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Exhibit G

3/06/00

3/06/00

2-Network Elements &
Other Services

3/06/00

1.8.1-1.8.3— Added Cooperative Acceptance
Testing

3/06/00

2.1.7— Modified cancellation charge language.
2.1.8 — Modified language to address order
changes when BellSouth errors caused the
order to be modified after NorthPoint is sent a
FOC.

2.1.12 — Defined Unbundled Digital Loops.
2.1.14 — Added reference to cooperative

mai ntenance testing.

2.1.17 - Modified to include number of ohms
resistance f or short and long UCL.

2.1.18-2.1.20 — Renumbered paragraphs 2.1.17.1-
21174,

2.1.17.5 - Added language to include
installation testing to assure loops delivered are
in accordance with TR.

2.3.1— Modified language to define when
BdlSouth would not charge NorthPoint to order
acontiguous local loop.

2.9.3—Modified language to address OSS
charges when Bell South caused the error.

2.10 — Inserted Preordering Loop Makdeup
(LMU) language in agreement.

2.11 — Inserted High Frequency Spectrum
Network Element in agreement.

w

3/06/00

3/06/00

Inserted Unbundled Network Element
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Exhibit E

3/06/00

4-Physical Collocation

5/9/00

1.2.1 — Added language from 3Q00 agreement in
compliance with FI. Collo order

1.2.3 — Replaced phrase “used or useful” wit
necessary in compliance w/DC court ruling

1.4 — Added new section from 3Q00 agreement
1.5 - Added new section from 3Q00 agreement

5/9/00

2 - Repalced Section 2 with Sections 2, 2.1.,
2.2,2.3,2.4 in accordance w/FCC/State rulings
2.5.2 — changed business to calendar while
adding language specific to MS per the MS
collo order.

2.6 — changed business to calendar while
adding language specific to MS per the MS
collo order.

2.8- Added language specificto Fl. In
accordance with Fl. Collo order.

2.9 — changed business to calendar while
adding language specific to MS per the MS
collo order.

2.10- changed title to State or Federal Agency
Procedures. While adding “federal” to
language to make consistent.

5/9/00

3.4 — changed business to calendar
3.4.1 - Added language specificto Fl. In
accordance with the Fl. Collo order

5/9/00

4.3 —revised language regarding the point in
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time at which the collo spaceis returned to BST.
Now reads “Upon termination of NP’ sright to
occupy the collocation space...”

5/9/00

5.1 — Revised language to make consistent with
DC Circuit court’s March ruling

5.1.2— Added language from the 3Q00
agreement with modifications. Added “or
reasonably forecasted for...” to the first and 2™
to last sentences. In addition, added last
sentence regarding resolution of disputes.

5.2. — Added last sentence regarding entrance
facilitiesfrom an adjacent structure.
5.4 — Added language “BST will assign frame
locations”

5.7 — Added language “ For purposes of this
section 5.7, reasonable notice shall be at least
two business days, for non-emergency
Situations.”

5.8— Added language regarding the return of
Key Acknowledgment forms

5.9.1 — Added language from 3Q00 agreement

5/9/00

6.1 — Added “federal” to thefirst sentence
6.3 —Replaced w/6.3, 6.3.1, 6.3.2, 6.3.3, 6.3.4,
6.3.5, 6.3.6 from 3Q00 Agreement

6.4 — Replaced w/ 6.4, 6.4.1,6.4.2,6.4.3, 6.4.4,
6.4.5 from 3Q00 Agreement

6.5—Replaced w/ 6.5, 6.5.1, 6.5.2 from 3Q00
agreement

6.6 — Replaced w/ 6.6, 6.6.1, 6.6.2, 6.6.3, 6.6.4,
6.6.5, 6.6.6 from 3Q00 Agreement.

Verson1Q00

Page 6




EXECUTIVE SUMMARY

NorthPoint Communications, I nc.

of

BellSouth Standard I nter connection Agreement

Attachment Section Version No Deviation Deviation If Compliance | If Deviation, enter Paragraph No. And Brief
Name/Number Number Date Devia- Affect Item, Priority Description of Deviation.
tion Compliance H/M/L If different by state, note herealso.
Y/N
6.7 — Added new language regarding
Augmentations
6.8 — Added sentence NorthPoint may, at its
discretion, install equipment within an enclosed
Collocation Space, subsequent to the
acceptance walk through.
6.10 — Language del eted
7 5/9/00 X N 7.1 —Replaced w/ 7.2, 7.3, 7.4, 7.5 from 3Q00
agreement
7.2 (Documentation) - Deleted
7.3—Deleted
7.6.2—Deleted
8 5/9/00
9 5/9/00
10 5/9/00
11 5/9/00 X N 11.1.5—New lanaguage from 2Q00 Agreement
11.1.6 — New language from 2Q00 Agreement
12 5/9/00
13 5/9/00
14 5/9/00
Exhibit A 5/9/00 X N Exhibit A deleted in its entirety and replaced
with 3Q00 Exhibit A.
Exhibit B 5/9/00
5-Accessto Numbers & 3/06/00
Number Portahility 1
2 3/06/00
3 3/06/00
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6-Ordering/Provisioning 1 3/06/00 X
2 3/06/00 X
3 3/06/00 X
7-Billing & Billing 3/06/00 X
Accuracy Certification 1
2 3/06/00 X
3 3/06/00 X
4 3/06/00 X
5 3/06/00 X
6 3/06/00 X
7 3/06/00 X
Exhibit A 3/06/00 X
8-ROW/Conduits/PoleAtt 1 3/06/00 X
9-Perf Measurement Scope 10/19/00 X N Added language to address Orders issued by
Commissions prior to the effective date of this
agreement, that effective with this agreement
the Performance Measurements would be
applicable to NorthPoint.
Attachment 10 — 3/06/00 X
Agreement Template
Attachment 11- Bell South 3/06/00 X
Disaster Recovery Plan
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Generd Terms and Conditions— Part A
Page 1

AGREEMENT

THISAGREEMENT ismade by and between BellSouth Telecommunications, Inc.,
(“BellSouth™), a Georgia corporation, and NorthPoint, a Delaware corporation, and shall be deemed
effective as of . This Agreement may refer to either BdllSouth or NorthPoint or both asa
“Party” or “Parties.”

WITNESSETH

WHEREAS, BdlSouth isaloca exchange telecommunications company authorized to provide
telecommunications servicesin the states of Alabama, Forida, Georgia, Kentucky, Louisiana,
Missssippi, North Carolina, South Carolina and Tennessee; and

WHEREAS, NorthPoint is or seeks to become an dternative loca exchange
telecommunications company (“CLEC”) authorized to provide telecommunications servicesin the
dates of Alabama, Florida, Georgia, Kentucky, Mississppi, North Carolina, South Caroling, and
Tennessee; and

WHEREAS, the Parties wish to resdll BellSouth’ s telecommuni cations services and/or
interconnect their facilities, purchase network elements and other services, and exchange traffic
specificaly for the purposes of fulfilling their obligations pursuant to sections 251 and 252 of the
Telecommunications Act of 1996 (“the Act”).

