Carriers Association {"NECA™ and a tax exemption certificale, if
applicable.

BellScuth shall bill AFN on & curtent basis all applizable charges snd craditg,

Peyment of all charges will be the responsibility of AFN, AFN shaf] make FayTIanL
0 EellSouth for all services billed. BellSouth is not responsible for PHEITIIENNE T
recerved by AFN from AFN'S end user. BellSouth will not become invalved in billing
disputcs that may arise becween AFN and its end vser, Pavments made to BellSouth
a3 paymaent on account will be credited wy un accounts receivable master ageount anc
not oo an sod wier's account.

BeliSoutty will render bills eack month on catablished hill days for each of ATN'g
aceoants,

BellSouth wali bill AFN in advance charpes fir all services to be provided during the
ensuing billing period cxcept charges associated with sstvice usage, which will be
balled in arrcars. Charges will be caloulated on an individual end wier account ievel,
including, if applicable, any charge for usage or usage allowances. BellSouth wil]
alsa bili AFN, and AFN will be responsibie for and remit to BeflSouth, all charges
applicable to resold rervices ineluding dut net limited 1o %11 and E511 ¢harees,
telecammunications relay charpes (TRS), and franchize fees,

The paymem will be dus by the oext bill datc (e, same date in the following moenth
ns the bill date and is pavable in immediataly availuble funds. Payrnent is considered
o have been made when received by BellSouth.

I the payment due date falls on 4 Sunday or on a Holiday which iz obeerved on a
Manday, the paviment due date shall be the first non-Holiday day following such
sunday or Heliday. I the paymeat due date falls en a Seterday or ot 2 Holiday which
is ebserved on Tucsday, Wednesday, Thursday, or Friday, the nayment duc date shall
b the last non=Holiday duy preceding suck Saturday or Holiday. 1f payment is not
teceived by the payment due date, » Jats paymcnr penalty, a5 sof forth o section 7.8
following, shall apply.

If AFN requests multiple billing medis or sdditional copies of bills, BeliSouth will
provide these at an appropriate charee to AFN.

Billing [xsputes

Each Party agrees to notify the other Party upoo the discovery of a billing dispute. In
the event of & hilling dispute, the Parties will endeavar o resalve the dispute within
kixly (690} calendar dave of the Bill Date on which such disputed charges appear.
Resolotian of the dispute is expected 1o ocour at the first level of management
resulting in w reeommendation far settlement of the dispute and closure of a specific

Version3@9: | 2 0g
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billing period. [ the issues are not resalved within die 2loticd time freme, the
Following resolution procedare will be ein

if the dispute is not resolved within sixty (60} daws of the Bill Dute, the dispuze will
be escalated 1o the serond level of manegement tor each of the respective Pactics for
resalution. 1f the dispute is not resobved within ningty {90} days of the Bill Date, the
dispute will be escalated to the thind level of mianagement for each of the respective
Partics far resalution

If the dispute is not resalved within one hundred and twenty (1200 dayy af the Bl
Crate, the dispute will be escalared to 1he fourth level of man agement fior each of the
respective Parties for resedution.

If'a Parry dizputes a charge and does nat pay such charge by the pavment due date,
such charges shall be subject 1o late pasment charges 9y set forth in the Late Payeent
Charges provision of this Attachment, [fa Party dispates charges and the dispute is
resalved in favor of such Parry, the other Party shall credit the il o1 the dispating
Party for the amuount of the disputed charges along with any Jate payment charges
assessexd no later than the sccond Bifl Date after the resolution of the dispure.
Accordingly, if a Party disputes eharges and the dispute is resalved in faver of the
oiher Party, the disputing Pacty shali pay the other Parey the amount of the disputed
charges and any assoeiated late payment charges assessed o Later than the secand bil]
payment due date after the resolution of the disputa. BellSouth shall only assess
byterest on previously sssessed late paymnent charges in 4 state where it has quthoricy
pursuant 10 1ts tan ifs.

Upon proaf of tax exempl certificadion from AFN, the total amount bilied s AFN will
nolinglude any tawes due from the end uscr to reflect the tax exemgt certification and
local tax laws. AFK will be salely responsible for the eomputation, tracking,
reparting, and payroent of taves applizable to AF™ s end user.

1 any portion of the payment is reveived by BellSouth after the payment duc date as
set forth preceding, or if any portion of the payment 1s seceived by BeliSauth in funds
thar are not immediately available 10 BellSouth, then a late payvmenr penal ty shall be
due to BellSouth. The Jate payment penalty shall be the portion of the payment nec
received by the payment due data times 4 late factor and will be applied on a per bill
basiz. The late factor shalf be us set forth in Section A2 of the Ceneral Subscriber
Servicey Tariff and Section B2 of the Povare Line Sarvice Tariff, AFN will he
vherged a fee for all returned checks as set focth in Section to A2 ofthe General
Subseriber Services Tailf or in applicable state [aw.

Any switched access charges wesociated with interexchanga camier access to the
resald loral exchange lings wili be billcd by, and due . BellSouth. Mo sdditional
charges are to be assessed 10 AFY

Wersioniiyd; | 23209
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BellScuth will net perform billir © and colfection services for AFIS a5 a resydt of the
exeeution of this Agreoment. A equescs for billing sérvices should be refered to
the appropriate ootity or operatietgl group within BellSauth,

Pursuant 10 47 CFR Section 31,617, BefiSouth witl bill AEN end wer comman Line
charges identical ta the cnd user common ling sharges BellSouth bills its end uscrs.

(n gencral, BellSputh witl riot become invelved i disputes between AFN and AFN's
cnd user customers over resold serviges, 1fa dispute does arise that cannot be settled
without the imvelvoment of Bellouth, AFW shall contact the designated Service
Center fur resolution, BellSouwth will make every offort to assist in the resolution of
the dispute and will wirk with AFN v resolve the matter in as timely a manner as
pewsible. AFN may be required to submit documentacion to substanrigre the &laim,

DHscontinnance of Service
The procedures for discontinuing service to an end user are as fillows:

Where pessible, BellSouth wilt deny service to AFN's end user an behalf of, and at
the request of, AFN, Upon restoration of the end ysers setvice, restoral charges will
apply and will be the responsibility of AFN,

Atthe request of AFN, BedlSouth will discomneet a AFY end user customer.

All roquests by AFN for denial or diseonnection of an end user for noapayment muse
be in writing,

AFM will be made solcly respansible for natifying the end wser of the proposed
disconnection of the service,

BellSouth will continue ta process calls made o the Annoyance Call Center and will
#dlvise AFM when it is determined that annovance calls are originated from one of
thair end users toeations. BetlSauth shall be twdemnifed, defended and held
harmless by AFN andfor the cnd user against any claim, loss or damage arising from
ptosviding chis infurmnation e AFM, It is the responsihiliny of AFN to take the
correbive action necessary with its end vsers who make annoving calls. Failure to do
s will regultin BellSouth's disconbecting the end wsec's service.

