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INTERCONNECTION AGREEMENT

THIS AGREEMENT is made by and Dbetween BellSouth
Telecommunications, Inc. ("BellSouth"), a Georgia corporation, and
National Tel, a Florida corporation, and shall be deemed effective

+
as of the |9bda.y of July, 1996. This agreement may raefer to

either BellSouth or National Tel or both as a "party® or "parties",

CITALS RINCTPLES
A. BellSouth is an incunmbent local exchange

telecommunicationse company authoriged to provide telecommunications
services in Alabama, Florida, Georgia, Kentucky, Louisiana,
Misaissippi, North Carolinz, South Carolina and Tennessee (the
"Territory”):

B. National Tel has made uzppiication foxr and has bheen
granted authority to provide competitive and alternative local
exchange telecommunications services in portions of the territory
and will continue to é:cpa.nd its authority to provide such services

throughout the territory for the purpose of providing alternative

or competitive services:;

c. The parties desire to interconnect thair
telecommunications facilities and networks, purchase unbundled
services a.nd. features, and exchange ¢traffic so that their
respecéive customers may communicate w.it:h one another over and
through such networks and facilitias;

D. The parties desire to enter into this agreement
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consistant with all applicable federal, state and local statutes,
rules and ;agulationa in effedt as of the date of ita execution
including, without limitation, the Telecommunications Act of 1996
("Act®) at Sections 251, 252, and 271;

E. To the extent that items are not included in this
agreement, either by themselves or as an element of items not
included in this agreement, such itema are subject to further
negotiations between the parties; and

F. The partieg enter into this agresment for the purpose of
facilitating the introduction of 1local exchange telephone
competition on an expsdited basis and avoiding the uncertainty and

expenge of mediation, arbitration and/or 1litigatiomn and to

establish the |rates| terms, conditions and mechanismsg necessary to

facilitate such competition.

NOW THEREFORE, in consideraticon of the mutual agreements
contained herein and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, BellSouth
and National Tel agree as follows:

ARTICLE T
TERM OF AGREEMENT; RFFECTIVENESS

1.01 The parties shall file this agreement with the
appropriate commissions ws socon as practicable following 1its
execution in accordance with the Agt and unless rejected by any
commission, it shall become effective pursuant to its terms with
respect to any state in the territory when approved by the
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appropriate commisgsion or when deemed approved under the Act.

1.02 - The parties agree to interconneet their networks
pursuant toc the terms of this agreement 1in each state in the
territory for a pericd of two (2) years from the effective date of
this agreement, and thereaftexr the agreement shall continue in full
force and effect unless and until terminated as provided herein.
In the scle discretion of BellSouth and National Tel, the effective
date of the agreement may be trsated as the date of its execution
or the date of the completion of the first call in any state within
the territory. In no event, however, shall the effective term of
this agreement excead two (2) years from the date of tha completion
of the first call in any state within the territory, unlegs this
agreement is modified pursuant to the provisions of Article XXIII,
Paragraph 23.02,

1.03 Upon delivery of writtem notice at least one hundred
sixty (160) daya prior to the expiration of this agreement, any
party may require negotiations of the rafel. terms and conditions
of the interconnection arrangements toc be effective upon such
expiration. Unless deemed to be in consistent with the Act, if the
parties are unable to satisfactorily negotiate such new terms
within 135 days of commencing the negotiations, any party may
petitiqn the appropriate state commission within the territory to
arbitrate any unresoclved issues. In the event that any commission
does not issue its order prior to the scheduled expiration date of
the agreement in such state, the parties agree that the rates,
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terms and K conditions ultimately ordered by such commiggion or
negotiatod.by tha parties will be effaective retroactive to the
expiration date. Untll the revised interconnection agreement
becomes effective, the parties shall continue to exchanga traffic
pursuant to ths terms of thiu'agraemont.
ARTICLE II
SCOPE OF AGREEMENT; DEFTHITIONS

2,01 The parties agree to interconnect thelr respective
networks for the purpose of terminating calls (local and toll)
intended for a customer of one of the parties and for transit
¢alla. Trangit calls are intraLATA calls (local and toll) sent
between the parties originating or terminating to an end user of a
third party incumbent local exchange company, altermative local
exchange company (ALEC), wireless probider, or other carrier or
calls sent between the parties destined for or originating from an
interexchange carrier (IXC).

2.02 Local interconnection means the equipment and
facilities that provide for the termination of local traffic and
intralLLATA toll telephone traffic. Local trxaffic¢ meana any
telephone call that originates and terminates in the same LATA and
is billad.by tha originating party as a local call, including any
call terminating in an exchange outalde of BellSouth’s mservice area
with respect.-to which BellSocuth has a local interconnection
arrangement with an independent LEC, with which National Tel is not
directly interconnected. The parties further agree that the
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exchange of traffic on BellSouth’s Extended Azea Service, Extended
Calling Service, and other toll subatitute calling routaea shall be
considered local traffic.

2.03 Act - means the Telecommunications Act of 1996,
Public Law 104-104 of the 104th United Stateg Congreas effective
February 8, 1996.

2.04 Access Service Request ("ASR") - means an industry
standard form used by the parties to add, egtablish, change or
disconnect trunks for the purposes of intervonnection.

2.05 Alternative local exchange carrier ("ALEC") - means
any local exchange telecommunications company authorized to provide
telecommunications services or exchange services in one or more
states within the territory after January 1, 1995,

2.06 Calling party number (YCPN") - means a common
channel signaling parameter which refers to the number transmitted
through the network identifying the calling party.

2.07 Central office switch ("éentrtl office*) (*cCO") -
means a switching entity within the. public switched network,
including, but not limited to:

a. End office switches which are Class 5 ewitches from which
end user telephone exchange services are directly connected and
offered.

b. Tandem office switches which nie Clase 4 switches which
are used to connect and switch trunk circuits between and among

central office switaches.
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2.08 ) Billing number - means the number to which charges
for a call are billable.

2.09 Carrier identification coda ("CIC") - means a three
or four digit number asgsigned to an IXC that identifies that
carrier’s traffic.

2.10. Common channel interoffice signaling ("CCIgw) -
means a sigmaling system, developsd for use between awitching
systems with stored-program c¢ontrol, in which all of the signaling
information for one or more groups ¢f trunks is transmitted over a
dedicated high-speed data link using $57 protocol.

2.11 Control office -is an exchange carrier centar or
office designated as its company’s single point of contact for the
provisioning and maintenance ¢f its portion of interconnection
arrangements.

2.12 Digital Service - Level 0 ("DS-0") - means a digital
signal rate of 64 kilobits per second ("kbpa®),

2.13 Digital Service - Level 1 k'Ds-l') - means a digital
signal rate of 1.544 Megabita per gecond ("Mbpa").

2.14 Digital Service - Level 3 ("DS-3") - means a digital
signal rate of 44,736 Mbps.

2.15 Exchange accass - means the offering of access to
telephone exchange services or facilities for the purpose of the
origination ot termination of telephone toll services from or to
exchange service customers in a given area pursuant to a switched
access tariff., BExchange access does not include traffic exchanged
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between LFC: and ALECa for purpose of local traffic
i.nt:erconnec'tion .

2.16 Exchange service - means the definition of telephone
exchange service found at $3(1) (a) and (b) of the Act which shall
be interpreted to include any servicea ocffered to end users which
provides the end user with a telephonic connection to, and a unique
local telephone number address on, the public switched
telecommunications network, and which enables such end user to
generally place calls to, or receive calls f£rom, other atations the
public switched telecommunications network. Exchange service
includes basic residence and busineas line service, PBX trunk line
service, pay phone access line gervice, Centrex line service and
ISDN line services. Exchange aervicg does not include private
line, exchange and special access services.

2.17 Interconnection - means the connection of equip:ﬁent
and facllities within, between or among networks for tha
transmission and routing of exchange service and exchange accass.
Interconnection shall include nondiscriminatory access to signaling
systema, routing databases, facilitiea and information and
provision of Service Provider Number Portabilility as required to
ensure interoperability of networks and efficient, timely provigion
of services to eand-user cuastomers without permitting access to
network proprietary naetwork information, unless otherwise
permitted.

2.18 Intarexchange carrier ("IXC") - means a
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telecommunications service provider authorized by the FCC to
provide in.tez-state long distance communicationa services between
LATAs and authorized by a state commission to provide long distance
communications services but not exchange sexrvices within the state
borders (except under separate suthority as a LEC or ALEC).

2.19 Integrated services digital network ("ISDN") - means
a switched network service providing end-to-end digital
connectivity for the gimultanecus transmission of voice and data.

2.20 Local exchange carrier ("LECY) - meang any person or
entity engaged in the provision of exchange service or exchange
access.

2.21 Meat-point billing - means an arrangement whereby
two exchange access providers (including a LEC and an ALEC) provide
exchangs access to an IXC and each such provider receives its share
of the tariffed element revenues by agreement.

2.22 Mutual ¢traffic exchange - mnmeans that the sgole
compensation to a party for termination o-f spacified categories of
traffic shall be the reciprocal services provided by the other
party. Each party shall bill its own customers for such categories
of traffic and retain all revenues resulting therefrom.

2.23 Percent local usage - means a calculation
representing a ratio of the local minutes to the sum of the local
and intraLATA toll minutes and into::-LA'rA. minutes, 1f any, between
LEC8, sent over local interconnection trunks. PLU does not include
directory assistance. busy line verification, busy 1line
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verification interrupt, 900 and 976 calla.

2.24 ‘ Wire center - means a building or space within a
building which serves as an aggregation point on a network, where
transmission facllities and circuits are connected to or switched.
Wire center can also denote a Building in which one or more central
offices, used for the provision of exchange services and access
garvice, are located. However, for purposes of expanded
interconnection service ("EIS"), wire center shall mean those
points eligible for such connections as specified in the FCC Docket
No. 921-141, and rules adopted pursuant thereto.

2.25 The parties acknowledge that terms may appear in
this agreement which are not defined and agrea that any such terms
shall be construed in accordance with their customary usage in the

telecommunications industry as of the effactive date of this

agraeaement.
, ARTICLE TII
LOCAL CONNECTIO
3.01 The delivery of local traffic shall be reciprocal

and compensation shall ba mutual.

a. The parties shall make available to each other one-way
trunks for the reciprocal exchange of local traffic and intraLATA
toll tréffic.

b. The - parties will provide CCIS to one another in
conjunction with all trunk groups where applicable. National Tel
may establish CCIS interconnections either directly ox through a
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i

third party. The parties will exchangs TCAP messages to facilitate
full inte;operability ©of CCIS-based features Vbetweon their
respective networks, including all CLASS features and functions, to
the extent each party offers such features and functicns to its own
end users. All CCIS signaling parameters will be provided
including CPN. All privacy indicators will be hosored.

c. BellSouth will make available to National Tel, as needed,
-64 Rbpa clear channel capability ("64K CCC) trunks. Upon receipt
of National Tel’s initial forecast of 64K CCC quantities, the
parties will begin joint planning for the engineering, procurement,
and installatiocn of the segregated 64K CCC local interconnection
trunk groups, and the associated Bipolar 8 Zero Subatitution (B82S)
ESF facilities, for the Bole purpogse of transmitting 64K CCC data
calls between National Tel and BellSocuth. In no casa will these
trunks be used for voice calls. Where such trunks and/or
additional equipment is required, such equipment and trunks will be
obtained, engineered, and installed on the same basis and with the
same intervala as any other similar growth job for IXC, ALEC, or
BellSouth internal customer demand for 64K CCC trunks. Where
technically feasible, these trunks will be established as two-way.

d. ~ National Tel may opt at any time to terminate to
BellSouth some or all local traffic and intralATA toll traffic
originating on its network via a combined two-way trunk group. In
such case, National Tal will provide a PLU to BellSocuth or actual
ninutes of use,
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e. Fo party shall represent exchange access traffic as local
interconnection traffic.

£. BellSouth shall deliver all traffic destined to terminate
at National Tel’s central office in accordance with the serving
arrangements defined in the LERG.

q. Whan National Tel delivers over the local interconnection
trunk group miscellaneous non-local calla (i.s., time, weather,
900, mags calling codesa) destined for BellSouth, it ghall deliver
such traffic in accordance with the serving arrangements defined in
the LERG.

h, Calls completed using N1l codeg (i.e., 411, S11, 911)
shall not be sent betwseen National Tel and BellSouth’s networks
over the local interconnection trunk groups.

3.02 Subject to the method of calculation set forth in
this Paragraph 3.02, the parties shall pay each other §.010 per
minute of use for terminating local traffic (other than transit
calla congtituting local traffic) on each ather’s networks. The
parties acknowledge that this per minute compengation represents an
average of the tariffed exchange access rates in all of the states
within BellSouth’s territory. If for any reason, there iz a
decrease of any such tariffed exchange access rate, at any time
during the term of this agreement, in one or more statas by an
amount of $.001 or more, the per minute rate of compensation
required by this Paragraph 3.02 shall be automatically reduced by
a corresponding amount. For example, £for the purposes of this

«11-



JUL-19-96 FRI 15:17 SUZANNE BROWNLESS PA FAX NO. 8048780080 p.13

§
1

agreement, the parties have agreed that the tariffed exchange
access rate in Tennessss is $.018. If tha Tenneasee rata is
reduced by $.01, the regional average per minute of use

compensation to be paid pursuant to this agreement shall be reduced

to $.009.
3.03 For purposes of this Paragraph 3.03 thare shall ba
four (4) calculation pericds of a8ix (6) months each. In

calculating the compensation required by Paragraph 3.02 no party
shall owe compensation to the other unless the net minutes of use
(i.e., the difference between the parties’s nminutes of use
calculated by subtracting the lower number of minutea used by the
party with the lower numbexr from the number of minutes used by the
party with the higher number) for terminating local traffic results
in a dollar amount in exceass of tlhe amount designated for each
month during the calculation period as follows:

a. During the first six month period of operation, there
shall be no charges accrued, or comﬁenuation paid for the
tarmination of local traffic; however, the parties shall exchange
billing information and usage'data during this initial period for
the purpose of reviewing same for accuracy only;

b. During the second sgix month pexriod, $ 40,000 pex
month/b}lling period;

c. During the third six month period, $30,000 per
month/billing period:

d. During the fourth six month parioed, $20,000 per
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month/billing period; and

e. ﬁuring any extension this agreement, purauvant to Article
I, Paragraph 1.03, $0 per month/billing period,
Parties acknowledge and agree that any compensation which might
accrue in an amount less than éhat required by this paragraph shall
be considered de minimis. The "initial aix month period" for
purposes of applying this de minimis rule in each atate shall begin
with the date the first call is completed under the interconnection
arrangement provided for herein in euach state, and each subge¢guent
period shall begin when the prior period ends. As a result, the
perioda described in this paragraph may not run concurently in the
various states. In the event that the first call ig completed on
a date other than the f£irst day of a month, the balance of that
month ghall be treated as included in the initial smix month period,
but such period will end on the last day of the sixth full calendax
month after the date of asuch first ecall completion so that
thereafter the gix month periods referred ﬁo in this Paragraph 3.03
ahall always be determined on a calendax month basis. In the event
that the parties so agree, monthly billing and calculation periods
for any state under this paragraph may begin on a day other than
the lst day of the month.