NOW THEREFORE, in consderation of the mutua agreements contained herein, BdlSouth
and NorthPoint agree as follows:

1. Purpose

The Parties agree thet the rates, terms and conditions contained within this Agreement,
including dl Attachments, comply and conform with each Parties obligations under
sections 251 and 252 of the Act. The resale, access and interconnection obligations
contained herein enable NorthPoint to provide competing telephone exchange service to
residential and business subscribers within the territory of BellSouth. The Parties agree
that NorthPoint will not be considered to have offered telecommunications services to
the public in any state within BellSouth’ s region until such time as it has ordered services
for resde or interconnection facilities for the purposes of providing business and/or
resdential loca exchange service to customers.

Version 1Q00:3/6/00
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Term of the Agreement

The term of this Agreement shdl be two years, beginning and
shall apply to the state(s) of Alabama, Florida, Georgia, Kentucky, North Carolina,
South Carolinaand Tennessee. If as of the expiration of this Agreement, a Subsequent
Agreement (as defined in Section 2.2 below) has not been executed by the Parties, this
Agreement shdl continue on a month-to-month basis while a Subsequent Agreement is
being negotiated. The Parties' rights and obligations with respect to this Agreement
after expiration shal be as set forth in Section 2.4 below.

The Parties agree that by no later than one hundred and eighty (180) days prior to the
expiraion of this Agreement, they shal commence negatiations with regard to the terms,
conditions and prices of resdle and/or locd interconnection to be effective beginning on
the expiration date of this Agreement (“ Subsequent Agreement”).

If, within one hundred and thirty-five (135) days of commencing the negotiation referred
to in Section 2.2 aove, the Parties are unable to satisfactorily negotiate new resde
and/or loca interconnection terms, conditions and prices, either Party may petition the
Commission to establish appropriate loca interconnection and/or resae arrangements
pursuant to 47 U.S.C. 252. The Parties agree that, in such event, they shall encourage
the Commission to issue its order regarding the appropriate loca interconnection and/or
resde arrangements no later than the expiration date of this Agreement. The Parties
further agree that in the event the Commission does not issue its order prior to the
expiration date of this Agreement, or if the Parties continue beyond the expiration date
of this Agreement to negotiate the loca interconnection and/or resde arrangements
without Commission intervention, the terms, conditions and prices ultimately ordered by
the Commission, or negotiated by the Parties, will be effective retroactive to the day
following the expiration dete of this Agreement.

Notwithstanding the foregoing, in the event that as of the date of expiration of this
Agreement and conversion of this Agreement to a month-to-month term, the Parties
have not entered into a Subsequent Agreement and ether no arbitration proceeding has
been filed in accordance with Section 2.3 above, or the Parties have not mutualy
agreed (where permissible) to extend the arbitration window for petitioning the
goplicable Commission(s) for resolution of those terms upon which the Parties have not
agreed, then either Party may terminate this Agreement upon sixty (60) days notice to
the other Party. In the event that Bell South terminates this Agreement as provided
above, BellSouth shdl continue to offer services to NorthPoint pursuant to the terms,
conditions and rates set forth in BdlSouth's Statement of Generdly Available Terms
(SGAT) to the extent an SGAT has been approved by the applicable Commission(s).
If any state Commission has not gpproved a BdlSouth SGAT, then upon BdllSouth's
termination of this Agreement as provided herein, BellSouth will continue to provide
sarvices to NorthPoint pursuant to BellSouth's then current standard interconnection
agreement. In the event that the SGAT or BdllSouth's sandard interconnection

Version 1Q00:3/6/00
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agreement becomes effective as between the Parties, the Parties may continue to
negotiate a Subsequent Agreement, and the terms of such Subsequent Agreement shall
be effective retroactive to the day following expiration of this Agreement.

Ordering Procedures

NorthPoint shal provide BellSouth its Carrier Identification Code (CIC), Operating
Company Number (OCN), Group Access Code (GAC) and Access Customer Name
and Address (ACNA) code as applicable prior to placing itsfirst order.

The Parties agree to adhere to the BellSouth Loca Interconnection and Facility Based
Ordering Guide and Resale Ordering Guide, as appropriate for the services ordered.

NorthPoint shal pay charges for Operational Support Systems (OSS) as st forth in this
Agreement in Attachment 1 and/or in Attachment 2, 3, 5 and 7 as gpplicable.

Parity

When NorthPoint purchases, pursuant to Attachment 1 of this Agreement,
telecommuni cations services from BellSouth for the purposes of resdle to end users,
BdlSouth shdl provide said services S0 that the services are equd in quality, subject to
the same conditions, and provided within the same provisoning time intervals that
BdlSouth providesto its affiliates, subsdiaries and end users. To the extent technically
feasble, the quaity of a Network Element, as well asthe qudity of the accessto such
Network Element provided by BellSouth to NorthPoint shall be at least equd in quaity
to that which BellSouth providesto itsdf. The qudity of the interconnection between
the networks of BellSouth and the network of NorthPoint shall be a alevd that isequd
to that which BdlSouth providesitsdf, a subsidiary, an Affiliate, or any other party. The
interconnection facilities shall be designed to meet the same technicd criteriaand service
sandards that are used within BdllSouth’ s network and shall extend to a consideration
of service quality as perceived by end users and service qudity as perceived by
NorthPoint.

White Pages Listings

BdlSouth shal provide NorthPoint and their customers access to white pages directory
ligtings under the following terms:

Ligings. NorthPoint shdl provide dl new, changed and deleted listings on atimely basis
and BellSouth or its agent will include NorthPoint residentia and business customer
listings in the appropriate White Pages (resdential and business) or aphabetical
directories. Directory listings will make no distinction between NorthPoint and
BdllSouth subscribers.

Version 1Q00:3/6/00
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Rates. BdlSouth and NorthPoint will provide to each other subscriber primary listing
information in the White Pages for a non-recurring charge.

Procedures for Submitting NorthPoint Subscriber Information are found in BellSouth's
Ordering Guide for manualy processed listings and in the Local Exchange Ordering
Guide for mechanicadly submitted listings.

Notwithstanding any provison(s) to the contrary, NorthPoint agrees to provide to
BellSouth, and Bell South agrees to accept, NorthPoint’ s Subscriber Listing Information
(SL1) rdating to NorthPoint’ s customers in the geographic area(s) covered by this
Interconnection Agreement. NorthPoint authorizes Bell South to rlease dl such
NorthPoint SLI provided to BellSouth by NorthPoint to quaifying third partiesvia
ether license agreement or BellSouth' s Directory Publishers Database Service (DPDS),
Genera Subscriber Services Tariff, Section A38.2, as the same may be amended from
timetotime. Such CLEC SLI shdl be intermingled with BellSouth’ s own customer
listings of any other CLEC that has authorized asmilar release of SLI. Where
necessary, BellSouth will use good faith efforts to obtain state commission gpprova of
any necessary modificationsto Section A38.2 of its tariff to provide for release of third
party directory listings, including modifications regarding listings to be released pursuant
to such tariff and BdlSouth's ligbility therunder. BelSouth's obligation pursuant to this
Section shdl not arise in any particular sate until the commission of such state has
gpproved modifications to such tariff.