BrllSouth may disconnect and resse facilities when the facility is in a degied state and
BzllSouth has received an ander to extablich new service of cransfer of service from un
cnd user or an end user's CLEC ar the sume address setvied by the denicd ET A

The procedures for discomiinuing service 1o AFN are as follows:

Vemin 309 ;] 20209
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BellSouth reserves the rght to suspand af terminate service for nOnpayment oc in the
event of prohibived, unlyaful oe improper use of the facilities ¢r xervice, abusa af the
facilivies. or any other violation or noncompliance by AFW of the rules pnd
regulations of BellSourhs Farifts.

If paymenr of aceount is ot regeived by the bill day in the month after the original
bill day, BellSouth may provide wrilten notice 1o AFN, that addidional applications
fior service will be refused und thar amy pending orders foe yerviee will not be
completed if payment iz nat tecejved by the fifreenth day follewing the date of the
notice. In addition BellSouth may, at the same tire, give thimy days notics o the
person designated by AFN 1o receive notices of nebcomplianee, snd discontinue the
provision of existing services to AFN at any time thercafter.

In the zase o[ such discontinuance, all billed charges, as wel| os applicanle
tetenunabion charges, shali becoms dug.

I¥ BellSouth dees nist discontinue the provisian of the services involved oo the date
specified in the thirty duys notice and ATN's noncompliance continues, noking
wontainad herein shall preclude BeltSoulh's right to discontinue the provizict of the
services to AFNW without further notice.

It payment 3 not received or amangements made for payment by the date given in the
writlen notifieatien, AFN's services will be discontinued. Upob dissontinuanee of
scrvice on a AFN's acenunt, service ta AFN's ond users will be denied. BollSouth
will alen reestablish service at the reguest of the end user or AFN uprt pavment of
the appropnate connection foe and subjeet to BellSoull's normal application
procedures. AFN is solely respunsible for notifying the end user of the praposed
discomnectict of the service,

If within fifteen days afier an end oser's service Bas been denied no ¢ ontact Fas heen
made in reference to restorng service, the =nd wscrs seevice will be discannected.

Line nformation Database (LIDB)

Bell%outh will store in its Line Information Datahase {LIDBY records relatin 2l
service only in the BellSouth region. The LTDE Storage Agreernent is ncluded in this
Attachment ax Exhibit

BellSouth will provide LIDB Storage upon written raguest to AN Acecunt Mana gt
sLaring requested activation dats.
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AL Hosting

The RAD Hosting Agreement is incladed in this Attachment as Exhibit D, Rates foc
BellSouths Centralized Message Digtribution System (CMDS ) arc as sat farth in
Exhihit H af this Artachment.

BetlScuth will provids R AD Hesting upon wrigten request (& iy Account Manager
stdting requested activacion date,

Optional Daily Uzape File (OGDLUFy

The Gpttonal Daily 1sage File (ODUF) Agresment with terms and cenditiong is
inctuded in this Attachment gs Exhibit E. Rates for ODUF arc as set forf in Exhibic
H of this Atachment.

BellSauth will provide Optional Daily Usage File §ODUF) service upon written
request to its Aceount Manager stating reguested activation date.

Enhanced Optional Daily Usage File (EODLT)

The Echanced Optional Bailv Usage File (EODUF) service Agreement willh teoms
and conditions is ingluded in this Attachment as Exhibit F. Raess for EODUF we as
et furth in Exhibit H of this Atrachoment.

BeltSouth will provide Enhanced Oplional Daily Uszge File {EQDUF) scrvice upon
WTitten requeast W its Account Manager staring requested activation date.

Calling Name Delivery (CM A M) Database Service

Calling Name Delivery {CNAM) Database Service A greement 1s included i this
Artachment as Exhibit & Rates for CNAM arc as set forth in Exbibit H of this
Attaclunae.

BellSouth will provide Calling ame Delivery (CMAM} Database service upan
written tequest to its Accaunt Manager stating requested 2ctivation date,

WorsiondQRR ) 2T
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wes wvallable for purchase by AFN for the purposes of
lable ar the fallowing discount off of the retuil Tate.

. STATE RESIDENCE |, BUSINESS C5 A5+
ALABAMA 16.1% 16.3%
FLORIDA X1.83% [6.81%
GEORGLA 203% 17.3%
KENTUCKY 167040 13,54% ,
LOUISTANA 20,724, 20.72% 8.0 %
. MISSISSTPFI L3, T5% 15.73% ) .
| NORTH CARQTLINA Z1, 5% 17.6%
SOUTH CAROIINA 14.8% 14.8% B985
TENNESSEE*Y 604 160 i .

Whin a CLEC provides Resale service in a cross boundary area raress that are parl of the
local serving arca of another statc's exchange) the rates, regulations and discouncs far the

tarithing state will apply. Billing will be from the sepving stase.

In Tennessoe, it a CLEC provides its own operater services and d irectory services, the

dizeount shall be 21,56%. CLEC must provide writlen notification 1o BellSouth within 30

days prier te providing its own o

higher discount rate of 21, $6%.

perator services and directory setvices o quality For the

*r* Lnless noted in chis column, the disecunt for Business will be the applicable discount rars

for CSAs.
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OPERATIONAL SUPPORT SYSTEMS {0558) RATES

Bell5outh has developed and mada available the fatlewing mechanized sysiems by which AFY
may submit LSHEs electronicn] by,

LENS
LI
EDI-PC
TAG

Local Exchange Navigation System

tlectronic Data Intorfar =

Electropiy Data Interface - Personal Compurer
Telecommunications Access Galeway

LSRe submitfed by rmeuns of one af these interastive interfaces will mour an 0% electronic
redering charge es specified in the Table below. An individual L3R will be ideniified for hilling
putpases by ies Purchase Crder Number (PO SRS submitied by means other than one of
these inleractive interfaces {mail, fax, couder, ete.) will ineur a manyal order charge as wpocifiad

n the table below:

OPERATIONAL Electronic Manual
SLPPORT Fer LSR received from the Per LS R received from the
SYSTEMS (055) CLEC by ane of the 0155 CLEC by means other than one
RATES Interactive Interfaces of the D88 Interactive
_ ' Interfaces
058 L5R Charge £3.50 15,99
s SOMEC SOMAN

Mate: In addition to the 0SS churges, applicable discounted service order and refared discowtad

chargae apply per the tan ff.
Deniul Restoral 385 Charpe

In the event AFN provides a list of customers 1o be denied and restored, cather than an L3R, each
[ncetion on the list will require a separate PON and, therefore will be hilled as one LSR per

loeaticn.

Cancellatipn 183 Charge

AFI will incur an O8S charge for an sccepted LS that is lafer canceled by AFN.

Mole Supplements or clarifivations to a presioushy billed LSR will not incur anoter 055

charge.

Threshold Bifling Plag
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The Purties agree that AFN will incur the mechanized rate for alf LS. bath mechanized and

manual, :f the percentage of mechanized LSRs 1o total LSRs meets nr excecds the threstinld
pereentages shown below:

Yeur Fatio: Mechanized Toral LSRs
1509 pliL
2000 Bi¥g
2001 P

The threshold plan will be discontinwed in 2002,

BellSaulh will rack the total LSR volume for esch CLEC far aach quarter. Al the cnd of that
time period. 2 Fercent Electronic LSR valeulation will be made for that quarter based pn the LSE
daex tracked in the LCSC. [ this percentage exceeds the threshoid volume, all of that C1ECs
fatire manual LSRs will be billed at the mechanived LS8R rate, To allow tme for abrlaining and
analyzing the data and updating the billing svatem, chis hilling change will take place onthe first
day 6 he secord month following the end of the quarter (=g, May 1 for LQ, Aup 1 for 200, etc.)
Thera will be no adjustments to the amownt bilted tor proviousty billed LSRs.