3.04 If after applying the de minimis rule calculations
in accordance with Paragraph 3.03 to a particular billing month a
party would be raequired to compensate another party, the
compensation due shall not exceed 105% of the total billed local
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traffic minutes of use of the party with the lower total billed
local traffic minutes ¢of use in the sama billing period. For this
purpose the number of minutes of the party with the lower total
billed minutes of use shall be deemed to be such party’s actual
billed local minutes of use (eicluding local traffic minutes of use
constituting transit calls). Total billed local traffic minutas of
use of a party for the purposes o©f this paragraph shall be as
recorded by the party receiving the terminating traffic (subject to
reconciliation with the party originating the traffic if its
racordings of such minutes of use materially differ) and shall be
aggregated for each party and any of ita affiliates providing local
exchange telecommunlcations servicas under the party’s certificate
of authorization. The parties shall submit billg for terminating
local traffic minutes of use on a menthly basis by the 30th day of
the following month, but bayment shall be due within 45 days after
the end of the six month pariods refarred to in clauses (b}~ (e) of
Paragraph 3.03.
ICLE
ESTABLISHING POIs

4.01 Interconnection obligation. The parties agree to
interconnect their networks through facilitias to be established
pursuant to this agreement between National Tel’s central offices
and BellSouth’s central offices as designated by the companies from
time to time.

4.02 POT, For each BellSouth central office whers
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National Tel and BellSouth interconnect for the exchange of local
and intraLATA toll and meet point access traffic, National Tel and
BallSouth agree that there will be Point(a) of Interconneaction
("POIv) locatad at the demarcation point between National Tel‘s
network and BellSocuth’s cem.:ral office. Subject to the Act,
National Tel may elect to establish the POI for each central office
through physical eollacation, virtual collocation, or may purchase
transport facilities., BellSouth shall not charge rearrangement,
reconfiguration, disconnection or othar non-recurring fees
associated with the rzeconfiguration of National Tel’s
interconnection arrangement at any HellSouth central office.

4.03 g8izing and structure of interconnection facilities. The
parties shall determine the appropriate sizing £for its
interconnection facilities bamed hereunder on the standards set
forth in Article VI, below. The interconnection facilities
provided by each party shall be at either the DS-0, DS-1 or DS-3
level, according to mutual forecasts and sound engineering
practice, as mutually agreed to by the parties during planning-
forecasting meetings.

4.04 Trunks. Interconnection f£or local and intralATA toll
traffia ‘will be provided via one-way trunks, or such
interconnection may be provided via two way trunks by issuance of
an ASR from National Tel. Two-way trunks will be established to
exchange interLATA toll and meet point access traf!ic. No party
will construct facilities which require another party to build
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unnecessary facilities.

4.05 é;ga;;;gg;g;gsgggl. The parties will intercoanect their
networks using SS7 signaling as defined in GR-317 and GR-394,
including ISDN user part (“ISUP") for trunk signaling and
transaction capabilities application part ("TCAP*) for CCIS-basged
features. National Tel will establish outgoing multifrequency
("MF") trunks of BellSough for 911 traffic. The parties will
interconnect their network using two-way MF aignaling for traffic
criginating from carriaras that do ncot have 887 natworks.

4.06 In the event that Bellasouth must decommission a central
office or switch, BellSouth shall not charge National Tel for
moving EIS/collocation arrangements.

4.07 Pursuant to 8251(c)(5) of the Act, Bellsouth shall
provide forty-five (45) days written notice to National Tel before
making any changes to BellSouth’s network configuration that may
have an impact on National Tel‘’s interconnection, facilities,
network or operations. -

4.08 Nothing herein shall prevent National Tel from utilizing
existing collocation facilities, purchased from the interexchange
tariffs, for local interconnection; provided, however, that if
National Tel orxrdezrs new facllitiea for interconmection or
rearranges any facilities presently used for its interexchange
carrier business in order to use such facilities for 1local
interconnection hereunder and a BellSouth charge is applicable
thereto, BellSouth shall 6nly charge National Tel the lower of the
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interstate or intrastate tariffed rate or promctional rate.

\ 4.09 iggg to ALEC connections. BellSouth will allow National
Tel and all other carriers collocated at the same BellSouth central
office to directly connect their facilities at such centzral office
for the purpose of exchanging local traffic without the use of the
BellSouth tandem office switch. Tariffed cross connect charges
shall apply.

ARTICILE V
MEET-POINT TRUNKING ARRANGEMENTS

5.01 Two-way meet point trunks which are separate from the
local interconnection trunk groups will be established to enable
the National Tel and BellSouth to provide exchange access services
to IXCs via a BellSouth central office. No party shall charge the
other any amount for any maeet point facllities unless one party is
ordering trunks £from the other,

5.02 The parties yill provide CCIS to each other, where and as
available, in conjunction with meat poiﬁt two-way trunk groups.
National Tel may establish CCI8 interconnections either directly ox
through a third-party. The parties will exchange TCAP messagaes to
facilitate full inter-cperability of CCIS-basad features between
their respective networks, including all CLASS features and
functions to its own end users. The parties will provide all CCIS
signaling, billing number, originating line information (*OLI") and
any such other similar service. For terminating Feature Group D
("FGD") calls, BellSouth will pass CPN if it receives CPN from FGD
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carriera. = All privacy indicators will be henoresd. Where
available,'network signaling information, such as transit network
gelection ("TNS") parameter (CCIS platform) and 0ZZ/CIC information
(non-CCIS environment) will be provided by National Tel whenever
such information is needed for call routing or billing. The
parties will follow all OBF adoptaed standards pertaining to TNS and
IZZ/CIC codes.

5.03 CCIs will be utilized in conjunction with two way meet
point trunka; except MF gignaling must be used on a separate meet
point trunk group for originating FGD access to exchange access
cugtomers that use MF FGD signaling protocol.

5.04 All originating toll frese service calls for which
BellSouth performs the service switching point ("g§SP®) function
(e.g., performs the data base gquery) shall be delivered by Natlonal
Tel using GR-394 format over a trunk group designated toll free
service. Carrier code "Qll0" and airxcuit code of *08" shall be -
used for all such calls. In the event National Tel becomes a toll
free service provider, BellSouth shall deliver traffic using the
GR-394 format over a trunk group deasignated for toll free service.

5.05 All originating toll free serxrvice calls for thch
National Tel performs the SSP functicn, if delivered to BellSouth,
shall be delivered by Natiocnal Tel using GR-394 format over the
meat-point trunk group for callas destined to IXCs, or shall be
dalivered by National Tel uaing GR-317 format over the local
interconnection trunk group for calls destined to end offices that
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directly subtend BellScuth access tandems .

S.OG.Originating Feature Group B calls ("FGB") callas ghall be
delivered to BellSouth’s tandem using the interLATA trunk groups.
ARTICLE VI
!EE!E_EQB§§§§IL!Q_£§9_§§5!IQI!§

6.01 The parties shall work toward the development of joint
foracaating responsibilities for the trﬁffic utilization over trunk
groups. Intercompany forecast information mugt be provided by the
parties to each other gemi-annually. The semli-annual forecasts
shall include:

a. Yearly foracasted trunk quantities inecluding, without
limitation, meagurements that reflact actual tandem local
interconnection and meet point trunks_and tandem-subtending local
interconnection end office equivalent trunk requirements for a
minimum of three (current and plus-1 and plus-2 years):

b. The use of common language location identifier (CLLI-
MSG), which ia described in Bellcores documents BR 755-100-100 and
BR 795-400-100; and

c. A description of majeor ¢trunk capacity additions
anticipated for the following six months.

S.Oé Each party shall provide a gpecified point of contact for
planning, forecasting and trunk sexrvicing purpeses.

6.03 Ora;rs between the parties to establish, add, change or
disconnect trunks shall be processed by use of an access service
request ("ASR").
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6.04 All parties shall work cooperatively to manage the
capacity oéilocal interconnection trunk groups. Any party may send
another an ASR to initiate changes to the local intaerconnection
trunk groups that the ordering party desires based on the ordering
party’s capacity assessment., The recelving party will issue a £irm
order confirmation (*FOC") and a design layout record (*DLR") to
the ordering party within 5 business days after receipt of the ASR,
upon review of and in response to, the ordering party’s ASR, to
begin the provisioning process.

6.05 Orders that comprise a major project (i.e., new switch
deployment) shall be submitted in a timely fashion, and their
implementation shall be jointly plamned and coordinated,

6.06 Service provided for in an ASR shall be insgtalled within
14 business days of receipt of the ASR.

6.07 In the event that a party requires trunk servicing within
ghorter time intervals than those provided for in thisg article due
to a bona fide end user demand, such.party;may degignate its ASR as
"expedite® and the other party shull issue ita FOC and DLR and
inatall gervice within the requested inﬁerval, subject to resource
and facilities avallabilicy.

6.08 National Tel shall be responsible for engineering its
network on its side of the POI. BellSocuth, after consultation with
National Tel, shall be responsible for engineering the POI.
BellSouth shall be responsible for engineering its network on its

slide of the POI.
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ARTICLE VII
NETWORK MANAGEMENT

7.01 The parties agree to work cooperatively to inatall
and maintain rellable interconnected telecommunications networks,
including but not 1limited to, the exchange of appropriate
information concerning network changes that affaect services to the
other party, maintenance contact numbers and escalation procedures.

7.02 The interconnection of all networks will be basad
upon accepted industry/national guidelines for transmiasion
standards and traffic blocking criteria,

7.03 The partiea will work cooperatively to apply sound
network management principles by invoking appropriate naetwork
management controls, e.g., call gaping, to alleviate or prevent
network congestion.

7.04 The parties agres to provide each other with the
proper call information, i.e.. originahpd call party number and
destination call party number, CIC, and 0ZZ, including all proper
translations £f£or routing between networka and any information
necessary for billing where BellSouth provides recording
capabilities. The exchange of information is required to enable
each parﬁy to route traffic and bill properly.

7.08 The parties will cooperate to determine the
performance of their respective networks and will implemeant joint
management controls to further overall service integrity.

7.06 Protective Controlas Any party may use or resquest
-21-
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protective network traffic management controls such ay 7-digit and
l0-digit code gapas on traffic toward or from each others network,
when required to protect the public switched network €from
congestion due to facilities failureas, switch congestion or failure
or focused overload. The péreios will immediately notify each
other of an protective control action planned or executad.

7.07 §§ggggig§ Controlas Where the capability exists,
originating or terminating traffic rercutes may be implemented by
any party to temporarily relieve network congestion due to facility
failures or abnormal calling patterns. Reroutes will not be usged
to circumvent normal trunk servicing. Expansaive controls will only
be used when the parties mutually agree.

7.08 Mass Calling The parties shall cooperate and share
pre-planning information regarding cross-network call-ins expected
to generate larga or focused temporary increases in call volumes,
to prevent or mitigate the impact of these events on the public

gswitched network. |

7.09 Bxisgting Loop Configuiration
Within a reascnable time BellSouth will provide National
Tel information concerning existing loop configurations upon the

written réquest for much information by Naticmal Tel.
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Zach party who provides intermediary tandem switching and
transport éervices for the other party’s connection of its end user
to a local end user of: (1) an ALEC other than National Tal; (2) an
incumbent independent local exchange telecommunications company; or
(3) a wiraeless teleccmmunidations service providar, shall be
compensated on the basis of mutual traffic exchange,

Txcnx_i;
TRANSIT TRAFFIC WITH IXCg

9.01 If any party provides intermediary functions for
network access service connection between an IXC and another party
for the purpose of completing intralLATA and interLATA toll calls,
each party will provide their own network access servicas to the
IXC on a meet-point basia. The mest-point hilling arrangement will
be Multiple Bill/Single Tariff option as defined by MECAB. Each
party will bill its own network access servicea rates to the IXC
with the exception of the residual inte:_:‘conncction charge. Each
party shall bill 50% of its residential interconmection charges in
such case.

9.02 Each party will provide the other access records
sufficient to oenable billing to the IXCs. Records shall be
provid-d'in the Exchange Message Record format, BellCore Standard
BR 010-200-010, as amended.

9.03 " Bellsouth shall provide to National Tel, on a daily
basis, Switched Accesas Datall Usage data (EMR Category 1101XX
records) for calls from IXCs that have transited BellSouth’s
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tandems and terminated to National Tel’s switching centers.

9.04 ' National Tel shall provide to BellSocuth, on a
monthly basis, Switched Access Detail Usage Data (EMR Category
1150XX racords) for calls to IXCs which originate at National Tel’s
switching centers. .