No compensation shdl be paid to NorthPoint for BellSouth’ s receipt of NorthPoint
SLI, or for the subsequent release to third parties of such SLI. In addition, to the extent
BdlSouth incurs costs to modify its systems to enable the rlease of CLEC' 1s SLI, or
costs on an ongoing basisto administer the release of NorthPoint SLI, NorthPoint shall
pay to BellSouth its proportionate share of the reasonable costs associated therewith.

BdlSouth shal not be liable for the content or accuracy of any SLI provided by
NorthPoint under this Agreement. NorthPoint shall indemnify, hold harmless and
defend BellSouth from and againgt any damages, losses, liabilities, demands clams,
auits, judgments, costs and expenses (including but not limited to reasonable attorneys
fees and expenses) arisng from BellSouth' s tariff obligations or otherwise and resulting
from or arisng out of any third party’s clam of inaccurate NorthPoint listings or use of
the SLI provided pursuant to this Agreement. BellSouth shdl forward to NorthPoint
any complaints received by BellSouth relating to the accuracy or qudity of NorthPoint

listings.

Listings and subsequent updates will be released consstent with Bell South system
changes and/or update scheduling requirements.

Version 1Q00:3/6/00
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Unlisted/Non-Published Subscribers. NorthPoint will be required to provideto

BdlSouth the names, addresses and telephone numbers of al NorthPoint customers that
wish to be omitted from directories.

Incluson of NorthPoint Customers in Directory Assistance Database. BellSouth will
indude and maintain NorthPoint subscriber ligtingsin Bell South’s Directory Assistance
databases at no recurring charge and NorthPoint shdl provide such Directory
Assgance ligtings at no recurring charge. BellSouth and NorthPoint will formulate
gopropriate procedures regarding lead-time, timediness, format and content of listing
information.

Ligting Information Confidentiaity. BellSouth will accord NorthPoint's directory listing
information the same level of confidentidity that BellSouth accords its own directory
liging information, and BdlSouth shdl limit access to NorthPoint’ s customer proprietary
confidentia directory information to those Bell South employees who are involved in the
preparetion of ligtings.

Optiond Ligtings. Additiond listings and optiond listings will be offered by BellSouth a
tariffed rates as sat forth in the Generd Subscriber Services Tariff.

Deivery. BelSouth or its agent shdl deliver White Pages directories to NorthPoint
subscribers at no charge or as specified in a separate BAPCO agreement.

Bona Fide Request/New Business Request Processfor Further Unbundling

If NorthPoint is afacilities based provider or afacilities based and resde provider, this
section shdl gpply. BellSouth shdl, upon request of NorthPoint, provide to NorthPoint
access to its network eements a any technicaly feasble point for the provision of
NorthPoint's telecommuni cations service where such access is necessary and failure to
provide access would impair the ability of NorthPoint to provide services that it seeks
to offer. Any request by NorthPoint for access to a network element, interconnection
option, or for the provisoning of any service or product that is not dready available
shdl be treated as a Bona Fide Request/New Business Request, and shal be submitted
to BellSouth pursuant to the Bona Fide Request/New Business Request process set
forth following.

A Bona Fide Request/New Business Request shall be submitted in writing to
NorthPoint’s Account Manager by NorthPoint and shal specificdly identify the
requested service date, technica requirements, space requirements and/or such
specifications that clearly define the request such that Bell South has sufficient
information to andyze and prepare aresponse. Such arequest aso shal include
NorthPoint’s designation of the request as being (i) pursuant to the Telecommunicetions
Act of 1996 or (ii) pursuant to the needs of the business.

Version 1Q00:3/6/00



7.1

7.2

7.3

74

8.1

8.2

8.3

Generd Terms and Conditions— Part A
Page 6

Court Ordered Requestsfor Call Detail Records and Other Subscriber
I nformation

To the extent technicdly feasible, Bell South maintains cal detail records for NorthPoint
end usersfor limited time periods and can respond to subpoenas and court ordered
requests for thisinformation. BellSouth shal maintain such information for NorthPoint
end users for the same length of time it maintains such information for its own end users.

NorthPoint agrees that Bell South will respond to subpoenas and court ordered requests
delivered directly to BellSouth for the purpose of providing cal detail records when the
targeted telephone numbers belong to NorthPoint end users. Billing for such requests
will be generated by Bell South and directed to the law enforcement agency initiating the
request.

Where BedlSouth is providing to NorthPoint telecommunications services for resde or
providing to NorthPoint the local switching function, then NorthPoint agrees that in
those cases where NorthPoint receives subpoenas or court ordered requests regarding
targeted telephone numbers belonging to NorthPoint end users, if NorthPoint does not
have the requested information, NorthPoint will advise the law enforcement agency
initiating the request to redirect the subpoena or court ordered request to Bell South.
Where the request has been forwarded to BellSouth, billing for call detail information
will be generated by Bell South and directed to the law enforcement agency initiating the
request.

In dl other instances, NorthPoint will provide NorthPoint end user and/or other
customer information that is available to NorthPoint in response to subpoenas and court
orders for their own customer records. When Bell South receives subpoenas or court
ordered requests regarding targeted telephone numbers belonging to NorthPoint end
users, BellSouth will advise the law enforcement agency initiating the request to redirect
the subpoena or court ordered request to NorthPoint.

Liability and Indemnification
BdlSouth Liahility. BelSouth shdl take financid respongbility for its own actionsin

caudng, or itslack of action in preventing, unbillable or uncollectible NorthPoint
revenues.

NorthPoint Liability. In the event that NorthPoint consists of two (2) or more separate
entities as set forth in the preamble to this Agreement, dl such entities shall bejointly
and severdly lidble for the obligations of NorthPoint under this Agreement.

Liability for Acts or Omissons of Third Parties.  Neither BellSouth nor NorthPoint shall
be lidble for any act or omission of another telecommunications company providing a
portion of the services provided under this Agreement.

Version 1Q00:3/6/00
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Limitetion of Ligbility.

Each Party’ sliability to the other for any loss, codt, claim, injury or ligbility or expense,
including reasonable atorney’ s fees relating to or arising out of any negligent act or
omission in its performance of this Agreement whether in contract or in tort, shal be
limited to a credit for the actua cost of the services or functions not performed or

improperly performed.

Limitationsin Tariffs. A Party may, in its sole discretion, provide in its tariffs and
contracts with its Customer and third parties that relate to any service, product or
function provided or contemplated under this Agreement, that to the maximum extent
permitted by Applicable Law, such Party shall not be liable to Customer or third Party
for (i) any Lossrelating to or arising out of this Agreement, whether in contract, tort or
otherwise, that exceeds the amount such Party would have charged that applicable
person for the service, product or function that gave rise to such Loss and (ii)
Consequentid Damages. To the extent that a Party elects not to placein itstariffs or
contracts such limitations of liability, and the other Party incurs aLoss as aresult
thereof, such Party shdl indemnify and reimburse the other Party for that portion of the
Loss that would have been limited had the first Party included in its tariffs and contracts
the limitations of ligbility that such other Party included in its own tariffs a the time of
such Loss.