Yers.ondipdw | 22205
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EXCLUSLONS AND LIMITATIONS
DN SERVICES AVAILABLE FOR RESALE
Trpe of Service ; AL . ! EL _ Ga T'_ﬁ_ RE
Peeale’) Tavcent? | Resele” "Driscount? | Resale?  Dicounr? | Resale’ Discoun Poerale? Taecomor!
1. [rrandfashercd Sereices g Ytoi s Ty Ter Yeg Y Yes o o Yes ) e
iodoe 1) ,
1. WCartrav) Semeice ¥ oy Yes Y ¢ ey Yo Yec Yex Yy Vs
Armancerichrs .
3. Promocioge - 90 ex s Tes Yoom e e e ' Yes Yo Yeu |
Carsd™eic 21 ' ) :
b |Pearmsalions - = 90 Tlays - (1] oS o Tes Mo Mo 5 Trs T
(More I3 ' :
5 Ll link Do Sepcices Tes T, bLE e Yy Yes  CNeoled ] Ward o e b e
A | 1ES L Sepeiges ¥ e Y os ey Yo, e e, Yex e Ne | M
T, M) Rarvice Yas Yeo | Yes Yy o5 ki Mo ho [l L33 o
PR (ACWah™ Svc (See Nole | ves | Yes Yes o Yes | Yes ' Yee | Vo | ver | Yo [ Yee
G
5. MemarealIT Serviee Yes M ey ST Tes Ne: s T Yeg o
L. | Mol Sercices Yec ~n Yes i e T Y5 b Yer &
I Federsl Subseriber Tine Yis Tou Tes ey s W . Yes Moo . Yes Mo
L harges 1
J2. [mon-Resariapg Charges AT T o e g e Yec e, e Ve Yer
|3, 'ExE User Ling C harge - ey Mo 7| e o g Mo i Mo Y, o
MNumber Portakilioy ] o . _
L4, Publi; Tetephone Access Tes Yo FE s Tes Yos | Wes Tt Yo Yzs
Service (BTAS) | |
W% NE i SC TR
Trpe of Servipe [Focaale 2| Duscoun ' Begale? |Discourt! Resale?| Trsroun? | Rezale? Discount
'l
2 - [frumilfathered Services Yes 1 WS Ly i, L s Yo Yes
C o EMaie ] .
L Woomiact Service Yeon ) Yes ¥ s Yo Yot Yoy Yer e
! lATranzcments
| 3. IPromctions - = e ey hY- Yayg Yag it ey e Mol .
Davsiholz 2p :
A0 Pamotiens - < 90 Diaye Teg M Yet S Youg Lim Mg o
(I aale Z) ]
S5 |Lifelisc-Lank Lp Serizes ey N s e Yeq Yy s Yoy Yk
A (FLCES L] Service Yy Yug Y Yer Yes | Yo iy Y
7MY Serices ey ez Y= 0 el v Ie- e =
CH | ACWaEh T Apc CemMuam Yew g Yy e Yoo [ Yes s FE=
3 demonreCul|® Sepeics ] e (el ey HNeoo | Yes Wa Y T M
1. uisile Serviges i P Vi Moo 3 Ves No 1 e e
Vi, |tedersl Subserdber Line R Mp Yes M ey Mo Tux i
L hargay ' !
12 Womelecuming Charges - Yes W e ey Yed s Yeh [l
13 Eniller Line £ harpy - 1 Yes _ B o his Ter M Yeai S
L Mumper Ponahiiry | | i
Wi ey o 20y
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4. IPutIiu Telephnne Acces es ' Yy | Y5 Tec | e Mo Yes . Yes
Henaae iPTAL) [ ' I |
Applicuble Xotes:
:. Grandfathered servieey can be rezald only to existing subscribess of the arandfathered servrce.
= Where available for resale, promations will he made avaiabile oniy 1o end wsers wha would have qualsfied for -he promocice Gud 1L
biees presided by Bellfogdh directly.
3 1o Lennessee, lang-term promatioas {offered far more than nimety 900 day< may be nBEmned a2 ohe of 1he tollowing rates:
8] the stared el nile. ‘ess che wlalesyle giseoune
tbl the pramotional race the promeotional mis offered by BellSouth will not he discounicd futher by e whol=szle dvseount rec:)
4. Lifellae’Link Up sexvices may be offered cnly to those suesenibers who meet the 2riteria that Belldnuiq cerenly applies to
subseribers of these senvices 24 vt Furth 0 Seation: A3 and 44 of 1he BeliSouch Cienerdl Subscereiber Services TarifF,
& Bere of BeflYouth s incal axchange and wil 12fer emmunizanons serozes are n gvaiiable in cergin central cifees and By,
fAdWarch™ Sorvice is lanfed 22 BellSouch® AN ¥ irmwg] Mumser o)l Thegal Service



M

Atmchmen |
Page
EXNIETC

LINE INFORMATION DATA BASE {(LIDR)
STORAGE AGREEMENT

SCOPE

This Agreement sets farth |be teres and conditions pursuant w which BellSouth
agrecs 1o stare in itz LiDB certain information at the request of AFN and pursuant to
which BellSaurh, ity LIDE customer: and AFN shall have access to su=h infommation.
AFN understands that Bel[South provides access to information in i LIDE @ varkous
telecommunications scrvice providers pursuant w applicable tariffs and agrecs that
wifarmation stored at the request of AFN, pursuane ta this Agreemenl, shall be
available 1o those telecommunications service providers, The terms and condifons
confained in the attached Addendumes) are herehy made a part of this Agrecmenc as i
fully incorporated heraim.

L1123 15 accessed for the fullewing purposes:;
L. Billed Number Screening

2. Calling Card Validation

3. Fraud Contral

BellSouth will provide seven days per wask, 24-haury per day. fraud monitaring oo
Calling Cards, Ei!l—lﬂ—third and collecr calls mads 10 numbers in B=NSepih's LIDE.
provided thit such informanon s included in the LIDE query. BeilSouth will
extablish fravd alert theeshalds and will notify AFN of fraud alerts so that ATN may
take action it deems appropriate. AFN understynds and agrees BellSauth will
admimnister all data stored in the LIDB, including the data provided by AFN pursuan
to this A greement, in the same marnet as BellSewh's data for BellSouth's &nd user
custamiers, BellSouth shall not be responsible wo A¥N for any Tost revenue which
ray Tesult fram BeliSauth's adminisoation of the LIDE pursuant to its asiablished
practices and procedures as thew exist and s 1hey may be changad by BellSauth in its
sole discretion from time to time.