9.05 The parties will mail necessary billing information
on magnetic tape or tape cartridge using EMR format to:
Attention: Billing Department Attention:

National Tel

6363 N.W. 6th wWay

Suite 1000

Ft. Lauderdala, FL 33308
or at such other address as the intended recipient previously ashall
have degignated by written notice to the other party.

9.06 The partiss will exchange test files to support the
initial implementation of the processes defined in Article IX of
this agreesment. Exchange of test data shall be actual recdrded
usage records.

9.07 The parties shall coordinate and exchange the
billing account reference (BAR as defined by MECAB) and bill
account cross refarence (BACR as defined by MECAB) numbers for meat
point billing sexvice. Hach party shall notify the other if the
level of ﬁilling or other BAR/BACR elements change, resulting in a
new BAR/BACR number.

s.08 - The parties shall negotiate the appropriate
allocation of transport associated with each tandem.

ARTICLE X
~-24-
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INTRALATA TRAFFIC BETWEEN BELLSOUTH AND NATIONAL TEL
10.01 The delivery of intrastate toll traffic between

National Tel and BellSouth shall also be reciprocal and
compensation will be mutual. Each party shall pay each other
identical rates for terminating the same type of traffic on each
other’s network.

10.02 The partiea will pay each other BellSouth’s
intrastate exchange acceas rate elsments on a per minute of uase
basis for originmating and terminating intraztate toll traffic as
appropriate. The following service elements shall apply to
intral.ATA c¢alls (including Toll Pree Service Calls whotier the
provider is Nationmal Tel or BellSouth), except that certain
elements may be inapplicable with collocation:

e Tandem switched transport:
-Fixed - pQr minute of use
-Variable - per minute per mile of use; provided,
however, that an average of 5 miles shall apply to
all intraLATA toll traffic regardless of the actual

mileage between access tandem and the BellSouth end

office.
® Tandem switching - per minute of uss
® Interconnection charge (IC) - per minute of use
®  TLocal switching - per minute of use
] Carzrler common line - per minute of use

o 800 query charge -~ per query
-25.-
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— i ——

° Racord provigsioning charge for intraLATA 800

) records - per record

The applicable rates for the above elements can be found
by reference to BellSouth access tariffs.

10.03 Por intralATA toll free services, access shall
be charged by the party originating the call rather than the pazty
terminating the call.

10.04 Each party will calculate terminating
interconnection minutes of use based on standard Automatic Mesgage
Accounting (“"AMA") recordings made within each party‘s network.

10.08 Measurement of minutes of use over local
interconnection trunk groups shall be in actual conversation
seconda. The total conversation seconds over each individual local
interconnection trunk group will be totaled for the entire monthly
billing cycle and then rounded to the next whole minute.

10.06 National Tel will assign telephone numbers to its
customers using at least one NXX per Belisouth tariffed exchange;
provided, that sufficient quantities of numbering resources are
made available to Naticnal Tel. For so long as BellSouth gerves as
numbering adminisgtrator within the territory, BellSouth shall
ensure that National Tel has on a nondisoriminatory basis
sufficient numbering resources so that the parties can diatinguish
local traffic (measmured and flat rate) from intralATA toll traffic,
To the extent that BellSouth controls numbering resources and does
not comply with the foregoing, all affected calls will be treated

-26-
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as local traffic to the extent that BellSouth cannot distinguisb
between local traffic and intral.ATA toll traffic. National Tel
and BellSouth agree, subject to the second sentence of this
paragraph,l to use NXX codes in a manner that will allow the
terminating party to distinguish local traffic (measured and flat
rate) from intraLATA toll traffic. In the event a third-party
becomes the numbering administrator, BellSouth agrees, if it is
National Tel’s CMDS host, to support National Tel’s requests and
assist National Tel in obtaining revenue accounting office codes,
and any other billing and accounting codes necessary for the
provision of local telephone numbers within BellSouth’'s
jurisdiction. After final telecommunications numbering
administration guidelines, plans or rules have been adopted

pursuant to Section 251(e) of the Act, the parties shall comply

with such guidelines, plans and rules.

a. The parties agree to provide interim Service Provider
Number Portability (“SPNP”) on a reciprocal basis between their
networks to enablé their end user customers to utilize telephone
numbers associated with an exchange service provided by one
party,-in conjunction with an exchange service provided by the
other party, upon the coordinated or simultaneous termination of

the first exchange service and activation of the second exchange

service. The parties shall provide reciprocal SPNP immediately
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upon execgtion of this agreement via remote call forwarding
("RCF") .

b. Parties will migrate from RCF to permanent number
portability as soon as practically possible, without interruption
of gervice (to the degree poaslhlu) to their respective customersn.

c. The parties shall provide RCF axrangements to each other
at identical monthly rates. Recurring charges shall not exceed the
actual coat of providing gervics. Thera shall be no non-recurring
chargea. Until otherwise verified by reliable cost studies, actual
cost for recurring charges are ag follows:

1. Residential sarvices - $1.15 per 1line, including 6

call pathsa;

2. Business services - $2.25 per 1line, including 10

call paths;
and

3. Bach additional path - ‘5.50.

d. ‘Upon thea €£inal adoption of .FCC regulationa issued
pursuant to Section 251(b) (2) of the Aat, the parties agree to
comply with such regulations.

e. In those instances where toll traffic is terminated to a
number ported to National Tael using RCF, then Bellsouth will bill
access to the IXC under the meet point arrangements agreed to in
Article IV. “Notwithstanding the foregoing, if National Tel 1is
directly interconnected to MCI Telecommunications Corporation and
to AT&T Corporation for traffic other than that which involvea
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remote cal} forwarding, then BellSouth will remit to National Tel
all access raevenuas that it is entitled to charge any IXC.
Although this provision will provide access revenues to Natiomal
Tel for traffic involving IXCa with which it is not directly
interconnected, the parties have reached this agreement because it
iz administratively efficient and convenient for BellScuth,

11.02 Access to 911/ES1l Emergency Netwoark

a. For basic 911 service, BellSouth will provide National
Tel a list consisting of each municipality within the territory
that subacribes to Basic 3911 service. The list will algo provide,
if known, the ES11 conversion date for each municipality and, for
network routing purposes, a ten-digit directory number representing
the appropriate emergency anawering position for each municipality
subscribing to 911. National Tel will arrange to accept 911 calls
from the end users in municipalities that subscribe to Basic 911
serxvice and translate the 911 call to the appropriate 10-digit
directory number as stated on the 1is£ provided by BellSouth.
National Tel will route that call to BellSouth at the appropriate
tandem or end office. When a municipality converts to E9S11
sexrvice, National Tel shall discontinue the Bagic 911 procedures
and begin the E911 procedures set forth in subsection (b) below.

b. For ES1l sexrvice, National Tel sball install a minimum of
two dedicated trunks originating from National Tel’s gexrving wire
center and terminating to the appropriate B311 tandem. The
dedicated trunks shall be, & minimum, DSO level trunks configured
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either as 4 2 wire analog interface or as part of a digital (1.544
Mb/as) interface, Either configuration shall use CAMA type
signaling with multifrequency (MF) pulsing that will deliver
automatic number identification (ANI) with the voice portion of the
call. If the user interface is digital, MF pulses, as well as
other AC signals, shall be encoded per the U-255 law coanvention.
National Tel will provida BellSocuth updates to the E211 datahase in
a timely manner,

¢. If a municipality has coaverted to ES1l gervice, National
Tel will forward 911 calls to the appropriate E911 primary tandem,
along with ANTI, hased upon the current E51l1l end office to tandem
homing arrangement as provided by BellSouth. If the primary tandem
trunks are not available, National Tel will alternatively route the
call to a designated 7-digit 1local number residing in the
appropriate PSAP. This c¢all will ke transported over BellSocuth’s
interoffice network and will not carry the ANI of the calling
party.

d. BellSouth and National Tel agree that the practices and
procedures contained in the E911 Local Exchange Carrier Guide for
Facility-Based Providers ("LEC Carrier Guide") as it is amended

from time to time during the tarm of this agreement by BellSouth

Mﬂm shall determine the appropriate

procedures and practices of the parties as to the provision of

$131/E911 Access. The LEC Guide shall at a minimum include, or

BellSouth shall separately provide, ALI database update procedures,
-30~
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911 trunk restoration procedures, and special handling procedures
for operatér agsisted emergency calls.

a. If National Tel requires transport to the BsllSouth 911
tandem, National Tel may, at National Tel’s option, purchase such
transport from BellSouth at rates sat forth in either BellSouth’s
intrastate switched access gervices tariff or intrastate apecial
access services tariff.

£. BellScuth shall provide to Natlioanal Tel at no charge an
initial Master Street Address Guide and quarterly updates by NPA,
NXX or county.

g. Where BellSouth ia responsible for maintenance of the
E911 database and can be compensated for maintaining National Tel’s
information by the municipality, BellSouth shall seek such
compensation. BellfSouth may seek compensation for ita costa from
National Tel only if and to the wsxtent BellSouth is unable to
obtain such compensation from the municipality. Within 30 days of
the date of this agreement, BellSouth shall identify for National
Tel those municipalities for which BallSouth will seek compensation

from National Tel and the amount of such compensation.

11.03 Directory Listings and Diregtory Digtxibution
A, Subject to execution of an agresment between BellSouth's

affiliate, BellSouth Advertising and Publishing Co. ("BAPCO%),

attached as ﬁihibit A, tﬁa exacut.ion thereof to be a condition

precedent to the effectiveness of this agreement, (1) National

Tel’s customers primary listings shall be included in the
~-31-
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appropriate white page (residence and business 1listings) or
alphabetical directories, as well as the directory assistance data-
baase, (2) National Tel’s business subscribers’ listings will be
included in all appropriate Yellow Pages or clasasified directories,
and (3) copies of directories shall be delivered to Naticnal Tel’s
customers; all without charge.

b. BellSouth shall provide National Tel with a magnetic tape
or computer disk containing the proper format to employ in
submitting directory listings and timely updates to those listings
(including new, changed and delated 1listings) in a mnutually
acceptabla format. BellSocuth shall include National Tel'’s
customers in directory assgistance databases assoclated with the
areas in which each company provides exchange servicea to such
cugstomers within the asamea time fxam§ as it includes itas own
customera in such databases.

c. BallSouth and its affiliates will afford National Tel'’s
director& ligtings information the same iavol of confidentiality
which BellSouth affords its own directory liating information, and
BellSouth shall ensure that access to National Tel’s customer
proprietary confidential directory information will be limited
solely to those enmployees who immediately supervise or ara diractly
involved in the processing and publishing of listings and directory
delivery. Bellsouth will not use National Tel’s directory listings
for the marketing of BellSouth’s telecommunicationa services.

11.04 800 Traffic
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a. BellSouth agrees to compensata National Tel pursuant to
National fel'a puhli;hed originating switched access charges,
including database query charge, for the origination of 800 traffia
terminated to BellSocuth.

b. National Tel will ﬁrovida to BellSouth the appropriate
records necessary for BellSouth to bill BellSouth’s intraLATA 800
cuatomers. The records provided by National Tel will be in a
standard EMR formate for a fee, paid by BellSouth to National Tel
of $§0.013 per record.

c. If National Tel provides 800 services to its end users
during the term of this agreement, it agrees Lo compensate
BellSouth, pursuant to BellSouth’s originatiﬁg switched access
charges, including the database query charge, for the origination
of 800 traffic terminating to National Tel., BellSouth agrees to
provide National Tel the appropriate records for Natiomal Tel to
bill its 800 customers. The records provided will be in a standard
EMR format for a fee, paid by National Tel to BellSouth, of $0.013
per record.

da. If during the term of this agresment, BellSouth is
permitted to provide interLATA 800 serviceas, BallsSouth will
compensate National Tel for the origination of such traffic
pursuant to subsection a. above. National Tel shall provide the
appropriate records for billing pursuant to subsection b. above.

e. If National Tel uses BellSouth’s 800 database for query
purpogses only. the rates and charges shall be as set.forth in

«33a-




JUL-19-96 FRI 15:25 SUZANNE BROWNLESS PA FAX NO. 8048780080 P. 34

BollSouth'g intrastate access serxvices tariff, as said tariff is
amended from time to time during the term of this agreement.

L. Should National Tel require 800 aacess ten-digit
screening service from BellSogth, it shall have signaling transfer
points connecting directly to BellSouth’s local or regional
aignaling transfer point for service control point database query
information. National Tel ghall utilize SS7 sigmaling links, ports
and usage from BellSouth’s intrastate access services tariff,
National Tel will not utilize switched access FGD service. 800
access ten digit screening service 1s an originating service that
is provided via 800 switched access service trunk groups f£rom
BellSouth’s SSP equipped end offices or access tandem providing an
IXC identification function and delilvery of call to the IXC based
on the dial&d ten digit number. The rates and charges for said
service shall be as set forth in BellSouth’s intrastate access
Barvices tariff as said tariff is amended from time to time during

the term of this agreement.

11.05 Opexatoy Services and Signaling
a. The parties agree to mutually provide busy 1line

verification and emergency interrupt services purauant to each
party’s éublished rates as thoss rates are amended from time to
time during the term of the agreament. The parties agree to
cooperate witﬁ each other in formulating appropriate engineering
solutions for this service.

b. BellSouth will also offer to National Tel, pursuant to
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published tariff as the tariffs are amended from time to time
during tha term of the agreement, directory assistance access
service, directory assistance call completion access gervice and
number service intercept access services. The offering of
directory assistance call completion accesa service and number
service intercept access services iz subject to state commiasion
approval.

c. BellSouth will enter National Tel line information into
its line information database ("LIDB") pursuant to the terms and
conditions contained in Exhibit B, which agreement shall be
incorporated herein and made a part herecf by reference. National
Tel’s presence in BellSouth’s LIDB will enable National Tel‘’s end
users to participate or mnot participate in alternmative billing
arrangements such ag collect or third Qumber billed calls.