Nether BellSouth nor NorthPoint shal be liable for damages to the other’ stermind
location, POI or other company’s customers premises resulting from the furnishing of a
sarvice, induding, but not limited to, the ingtdlation and remova of equipment or
associated wiring, except to the extent caused by a company’ s negligence or willful
misconduct or by a company’sfailure to properly ground aloca loop after
disconnection.

Under no circumstance shdl a Party be respongble or ligble for indirect, incidenta, or
consequential damages, including, but not limited to, economic loss or lost business or
profits, damages arisng from the use or performance of equipment or software, or the
loss of use of software or equipment, or accessories attached thereto, delay, error, or
loss of data. In connection with thislimitation of ligbility, each Party recognizes that the
other Party may, from time to time, provide advice, make recommendations, or supply
other analyses related to the Services, or facilities described in this Agreement, and,
while each Party shdl use diligent effortsin this regard, the Parties acknowledge and
agree tha this limitation of liability shal goply to provison of such advice,
recommendations, and analyses.

Indemnification for Certain Clams. The Party providing services hereunder, its affiliates
and its parent company, shal be indemnified, defended and held harmless by the Party
receiving services hereunder againgt any clam, loss or damage arising from the receiving
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company’ s use of the services provided under this Agreement pertaining to (1) dams
for libe, dander or invasion of privacy arisng from the content of the receiving
company’ s own communications, or (2) any cdlam, loss or damage clamed by the
customer of the Party recelving services arising from such company’s use or reliance on
the providing company’ s services, actions, duties, or obligations arisng out of this
Agreement.

8.6 Disdamer. EXCEPT AS SPECIFICALLY PROVIDED TO THE CONTRARY IN
THISAGREEMENT, NEITHER PARTY MAKESANY REPRESENTATIONS
OR WARRANTIES TO THE OTHER PARTY CONCERNING THE SPECIFIC
QUALITY OF ANY SERVICES, OR FACILITIES PROVIDED UNDER THIS
AGREEMENT. THE PARTIESDISCLAIM, WITHOUT LIMITATION, ANY
WARRANTY OR GUARANTEE OF MERCHANTABILITY OR FITNESS FOR
A PARTICULAR PURPOSE, ARISING FROM COURSE OF PERFORMANCE,
COURSE OF DEALING, OR FROM USAGES OF TRADE.

9. Intellectual Property Rightsand Indemnification

91 NolLicense.  No patent, copyright, trademark or other proprietary right is licensed,
granted or otherwise transferred by this Agreement. NorthPoint is Strictly prohibited
from any use, including but not limited to in sales, in marketing or advertisng of
telecommunications services, of any BellSouth name, service mark or trademark.

9.2 Ownership of Intellectua Property. Any intellectud property which originates from or is
developed by a Party shdl remain in the exclusve ownership of that Party. Except for a
limited license to use patents or copyrights to the extent necessary for the Partiesto use
any fadilities or equipment (including software) or to receive any service soldly as
provided under this Agreement, no license in patent, copyright, trademark or trade
Secret, or other proprietary or intellectua property right now or hereafter owned,
controlled or licensable by a Party, is granted to the other Party or shal beimplied or
arise by estoppd. It isthe responshility of each Party to ensure at no additiond cost to
the other Party that it has obtained any necessary licensesin relaion to intellectua
property of third Parties used in its network that may be required to enable the other
Party to use any facilities or equipment (including software), to receive any service, or to
perform its respective obligations under this Agreement.

9.3 Indemnification The Party providing a service pursuant to this Agreement will defend
the Party receiving such service or data provided as aresult of such service againgt
clams of infringement arisng soldy from the use by the recaiving Party of such sarvice
and will indemnify the receiving Party for any damages awarded based solely on such
clamsin accordance with Section 8 of this Agreement.

94 Clam of Infringement. In the event that use of any facilities or equipment (including
software), becomes, or in reasonable judgment of the Party who owns the affected
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network islikely to become, the subject of aclam, action, suit, or proceeding based on
intellectud property infringement, then said Party shal promptly and at its sole expense,
but subject to the limitations of liability set forth below:

modify or replace the gpplicable facilities or equipment (indluding software) while
maintaining form and function, or

obtain alicense aufficient to dlow such use to continue.

Inthe event 9.4.1 or 9.4.2 are commercialy unreasonable, then said Party may,
terminate, upon reasonable notice, this contract with respect to use of, or services
provided through use of, the affected facilities or equipment (including software), but
solely to the extent required to avoid the infringement dam.

Exception to Obligations. Nether Party's obligations under this Section shdl apply to
the extent the infringement is caused by: (i) modification of the facilities or equipment
(induding software) by the indemnitee; (i) use by the indemnitee of the facilities or
equipment (induding software) in combination with equipment or fadilities (including
software) not provided or authorized by the indemnitor provided the facilities or
equipment (including software) would not be infringing if used done; (jii) conformance to
gpecifications of the indemnitee which would necessarily result in infringement; or (iv)
continued use by the indemnitee of the affected facilities or equipment (including
software) after being placed on notice to discontinue use as st forth herein.

Exclusve Remedy. The foregoing shdl congtitute the Parties sole and exclusive
remedies and obligations with respect to athird party claim of intellectud property
infringement arising out of the conduct of business under this Agreement.

Proprietary and Confidential Information

Proprietary and Confidentia Informatiort Defined. It may be necessary for BellSouth
and NorthPoint, each asthe “Discloser,” to provide to the other party, as“Recipient,”
certain proprietary and confidentia information( including trade secret informeation)
including but not limited to technicd, financid, marketing, Saffing and business plansand
information, strategic information, , proposals, request for proposds, specifications,
drawings, prices, costs, procedures, processes, business systems, software programs,
techniques, customer account data, cal detail records and like information (collectively
the Discloser’s*'Information”). All Information shal be provided to Recipient in
written or other tangible or eectronic form, clearly marked with a confidentia and,
proprietary notice .  Information ordly or visudly provided to Recipient must be
designated by Discloser as confidentia and proprietary at the time of such disclosure
and must be reduced to writing marked with a confidentia and proprietary notice and
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provided to Recipient within thirty (30) calendar days after such ord or visud
disclosure.

10.2 Use and Protection of Information. Recipient shdl use the Information solely for the

purpose(s) of performing this Agreement, and Recipient shdl protect Information from
any use, distribution or disclosure except as permitted hereunder. Recipient will usethe
same standard of care to protect Information as Recipient uses to protect its own
smilar confidential and proprietary information, but not less than a reasonable standard
of care. Recipient may disclose Information solely to the Authorized Representatives of
the Recipient who (a) have a subgtantive need to know such Information in connection
with performance of the Agreement; (b) have been advised of the confidentia and
proprietary nature of the Information; and (c) have personally agreed in writing to
protect from unauthorized disclosure dl confidentiad and proprietary information, of
whatever source, to which they have accessin the course of their employment.
“Authorized Representatives’ are the officers, directors and employees of Recipient
and its Affiliates, aswell as Recipient’s and its Affiliates' consultants, contractors,
counsd and agents. “ Affiliates’ means any company that is owned in whole or in part,
now or in the future, directly or indirectly through a subsidiary, by a party hereto.