AFN understands that BellSuuth currencly Bas in effeet numerous belling asd
sallection agreaments with various interenchange carricrs and billing clearing houses,
AFM further undersiands that these billing and collection customers of BellSouth
query BellSouth’s 1IDB 4 determing whether to accept vadous billing options Irom
etid users. Additionally, AFN understands that presently BellSouth has ne method o
differentiate between BellSouth's ewn hilling and line daca in che LIDE gand sack data
which il incledes o the LIDB an AFN's behalf pursuant o this Apreement.
Therafore, unril such time g5 BellSouth can ensd does implement in i TR and it
supparting systems the means 1o differennate AFN's data foom BellSouth's daza and
the Parties wo chis Agreemnent cxecyute appropriate amendmeonts beteto, the lollgwing
tenns and comditiane shall apply;

Ty At Tl ]
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AFN agrees that it will accepl respansibility for telecormunications servizes billed
by BellSauth for its billing and collectinn customers for AFNs end user aceounts
which are resident tn L.TDB pursuaot to this Apreement AFW authorices BellSauth to
place such charges on AFN's bill from BellSouth and agrees that it shall pay alt such
charges, Charges for which ATN hereby takes responsibility include, buc are hos
limied wo, collect and (bird oumber calls.

Charges for such scrvices shall appear on 2 separate BellSouth bil? page idemified
wilk the name of the entity for which BeliSouth is billing the churge,

AFN shall bave the respronsibilicy wo render 4 billing staternent to i end wsers for
Ibese charges. but AFN's ohligativn to pay BellSputh for the churges billed shall be
independent of whether AFIV 15 able or nor to collect from AFN's end users,

BellSouth shall net beceme invalved in any digputes between AFN and 1he cotiies
fur which BellSourh performs billing and cullection. BellSouth will not issce
adjustrnents for charges Wilteal vn behalf of an entity to AFN. 1t shall be the
respensibility of AFN and the athar entity to negatiste and arrunge for any apprepnat
Hd] ustments.

TERM

This Agreement will be effective asof __ . and will zontinue in cffecr for
one vear, and thereafter may be conrinued uktil rerminated by cither Party gpon Wnicty
{30} duys written notice 10 the ather Party,

FEES FORSERYICE AND TAXES .

AT will not be charged a fee tor storage services provided by Bell%outh to AFN, as
described in Section I of this A greement.

Sales, use and all other taves (excluding raxes on BellSauth's incume) dotcrmuined by
EcllSouth or any taxing suthority to be due 1o any federal, state or local taxing
jurisdiviion with respact ta the provision of the gemiaze nat ferth hersin will be pasd by
AR AFN shall bave the right to have BellSouth sontest with the imposing
Junsdiciion. at AFN"s expensy, any such txes that AFY deems are improperly Javied.

[INDEMMNIFICATION

Ti the exient not prohibited by law, each Party will mdemnifir the othar and hold the
other karmless agains: any loss, cast, ciaim, injury, ot liabiliey relatiog Lo ot arizing

wersior 2113000
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EXiIBIT

olt of negligence or willful misconduet b the indemnifying Party or et agents op
CLRITALGS &1 Connection with the icdemnifying Party’s provision vl scrvices,
provided, howewver, that amy indaemnity for any loss, cast, claim, iniwey or liahii
&nsing van of or relating ta ermors or amissions in the provision of services undes this
Agreement shall be limited as otherwise specified in this Agresoent. The
indemnifiing Party under this Section agres te defend ary suit brought azaing the
other Party for any sueh loss, cost, elaim, injury or lizbility, The tindemaificd Parcs
agress Lo notify the alher Party gromptly, in writing, of any written claims, lawswits,
or demands tor which the other Party is responzible under this Section and 1o
CODPETALe i evely reaomahle way t facilitate defense ar settlement of claims. The
indernnifying Party shall not be lishle ubder this Saction for settement by the
indemnified Party of any olgim. tawsuis, or demand unless the defenss uf the claien,
lawsuit, or demand bas been tendered o it in writitng and the mdemnifying Farty has
unressonably failed (o assume such defense.

LIMITATION OF LIABILITY

Meither Party shall be tianle to the other Pary for ary lost profits or revenues ar for
any inuirget, incidental or consaquential damapges incurrad by the other Fary arising
from this & greemont or the services perfirmed or not perturmed bersunder, resardless
¢ the zause of such Joss or damage,

MISCELLANEOLS

It is underseood and agreed to by the Pacties that BeltSauth muy provide similar
services o nter Companies.

All terms, eonditions and aperativns under this Agreement shall be performed in
aceardunce with, and subjeet to, all applicable logal, stats or federal Jegal and
reguiatory cariffs, rulings, and other requirements of the federal courts, the 1. S,
Drepartment of Mustice and state snd foderal regulatory agencies. Nothing in this
Agreement shall be censtrued to cause 2her Party to viclate any such legal ar
regalatory requirement and gither Party's obligation ta perform shall he subjeet o all
such requiremonts.

AFN agraes to submit to BellSouth all sdvertising, sales promation, press celeases,
and wiher publicity marters relating ta this Agresment whercin BellSouth's porporate
o7 trade paroes, logos, trademurks or service marks or those of BellSouth's affiliawed
campanies are mentirned of languegge from which the connection af said names o
trademarks therewith may be inferred ar implicd; and AFN firther BETEES NOt
publisk or use advertising, sales promotions, press cefesses, or publisity matters
withour BellSguib’s pror writter approval,

This Agreement constitutes the antire 4 preement between AFN and BeliSouth which
supersedes all peior Apreements or conrearts, aral pr wTitten PEpresenLLAens,

Wargon UG T 0y



Wyrsian gL

Atackrment 1
Page 24
EXILBIT

starernenly, megaiations, understandings, preposals ynd undertakings with Fospect
the subject matter bereat,

Except as expressly provided in this Agreament, tt'any part of this Agreement is held
Lrcenstried o be nvalid or unenforceable, the validity of any othee Section of this
Agresment shall remain o fill foree and eftect to the extant permissible g
apprapriae in fumheranee of the intent of this Agrecment.

Meither Party shall be held liable fir any dolay o Failure periormance of any pert of
this Agreerent for any cause bewvond its control and without it fault ar neglivence,
suzh as acts of God, acts of civie ar military authariry. ZOVETIRCL regulatinms,
embargoes, epidernics, war, 1eITo0ist acty, riots, inUrrEctions, fires, explasions,
exrthyiakes, nuclear accidents, floods, strikes, power blackeuts, voleanic action, other
majar environmental disturbances, wnusually severs weather conditionsy, inability ta
seeure praducts or services of other petsons er transportation fac [thes, or agts ar
OMissions ot transpartation common careiers,

This Agreemnenr shall e deemed o be 2 contrast made under the Laws of the State of

tieungia, and the construction, interprotation and performance of this A ireement and
atl transuetions hersunder shalt be governed by the domestic law of such Siate.,

2
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RESALE ARDENDIUM
TO LINE INFORMATION DATA BASE (LIDE)
STORAGE AGREEXIENT

This is a Resale Addendum to the Line Informatiot Data Base Storape Agreement dated

199 | betwgen BellScuth Telecommunicatians, Ing.