11.06 Access to Poles, Ducts, Conduits and Right of Way

BellSouth agrees to provide to Naticnal Tel,
pursuant to 47 U.S.C. B224, as amaended by Section 703 of the Act,
nondiscriminatory access to any pole, duct, conduit or right of way
owned or controlled by BellSouth.

11.07 Service Orderg BellSouth agrees that upon receiving
a service order from National Tel (which may be transmitted by any
means iécepted as reliable in the industry) for any customer of
BellSouth who ;iahea to disconnect its service and receive National
Tel’'s service, it shall complete the disconnect and provision RCF,
if applicable, within 24 hours of Bellfouth’s receipt of the

-35-
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service or@er. Whensver possible, diaconnects shall be coordinated
between parties to avoid breaks in service to the end user.

11.08 Dialing parjity The parties will ensure that the
customers of the other shall not have to dial additional digits or
incur dialing delays in order to complete calls as a result of
interconnection.

11.09 Non-published numbers The parties will reciprocally
provide thelr respective numbers and contract names for their non-
published bureaus so that seach party’s operators will bhave the
capabllity to contract the other in order to reguest that a party’s
operator notify that party’s end user with a non-published number
of an urgent call or emsrgency at ths request of an user of the
other party.

11.10 Disconnection of customers BellSouth shall accept
any requests from National Tel to disconnect the service of an
existing BellSouth end user, except for BellSouth Public and
Semipublic telephone service, subject to effective contracts with
location providers. BellSouth will not require end usear
confirmation prior to disconnecting tha end user’s gervice.
BellSouth will accept a requ;nt directly from an end user for
conversién of the end user’'s service from National Tel to BellSouth
or will accept a regquest from another ALEC for coanversion of the
SPNP serviceAaaaociated with an oand user’s service change £from
National Tel to the ALEC. BellSouth will notify National Tel that
such a request has been processed. This paragraph shall be subject
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t. Section'258(a) and (b) of the Act which prohibits illegal
cnanges of carrier sselections and assesses liability for such
changes, and any change of service wverification procedures which
m:y be promulgated by the PCC. Natilional Tel and BallSouth shall
anc'. execute a blanket lettar of muthorization substantially in the
£.1+ mttached as Exhibit € hereto with respect to customex
d-r-Snnections. FEach party shall be entitled to adopt their own
1.t ~cnal processes for verification of customer authorization of
di.. vnneotion of servivea; provided, however, that such proocasses
g':ull comply with applicable state and federal law and until
sspwrseded shall be deensd adsguate for purposes of this agreement
it wsBuch processes comply with FCC guldeliney applicable to
prewubuscribed interexchange caxriera (PIC) changes.
11.11 Repale

BellSouth agrees to offer to National Tel for recale a

taot are no longer

vallabla to new cuatomara, line or link up

su. -icea, contract sewgics arrangement installment billing

cn: .one, 911 and E911 servic onnection for mobile service

rc»-iders, eervices with :ively ox commi aaian-mandated

sp-2-ial discounts) less the avoided costs

rzrarred to i action 252(d) {(3) of the Act~ywhich to the extent

it cowv

ed ian this agreaament, shall be determin by subsequent:
agreement. Nothing herein shall preclude the parties fr agreeing
-
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tagt there are no such avoided coata. If at any time duri

te:m Of_ this agreement a commission or court_. competaent
Ju~isdiction mwa a finml detomimWided vosts, than
tha!. determination shal vai r the purposes of this paragraph

uri. o8 the partles hav eed upon the avolded costis.

17 :rhe partieco

t ber issue.

b. BellSocuth agrees to offer an unbundled 2-wire local loop
t~ National Teael in the State of Florida at s rate of
£17. 00/month/loop. The charges far unbundled 2-wire lacal loops in
¢t =r states in the territory shall be gubgaquently negotiated by
ta- parties. Non-recurring chargss associated with an unbundled
2 witre local loop which reflect the difference in price between a
ey loop asd an existing loop will be subsequently negotiated
Y.« waan thae parties. Cost studies prepared by BellSouth regarding
tth:.ae issues will be provided to National Tel as quickly as
L..elble pursuant to a mutually acceptable confidentilality
a4 ement in order to facilitate the continued good faith
re3atiation by both parties on these lssues. 8Special conatxuction
charges, 1f applicable, will be as set forth in BellSouth’s
inr castate special access tariff as said tariff is amended from
tire to time. 1he unbundled local lcop provides the connection
from the serving central office to a subscriber’s premises and is
engineered to meet the sane parameters ag a resldenaas Or business
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exchange access line.

Q. BellSouth agrees to offer loop concentration to National
Tel. This rate element provides the multiplexing function for
unbundled exchange access 1oops. This function can convert up to
96 voice grade loops toc DS1 level for connection with the National
Tel’g point of intarfaca. Tha multiplexing can be dona on a
concentrated basis (delivers 2 DS1 level to customer premises) or
on a non-concentrated basis (delivers at 4 DSl level to customer
premise) at the coption of National Tel. National Tel agrees that
1.544 Mbps local channel and/or interoffica channel facilities may
be required in certain circumstances and those facilities shall be
provided pursuant to E7 of BellSouth’s intrastate access service

tariff at tandems and end offices where National Tel is not

collocated. The charges for loop concentration shall be aa
follows: .
a. $555.00/month/unbundled loop channelization system and
b. £490.00 non-recurring charge for the first such system.

Upon review of cost studiea to be promptly provided by
BellSouth pursuant to a mutually acceptable confidentiality
agreement, the parties will continue to negotiate in good faith on
the 1issue of the appropriateness of recurring and non-recurring
central office channel interface charges per circuit.

d. th&i:hatanding the provisiona of paragraphs (b) and (¢)
above, National Tel may purchase services from BellSouth for resale

at a discount rate off the retail rate for each telecommunications
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service offered by BellSouth. The discount rates shall be as set
forth in Exhibit D, attached hereto and incorporated by this
referance.

e. National Tel may resell the tariffed telecommunications
of BellSouth including any broadband exchange line or SynchroNet®
service, subject to the terms and conditions specifically set forth
herein. BellSouth agrees that National Tel may resell the
broadband exchange line or SynchroNet service as provided YLy
BellSouth in any technically £feasible manner alone or in
conjunation with its own service offaring.

£. The provision of services by BellSouth to Naticnal Tel
does not conatitute a joint undertaking for the furnishing of any
service.

g. National Tel will be the customer of record for all
services purchased from BellSouth. Except as specified bherein,
BellSouth will take orders from, bill and expect payment from
Naticnal Tel for all mexvices.

h. National Tel will be BellSouth’s single point of contact
for all gservices purchased pursuant to this agreement including all
ordering activities and repair calls. For all repair requests,
National Tel accepts responsibility for adhering to BellSouth’s
prescreening _guidelines prior to referring thae trouble to
BellSouth. 'BellSouth may bill National Tel for handling troubles
that are found not to be in the BellSouth network. The parties
agree that BellSouth mnay contact National Tel’s customers if
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BellSouth dée.mn it necessary for maintenance purposes. BellSouth
shall have no other contact with the end user sxcept to the extent
provided for herein.

i. In most circumstances, the current telephone number of an
end user may be retained by the end user unless the end uger has
past due charges assoclated with the BellSouth account for which
paynent arrangements have not been made. Bell8outh will not,
howaver, make the end user’s previous telephone number available to
National Tel until the end user’s cutstanding balance bhas been
paid. Denied service means that the service of an end user
provided by a local exchange telecommunications company, including
Bellsouth has been temporally suspended for nonpayment and subject
to complete disconnection,

j. BellSouth may provide any serxrvice or facility for which
a charge ia not established herein, as long as it is offered on the
same terms to NationalnTel, for a chargae not leass than BellScuth’s
cost.

k. The characteristics and methods of operation of any
circuita, facilities or equipment provided by an person or entity
other than BellSouth shall not:

1. Interfere with or impair service over any facilities of
BellSouéh, its affiliates, or its connecting and c¢oncurring
carriers involved in its service;

2. Cause damage to their plant;

3, Impair the privacy of any communications; or
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4. Create hazards to any employees or the public.

National Tel assumes the responsibility of notifying BellSouth
regarding less than standard operations with respect to services
provided by National Tel.

1. National Tel agrees that its resale of BellSouth services
shall be asms followa:

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

a. To the extent that National Tel is a telecommunications
carrier that serves greater than 5 percent of the nation’s
presubscribed access lines, National Tel shall not joeintly market
its interLATA services with the telecommunications services
purchased from BellSouth pursuant to this agreement in any of the
gtates covered under this agreement. For purposes of thig gection,
to jointly market méans any advertisement, marketing effort or
billing in which the telecommunications service purchased f£from
BellSouth for resale to customera and interLATA aervices are
packaged, tied, bundled, discounted or offered together in any way
to the end user. Such efforts include, but are not limited to,
sales reaferrals, resale arrangements, sales agencies or billing
agreem;ntl. This subsection shall be void and of no affect for a
particular state covered under thisg agreement as of February 8,
1999 or on the date BellSouth is authorized to offer interLATA
sexvices in that state, whichever is earlier. Both parties agree
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that Natioﬂal Tel does not currently serve greater than 5% of the
nation’s presubscribed access lines.

2. Hotel and Thospital PBX service are the only
telecommunications services available for resale to hotel/motel and
hoagpital end users, raspactively. Similarly, accesa line service
for customer provided coin telephone is the only local service
available for resale to COCOTS8 customers. Shared tenant service
customers can only be sold those telecommunications services
ayailablc in BellSouth’s A23 or A27 shared tenant service tariff,
as appropriate.

3. National Tel is prohibited £rom furnishing both flat and
messured service on the psame business premises to the same
subscribers (end users) as stated in A2.3.2.A of BellScuth’s
tariff.

4. Resold gervices can only he used in the same manner as
specified in BellSouth’es tariff. Resold services are subject to
the same terms and conditions as are specified for such services
when furnished to an individual end user of BellSouth in the
appropriate section of Bellsouth’'s tariffs. Specit.?.c tariff
features, e.g.., u usage allowance per month, shall not be
aggregated across multiple resocld services. Resold services cannot
be uaed:to aggregate traffic from more than one end user customer
except as specified in Seaction A23., of BellSouth’s tariff referring
to shared tenant service.

5. Telephone numbers transmitted via any resold sexvice
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feature are intended solely for the use of the end user of the
feature. Resale of this information is prohibited.

6. No patent, copyright, trademark oxr other propristary
zight is licensed, granted or otherwise transferred by this
agreement. National Tel is strictly prohibited from any use,
ineluding but not limited to, sale, marketing or advertising, of
any BellSocuth name or trademark.

7. Services resold under BellSouth’s tariffs and facilitien
and equipment provided by PBellSouth shall be maintained by
BellSouth. Naticnal Tel or its end users may not rearrange, move,
disconnect, remove or attempt to repailr any facilities owned by
BellSouth, other than by connaction or disconnection to any
interface means used, except with the written consent of BaellSouth.

8. BellSouth will not perform billling and c¢ollection
services for National Tel aa a result of the execution of thias
agreement. All requesta for billing services should be referred to
the appropriate entity or operational group within BellSouth.

9. Until such time as BellSouth receives permission from the
FCC to bill the end user common line (EUCL) charge to National Tel,
BellSouth will, on an intarim basis, bill National Tel the charges
shown below which are identical to the EUCL rates billed by

BollSoﬁth to its end users.

1. Residential
{(a) Hach individual line or tzupk §3.50/month
2. 8ingles line business
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3. Multi-line business
{c) Bach individual line or trunk $6.00/month
m. The procedures for discontinuing end user service

purchased by National Tel for resale to an end user are as follows:

1. Where possible, BellSouth will deny service to National
Tel’s end user on behalf of, or at the request of, National Tel.
Upon restoration of the end user’s service, restoral charges will
apply and will be the responsibility of National Tel. .

2. At the request of National Tel, BellSouth will disconnect
a National Tel end user customer.

3. All requests by Nation;l Tel for denial or discomnaction
of an end users for nonpayment must be in writing.

4. National Tel will be mnade solely respongible for
notifying the end user of the proposed digconnection of the
service.

5. BellSouth will coantinue to préc.ls calls made to the
annoyance call center and will advise National Tel when it is
determined that annoyance calls are originated from one of their
end user customers. BellScuth shall be indemnified, defendad and
held harmless by National Tel and/or the end user against any
claim,lgss or damage arising from providing this information to
National Tel. "It ig the reaponsibility of National Tel to take the
corrective action necessary with its customers who make annoying

calls. Failure to do so will result in BellSouth’s disconnecting
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the end uucf's sarvice.

n. Tﬁe procadures for discontinuing service to National Tel
are as follows:

h BellSouth reserves the right to suspend or terminate
service for nonpayment or in the event of prohibited, unlawful or
improper use of the facilities or service, abuse of the facilities,
or any other viclation or noncompliance by National Tal of the
rules and regqulations of BellSouth’s tariffa.

2. If payment of account is not received by the bill day in
the month after the original bill day, BellSouth may provide
written notice to National Tel, that additional applications for
service will be refused and that any pending orders for service
will not be completed if payment is not received by the fifteenth
day following the date of the notice. If BellSouth does not refuse
additional applicationu'tor service on the date specified in the
notice, and National Tel’s noncompliance continues, nothing
contained herein shall preclude BellSouth’s right to refuse
additional applications for service without further notice.

3. If payment for the account 18 not received, or
arrangements made, by the bill day of the second consacutive month,
the account will be considered in default and will be subject to
denial or disconnection, or both.

4, If National Tel fails to comply with the provisions of
this agreemant, including any payments to be made by it on the
dates and times herein specified, BellSouth may, on thirty days
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written notice to the person designated by National Tel to receive
notices oi ncncompliance, digcontinue the provision of existing
services to National Tel at any time thereafter. In the case of
such discontinuance, all billed charges, as well as applicable
termination charges, shall become Jdue. If BallSouth does not
discontinue the provision of the services involved on the date
specified in the thirty days notice, and National Tel’s
noncompliance continues, nothing contained herein shall preclude
BellSouth’s right to discontinue the provision of the services to
National Te}. without further notice.