10.3 Ownership, Copying & Return of Information. Information remains & al timesthe
property of Discloser. Recipient may make tangible or electronic copies, notes,
summaries or extracts of Information only as necessary for use as authorized herein. Al
such tangible or eectronic copies, notes, summaries or extracts must be marked with
the same confidential and proprietary notice as gppears on the origina. Upon
Discloser’sreques, dl or any requested portion of the Information (including, but not
limited to, tangible and e ectronic copies, notes, summaries or extracts of any
information) will be promptly returned to Discloser or destroyed , and Recipient will
provide Discloser with written certification stating that such Information has been

returned or destroyed.
104 Exceptions.  Discloser’s Information does not include: (@) any information publicly

disclosed by Discloser; (b) any information Discloser in writing authorizes Recipient to
disclose without redtriction; (€) any information dready lawfully known to Recipient at
thetimeit is disclosed by the Discloser, without an obligation to keep confidentia; or
(d) any information Recipient lawfully obtains from any source other than Discloser,
provided that such source lawfully disclosed and/or independently developed such
information. If Recipient is required to provide Information to any court or government
agency pursuant to written court order, subpoena, regulation or process of law,
Recipient must firgt provided Discloser with prompt written notice of such requirement
and cooperate with Discloser to appropriately protect against or limit the scope of such
disclosure. To the fullest extent permitted by law, Recipient will continue to protect as
confidentiad and proprietary al Information disclosed in response to awritten court
order, subpoena, regulation or process of law.
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Equitable Rdlief. Recipient acknowledges and agrees that any breach or threastened
breach of this Agreement islikely to cause Discloser irreparable harm for which money
damages may not be an appropriate or sufficient remedy. Recipient therefore agrees
that Discloser or its Affiliates, asthe case may be, are entitled to recelve injunctive or
other equitable relief to remedy or prevent any breach or threatened breach of this
Agreement. Such remedy is not the exclusive remedy for any breach or threatened
breach of this Agreement, but isin addition to dl other rights and remedies available at
law or in equity.

Survivd of Confidentidity Obligetions. The parties rights and obligations under this
Section 10 shdl survive and continue in effect until two (2) years after the expiration or
termination date of this Agreement with regard to al Information exchanged during the
term of this Agreement. Theresfter, the parties’ rights and obligations hereunder survive
and continue in effect with respect to any Information that is atrade secret under
goplicable law.

Assignments

Any assgnment by ether Party to any non-affiliated entity of any right, obligation or
duty, or of any other interest hereunder, in whole or in part, without the prior written
consent of the other Party shall bevoid. A Party may assign this Agreement or any
right, obligation, duty or other interest hereunder to an Affiliate company of the Party
without the consent of the other Party. All obligations and duties of any Party under this
Agreement shdl be binding on dl successorsin interest and assigns of such Party. No
assgnment or delegation hereof shdl relieve the assgnor of its obligations under this
Agreament in the event that the assignee fals to perform such obligations.

Resolution of Disputes

Except as otherwise gated in this Agreement, the Parties agree that if any dispute arises
asto the interpretation of any provison of this Agreement or as to the proper
implementation of this Agreement, either Party may petition the Commisson for a
resolution of the dispute. However, each Party reserves any rights it may have to seek
judicid review of any ruling made by the Commission concerning this Agreement.

Taxes

Definition For purposes of this Section, the terms “taxes” and “fees’ shal include but
not limited to federal, state or loca saes, use, excise, gross receipts or other taxes or
tax-like fees of whatever nature and however designated (including tariff surcharges and
any fees, charges or other payments, contractua or otherwise, for the use of public
sreets or rights of way, whether designated as franchise fees or otherwise) imposed, or
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sought to be imposed, on or with respect to the services furnished hereunder or
measured by the charges or payments therefore, excluding any taxes levied on income,

Taxes and Fees Imposed Directly On Either Providing Party or Purchasing Party.

Taxes and fees imposed on the providing Party, which are not permitted or required to
be passed on by the providing Party to its customer, shdl be borne and paid by the

providing Party.

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

Taxes and Fees Imposed on Purchasing Party But Collected And Remitted By
Providing Party.

Taxes and feesimposed on the purchasing Party shall be borne by the purchasing Party,
even if the obligation to collect and/or remit such taxes or feesis placed on the providing

Party.

To the extent permitted by gpplicable law, any such taxes and/or fees shdl be shown as
separate items on applicable billing documents between the Parties. Notwithstanding
the foregoing, the purchasing Party shal remain ligble for any such taxes and fees
regardless of whether they are actudly billed by the providing Party at the time that the
respective serviceis billed.

If the purchasing Party determines that in its opinion any such taxes or fees are not
payable, the providing Party shal not bill such taxes or fees to the purchasing Party if
the purchasing Party provides written certification, reasonably satisfactory to the
providing Party, stating that it is exempt or otherwise not subject to the tax or fee,
setting forth the basis therefor, and satisfying any other requirements under gpplicable
law. If any authority seeksto collect any such tax or fee that the purchasing Party has
determined and certified not to be payable, or any such tax or fee that was not billed by
the providing Party, the purchasing Party may contest the same in good faith, at its own
expense. In any such contest, the purchasing Party shdl promptly furnish the providing
Party with copies of dl filingsin any proceeding, protest, or lega chdlenge, dl rulings
issued in connection therewith, and al correspondence between the purchasing Party
and the taxing authority.

In the event that dl or any portion of an amount sought to be collected must be paid in
order to contest the imposition of any such tax or feg, or to avoid the existence of alien
on the assets of the providing Party during the pendency of such contest, the purchasing
Party shdl be respongible for such payment and shall be entitled to the benefit of any
refund or recovery.
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If it isultimeately determined that any additiona amount of such atax or feeisdueto the
imposing authority, the purchasing Party shdl pay such additionad amount, including any
interest and pendties thereon.

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

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

Taxes and Fees Imposed on Providing Party But Passed On To Purchasing Party.

Taxes and fees impaosed on the providing Party, which are permitted or required to be
passed on by the providing Party to its customer, shall be borne by the purchasing

Party.

To the extent permitted by gpplicable law, any such taxes and/or fees shdl be shown as
separate items on gpplicable billing documents between the Parties. Notwithstanding
the foregoing, the purchasing Party shdl remain ligble for any such taxes and fees
regardless of whether they are actudly billed by the providing Party at the time that the
respective serviceis billed.

If the purchasing Party disagrees with the providing Party’s determination as to the
goplication or bass for any such tax or fee, the Parties shdl consult with respect to the
impogtion and hilling of such tax or fee. Notwithstanding the foregoing, the providing
Party shdl retain ultimate respongibility for determining whether and to what extent any
such taxes or fees are gpplicable, and the purchasing Party shadl abide by such
determination and pay such taxes or feesto the providing Party. The providing Party
shdl further retain ultimate respongbility for determining whether and how to contest the
imposition of such taxes and fees; provided, however, that any such contest undertaken
at the request of the purchasing Party shal be at the purchasing Party’ s expense.