{“‘Bcl]Saut]F’L and AFN {MAFN™, effective the Jday of ) Jlae

[l

GENERAL

This Addendum sets forth the termy and conditwons foe AFN s provision of billing
number information w BellSouth for inclusion in BeltSouth's LIB. B:llSouth will
store in its LIDEB the billing number information provided by AFN, and Bell3auth
wil] provide respanses 1 2n-lne, cali-tw-call gueries o this information, for purposes
specified in Section LB, af the Agreement.

NEFINITLIONS

Billing number - a huenber wsed by BellSouth for the purpose of identifving =o
accont diable fior charges. This number may be a ling or a gpzcial hilling oumber.

Line rwrmker - g ten digit numker assigned by BeilSouth thar identifies a telephanc
fine gssociated with a resold local exchange servize. or with a RPWP wrranpement.

Special billing nomber - a ten digit hurrber that identifies a billing ascounc
established by BellSouth ip connection with a resold local exchange sepvice or with a
SPN P arvangerment.

Calling Card namber - a killing number plus PIN number assigned by BellSouth,

PIN number - a Foure digit scourity code assigned by BellSeuth which iz added o a
kilitng munbet to comypaese a fourteen digit calling card oumber,

Tell billing exceprion indicatoe - ggsociated with a hilling number to indizate that il is
comnsidercd invalid for bidlipg of collect calls or1kird number calls ur both. by the
AFM.

Bilted Wumber Screening - reters o the activity of deremining whather a toll billicg
exception indicator is presenr far o particular billing number,

Weren 1012 g 3
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Calling Card Validation - refery to the activity of determining whether a prrsicular
calling card nember exists as stated or otherwise provided by e paller,

Billwg numnber infermation - infermation about billing mumber or Calling Card
number as assigned by BellSouth and toll billing exgeption indicator provided 1o
BeltSauth by the AFN.

RESPONEIBILITIES OF PARTIES

BellSouth wiliinelude billing number information associated with resold exchange
lines ar SFNP arangerents i its LIDB. The AFN will request amw tall illing
¢xceptions viathe Local Senvice Request 1 LSR} form vsed to seder resold exchiange
limes, or the SENE servics reyuest form used to order SPNP BTROECONENTS.

Undear narmal cperating conditions, BellSomah shall include the billing hember
intormatton in ity LIDE upan completion of the service order estublishing either the
rasold hoval cxchange service or the SPNP amangement, provided that EellSouth shall
not be held responsibie for any detasy or failure in performance to the axtatt such
delay or failure is cyuved by circomstenzes ar conditionz beyend BeliSauth's
reasonable control. BellSeuth will store in its LIDE an unlimited velume of the
working telephone numbers yszociated with either the resold Towal exchange lines or
the SENP arrangements. For resold loeal exchange lines or for SPNFP amsngements,
Bell5auth will issue ling-based calling cards only in the ramz af AFN. BellSouth
will not issue line-based calling cards in the name of AFN's wdividual end wsers. Tn
lhe event that AFN wants to include ¢alling card numbers assiened by the AFN in the
BellSuib LIDE, a separats agrcoment i5 tegquired.

Beil3outh will provvide responses m on-line, cail-by-call queries to tie stored
mztmation for the specitiz purpuses iisted in the next paragraph.

BeltSnuth is authorized to we the billing number informarion W perform the
Eerlowing funetions for anthorized wsers on an on-line basis,

Validate a 14 digit Calting Card number whers the first 10 digits are & line numBer ur
special balling numher assigned by GellSouth, and where the last four digils (BTN} ars
a secutsty code assigned by BellScuth.

Derermine whether the AFN hac idantified the billing number sy one which shewld
niit he hilled for eollect or chicd number calls, or both.

L WIREINL T
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BAD Hosting

RAL Hosting, Calling Card and Third Mumber Setc|ement Syslem (CATS) and Nen-
Imercompany Settlement System (NICS) services provided to AFN by BellSouth will
be in accordance with the methods and practices reguianly adopted and gpplied by
ReliSouth to its pwo operations during the term of this Agreement, including such
revisions ss may be made from time to time hy BellSaurh,

AFN shall furnish all relevant information reguired b BellSeuth for the provision af
A0 Hosting, CATS and KICS,

Applicable compensation armeunts will Be hilled by BellSouth te AFM o0 1 mon:hle
hasic in arrears. Amounts dus from sne Party 2 the ocher (excluding sdjustmentsy are
payable within thirry {303 days of receipt of the hi lling staterment,

AFN st have its own unique RAD code. Reguests for estublishment of Far atars
where BellSouth is the selected Centealised Message Disrribution Syetan (CMDS]
interfuing host, require written notification from AFN to the BellScuth RAL Hesting
coordinator at leser zight {8) weeks prior w the proposed effective date, The aTpposcd
¢[feciive date will be mutually agreed upon berween the Parties with eonsideration
Eiven to time necessary for the completion of requircd Teleondia (formerly BellCore}
funcuons. BellSouth will request the assignment of an RAQ zode from its connectio g
contractor, curremtdy Telcordia (formerly BellCorc), on hehalf of AFNY und will
coordinaie all associaled conversion activiics.

Bellfouth will receive mossapes from AFN thay are 1o be provessed by BellSauth,
another LEC or CLEC in lhe BellSouth cegion or 2 LEC watside the BellSuuih region.

BellSouth will perforn invoice sequence checking, standand EMI faernat editicg, and
halpoeing of message data with the BV trailer record counls on all data recyived
frony AFN,

All data reveived from AFN that is 1o he processed vr billed by apother 1.FC or CLEC
within the BetlSouth region will be distributed to thet LEC oe CLEC in ascoedancs
with the agreement(s) which may be in ellect between BellScuth and the invalved
LREC or CLEC,

All data reccived from AFN that is to be placed on the CMDE nemwork for
distrittion outside the BellSeuth cepion will de handled in accordance with the
agreement(sh which may be in cffect helwess BellSouth and jts cotmecting contractor
{eurrently Teleordia { fonnely BeliCatre)).
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BellSowh will receive messages feorn the OMDS nerwork 1hat are destined to be
processed by AFN and will ferward them ta AFN on 2 daily basis.

Tramsmission of message data between BellSowth apd  AFN will be via
CONMECT  Direst,

AL mesgages and related daca exchanged between BellSouwth and AFN will be
formatred in accordance with accepted mdustry stundards for EMT farmaned racards
and packed berweon appeopriate EMI header and trailer revords, also in ascordance
with accepted industry standards.

AFN will ensare that the recorded messuge detail necessary w reercate files pravided
to BellSouth will be mauintained for back-up purposes for 2 period of three (39
calendar munths beyvend the eelalesl message dates.

should il become nocessary tor AFN to zend daca to BallSouth mora than sixty (80
davs past the message date(s). AFN will notify BellSouth in advanoe of the
tratsrission of the daa.  [f thers will be impacts oulside the BellSouth cegion.
BellZouth will work with its comnecting ¢ontmetor and AFN o nolify all affected
Pacties.