5. If payment is not received or arrangements made for
payment by the date given in the writtenm notification, National
Tel’s services will be discontinued. Upon discontinuance of
seervica on a National Tel account, siervice to National Tel’s end
users will be denied. BellSouth will also reestablish service at
the request of the end user ozr National Tel upon payment of the
appropriate connection fee and subject to BellSouth normal
application proceduras.

6. If within fifteen days after an end user’s service has
been denied no contact has been made in rsference to restoring
gervice, the end user’s servica will be disconnected.

0.  BellSouth may require National Tel to provide evidencs of
good credit wh:m purchasing services for resals purposes. Deposit
requirements shall be commensurate with previcualy established
credit.
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- '.l‘l}e ordering and provision of services purchased from
Bellsouth for rasale purposes by National Tel shall be as set forth
in the OLEC-to-BellSouth Ordering Guidelines (reseller) as those
guidelines are amended by BellSouth from time to time during the
term of this agreement.

q. When the initial sexrvice is ordered by National Tel,
BellSouth will establish an accounta :;-eceivabla master account for
National Tel.

r. BellScuth shall bill National Tel on a current basis all
applicable charges and credits.

8. Payment of all charges will be the responsibility of
National Tel. National Tel shall make payment to BellScuth for all
services billed. BellSouth is not responsible for payments not
received by National Tel from National Tel’s customer. BellSouth
will not become involved in billing disputas that may arise between
National Tel and its customer. Payments made to BellSouth as
payment on account will be credited to an accounts receivable
master account and not to an end user’s account.

t. BellSouth will render bills each month on established
days for each of National Tel’s accounts.

u. -Bollsouth will bill National Tel in advance for all
services to be provided during the ensuing billing pericd except
charges associated with service ugage, which charges will be billed
in arrears. Charges will be calculated on an individual end user
account level, including., if applicable, any chargea for usage or
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usage allowancea. BellSouth will alsoc bill all charges, including,
but not limited to 911 and E911l charges, telecommunications relay
charges, and franchisa €feea, on an individual eand user account
level.

v. The payment will be due by the naxt bill date (i.e., the
same date in the following month as the bill date) and is payable
in immediately available U.S. funda. Payment is considered made
when raceived by BellScuth. If the payment dus date falls on a
Sunday or a holiday which is obsezrved on a Monday, the payment due
date shall be the first non-holiday day following such Sunday or
holiday. If the payment due date falls on a Saturday or on a
boliday which ia observed on Tuesday, Wednesday, Thursday, or
Friday, the payment due date sghall be the last non-holiday day
preceding such Saturday or holiday.

w. Upon proof of tax exempt certification from National Tel.
the total amount billed to National Tel will not include any taxes
due f£rom the end user. National Tel will be solely responsible for
the computation, tracking, reporting and payment of all federal.
state and/or local jurisdiction taxes associated with the gervices
provided'to the end user.

x. As the customer of record, National Tel will be
responsible for, and remit to BellSouth, all charges applicable to
its resold a;rvicea for emergency services (E911 and 911) and
telecommunications relay services (TRS) as well as any other
charges of a gimilar naturs.
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1

zZ. Any .carrier common line c¢harges (CCL) associated with
interexchange carrier access to the resold local exchange lines
will be billed by, and due to, BellSouth.

aa. If a dispute arises batween National Tel and its end user
cuastomer which cannot be resolved without the involvement of
BellSouth, National Tel shall contact the designated service center
for resolution. BellSouth will make every effort to assigt in the
resolution of the dispute and will work with Natiomal Tel ¢to
resolve the matter in as timely a fashion as possible. National
Tel may be required to submit documentation to substantiate the
claim.

bb. National Tel is responsible for payment of all
appropriate charges for completed calls, services, and equipment.
If objection in writing is not received by BellSouth within twenty-
nine days after the bill is rendered, the account shall be deemed
correct and binding upoﬁ National Tel.

ARTICLE XTI
LIMITATION OF LIABILITY AND THDEMNITY

12.01 No party shall be liable for any act or omisaion of
another telecommunications company providing a portion of the
services provided under this agresment.

12.32 With respect to any claim or sult, whether based in
contract, tort or any other theory of legal liability, by National
Tel, any Natiocnal Tel customer or by any other person or entity.
for damages aspsociated with any of the services provided by
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BellSouth pursuant to or in connection with this agreement,
inecluding but not 1limited to the installation, provision,
preemption, termination, maintenance, repair or restoration of
service, and subject to the provisions of the remainder of this
Article XIII, BellSouth’s 1ia$111ty'shall be limited to an amount
equal to the proportionate charge for the service provided pursuant
to this agreement for the period during which the sgervice was
affected. Notwithstanding the foregoing, claims for damages by
National Tel, any National Tel customer, or any other person or
entity resulting from the gross negligence or willful misconduct of
BellSouth and claims for damages by National Tel reaesulting from the
fallure of BellScuth to honor in one or more material respects any
one or more of the material provisions of this agreement shall not
be subject to any such limitation of liability.

12.03 With respect to any ¢laim or suit, whether based in
contract, tort or any other theory .of legal 1liability, by
BellSouth, any BellSouth cuatomer or by any other person or entity,
for damages asaoclated with any of the services provided by
BellSouth pursuant to or in connection with this agreement,
including but not 1limited to the insgtallation, proviaion,
preemption, termination, maintenance, repair or restoration of
service, and subject to the provisions of the remainder of this
Article XIII, National Tel’s 1liability ehall be limited to an
amount egqual to the proportionate charge for the service provided
pursuant to this agreement for the period during which the service
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was affected. Notwithatanding the foregoing, claims for damages by
BellSouth, .any BellSouth customer, Or any other person or entity
resulting from the gross negligence or willful misconduct of
National Tel and claims for damages by BellSouth resulting from the
failure of National Tal to hoﬁo: in one or more naterial reapects
any one or more of the material provisions of this agreement shall
not be gsubject to any such limitation of liability.

12.04 No party to this agreement shall be liable for
damages to the other’s terminal lccation, POI or other party’s
customera’ premises resulting from the furnishing of a service,
including, but not limited to, tha inatallation and removal of
equipment or associated wiring, except to the extent caused by such
party’a negligence or willful misconduct.

12.05 Notwithstanding subsections 13.02 and 13.03, the
party providing services under this agreement, its affiliatea, and
its parent company shall be indemnified, defended and held harmless
by the party receiving such sarvices against any claim, loss or
damage arising from the receiving party’s use of the services
provided under this agreement involving: 1) claims £or 1libel,
slandaer, invasion of privacy or copyright infringement arising from
the cont;nt of the receiving party’s own communicationa; 2) any
claim, loss., or damage claimed by the receiving party’s cuatomer (a)
arising from such cuastomer’s use of any service, including
911/E911, that the cuatomer has obtainaed from the receiving party
and that the receiving party has obtained from the supplying party
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under this agreemant; or 3) all other claims arising out of an act
or omigsicn of the receiving party in the coursge of using services
provided pursuant to thia agreement. Notwithatanding the
foregoing, to the extent that a claim, loas or damage is caused by
the negligence or willful misconduct of a supplying party, the
receiving party shall have no obligation to indemnify., defend and
hold harmless the supplying party hereunder.

12.06 No license under patents (other than the limited
license to use) is granted or deemed implied with zespect to any
service offered by any party pursuant to thia agreement. A party
providing a service pursuant to this agreement will defend the
party receiving such service against claims of patent infringement
arising solely from the use by the receiving party of service
offered pursuant to this agreement and \-will indemnify the recaeiving
party for any damages awarded based solely on such claims, '

12.07 Promptly after receipt of notice of any claim or the
commencement of any action for which a party may seek
indemnification pursuant to this Article XIII, such party {(the
"jindemnified party") shall promptly give written notice to the
other party (the "indemnifying party”) of such claim or action, but
the failure to sc notify the 1ndomi£yin§ party shall not relieve
the indemnifying party of any liability it may have to the
indemnified party except to the extent the indemnifying has
actually been prejudiced thereby. The indemnifying party shall be
obligated to amsume the defense of guch claim, at its own expense.
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The indemnified party shall cocperate with the indemnifying party’s
reasonable requests for assistance or information relating to such
claim, at the indemnifying party’s expense. The indemnified party
shall have the right to participate in the investigation and
defense of such claim or actibn, with separate counsel chosen and
paid for by the indemnified party.

12.08 No party shall be respénsible for delays or failuresn
in performance resulting from acts or occurrences beyond the
reasonable control of such party; regardless of whether auch dalays
or failures in performance were foreseen or foreseeable as of the
date of this agreement, including, without limitation: €fire,
explosion, aects of God, war, revolution, civil commotion, or acts
of public enemies; any law, order, regulation, or ordinance of any
government or legal body; strikes; or delays caused by another
party or any other circumstances beyond the party’s reasonable
control. In such event, the party affécted shall, upon giving
prompt notice to the other partiea, be excused from such
performance on a day-to-day basis to the extent of such
interference (and the other party shall likewise be excused from
performance of its obligations on a day-for-day basis to the extent
such party’s obligations relate to the performance so interfered
with). The affected party shall use its best efforts to avoid or
remove the cause of non-performance and the parties shall proceed
to perform with dispatch once the causes are removed or cease.

ARTICLE XIIX

54 .
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_ TREATMENT OF PROPRIETARY AND CONFIDENTTAL INFORMATION

13.01 The parties agree that it may be necessary to
exchange certain confidential information during the term of the
agreement including, without limitation, technical and buninns;
pPlansg, technical information, proposals, specifications, drawings,
procedures, customer count data and gimilar information (hereafter
referred to as "information”. The information shall either be in
writing or other tangible forms and clearly marked with a
confidential, private or propristary legend or when the information
is communicated orally, it shall also be communicated that the
information is confidential, proprietary or private. The parties
agres that the information shall not be copied or reproduced in any
form. The parties further agree not to disclose such information
and to protect the information from distribution, disclosure, or
dissemination to anyone except employees of the parties with a need
to know such information and which employees agree to be bound by
the terma of this article. Neither p;rty shall use the other
party’s information for any purpose other than the performance of
this agreement. The parties will use the gtandard of care to
protect the information received as they would use to protect thelr
own confidential and proprietary information.

13.02 Notwithstanding the provisions of paragraph 13.01,
the parties agree that there will be no obligation to protect any
portion of the information that is either:

(1) made publically available by the owner of the information
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or lawfully disclosed by a non-party to this agreement;

(2) lawfully obtained f£rom any source other than the owner of
the information;

(3) previoualy known to the receiving party; without an
obligation to kaep it confidoﬁticl; or

(4) independently_devaloped by the receiving party without
use of the information received,

13.03 Digclosure of information zreceived aball not be
prohibited to the extent such disclosure is compelled by a court or
administrative agency having jurisdiction over the receiving party
or is otherwisse required by law. In such event, however, the
receiving party shall use reasonabls efforts to notify the other
party prior to making such disclosure and shall cooperate in the
other party’s efforts to obhject to such disclosure or to obtain
confidential treatment of the information to be disclosed.

13.04 This Article XIV shall survive the termination or
expiration of this agresement with respect to any information
disclosed by one party to the other while this agreement was in
effect. All information shall be refurned to the disclosing party
within a reasonable time following the disclosing party’s request
or the términation or expiration of this agreement, whichever is
earliest.

13.05 ) Notwithatanding any othar provision of this
agreemant to the contrary, the proprietary information provisions
of thias agreement shall apply to all information furnished by any
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party to the other in furtherance of the purpose of this agreement,
even if fu:r:'nished before the date of this agreement. |
ARIICLE X1V
DISPUTR RESOLUTION

The parties agree that ir; the event of a default or violation
hereunder, or for any dispute arising under this agreement or
ralated agreements the parties may have in connection with this
agresment, the parties shall first confer to discuss the dispute
and geek resolution prior to taking any action before any court or
regulator, or before authorizing any public statement about or
authorizing disclosure of the nature of the dispute to any third
party. Such conference shall occur at least at the Vice President
level for each party. In the case of BellSouth, its or equivalent
officer, shall participate in the meeting, and National Tel’s
general manager, or eéuivalant: officer, shall participate.
Thereafter, the parties shall submit any dispute that remains
unresclved to arbitration conducted in the state where the default
or violation allegedly occurred in accordance with the Ccmmercial
Arbitration Rules of the American Arbitration Association in effect
on the date that such notice is given. The decision of the
arbitratc;rs shall be final and binding upon the parties and
judgment may be obtained thereon by either party in a court of
competent ju;:isdiction. Each party shall bear the cost of
preparing and presenting its casae. The costa of arbitration,
including the fees and expenses of the arbitrators, will be shared
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equally by .the parties unless the award otherwise provides. The
resolution 6! disputes under this article shall be conaistent with
the Act.
ARTICLE XV
WAIVERS

Any failure by either party to inaist upon the atrict
performance by the other party of any of the provisiona of this
agreement shall not be deemed a waiver of any of the provisions of
this agreement, and sach party, notwithstanding such failure, shall
have the right thereafter to insist upon the specific performance

of any and all of the provisions of this agreement.
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ARTICLE XVI
GOVERWTNG LAW
This agreement shall be governed by, and construed and
enforced in accordance with, the law of the stata of Florida,
without regard to its conflict of laws principles, and tha federal
Communicationa Act of 1234, as amended by the Act.
ARTICLE XVIL
ASSTCNMENT
This agreement may be assigned by any party upon sixty (60)
days written notice to all parties.
ARTICLE XVIII
NOTICES AND DEMANDS
18.01 Except as otherwise provided under this agreement,
all notices, demands or regquasts which may be given by any party
shall be in writing and shall be deemed to have bheen duly given on
the date delivered in person, recelpt acknowledged, or deposited,
postage prepaid, in the United States mail, certified mail, return
receipt requested, and addressed to such party at the address set
forth below or at such other address as either party may specify in
writing.
BellSouth Telecommunications, Inc.
Rich Dendexr - Account Manager
Sguth E4El Colonnada Parkway
Birmingham, Alabama 35243
National Tel
6363 N.W, 6th Way
Suite 1000
Ft. Lauderdale, Florida 33308
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Attention: Mark Mansour