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

Version 1Q00:3/6/00



13.4.5

13.4.6

13.4.7

13.5

14.

15.

Generd Terms and Conditions— Part A
Page 14

If it isultimately determined that any additional amount of such atax or feeis dueto the
impoging authority, the purchasing Party shdl pay such additiond amount, including any
interest and penalties thereon.

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

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

Mutual Cooperation. In any contest of atax or fee by one Party, the other Party shall
cooperae fully by providing records, testimony and such additiona information or
assistance as may reasonably be necessary to pursue the contest. Further, the other
Party shall be reimbursed for any reasonable and necessary out-of-pocket copying and
travel expensesincurred in asssting in such contest.

ForceMajeure

In the event performance of this Agreement, or any obligation hereunder, is either
directly or indirectly prevented, restricted, or interfered with by reason of fire, flood,
earthquake or like acts of God, wars, revolution, civil commotion, explosion, acts of
public enemy, embargo, acts of the government in its sovereign capacity, labor
difficulties, including without limitation, strikes, dowdowns, picketing, or boycotts,
unavailability of equipment from vendor, changes requested by Customer, or any other
circumstances beyond the reasonable control and without the fault or negligence of the
Party affected, the Party affected, upon giving prompt notice to the other Party, shdl be
excused from such performance on a day-to-day basis to the extent of such prevention,
regtriction, or interference (and the other Party shall likewise be excused from
performance of its obligations on a day-to-day basis until the delay, retriction or
interference has ceased); provided however, that the Party so affected shal use diligent
effortsto avoid or remove such causes of non-performance and both Parties shall
proceed whenever such causes are removed or cease.

Year 2000 Compliance
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Each Party warrants that it has implemented a program the god of which isto ensure
that al software, hardware and related materids (collectively caled “ Systems’)
delivered, connected with BellSouth or supplied in the furtherance of the terms and
conditions specified in this Agreement: (i) will record, store, process and display
cdendar dates fdling on or after January 1, 2000, in the same manner, and with the
same functionality as such software records, stores, processes and calendar dates faling
on or before December 31, 1999; and (ii) shdl include without limitation date data
century recognition, calculations that accommodate same century and multicentury
formulas and date values, and date data interface values that reflect the century.

M odification of Agreement

BelSouth shdl make available, pursuant to 47 USC § 252 and the FCC rules and
regulations regarding such availability, to NorthPoint any interconnection, service, or
network element provided under any other agreement filed and gpproved pursuant to
47 USC § 252. The Parties shal adopt dl rates, terms and conditions concerning such
other interconnection, service or network element and any other rates, terms and
conditions that are interrelated or were negotiated in exchange for or in conjunction with
the interconnection, service or network eement being adopted.  The adopted
interconnection, service, or network eement and agreement shdl apply to the same
dtates as such other agreement and for the identica term of such other agreement.

If NorthPoint changes its name or makes changes to its company structure or identity
due to a merger, acquisition, transfer or any other reason, it isthe responsibility of
NorthPoint to notify BellSouth of said change and request that an amendment to this
Agreement, if necessary, be executed to reflect said change.

No modification, amendment, supplement to, or waiver of the Agreement or any of its
provisons shdl be effective and binding upon the Parties unless it is made in writing and
duly sgned by the Parties.

Execution of this Agreement by either Party does not confirm or infer that the executing
Party agrees with any decision(s) issued pursuant to the Telecommunications Act of
1996 and the consequences of those decisions on specific language in this Agreement.
Neither Party waivesits rights to gpped or otherwise chalenge any such decison(s) and
each Party reserves dl of itsrights to pursue any and al legal and/or equitable remedies,
including appeds of any such decison(s).

In the event that any effective legidative, regulatory, judicid or other legd action
materialy affects any materid terms of this Agreement, or the ability of NorthPoint or
BdlSouth to perform any materid terms of this Agreement, NorthPoint or BellSouth
may, on thirty (30) days written notice require that such terms be renegotiated, and the
Parties shal renegotiate in good faith such mutudly acceptable new terms as may be
required. In the event that such new terms are not renegotiated within ninety (90) days
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after such notice, the Dispute shdl be referred to the Dispute Resolution procedure set
forth in Section 12.

If any provision of this Agreement, or the application of such provison to either Party or
circumgtance, shal be held invdid, the remainder of the Agreement, or the gpplication of
any such provison to the Parties or circumstances other than those to which it isheld
invalid, shdl not be effective thereby, provided that the Parties shall attempt to
reformulate such invaid provison to give effect to such portions thereof as may be vdid
without defegting the intent of such provison.

Waivers

A falure or dday of ether Party to enforce any of the provisons hereof, to exercise any
option which is herein provided, or to require performance of any of the provisons
hereof shall in no way be construed to be awaiver of such provisons or options, and
each Party, notwithstanding such failure, shdl have the right theresfter to indgst upon the
specific performance of any and dl of the provisons of this Agreement.

Governing Law

This Agreement shdl be governed by, and construed and enforced in accordance with,
the laws of the State of Georgia, without regard to its conflict of laws principles.

Arm’sLength Negotiations
This Agreement was executed after arm’ s length negotiations between the undersigned
Parties and reflects the conclusion of the undersigned that this Agreement isin the best
interests of al Parties.
Notices
Every notice, consent, gpprova, or other communications required or contemplated by
this Agreement shdl be in writing and shal be ddlivered in person or given by postage
prepaid mail, address to:

BellSouth Telecommunications, Inc.

CLEC Account Team

9" Floor

600 North 19" Street

Birmingham, Alabama 35203

and
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Generd Attorney - COU
Suite 4300

675 W. Peachtree St.
Atlanta, GA 30375

Lori Anne Dolqueist

Attorney

NorthPoint Communications, Inc.
303 Second Street, South Tower
San Francisco, CA 94107

And

Karen Miller

NorthPoint Communications, Inc.
303 Second Street, South Tower
San Francisco, CA 94107

or at such other address as the intended recipient previoudy shdl have designated by
written notice to the other Party.

20.2 Where specificdly required, notices shdl be by certified or registered mail. Unless
otherwise provided in this Agreement, notice by mail shdl be effective on the date it is
officidly recorded as delivered by return receipt or equivaent, and in the absence of
such record of ddivery, it shdl be presumed to have been ddivered the fifth day, or
next business day after thefifth day, after it was deposited in the mails.

20.3 BdlSouth shal provide NorthPoint notice via Internet posting of price changes and of
changes to the terms and conditions of services available for resde.

21. Rule of Construction

No rule of congruction requiring interpretation againgt the drafting Party hereof shall
aoply in the interpretation of this Agreement.

22. Headings of No Force or Effect
The headings of Articles and Sections of this Agreement are for convenience of
reference only, and shdl in no way define, modify or restrict the meaning or

interpretation of the terms or provisons of this Agreement.

23. Multiple Counter parts
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This Agreement may be executed multiple counterparts, each of which shdl be deemed
an origind, but dl of which shdl together congtitute but one and the same document.