[n the ¢vent thar dara 1o be vychanged batween the two Parties should besome lost or
destenyed, both Parties will work wogether 1o determine the source of the nroblem.
Oncc the cause of the problem has heen juintly determined and the responsible Party
(BellSouth or AFN) identiled and agraed to, the sompany responaible bir cocating the
data [BeliSauth or AFN} will make every cffort to have the affected daca restored and
reiransmitted. [ the dat canmat be retrieved, the responsible Pacty will be liable o
tire olher Party for any resulting lost revenue. Lost revenue may be a combination of
revenues that could not be billed to the end users and assceipted 2cccss revenues.
Both Parties will wark together ro estimata the revenuc amoeunt based upen historical
daia through g method memally agreed upon. The resubling cstimated cevenue foss
will be paid by the responsible Pacy e the other Party within three (3) calendar
months of the date of problem resolution, or as mutuaily apreed ppon by the Parties.

Should ar crror be detscted by the EM] forrmat edits performed by RellSouth oo data
recarved from AFN, the endes pack containing the aftfected data will not he processed
hy Bell$outh. BellSauth will notify AFW of the cror condition, AFN will comrect the
aeroesd and will resend the entire pack to Bel!Sauth for processing. [o the event that
an out-of-sequence condition occurs on subscquent packs, AFY will resend these
pucks to BellSouth after the pack contaming the cmor has been successfulle
tepracessed by BellSouth,
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In assaciation with messape distribution service, BallSouth will provide AFN with
associated intercompany scttleiments reparts (CATS and WNICE) as appropiate.

In no casc shall either Farty be lishle w the other far any dicecs vr consequential
damayes ingumed as a result of the obligations sef out in this agreement.

BAQ Compensation

Rules for messaps distribution servize provided by BllSouth for AFN are as sor forth
inn Exhibit A o this Armachment.

Rares for data transmission asscciated with messaee distribution service are oy sel
forth in Exhibit A ta this Arlachment .

Drata airewits (private line or dial=up) will be requited between BellSouth and AFN for
the purpose of data ttansmission, Where a dedicated line 15 reguired, AFN witl ba
responsible for ordering the civcuat, oversesing 3y inatallation and coordinating the
wnstallation with BellSouth, AFN will alao be resporesible {or any charees asaoctated
with this line. Equipment caguired on the Be:dlSouth 2nd to atiach the line w the
mamframe compritter and to transmit successfully ongoing will be negedated an a case
by zase hasis. Where a dial-up fagility is nequared, dial ciccuits will be jnstalled in the
BellBouth daw center by BellSouth and the associsted charges assessed 1o AFN,
Additionally, all massage ol charzes associated with the wse of the deal ciccuir by
AN will be the responsibilicy of AFN. Associated cquipinent on the BeflSowth cnd,
including a mademn. will be nepotiated on & cage by sase hasis boetween the Parties.

All equipment, incloding modems and software, that is required on die AFN end fisr
the purposc of data wansmission will be the reepotaibility of AFN.

Intercompary Setilements Messapes

Thiz Section addresses the settlernent of revenues associatesl with waffic orpicated
from or billed by AFN as a faciliies based provider of local exchange
telecommumications services outside the Bell%outh region. Ooly traffie that vriginates
in pog Bell aperating terrivary and bills 1n another Ball aperatiog temtory is ineinded.
[raffic that originaees and bills within the same Bell operating terricery will be wetlled
o A local basis botween AFN and the involved companylies], unless that company s
particlpating in NECS,

Both waftiz thar erigivates cutside the BellSouth regson by AFN and is ailled within
the BellSouth region, und traffic thar ariginales within the BellSaurth region and is
illed cursise the BellSouth region by AFK, 5 covared By thiy Agreement (CATS)
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Alsge covered 35 traffie that cither is eoginared by or billed by AFM. involves a
company other than AFN, qualifies for inclusion in the CATS setrlemnent, and i oot
originated or billed withio the BeliSouth eegion [ NICSY,

Lnee AFN 1z opersting within the BellSouth termitory, revenues associated with calls
originated and Billed within the BellSouth region will be setled wig Telcordia
(formerly BellCorc) s, its successor or assipn, MICS system,

Bell5eoth will receive the manthly NICS reports frem Teleordia {formnzcly Beillorg),
its sucocessor or assign, on bohalf of AFN, BellSouth witl distribute copies of these
reports to AFMN em e monthly basis.

BellSouth will tecsive the monthly Calling Card and Toind Mumber Scttlemont
Svstem {CATE} reports feom Telcordia {formerly BellCore), its successor or assigh,
on benalf of AFY. BellSouth will distobute copies of thess seports to AFN on &
mctth by bases.

Bel1Sauth will collect the tevenus eaned by AFN [rom the Bell vperaling vompeny in
whoge territory the messages are bhilled (CATS), less a per message billing and
sallection fee ol five vents (RRDS), on behall’ of AFN,  BellSouth will remit the
revenus billed by AFN to the Bell operating company in whose territory the messages
ooginated, fess g por message billing and codlection fee of fve cents {50.05), on
behalf oh AFN. These two amaunts witll b nected together by Bellhouth and the
reswlting charge or eredit ssued 10 AFM vin a8 moeohly Camier Aceess Biulling Svstem
(CABS) miscellaneous bill.

Bellsouth will callect the evenue earned by ATN withio Lhe BellSauth temitorny frem
anather CLEC also within the BellSouth territory (NICS) where the messages ave
Balled, bess o per messae bulling sod collection fee of five centz (S0.03), oo behalf of
AFMN. BellSouth will remi the revenue billad by AFN within the BellSauth cegion to
the CLEC also within the BellSouth region, where the messases ooginatad, less a per
tascage billing and collaction fes of five conls (3005 These twe smounts will be
netted together by BellSauth and the resulting charge or credit issued o AFN via g
manthly Carrier Access Billing Systers {CABS) miscellanenus hill

Bellsouth and AFN agree that momlhly retted ameunts of less than fitty dollars
{550,000 wall net be sertied,
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Optional Daily Ceage File

L. Upon written tequest from AFN, BellSowh will provide the Opriona] Daily Usape
File [ODUF) service to AFN pursuant to the terms and conditions set torh in this
Tertico.

z, ATN shiall furnish all relevant infermation requived by BellSouth for the provision of

the Optional Daily Lisage File.

L The Opticoal Daily Uasape Feed widl contain billahle messages that were carricd oves
the BellSouth Nerwork and processed in Lhe BellZouth Billing Syetar, bul billed to =
AF T customer.

Chargzs for delivery of the Optional Daily Usage File will appear oo AFNE™ maonthly
bills, The charges are as set forth in Exhibit A to this Ataclunan:,

4, The Optional Daily Usape Feed will contain both rated ard onrated messapes, Al
nessages will be in the standard Alliance for Telecammunivations Industne Selutions
(ATIS) EBI pecoed farmat.

3 nlessages thal etwor in AFN's billing systen will be the cesponsibility of AFMNL T,
however, AFN shauld engpunter significant volunies of errored messages that prevent
processing by AFN within its svstems, Bel15outh wifl waork with the e deteemine 1he
soutce af the erroms and the sppreprate resolution.

fo. The tollowing spesifications shall apphr to the Optional Daily Usage Frod.
Al [sage To Be Transmirted
f.l.d The following massages reconded by Beil™ soth will be transmirted 1o AFN:

- Messoge recarding (ot per use/per activation type services (sxamples: Throe Way
Calling, Verify, Interrupc, Call Retun, TTC.)