18.02 Each party shall inform the other of any changes in
the above addresses.

ARTICLE XI¥X
ENTIRE AGRREMENT
This agreement sets forth the entire undergtanding and
supersede& prior agreements between the parties relating to the
subject matter contained hersin inaluding and merges all prior
digcussions between them, and neither party shall be bound by aay
definition, condition, provision, representation, warranty,
cavenant or promise other than as expressly stated in this
agreement or as is contemporaneously or subsequently set fo;th in
writing and executed by a duly authorized officer or representative
of the party to be bound thereby.
ARTICLE XX
. COUNTERPARTS
This agreement may be executed in twe or more counterparts,
each of which shall be deemed an original and all of which together
shall constitute one and the same instrument. Signatures
transmitted by the parties by facsimile shall have the same effect
as original signatures as of the date transmitted by the oxacuiing
paxty.
. ARTICLE XX1
RECIEROCITY

If a provision of this agreement by its terms applies only to
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one party because it ia currently inapplicable to the other, auch
proviasion shall be deemed to apply reciprocally if and when auch

other party’s circumstances change such that the provisgion becomes

applicable. _
ARTICLE XEKIT
MORE FAVORABLE FROVISIONS
22.01 If as a regsult of any proceeding before any court,

comuission, or the Federal Communications Commiasion (7PCC"),
voluntary agreement or arbitration proceeding pursuant to the Act
or pursuant to any applicable state law, BellSouth becomes
obligated to provide interconnection, number portability, unbundled
access to network elements or any other services related to
interconnection, whether or not presently covered by this
agreement, to another telecommuinications carrier operating within
a state within the territory at rates or on terms and conditions
more favorable to the carrier than the applicable provisions of
this agreemsnt, the parties, subject to Paragraph 24.02, shall be
entitled to substitute such more favorable ratea, terms or
conditionas for the relevant provisions of thia agreement which
shall apply to the same states as such other carrier and such
substituted rates, terms or conditions shall be deemed to have been
affeative under this agreement as of the effactive date thereof to
such other caérier.

22.02 If the more favorable provision is a result of the
action of an appropriate regulatory agency or judicial body whether
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commenced before or after the effective date of this agreement,
after the waiver or exhaustion of all administrative and judicial
remedies, the parties agree to incorporate such order in this
agreement as of its e!fective.date. In the event BellSouth files
and receives approval for a tariff offering to provide any
substantive service of this agreemenit in a way different than that
provided for herein, the parties agree that the parties shall be
eligible for subscription to said service at the rates, terms and
conditions ccntaiﬁed in tariffs as of the effective date of the
tariff,

22.03 The parties acknowledge that BellSouth will
guarantee the provision of universal service as the carrier of last
resort throughout Florida until at least Januvary 1, 1988 without
contribution from National Tel.

ARTICLE XXTTT

MISCRLLANROU3 PROVISTIONZ
23.01 Severability If any provision of this agreement,

or tha application of such provision to any party or circumstance,
shall be held invalid, the remajinder of this agreement, or the
application of such provision to the parties or circumstances other
than thoée to which it is held invalid, shall not be affected
thereby; provided that the parties shall attempt to reformulate
sauch invalid érovilicn to give effact to such provision thereof as
may be valid without defeating the intent of such provision.
23.02 Modification No modification of this agreement and
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no waiver of any of its terms and conditions shall be valid unless
in writing and signed by the duly authorized officera of the party
or parties sought to be charged. The parties acknowledge that this
agreement may be subject to change or modification by each atate
compission within the tarfitory ag an exercise of their
jurigdictions., However, unlesa otherwise agreed to by the parties,
any such modification or revision required to comply with federal
or state laws, rules or regulations shall be reduced to writing and
appendad to this agreement as an addendum and exacuted by all
parties affected thereby.

23.03 Headings The headings of the sections, articleg and
paragraphs of this agreement havae been inserted for convenience of
referenae only and shall not reastrict or otherwise modify any of
the terms and provisions hereof.

23.04 Gragpmatical changes Whenever from the context it
appearsa appropriate, each term stated in either the singular or the
plural shall include the singular and plural, and pronouns stated
in either the masculine, the feminine or the nauter gender shall
include the masculine, feminine and neuter gendar asa the

circumstances require.
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ARTICLE XXIV
IN WITNESS WHEREOF, the parties have executed this agreement

to be effective as of the day and year first above written.

BELLSB8OUTH TELECO ICATIONS, INC. NATIONAL TEL
By: /[ &44/(/(/\/—/' By: ANk [ . run

[ Signature ﬂ Signature
- = s
Name: ﬂDBBN\’ C ScHENE Name: Mark Mansour
Print
Title: % IR Title: Vice President of
Operations, National
Tal

Date: ?/ Zs;/ﬂ ot _7/13 /L

c:11580
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EXHIBIT A

ALPHABETICAL DIRECTORY SIDE AGREEMENT

CARRIER agrees to provide to-BellSouth Advertising & Publishing Corporation
("BAPCO"), through BELLSOUTH, at CARRIER’s expense and at no change, listing
information concerning its subscribers (designating any who do not desire published
listings), consisting of: customer, name, address, telephone number and all other
information reasonably requested by BAPCO for BAPCO's use in publishing directories
of whatever type and format and for other derivative purposes. Such information shall be
provided on a schedule and in a format mutually acceptable to BAPCO and CARRIER.
CARRIER shall advise BAPCO promptly regarding any directory-related inquiries.
requests or complaints which it shall reczive from CARRIER's subscribers and shall
provide reasonable cooperation to BAPCO in response to or resolution of the same.
CARRIER shall respond promptly regarding corrections or queries raised by BAPCO and
10 process listing changes requested by subscribers. BAPCO will continue yellow page
advertisements purchased by customers without regard to whether they switch their local
service to Company. -

BAPCO shall include one standard listing for each CARRIER subscriber per hunting
group in BAPCO’s appropriate local alphabetical directly as published periodically by
BAPCO unless nonlisted or nonpublished status is designated by subscribers. BAPCO
shall also include one standard listing for each- CARRIER business subscriber per hunting
group in an appropriate heading as selected by the subscriber in BAPCO's appropriate
local classified directory as published periodically by BAPCO unless nonlisted or
nonpublish status is designated by subscriber. Such listings shall be interfiled with the
listings of other local exchange telephone company subscribers and otherwise published in
the manner of such other listings according to BAPCO's generally applicable publishing
policies and standards. Multi-line customers of CARRIER shall receive additional listings
in applicable directories o the extent of and in accordance with BAPCO's usual policy
with respect to multi-line customers of any LEC or ALEC. BAPCO shall deliver such
local alphabetical and classified directory to CARRIER's subscribers according to
BAPCO's generally applicable policies and standards.

BAPCO shall maintain full authority over its publishing schedules, policies, standards, and
practices and over the scope and publishing schedules of its directories.

Each party agrees to defend, indemnify and hold harmless the other from all damages,
claims, suits, losses or expenses, including without limitation costs and attorneys fees, to
the extent of such party’s relative fault, arising out of or resulting from any error,
omission or act of such party hereunder. CARRIER agrees to limit its liability and that of
BAPCO by contract with CARRIER's subscribers or by tariff 10 no more than the cost of
service for any errors or omission in any listings published hereunder for CARRIER
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subscribers. Each party shall nolify in writing the other prompty of any claimed error or
omission affecting this paragraph and of any claim or suit arising hereunder or relating to
this Agreement and shall provide reasonable and timely cooperation in its resolution of the
same. Without waiver of any rights hereunder, the indemnified party may at its expense
undertake its own defense in any such claim or suit.

BAPCO's and CARRIER'S lishility, whether in contract, tort or otharwise, shall be
limlied 10 direct damages. Under no circumstances shal! BAPCO be liable for indirect,
{ncidental, special or consequential damages.

BAPCO shall provide & process whereby Carrier is afforded a rezsonable time to correct
its customers’ alphabetizal direclory listings in advance of directory publication and shalt
have a reasonable opporrunity to verify curiomers' listings or an ad hoe basis.

BAPCO will include, wu{\q\_.wga.rz in i directory “Custiomer Guide™ pages or
comparable section of lu itectories in all are3s secved by Carrier, listings
provided by Carriar for its installation, vapair and billing information in Lccordanc. with
BAPCQ's generally applicable palicies.

BAPCO wil afford CARRIBR's directory fistingy informsrion the same level of

confidentiality which BAPCO affords its own directory listing information, and BAPCO
shall not provide such information to other LBCS or ALECs without CARRIER'S
-approval, except as may bs zequired In relation to publishing of directorics

This Side Agracment shall be subject to the tarm and cancellation provisions of the
Agreement to which it is appendegd, except that BAPCO shali have the right to erminate
this Side Agreement upon ninety days prier wrigen notice given at any time following the
initial two year term of the Master xna-rconmcuon Agreement betwean CARRIER and
BellSouth.

A separain Agreement mey be entered into between BAPCO and CARRIER concerning
directory related issues not addressed herein

BAPCO: CARRIER:

BY:M BY: 24l A l) Vi ppsvie
NAME: "Oadi0 W. Scomes, S

NAME: ﬂ(lAI\F-Ay AT ALY A2

TITLE: €yecvmuc \ieS Presimesy TITLE; v+ L 'e'e B o
DATE:_s{s {1 DATE: 1015798
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DRAFT ¢20/96

in considerttion of th AGREEMENT
i 100 of the mutual scamises contauned herein, -
% Puklishing Corporation. 3 Georgia commomucn ("BAPCOT la?-xded;%?m Advermsing

- ‘I( ’ [ 8
a sorporaucn “CARRIER™) agree as follows: = L

l. RECITALS. BAPCO is the publisher of Uphabetical and classifead dizectones
‘of certain communities in the southeastern region of the U.S (the "Directories.
CARRIER pravides. of intends ta provide, lacal exchange telephoae service in
sommunities ia which BAPCO publishes Directories. BAPCO wd CARRIER heteny
establish the terma by which BAPCO wall include listiags of CARRIER subsenibery g

such Directories and by which BAPCO will pravide such Direetaries o CARRIER
subscnbers.

2, CARRIER OBLIGATIONS. CARRIER agrees as followa:

)  CARRIER shall provide 0 BAPCO, o its designee. at CARRIER 's
expense and at no charge, listing intormation coaceming its subscribers (designatiag aay
who do not desire published listings), consining of customer nams, wddress, i2lephons
number and all other information reasonably requested by BAPCO 4 set fonh on Exhibit
A fee BAPCO’s uss in publishing Direstories of whatavet cype and formas 104 for other
denvative purposes. Such sudscriber listing informazion shall be providad in tie formas

and on the schedule set forh in said ExhIbIR, or af ctherwise muruaily agreed berween the
parties from time to time.

(8)  CARRIER shall also provide directary delivery infermation to BAPCO a3
set forth in Exhibit A for all sybseribers.

()  CARRIER shall sdvise BAPCO prampdy of any directory-telated
inquiries, raquasts or complaints which it may receive fom CARRIER subscribers and
shall provida reasoaable cooperation w BAPCO in response to or resolution of the same.

(d)  CARRIER shall respond prompuy regarding corrections or quenes mised
by BAPCO to process lising changes requested Yy subscribers,

3. BAPCO OBLICATIONS. SAPCO agrees 1 follows:

(3) BAPCO shall include one standard listing for cach CARRIER subscriber
per hunting group isa BAPCO’s appropriate local alphabetical Di;wm_y as publisked
periodically by BAPCO unless nonlisted or aonpublished suanus ia designazed by
subscribers. Such listings shall be interfiled with the listings of otber loctl exchange
telephone company subscribers and olterwise published in the manner of such oler
listings according to BAPCO's generally applicable publishing policies and sundasds.
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®) BAPCO shal} publish addincal lisyn igR lisy
. ) | gs. foreign |
slphabedcal ?\mtaw listings of CARRIER subscnbem upen‘;e‘l? ::’u:td C:‘:i«
s1th BAPCO"s geterally appiicable policies et

. n BAPCO" - -
SAPCO’s pravullag races, tarms and zondiuons. ? iphabetical Direcrones 1t

31 SAPCO wall distabute its reqularly publi i
. published wiphadeticaj {
Direciores w iocat CARRIER subscnbers in accordancs with BPA.PCO's p:‘:g:x:;;med

sractices. including delivery following Directory publication and u i ;
fl esuablishmes
new CARRIER service. if 1 cwrent Directory far thae geographic ::. has m:‘pn::;,::y

seen provided. Such deliveries may inciude separace advenising mate )
the Directories. ? ¢ Matenals dccompuying

fd) BAPCO wll include CARRIER information in the custamer guide pages
of its alphabeucal Oirectones for communuties whers CARRIER prowvides local axcraage
‘clophone servico & tie time of publication in accordance with BAPCO’s prevayling
standards for the same. CARRIER will provide informasion requemad by BASCO for
such puMmpose on & timely basis.

(&)  BAPCO shall make availadls at no charge 10 CARRIER or its subscribers
one lisung for CARRJER business customers per hunting group in one apprapnate
heading 1n BAPCO's appropriate local classified directory 1 published periedically by
BAPCO. Sueh listings shall be published according to BAPCO's generally applicsbie
publishing policied and suandards,

Q) 8APCO agrees to solicit. ascept and publish directoey wdvertsing fom
business subscrivers for CARRIER in communities for which BAPCO publishes
slassified Directories in the same mannet and upon subsundally the same terms as it
salicis. accepy and published advertising Bom advertisers who are net CARRIER
subsenbers,

4+ PUBLISHINGPOLICIES. BAPCO shall maintain Adl aubority over it
publishung schedules. policies, standards, and pryctices and over the scope and publishing
schedules of its Directariea.