24. I mplementation of Agreement

If NorthPoint is afacilities based provider or afacilities based and resde provider, this
section shdl goply. Within 60 days of the execution of this Agreement, the Parties will
adopt a schedule for the implementation of the Agreement. The schedule shall Sate
with specificity time frames for submission of including but not limited to, network
design, interconnection points, collocation arrangement requests, pre-saes testing and
full operationa time frames for the business and resdentid markets. An implementation
template to be used for the implementation schedule is contained in Attachment 10 of
this Agreement.

25. Filing of Agreement

Upon execution of this Agreement it shal be filed with the appropriate Sate regulatory
agency pursuant to the requirements of Section 252 of the Act. If the regulatory agency
impases any filing or public interest notice fees regarding the filing or gpprovd of the
Agreement, NorthPoint shal be responsible for publishing the required notice and the
publication and/or notice costs shall be borne by NorthPoint.

26. Entire Agreement

This Agreement and its Attachments, incorporated herein by this reference, setsforth
the entire understanding and supersedes prior Agreements between the Parties relating
to the subject matter contained herein and merges dl prior discussons between them,
and neither Party shdl be bound by any definition, condition, provision, representation,
warranty, covenant or promise other than as expresdy stated in this Agreement or asis
contemporaneoudy or subsequently set forth in writing and executed by aduly
authorized officer or representative of the Party to be bound thereby.

This Agreement may include attachmentswith provisonsfor the following
services:

Network Elements and Other Services
Loca Interconnection

Resde

Collocation

Thefollowing servicesare included as optionsfor purchase by NorthPoint.
NorthPoint shall elect said services by written request to its Account M anager
if applicable.

Optiond Daily Usage File (ODUF)
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Enhanced Optiona Daily Usage File (EODUF)
Access Dally Usage File (ADUF)

Line Information Database (LIDB) Storage
Centrdized Message Digtribution Service (CMDS)
Cdling Name (CNAM)

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

BdllSouth Teecommunications, I nc. NorthPoint
Sgnatureon Fle Signature on File
Sgnature Signature
Chrigine Boltz Mike MaKieve

Name Name

Managing Director Chief Operating Officer
Title Title

11/29/2000 11/23/2000

Date Date
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Definitions

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

Centralized Message Distribution Systemisthe Tecordia (formerly BellCore) administered
nationa system, based in Kansas City, Missouri, used to exchange Exchange Message Interface (EMI)
formatted data among host companies.

Commission is defined as the gppropriate regulatory agency in each of BellSouth’s nine Sate region,
Alabama, Florida, Georgia, Kentucky, Louisana, Mississppi, North Carolina, South Carolina, and
Tennessee.

Competitive Local Exchange Company (CLEC) means a telephone company certificated by the
public service commissions of BellSouth’ s franchised area to provide local exchange service within
BdlSouth's franchised area.

Customer Of Record means the entity responsible for placing gpplication for service; requesting
additions, rearrangements, maintenance or discontinuance of service, payment in full of chargesincurred
such as non-recurring, monthly recurring, toll, directory assstance, etc.

Daily Usage File isthe compilation of messages or copies of messages in andard Exchange Message
Interface (EMI) format exchanged from BellSouth to a CLEC.

Deposit means assurance provided by a customer in the form of cash, surety bond or bank letter of
credit to be held by BellSouth.

End User means the ultimate user of the telecommuni cations sarvices.

End User Customer L ocation meansthe physica location of the premises where an end user makes
use of the telecommunications services.

Exchange M essage | nter face isthe nationally administered standard format for the exchange of data
among the Exchange Carriers within the telecommunications industry.

I nformation Service meansthe offering of a capability for generaing, acquiring, soring, transforming,
processing, refrieving, utilizing, or making available information via telecommunications, and includes
electronic publishing, but does not include any use of any such capability for the management, control,
or operation of atelecommunications system or the management of a telecommunications service.

I ntercompany Settlements (1CS) is the revenue associated with charges billed by a company other
than the company in whose service area such charges were incurred. 1CS on anationa leve includes
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third number and credit card cdls and is administered by Telcordia (formerly BdlCore)’'s Caling Card
and Third Number Settlement System (CATS). Included istraffic that originates in one Regiond Bell
Operating Company’ s (RBOC) territory and bills in another RBOC' sterritory.

Intermediary function is defined asthe ddivery of traffic from NorthPoint; a CLEC other than
NorthPoint or another telecommunications carrier through the network of BellSouth or NorthPoint to an
end user of NorthPoint; a CLEC other than NorthPoint or another telecommunications carrier.

L ocal I nterconnection is defined as 1) the ddivery of locd traffic to be terminated on each Party’s
local network o that end users of either Party have the ability to reach end users of the other Party
without the use of any access code or substantid delay in the processing of the cdl; 2) the LEC network
features, functions, and capabilities set forth in this Agreement; and 3) Service Provider Number
Portability sometimes referred to as temporary telephone number portability to be implemented pursuant
to the terms of this Agreement.

L ocal Traffic isdefined as any telephone call that originates in one exchange and terminatesin elther
the same exchange, or other loca caling area associated with the originating exchange as defined and
gpecified in Section A3 of BellSouth’s Generd Subscriber Service Tariff. Asdarification of this
definition and for reciproca trangport and termination compensation, Loca Traffic does not include
traffic that originates from or is directed to or through an enhanced service provider or information
sarvice provider. Asfurther darification, Locd Traffic does not include calsthat do not transmit
information of the user’s choosing. In any event, neither Party will pay reciproca compensation to the
other if the “traffic” to which such reciproca compensation would otherwise apply was generated, in
whole or in part, for the purpose of creating an obligation on the part of the originating carrier to pay
reciproca compensation for such traffic.

M essage Distribution isrouting determination and subsequent delivery of message data from one
company to another. Also included is the interface function with CMDS, where appropriate.

Multiple Exchange Carrier AccessBilling (“MECAB”) means the document prepared by the
Billing Committee of the Ordering and Billing Forum (* OBF:), which functions under the auspices of the
Carrier Liaison Committee of the Alliance for Telecommunications Industry Solutions (“ATIS’) and by
Telcordia (formerly BellCore) as Specid Report SR-BDS-000983, Containing the recommended
guidelines for the billing of Exchange Service access provided by two or more LECs and/or CLECs or
by one LEC in two or more stateswithin asingle LATA.

Networ k Element is defined to mean afacility or equipment used in the provision of a
telecommunications service. Such term may include, but is not limited to, features, functions, and
capabilities that are provided by means of such facility or equipment, including but not limited to,
subscriber numbers, databases, sgnaing systems, and information sufficient for billing and collection or
used in the transmisson, routing, or other provison of atelecommunications service. BdlSouth offers
access to the Network Elements, unbundled loops; network interface device; sub-loop ements; loca
switching; transport; tandem switching; operator systems, Sgnaling; access to call-related databases,
dark fiber as st forth in Attachment 2 of this Agreement.
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New Ser vices means functions, features or cgpabilities that are not currently offered by BellSouth.
Thisincludes packaging of existing services or combining a new function, fegture or cgpability with an
exiding service.