- Measured hillable Local

- Durectory Assislange messages
= InralATA Toll

= WATS & 500 Servipe

- Nil

Infarmation Strvice Provider Messages
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- Opertor Services Messages
- Opemtor Services Message Attempled Calls (TNE only)
- CrodivCance] Records

Usape for Woiace Mail Message Service

Ruted Invallects {originated in BellSouth and lrom other companies) can alsa be on
Onptichal Daily Usege File, Rated Tncollacts will he intermingled with BellSouth
reeorded rated and weraced usage. Buted Incollects will not be packed sepanately.

B2llSouth will perform duplicate record checks oo records processed to Oprional
Dhaily Usage File. Ay duplicite messages detected will te dleleted und not sent to
AFM.

Ire the cvent that AFN datects a duplicale on Optional Daily Usage File thew receive
feorn BellSouth, AFN will drop the duplicate message (AFN will not retuem the
duplicate to BeltSouti).

Phwsical File Characeristizs

The Optinnal Daily Lisage File will be distributed to AFN vig an agreed medium with
CONNECT Ivrect being the prelemed transport method.  The Daily Tlsage Feed will
be o variable block Formar (2476) with an LRECL of 2472, The data on the Daily
LUzage Feed will be in a ngn-compacted EMI formar {175 byte fommat plus modudes).
[t will ber created on a daily basis {Monday through Foday cxeepr helidays). Details
such as dataset name and delivery schedule wall be addressed during negotiations of
the distribution medioe. There will be 2 maximum of onc dataset pes workday per
DTN, :

Crata circuits {privare ling or dial-upy may be required beteeen BeliSouth and AFN
lor the purpose of data transmission, Where a dedicated liva is eequired, AFN wall be
responsible for ordening the cimpwit, overseeing its installation and coordinating the
installation with BellSouth, AFN wilk alza be responsihle for any charges associated
with this lme. Equepment requiced on the BellSouth end to attach the line 1o the
mainframe computer and o transmie succeastully ongoing will be negetiated on a case
by case basis. Where a dial-up facility i= reguited, dial ciregit will be installed in the
Bellsourh oats center by BellSouth und the sssociated charges assessed to AFN.
Addinonally, all rmessage tool charges associated with the wse of the dial circult by
AFN will be the respoosibility of AFN. Associated equiprment on the BellSouth enid.
including @ modem, will be negotigted on a case by case basis between the pattiss.
Al syuipment, inzluding medems and software, that i required on AFN end for the
purpose of datz ransmission will be the responsikility of AFN.
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Packine Specificazions

A pack will vontwin a2 minimum ot ene message reeord or 2 mEemum el 99,99
tiessaze records plus a pack header record amd 2 pack trailer roccard.  Ope
transmissicn can contaln 4 maxinum of 99 packs and a minimum of one pack.

The OCK, From RAD, and Invoice NMumber will control the invoice sequencing, The
From RAQ will be used to idencify to AFN which BellSouth RAQ that is sending the
reessage.  DeflJouth and AFN will use the involce sequencing -to comtmd daca
exchange. BellScuth will be notified of sequence Jailures dentificd bv AFN and
resend the data as eppropnate. .

THE DATA WILL BE FACKED LSING ATIS EMI RECORDS.

Fack Rejection

AFN will notify BellSouth within one business duv of rojected packs {(via the
enutudlly agreed medium) Packs could be rejected because of pack sequencing
discrepancies or a ctitizat edic failure oo the Pack Header or Pack Traiter records (1.e
vul-pfhalapee condition on grand totals, invalid data populateds.  Standard ATIS
EMi Ermor Codes will be used. AFN will nal be reguired w rem the acual rejectad
data W BellSouth, Rejected packs will be cotrected and cetmnsmitted to AFN by
Bellsouth.

AFIN will send onc confirmation record per pack thel s received from BellSouth.
This confirmation reécord will indizate AFN receivad the pack and the acceptunee or
rejection of the pack.  Pack Status Code(s) will be populated nsing standard ATIS
EM]I ermor codes for packs that were rejected by AFN for reasons stated in the sbave
Rertan.

Testing

U'pon request from AFM, BellSouth shall send test files o AFM for the Opteonal Daily
L'sage File. The parties agrec to review and discuss the fite's content andier format.
For testing of vsage results, BellSauth shell request thay AFN set up 2 praduction
{LIVE) file. The live test may consist of AFN’s emplovees muking fest sulls for the
tvpes of sarvices AFN requesls on the Optiooal Daily Usage File. These test calls are
logged by AFN. and the logs are pravided 10 BellSauth, These fogs will be used 14
venty the files. Testing will be completed within 30 calendar days fram 1he date o
which the ipitial tost file waz sent.

Yo, 0] T
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Enhanced Optional Dailv Lsage File

Upon written reguest Trom AFN, BellSowh will provide the Tnhanced Optional Daily
Usage Tile {ECDUF p senice to ATN pursuant o the terms and conditions set foarth i
this section, ECDUT will only be senl Lo existing QDUF subseribers whis regucs! the
FOTLF optaan.

The AFN shall furnigh all selevant information required by BellScuth for the
peovisaan of the Enhanced Optienar Dasly Usage Fulse.

The Enhanced Optional Daily Usage File (EODUF) will provide usags daca for local
calls priginating from rezeld Flat Rale Business and Residential Lines.

Charges far delivery of the Enbanced Optional Daily Usage File will appear on
AFNs' monthhy bills. The charges are as set forth in Exbabat A e this Avschment.

Afl messapes will e in the standard Alliance for Telocommunications indestry
Solutions (ATES) EMI record tormat.

“leszapes that emror o the billing system of AFM will be the responsibility ol AR
. hawever, AFM shoold eocounter significant volomes of enored messages that
prevent processing by AFN within its systems, BellSouth will work with AFN o
determine the soarce of the ertors and the appropoate reselution.

The tollewing specificancens shall apply to she Opticnal Daily Usuws Freed.

Lisaez To Be Transmitted

The following messages recordad by Bellsouth witl be transmitted to AFN:

Customer usage data for flar rated local call erigmanng fron AFN's ood wscr lines
¢1FB or IFR). The LODUF record far flat rale messages will e lode:

Drats of Call

From Humber

Fa Mumber

Connect Teme
Conversaticn Time
dethod of Recording
From BRAC

Fule Class

Messape Twpe
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Billing Indicators
Bill 10 Fumber

RellSeuch will pecform duplicaes record checks on E0DUF reeords proccssed to
Optional Duity Usage File. Any duplicate messages detected will be deleted and nuot
sent to AN

[n the cvent that AFN detects a duplicate on Endanced Optional Daily Usaie Eile they
receive From BellSouth, AFN will drop the deplicae message {AFN wilt nat retum

the duplicate to B<llSewih).

Fhysical File Charackeristics

The Enhanced Optional Draily Usage Feed will be discributed to AFN over their
axisring Optional Daily Uisage File (ODUF) feed. The EODUF messages will be
intetmingled among AFN s Optional Daily Usage File {ODLUT) messagas. The
EQDUF will be a variable block feoman (2476) with an LRECL of 2472, The data én
the EQDWT will be in a non-compacted EMI formes (175 byte formac plus imodules).
Lol be ercated oo & dauly basis (MWMonday thaough Friday exccpt hadidays).