S.  LIABILITY AND INDEMNTTY.

(3) BAPCO's liability s CARRIER for aay errors o¢ omlissiond ia directocies
ot for any default otherwise arising hereuader shall be limitad to Ove Dellar ($1) foe
arrors oc omissioas In any subsariber listiag in any directory publishad by BAPCO.

(b)  Each party agrees to dafead, indemnify and hold harmliess the other from
ail damages, claims, suits, losses or expenses. including without limitgrion costs ead
aomeys fees, 10 the extent of such party’s celative fault, arising-out of or resuldng fom
any error. ocission ot 46t of such party hereunder. CARRIER agrues 1o limit its liability
and that of BAPCO dy soatract with CARRIER's subscribers ar by tasiff 1o no more thaa

87
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the cont of servica fer aay errors o¢ omussions in any lisun i P
CARRIER subscribery, Each party shall aoufy in wnting &":‘ﬁlg ::;;:ym;?:nm
siqimed &TTOf OC Odission aifecung thys paragraph and of any elaim e suit uisi.n.y
sereunder of relafing to this Ageement and shall peovide reasonable and timely
sagperation il it9 tesolution of the same. Without waiver of any nghts hereunder. the

mdama;tied 2UTY May at s expense undenake i own defense in aay such claim ot swit.

s ZE2M. This Agreement shall be etfecuve on the date of the last signatuce herato
“or 3 term of ewo (1) years and shall relate 1o Directories published by BAPCO dunag

such pemod. Thersafter, it shall continua in effest unlesy terminated by eiter party upon
sixty days prioe wntan notice.

. ASSIGNMENT. This Agreement shall be Binding upon ady successons of assigna
of the parues during its Tem. ]

8. RELATIONSHIP OF THE PARTIES. This Agreement doss aot create qny joit
entyce. partnership ar employment celationship between the pasties or thoir employees,
and the retationship derwvesn (ie parues shall de that of 1A indepandaat conrractor. Thers
shall be as 1nteaded third party beneficiaries to Wi Agreement.

9.  NONDISCLOSURE.

(a) During the term of this Agreemant it may be necessary for the parties to
provide each othes with cerain information (“{aformation™) cansidered w de privae of
propnetary. The recipient shall protect such laformacion from distribution, disclosure ot
dissemination 0 anyone sxcept ity employees or CONTISION with § need B know such
Information i conjuncton herewith, except as otherwise authorized ia writiag. All such
(nformation shall be in writing or other ungidle form and clearly mariked with 3
canfidential or propriewasy legend. [nformation conveyed orally shall be designated a3
sropnetary or confidential & the time or such oral ceavayaaca and shall be reduced to
wnting within forty-five (43) days.

(5)  The pasties will not have an obligation to protect any portiaa of
tnformatioa which: (1) is madae publicly available lawfully by & aonpasty to this
Agreement (2) is lawfully obained from aay source othes than e providing pacty; ()
_is previously tnown without aa odligation 10 keep it confidencial; (4) is relcased by e
providing party in weiting; or (3) commencing two (2) years aftsr the termination date of
ihis Agreemient if such (nfarraasion is aot 3 trude secret under applicadie law.

(¢) . Each party will make copies of the {aformation only as aecessary fot its
use under the tsrms hereal, aad eseh such copy will be marked with the same pnw‘le'aﬂ
notices a3 appess oa the origiaals. Each party Lgrees 1o uss the Informasion solely ia
support of this Agreemeat and {or no ot et purpase.

10. EORCEMAJEURE. Neither pasty shall be responsibie to the other for any delsy
ot failure to perform hereunder o the extent caused by fire, flood, explosion. war. ke,

8
C. flencatenmisgurun\cxng! &8 8
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fot. embarge. governmenw fequirements, civic op ulitaey autharity, set of Gog,
similar cause h!ycn_d its reasonable condel. Each parey shay use bext effonng 1 “:: ’:u::

ocher prompuly of aay yyep dalgy or (ulure and shall provide reasensbie oo
umelioratd e efeces thopaof g PeMgon 10

th. BLELIQITY. wNenner party shall disclose the tarms of thjs Agreement

foe . e
‘rade names or Urademarks e th

ot the owier withoyy the FAOL express wnten consent of the

'l REPRESENTATIVES aND vOTIcES

(3) Each party shall name one St mare rapresentatives for conwcts between
the parties which shail be autherized to &t on its behalf. Such represencazives may be
changed from tme (o time upen wrinten notcs to Be other parey,

(8)  Notices requited by law or uader this Agreemant skl e given in writing
2¥ hand delivery. serafled or registered mail. of By facsimile followed by comified of
registered mayl, addressed 1o tha aamed tépeasantitives of the partiey with coptes to:

(€0 BAPCO:
Director-LEC/BST [nterfsce
BellSouth Adverdsing & Publishing Corporadien
Room 270
59 Executive Park Southy
Atlanta, GA 30329

With Copy te:
Associate General Counsai
BellSouth Adventising & Publisting Corporatica
Reom 430 :
59 Executive Pask South
Atlanta, GA 10329

{€to CARRIER:

13 MISQELLANEQUS. This Agreement represcnty the entire A greement berwees
the parties with respect to the subject matter hereof and supersedss ady previous oral or

)
G ' Nercadenhmugreenes\caer | aes
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writtan comununicanons, repeesencacions. undersundings, or

thersto. [t may be executed in counterpans, eaeh of M:ich sbm::: t:\?:;:calu
All prior 1nd contempaancays WHlten or eral agreements. fipresenagtions. vemayn .
e - godatlons, and ‘or urdemtundings by and batweag the parmes, whetnes |
<xpress ot iMpliac, are superseded. 1nd there 4r€ no represenanans or wamnues, either
oral ar WTIRMML express or implied, e herein contained, This Agreament shall be
governed by the laws of g sute of Georgia

N WITNESS WHEREOF. the parties have executed tis Agreemen Ry ihewr duty
autherized representatives in one Or more counterparts, each af which shall coastitute an
anginal, on e dates set forth balow.

BELLSOUTH ADVERTISING & CARRIER .
Pcaifémgc CORPORATION Notienal Tel
By: Xl & U pmnue

8y:
TMG:E\ - o g@b\%& ) Tide: V” 4 tera iy

B e
Date: & \I Qo Dus: _7/ 15/ aL

70
G \im\cadennesagrernnuave!. is
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EXHIBIT B

LINE INFORMATION DATA BASE (LIDB)
STORAGE AGREEMENT
FOR RESOLD LOCAL EXCHANGE LINES OR
SERVICE PROVIDER NUMBER PORTABILITY ARRANGEMENTS

Juae 19%

This agreement, effective as of 7 / | X/ , 1996, is entered into by and

between BellSouth Telecommunications, Inc. (“BST™), a Georgia corporation, and
N A J"[ o) Tti \ _, (“Local Exchange Company™).

WHEREAS, in ¢onsideration of the mutual covenants, agreements and obligations set
forth below, the parties hereby agree as follows:
L SCOPE

This Agreement sets forth the terms and conditions for inclusion in BST's Line
Information Data Base (LIDB) of billing number infogmation associated with BST exchange
lines used for Local Exchange Company’s resale of local exchange service or Service Provider
Number Portability (SPNP) arrangements requested by Local Exchange Company on behalf of
Local Exchange Company’s end user. BST will store in its data base the relevant billing number
information, and BST will provide responses to on-line, call-by-call queries to this inforration
for purposes specified below.

LIDB is accessed for:

¢ Billed Number Screening

- ¢ Calling Card Validation for Calling Cards issued by BellSouth
* Fraud Control

n
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II. DEFINITIONS

2.01. Billing oumber - a aumber used by BST for the purpose of identifying an account liable
for charges. This number may be a line or a special billing number.

2.02. Line number - a tea digit number assigned by BST that identifies & telephone line
associated with a resold local exchanzé service, or with a SPNP arrangement.

203 Special billing number -  ten digit number that identifies a billing account established by
BST in connection with a resold local exchange service or with a SPNP arrangement.

2.04. Calling Card number - a billing aumber pius PIN number assigned by BST.

2.05  PIN number - a four digit security code assigned by BST which is added to a billing
number to compose a fourteen digit calling card aumber.

2.06. Toll billing exception indicator - associated with a billing number to indicate that it is
considered invalid for billing of collect calls or third number calls or both, by the Local
Exchange Compaay,

2.07. Billed Number Screcning - refers to the activity of determining whether a toll billing
exception indicator is present for a particular billing number.

2.08. Calling Card Validation - refers to the activity of determining whether a particular calling
card number exists as stated or otherwise provided by a caller.

2.09. Billing number i.:;fommion - information about billing aumber or Calling Card number

as assigned by BST and toll billing exception indicator provided to BST by the Local Exchange

Company.
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OI. RESPONSIBILITIES OF PARTIES

3.01. BST w:ll include billing number information associated with resold exchange lines or
SPNP arracgements in its LIDB. The Local Exchange Company will request any toll billing
exceptions via the Local Service Request (LSR) form used to order resold exchange lines, or the
SPNP service request form used to order SPNP arrangements,

3.02. Under normal operating conditions, BST shall include the billing number information in
its LIDB upon completion of the service order establishing either the resold local exchange
service or the SPNP arrangement, provided that BST shall not be held responsible for any delay
or failure in performance to the extent such delay or failure is caused by circumstances or
conditions beyond BST's reasonable control. BST will store in its LIDB an unlimited volume of
the working telephone numbers associated with either the resoid local exchange lines or the
SPNP arrangements. For resold local exchange lines or for SPNP arrangements, BST will issue
line-based calling cards only in the name of Local Exchange Company. BST will not issue line-
based c;lling cards in the name of Local Exchange Company's individual end users. In the event
that Local Exchange Company wants to include calling card numbers assigned by the Local
Exchange Company in the BST LIDB, a scparate agreement is required.

3.03. BST will provide responses to on-line, call-by-call queries to the stored information for
the specific purposes listed in the next paragraph.

3.04. BST is authorized to use the billing number information to perform the following

functions for authorized users on an on-line basis:
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-

@) ValidateaMd.ig‘tCzllingCa:dnumbetwhmtheﬁmlOdigitsareah‘ne
number or special billing number assigned by BST, and where the last four digits (PIN) are 2
security code ;ssigned by BST.

(b)  Determine whether the Local Exchange Company has identified the billing
number as one which should aot be billed for collect or third aumber calls, or bath.

3.05. BST will provide seven days per wesk, 24-hours per day, fraud control and detection
services. These servic;s include, but are not limited to, such features as sorting Cailing Card
Fraud detection according to domestic or international calls in order to assist the pinpointing of
possible theft or fraudulent use of Calling Card aumbers; monitoring bill-to-third number and
collect calls made to numbers in BST's LIDB, pravided such information is included inthe -
LIDB query, and establishing Account Specific Thresholds, at BST’s sole discretion, when
necessary. Local Exchange Company understands and agrees BST will administer all data stored
in the LIDB, including the data provided by Local Exchange Company pursuant to this
Agreement, in the same manner as BST"s data for BST's end user customers. BST shall not be
responsible to Local Exchange Company for any lost revenue which may result from BST's
administration of the LIDB pursuant to its established practices and procedures as they exist and
as they may be changed by BST in its sole discretion from time to time,

3.06. Local Exchange Company understands that BST currently has in effect numerous billing
and collection agreements with various interexchange carriers and billing clearing houses. Local
Exchange Compiny further understands that these billing and collection customers of BST query
BST's LIDB to determine whether to accept various billing options from end users,

Additionally, Local Exchange Company understands that presently BST bas no method to

74
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differentiate between BST"s own billing and line data in the LIDB and such data which it
includes in the LIDB on Local Exchange Company's behalf pursuant to this Agresment,
Therefore, until such time as BST can and does implement in its LIDB and its supporting
systems the means to differentiate Local Exchange Company’s data from BST"s data and the
parties to this Agrecment execute apprépriate amendments hereto, the following terms and
conditions shall apply: |

(a)  The Local Exchangé Company agrees that it will accept responsibility for
telecommunications services billed by BST for its billing and collection customers for Local
Exchange Customer’s end user accounts which are resident in LIDB pursuant to this Agreement.
Local Exchange Company authorizes BST to place such charges on Local Exchange Company’s -
bill from BST and agrees that it shall pay all such charges. Charges for which Local Exchange
Company hereby takes responsibility include, but are not limited to, collect and third number
calls.

(b)  Charges for such services shall appear on a separate BST bill page identified with
the name of the entity for which BST is billing the charge.

© Local Exchange Company shall have the responsibility to render a billing
statcment to its end users for these charges, but Local Exchange Company’s obligation to pay
BST for the charges billed shall be independent of whether Local Exchange Company is able or
not to collect from Local Exchange Company’s end users.

(d) BS‘i‘ shall not become involved in any disputes between Local Exchange
Company and the entitics for which BST performs hilling and collection. BellSouth will not

issue adjustments for charges billed on behalf of an entity to Local Exchange Company. It sball
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-

be the responsibility of the Local Exchange Company and the other entity to negotiate and
arrange for any appropriate adjustments.
IV. COMPLIANCE

Unless expressly authorized in writing by the Local Exchange Company, all billing
number information provided pursuant to this Agreement shall be used for no purposes other
than those set forth in this Agreement.
V. TERMS

This Agrecment will be effective as of Tone. 19 , 1996, and will

continue in effect for one year, and thereafter may be continued until terminated by either party
upon thirty (30) days written notice to the other party.

V1. FEES FOR SERVICE AND TAXES

6.01. The Local Exchange Company will not be charged a fee for storage services provided by
BST to the Local Exchange Company, as described in Section I of this Agreement.