Data circuits {private line or digl-up) mav be requiced between BellSouth and AFN
fur the purpose of data transmission. Where a dedivated Ting is required, AFN wiil be
responsible for ordering the circwil, overseeing s installation and coordinating the
installation with Bellsouth. AFN will also be responsible tor any charges associated
with this line. Equipment required on the Bellsouth end to artach the line to the
glainframe computer and to teansmic successfully ongoing will be negoetivted oo a sage
by case hasis. Where a dial-up facility is required, dial cinzuits will be installed in the
BellSauth data center by BetlSouih and the associated charges assaceed to AFN.
Additienally, all message toll charges asseciated with the use of the dul gircu by
AFN will be the responsibility of AFN, Associsted equipment oo the BellSouth end,
including a modem, will be negatiated on 4 case by case basis bebween the pacties.
All eguipment, including moedemas and seftaare, that is reguired on AFN'S end far the
purpose of date transmission will ke the cesponsibility of AFN,

Packing Specificabions

A pack will qunlain a mipimum of one message recotd of @ maxiemnm of 99 %99
roessage records plus a pack neader record snd v pack traaler record. One
tTansmission can contain @ masimum of 99 packs and a minimum of ong pack,

The Operatmg Company Number (O], From Revenue Accounting Office (RACH,
and Invoiee Number will conool the invoice sequensing. The From RAD will be
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uscd to identify to AFIN which Bellbowth RAD that i sending the messags.
fellsouth and AFM will usc the invoige Requencing to contro] data exchangs.
BellSouth will be notified of sequence failures identified by AFN and resend the dats

iy ApRIOPriakes,

THE DATA WILL BE PACKED USING ATIS EM] RECORDSE,
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CALLING NAME DELIVERY {CNAM) DATABASE SERVICES
I. DEFINITIONE
For lhe purpose of this Attachment, the following tenns shall be defined as:

CALLING WAME GELIVERY DATABASE SERVICE ({CNAM) - The ability w
avsaciate a name with the calling party oumber, allowing the end user subscriber (Lo
which a call is being tegninatad) o view the calling party's name befoee the call &
answered. This service also provides AFW the opperunity vo load and store its
subscober names in the BellSowh CNAM SCPs,

CALLING PARTY NUMBER (CPN) - The number of the calling paroy that is
deolivercd to the termmmating switch nsing commen channel sipnaling svstem T oCC8 ™)
technalopy, and that is contained (o the Thitinl Addrass Message (TAV) porlion aof the
CCE7T call seup.

COMMON CHANMNEL SIGMNALING SYSTEM 7 (CCET) - A nanwark .ﬁignallng
teshnotomy 10 which all signaling informmaton betwesn fwad or more: nodes 15
rransmicted over high-speed data Links, rather than owver wedce circoits,

SERVICE CONTROL POINTs (SCPs) - The real-titne data base systemg that crnlain
the names o be provided (o response to querics received from CNAM 55Fs.

SERVICE MANAGEMENT SY 5TEM (5ME} - The main opetations sopport systent

of ChAM DATABASE SERVICE. CNAM records are loaded into the M5, which
in turn downloads inta the ChAM SCP.

SERVICE SWITCHING POINT: {55Ps) - Features of compurerized switches in the
telephone network that detsrmine thar 3 terminating ling bhas subscribed o AN
service, and then cotmmunicate with CNALL SCPs in arder to provide the name
assoclated with the calling party number.

SUBREYSTEM NUMBEE (85N) - The address u=cd in the Signaling Connecstion
Cantral Part {SCCP} layer af the 337 pratoso) e designate an application at an end
signaling point. A 55N for CNAN at the end office designatcs the O™NAM
application within the end office. BellSouth uses the CMAM 55N of 232,

1. ATTACHMENT

2.1 This Attachimeane contams the tetms and sonditions where RellSouth will provide to
AFN access to the BellSouth CNAM SCP for query or record storage purposca.
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AFN ghalt submit 0 Bell3outh a notice of its intent to access and utilize BellFourth
CNAM Database Serviccs putsiant o the rerme and conditions of this Artachient.
Said notice shall be in writing, no less than 60 days priot to AFN's 80Cess (o
BellSouth's O AN Databasc Services and shall be addressed to AFN's A¢count
Mangger.

PHYSICAL CONNECTION AND COMPENSATION

BellSouth's provision of CHAM Database Services to AFN requires inlerconnection
from AFN o BallSouth CHY AN Service Contco] Boints (8CFs), Such
imercotrections shall be esteblished pursuant to Attachment 3 of this Agreament.
The appropriate charge for access to and use of the BetlScuth ChAM Databuse
service shall be as set forth in thiz Aaachment,

In arder W formulate a CNAM quary to be senk to the BellSouth CHAN SCF,
AFNshall provide its own CHNAM S5P. AFN's CNAM 55Ps must be compliant with
TE-NWT-(H1 18, "CLASS Calling Name Delivery Generie Requirements™.

If AFN elects W access the BeliSouth CHAN SCP via a thicd party CCST transport
provider, the third party CCS7 provider shall intetconmect with the BellSouth CCST
netwark acenrding o BellSeuth's Commeon Channe! Signaling Intereennsction
Cuidelincs and Teleordia (formerly BellCore)'s TCS Network Interface Specification
deogumenl, TR-TSV-(W0905. [n additiet, the therd party provider shall establish
CCSET interconnection at the BellSouth Loeal Sigmal Transfer Poists (EXTPs) servang
the BellSoulh ©NAW SCPs that AFN desires w quary.

Cut-Of-Region Custorners. I the customer gueries the BellSouth CHMAM SCF viza
third party national 557 eranspott provider, the third pargy 587 provider shall
mterconnect with the BellSouth CCST network wovording o BellSeurth's Comman
Channel 3ignaling Intemennaction Guidelines and Bellcore’s CCS Metwork Interface
Specification document, TR-TSV-000903, In addition, the third party pravider shall
cytablish 357 interconnection a one or moce of the BellSouth Gateway Signal
Transler Points (STPz). The pavment of all costs azzociated with the trnspoct o1 357
signals via a third party will be established by mutsal agreement of the partias and
writing shall, by this reference hecome an integral par of this Agreemcnt.

CNAM RECORD INITIAL LOAD AND LPDATES

The tmechanism to be uged by AFN for initial CHNAM record load and'or updates shall
be determined by muteal sgreemsnt. The initial load and all updates shall be
provided by AFN in the BatlScuth specified format and shalk contain records for
every working telephone number that can criginae phone calls. It is the
respansibiliny of AFN to provide accucate information e BetlSouth on a surment basis
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4.2 Updates to the SMS shalt oceur no less than nnce 5 week, teflect service nrder activ ity
affecting either name or telephone number, and involve onty record additions,
deletions or changes,

4.3 AFN UNAM records provided for storage in the BellSouth CNAM SCP shal] be
available, ena SCP query basis only, to all pantics querving the BellSouh CNAM
SCP. Fusther, CNAM scrvice shall be provided by each parry consistent with stage
and‘or federal regulation.

WemiondOR: [ 20199
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