6.02, Sales, usc and all other taxes (excluding taxes oo BST's income) determine by BST or
any taxing authority to be due to any federal, state or local taxing jurisdiction with respect to the
provision of the service set forth herein will be paid by the Local Exchange Company. The
Local Exchange Company shall have the right to have BST contest with the imposing

-

jurisdiction, at the Local Exchange Company’s expense, any such taxes that the Local Exchange
Compan)_; deems are improperly levied.
VII. INDEMNIFICATION

To the extent not prohibited by law, each party will indemnify the other and hold the

other harmless against any loss, cost, claim, injury, or liability relating to or arising out of
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negligence or willful misconduct by the indemnifying party or its agents or contractors in
connection witl_l the indemnifying party's provision of services, provided, however, that any
indemnity for agy loss, cost, claim, injury or liability arising out of or relating to errors or
omissions in the provision of services under this Agreement shall be limited as otherwise
specified in this Agreemeat. The indemnifying party under this Section agrees to defend any suit
brought against the other party for any such loss, cost, claim, injury or'lisbility. The indemnified
party agrees to notify the other party promptly, in writing, of any written claims, lawsuits, or
demands for which the other party is responsible under this Section and to cooperate in every
reasonable way to facilitate defense or sattlement of claims. The indemnifying party shall not be
liable under this Section for settiement by the indemnified party of any claim, lawsuit, or.demand i
unless the defense of the claim, lawsuit, or demand has been tendered to it in writing and the
indemnifying party has unreasonably failed to assume such defense.
Vill. LIMITATION OF LIABILITY

Neither party shall be lisble to the other party for any lost profits or reveaues or for any
indirect, incidental or consequential damages incurred by the other party arising from this

Agreement or the services performed or not performed hereunder, regardless of the cause of such

loss or damage.
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[X. MISCELLANEOUS

9.01. It is understood and agreed to by the parries that BST may provide similar services to
other compani.a.

9.02. All terms, conditions and operations under this Agreement shall be performed in
accordance with, and subject to, all appiic‘able local, state or federal legal and regulatory tariffs,
rulings, and other requirements of the federal courts, the U. 8. Depun:hent of Justice and state
and federal regulatory agencies. Nothing in this Agreement shall be construed to cause either
party to violate any such legal or regulatory requirement and either party’s obligation to perform

shall be subject to all such requirements.

9.03. The Local Exchange Company agrees to submit to BST all advertising, sales promotion, ~

press releases, and other publicity matters relating to this Agreement wherein BST"s corporate or
trade names, logos, trademarks or service marks or those of BST"s affiliated companies are
mentioned or Janguage from which the connection of said names or trademarks therewith may be
inferred or implied; and the Local Exchange Company further agrees not to publish or use
advertising, sales promotions, press releases, or publicity matters without BST"s prior writtea
approval.

9.04. This Agreement constitutes the eutire agreement between the Local Exchange Company
and BST which supersedes all prior agreements or contracts, oral or written representations,
statemeants, negotiations, understandings, proposals and undertakings with respect to the subject

matter hereof.
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9.05. Except as expressly provided in this Agreement, if any part of this Agreement is held or
construed to be invalid or unenforceable, the validity of any other Section of this Agreement
shall remain in full force and effect to the extent permissible or appropriate in furtherance of the
intent of this Agreement

9.06. Neither party shall be held liable for any delay or failure in performance of any part of
this Agreement for any cause beyond its control and without its fault or negligence, such as acts
af God, acts of civil or military authority, government regulations, embargoes, epidemics, war,
terrorist acts, riots, insurrections, fires, explosions, earthquakes, nuclear accidents, floods, strikes,
power blackouts, volcanic action, other major enviroamental disturbances, unusually severe
weather conditions, inability to secure products or services of other persons or transportation
facilities, or acts or omissions of transportation common carriers.

9.07. This Agreement shall be deemed to be a contract made under the jaws of the State of
Georgia, and the construction, interpretation and performance of this Agreement and all

transactions hereunder shall be governed by the domestic law of such State.
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IN WITNESS WHEREOF, the parties have caused this Agreement to be execited by
their fully authorized officers.

BELLSOUTH TELECOMMUNICATIONS, INC.

oy ol CLAk

Title: _SEL 2P S 4r-#b2y 7

Date: _ & -/-94

Address: LIS & Pancwreca ST
ATLANTA EA 30375

THE LOCAL EXCHANGE COMPANY

By: Uit A ™M aanmn
Tide: 3/ 0 Lips
Date: 7! 7
Address: 365 NW (> Waqg

~
\\‘

Tl Lo, FC_333¢9
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EXHIBIT C

BLANKET AGENCY AGREEMENT LETTER

I am an official of _/\) . 244! T2 | [“Company™]! and am authorized to commit my
company to the conditions stated herein:

L. Company will not submit any requests or inquiries for Resale or Facility Based
local service provisioning under Blanket Agency Agreement procedures to [BellSouth? ] for
which it does not have proper authorization from the End User upon whose behalf service is
offered. -

2. Company will instruct its End Users to deal directly with Company on all inquiries
concerning their Local Service. This may include, but is not limited to, billing, repair, directory
listings, and number portability.

3 Company is authorized to release all information regarding the End User’s local
service to [BellSouth].

4, In the event that an End User challenges action taken by BellSouth] as a result of
the above mentioned service request, Company will indemnify and hold harmless [BellSouth] for
any damages or losses, resulting from Company’s preparation and submission of service requests
for which it did not have proper End User authorization.

5. In the event that an End User challenges billing which resulted from local service
requests submitted to [BellSouth) by Company under this Blanket Agency Agreement, then
Company will indemnify and hold harmless [BeliSouth] for any damages, losses, costs and
attorney’s fees, if any, arising from [BellSouth] provisioning and maintenance of the End User’s
local service due to errors in the ordering of said service by Company.

6. In the event that an End User disputes actions taken by Company as a result of a
submission by Company of a service request for disconnection or termination of a previously
submitted local service request for which it did not have proper End User authorization, then
Company will indemnify and heold harmiess [BellSouth] for any damages, losses, costs and
attorney’s fees, if any, resulting from said dispute.

7. This Agreement shall continue in effect unless caaceled by prior written notice by
Company or [BellSouth] thirty (30) days prior to the effective date of cancellation. Cancellation
shall not release or limit any matters occurring priar to the cancellation of this Blanket Agency
Agreement.

tina\bellsoud.doc 81
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EXHIBIT D
APPLICABLE DISCOUNTS
The telecommunications servicea available for purchase by

National Tel for the purposes of resale to National Tel end users
shall be available at the fellowing discount off of the retail

rate.
DISCOUNT
8STATE RESIDENCE BUSINESS
ALABAMA 10% 10%
FLORIDA 18% 12%
GEORGIA 20.3%* 17 .3%*
KXENTUCKY 10% 8%
LOUISIANA 11% 10%
MISSISSIPPI 9% 8%
NORTH CAROLINA 12% 9%
SOUTH CAROLINA 10% 9%
TENNESSEE 11% 5%

*The Georgia discount is subjoect to change as a result of
final resolution of the order of the Georgia Public Service
Commission issued on June 12, 13956.

Discounts will not apply to: unbundled port service;
roenrecurring chargas; federal or state subscriber line charges;
ingide wire maintenance plans; pass-through charges {e.g., N1l end
user charges); and taxes.
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AMENDMENT
TO

INTERCONNECTION AGREEMENT BETWEEN
NATIONAL TEL AND
BELLSOUTH TELECOMMUNICATIONS, INC. DATED JULY 19, 1996

Pursuant to this Agreement (the “Amendment”), National Tel and BellSouth
Telecommunications, Inc. (“BellSouth™) hereinafter referred to collectively as the “Partics”
hereby agree to amend that certain Interconnection Agreement between the Parties dated July 19,
1996 (“Interconnection Agrecment’).

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

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

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

3. The Parties agree that they may continue 10 negotiate as appropriate in an effort to
obtain final prices for cach of thesc iterns, but in the event that no such agreement is reached
within six (6) months of this Amendment (which time can be extended by mutual agreement of
the Parties) either party may petition the public service commission or other regulatory body to
resolve such disputes and to determine final rates for each of the items covered by this
Amendment. Alternatively, upon their mutual agreement, the parties may submit the matter to
commercial arbitration in accordance with the terms contained in Article XIV of the
Interconnection Agreement.

462606
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4. Any final order that forms the basis of a “irue-up™ under this Amendment shall
meet the following criteria:

(a)  Itshall be in a proceeding to which National Te] and BellSouth are entitled
to be full parties to the proceeding.

{b) it shall apply the provisions of the [elecommunications Act of 1996,
including, but not limited to, Section 252(d)(1) and all effective implementing rules and
regulations; provided that said Act and such regulations are in effect at the time of the final order.

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

5. The Parties agree that all of the other provisions of the Interconmection
Agreement, daied July 19, 1996, shall remain in full force and effect. Nothing in this
Amendment shall in any way limit National Tel’s ability to select substitute rates for local loops, -
loop cross connects, or loop channelization pursuant to the terms of Article XXIT of the
Interconnection Agreement relating to “most favorable™ treatment.

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

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

NATIONAL TEL, INC. BELLSOUTH TELECOMMUNICATIONS,

- —

By: ’/ﬁmd 4 qu BYCM%&

. .. Jo, (997
DATE: _:ﬂwsz a_{997% DATE: S = 2,17

S

#60123
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' ATTACHMENT C-2
Stales: Alabama Florida Georgia Kenlucky
Rate Elements Monthly _INonrecurring” |Monthly  [Nonrecurring® [Monthly  [Monrecurring* |Monthly  [Nonrecurring® |
Unbundled Exchange
Access Loop**
2-Wire Anslog $18.00 $55.20 $17.00 $44.80 $17.00 $25.80 $17.00 $58.40
4-Wire Analog $28.80 $5656.20 $27.20 $44.80 $27.20 $25.80 $27.20 $58.40
2-Wire ADSL/HDSL $18.00 35520 $17.00 $44.80 $17.00 $25.80 $17.00 $58.40
4-Wire HDSL $28.60 $55.20 $27.20 $44.80 $27.20 $25.80 $27.20 $58.40
2-Wire ISDN Digital $28.80 $55.20 $2720 $44.80 $27.20 $25.00 $27.20 $53.
Cross-Connects
2-Wire Analog $0.30 $18.40 $0.30 $15.20 $0.30 $12.60 $0.30 $16.00
4-Wire Analog $0.50 $18.40 $0.50 $15.20 $0.50 |- $12.60 $0.50 $16.00
-{L.oop Channelization
Equipment $400.00 $525.00 $400.00 $525.00 $400.00 $525.00 $400.00 $525.00
Per Line $1.15 $8.00 $115 $8.00 $1.15 $8.00 $1.16 $8.00

* These rates refiect 830% of the Business Service Connection Charge. {f the Business Servica Connection Charge is madified,

this rate will becoma 80% of the revised rate.

**{n the event that an unbundled loop ordered by National Tel is part of an Integrated Digital Loop Carrier (IDLC) system, the loop
will by unbundled from the IDLC and pravided lo Netional Tel in accordance with the corresponding rates specified above.
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ATTACHMENT C-2
States: Louisiana Mississippi North Carolina South Carolina
[Rate Elements Moninly __ [Nonrecuring® _ [Monthly __|Nonrecurring® _ [Monthly _[Nonrecurring” __[Monthly  [Nonrecurring®
Unbundied Exchange
Access Loop™
2-Wire Analag $17.00 $68.00 $22.00 $53.36 $17.00 $33.00 $18.00 $51.20
4-Wire Analog $27.20 $68.00 §35.20 $53.36 $27.20 $33.00 $28.80 $51.20
2-Wire ADSL/HDSL $17.00 $68.00 $22.00 $53.36 $17.00 $33.00 $18.00 $51.20
4-Wyire HDSL $27.20 $88.00 $35.20 $53.36 $27.20 $33.00 $28.80 $51.20
2-Wire ISDN Digital $27.20 $68.00 $35.20 $53.36 $27.20 533.00 $28.80 $51.20
Crass-Connects
2-Wire Analog $0.30 $20.80 $0.30 $13.00 $0.30 $11.60 $0.30 $6.00
4-Wire Analog $0.50 $20.80 $0.50 $13.00 $0.50 $11.60 $0.50 $8.00
Loop Channefization
Equipment $400.00 $525.00 ] $400.00 $525.00 | $400.00 $525.00] $400.00 $525.00
Per Line $1.15 $8.00 8118 $8.00 $1.15 £8.00 £1.16 $8.00

* These rates reflect 80% of the Business Service Connection Charge If the Business Sewice Connection Charge is modified,

this rate will become 80% of the revised rate.

» n the event that an unbundied loop ordered by National Tel is part of an Integrated Digital Loop Carrier (IDLC) system, the loop
will by unbundled from the IDLC and provided fo National Tel in accordance with the corresponding rates specified abave.
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ATTACHMENT C-2
States: Tennessee
Rate Elements Monthly Nonracurring®
Unbundled Exchange
Access Loop™
2-Wire Analog $18.00 $46.80
4-Wire Analog $28.80 $46.80
2-Wire ADSL/HDSL $18.00 $46.80
4-Wire HDSL $268.80 $46.80
2-Wire ISDN Digital $28.80 $46.80
Cross-Connects
2-Wire Analog $0.30 $19.20
4-Wire Analog $0.80 $190.20
Loop Channelization
Equipment $400.00 $525.00
Per Line $1.15 $8.00

* These rates reflect 80% of the Business Service Connection Charge. §f the Business Service Connection Charge is modified,

this rate will become 80% of the revised rate.

** |n the event that an unbundled loop ordered by National Tel is part of an Integrated Digital Loop Carrier (IDLC) system, the loop
will by unbundied from the 1DLC and provided to National Tel in accordance with the carresponding rates specified above.
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