Non-Intercompany Settlement System (NICS) isthe Tecordia (formerly BellCore) system that
cd culates non-intercompany settlements amounts due from one company to another within the same
RBOC region. It includes credit card, third number and collect messages.

Per cent of Inter state Usage (P1U) is defined as afactor to be gpplied to terminating access services
minutes of use to obtain those minutes that should be rated as interstate access services minutes of use,
The numerator includes dl interstate “ non-intermediary” minutes of use, including interstate minutes of
use that are forwarded due to service provider number portability less any interstate minutes of use for
Terminating Party Pays services, such as 800 Services. The denominator includes dl *non-
intermediary”, local, interdate, intrastate, toll and access minutes of use adjusted for service provider
number portability less al minutes attributable to terminating Party pays services.

Per cent L ocal Usage (PLU) isdefined as afactor to be applied to intrastate terminating minutes of
use. Thenumerator shdl include dl “non-intermediary” local minutes of use adjusted for those minutes
of use that only apply loca due to Service Provider Number Portability. The denominator is the total
intrastate minutes of use including locd, intragtate toll, and access, adjusted for Service Provider
Number Portability less intrastate terminating Party pays minutes of use.

Revenue Accounting Office (RAO) Status Company isalocd exchange company/dternate loca
exchange company that has been assgned a unique RAO code. Message data exchanged among RAO
status companies is grouped (i.e. packed) according to From/To/Bill RAO combinations.

Service Control Points (“SCPs’) are defined as databases that store information and have the ability
to manipulate data required to offer particular services.

Signal Transfer Points (“STPS’) are Sgnaling message switches that interconnect Signaling Linksto
route signaling messages between switches and databases. STPs enable the exchange of Signding
System 7 (“ SS7) messages between switching e ements, database elements and STPs. STPs provide
access to various Bell South and third party network elements such as local switching and databases.

Signaling links are dedicated transmission paths carrying signaing messages between carrier switches
and sgnaling networks. Signd Link Transport is a set of two or four dedicated 56 kbps transmisson
paths between NorthPoint designated Signaling Points of Interconnection that provide adiverse
transmission path and cross connect to a BellSouth Sgnd Trandfer Point.

Teecommunications means the transmission, between or among points specified by the user, of

information of the user’s choosing, without change in the form or content of the information as sent and
received.

Version 1Q00:3/6/00



General Terms and Conditions— Part B
Page 23

Telecommunications Ser vice means the offering of telecommunications for afee directly to the public,
or to such classes of users asto be effectively available directly to the public, regardiess of the facilities

used.

Telecommunications Act of 1996 (* Act”) means Public Law 104-104 of the United States
Congress effective February 8, 1996. The Act amended the Communications Act of 1934 (47, U.S.C.

Section 1 et. seq.).
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RESALE

Discount Rates

The discount rates applied to NorthPoint purchasesof BdlSouth Telecommunications
Services for the purpose of resale shdl be as sat forth in Exhibit A. Such discount shall
reflect the costs avoided by Bell South when sdlling a service for wholesale purposes.

Definition of Terms

COMPETITIVE LOCAL EXCHANGE COMPANY (CLEC) means atelephone
company certificated by the public service commissions of BellSouth’'s franchised area to
provide loca exchange service within BdllSouth's franchised area.

CUSTOMER OF RECORD means the entity responsible for placing application for
service, requesting additions, rearrangements, maintenance or discontinuance of service;
payment in full of charges incurred such as non-recurring, monthly recurring, toll, directory
assistance, etc.

DEPOSIT means assurance provided by a customer in the form of cash, surety bond or
bank |etter of credit to be held by BdlSouth.

END USER means the ultimate user of the te ecommunications services.

END USER CUSTOMER LOCATION means the physical location of the premises where
an end user makes use of the telecommunications services.

NEW SERVICES means functions, features or capabilities that are not currently offered by
BdlSouth. Thisincudes packaging of existing services or combining anew function, feature
or cgpability with an existing service.

RESALE means an activity wherein a certificated CLEC, such as NorthPoint subscribes to
the tdlecommunications services of BdlSouth and then offers those telecommunications
servicesto the public
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RESALE SERVICE AREA meansthe area, as defined in a public service commission
approved certificate of operation, within which a CLEC, such as NorthPoint, may offer
resold local exchange teecommunications service.

General Provisons

NorthPoint may resdll the tariffed local exchange and toll telecommunications services of
BdlSouth contained in the General Subscriber Service Tariff and Private Line Service Tariff
subject to the terms, and conditions specificaly set forth herein. Notwithstanding the
foregoing, the exclusons and limitations on sarvices available for resde will be as set forth in
Exhibit B, attached hereto and incorporated herein by this reference.

All of the negotiated rates, terms and conditions set forth in this Attachment pertain to the
resde of BdlSouth’sretal telecommunications services and other services specified in this
Attachment. BelSouth shall make available telecommunications services for resale a the
discount rates st forth in Exhibit A to this Agreement and subject to the exclusons and
limitations set forth in Exhibit B to this Agreement. BellSouth does not however waive its
rights to apped or otherwise challenge any decison regarding resde that resulted in the
discount rates contained in Exhibit A or the exclusons and limitations contained in Exhibit B.
BdlSouth reserves the right to pursue any and dl lega and/or equitable remedies, including
gopeds of any decisons. If such gppeds or chdlenges result in changesin the discount
rates or exclusons and limitations, the parties agree that gppropriate modifications to this
Agreement will be made promptly to make its terms consstent with the outcome of the

appedl.

NorthPoint may purchase resde services from BellSouth for their own use in operating their
business. The resde discount will apply to those services under the following conditions:

NorthPoint must resdl servicesto other end usars.

NorthPoint must order services through resde interfaces, i.e., the Loca Carrier Service
Center (LCSC) and/or agppropriate Resde Account Teams pursuant to Section 3 of the
Generd Terms and Conditions.

NorthPoint cannot be a competitive locd exchange telecommunications company for the
single purpose of sdling to themselves.

The provison of services by BellSouth to NorthPoint does not congtitute a joint undertaking
for the furnishing of any service.
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NorthPoint will be the customer of record for al services purchased from BellSouth.
Except as specified herein, BdllSouth will take orders from, bill and expect payment from
NorthPoint for said services.

NorthPoint will be BellSouth's single point of contact for al services purchased pursuant to
this Agreement. BellSouth shall have no contact with the end user except to the extent
provided for herein.

BdlSouth will continue to hill the end user for any services that the end user specifiesit
wishes to receive directly from BellSouth.

BdlSouth maintains the right to serve directly any end user within the service area of
NorthPoint. BellSouth will continue to directly market its own teecommunications
products and services and in doing so may establish independent relationships with end
usersof NorthPoint.

Neither Party shdl interfere with the right of any person or entity to obtain service directly
from the other Party.

Current telephone numbers may normally be retained by the end user and are assigned to
the service furnished. However, neither Party nor the end user has a property right  to the
telephone number or any other call number designation associated with services furnished
by BdlSouth, and no right to the continuance of service through any particular centrd office.
BdlSouth reserves the right to change such numbers, or the centra office designation
associated with such numbers, or both, whenever BellSouth deemsit necessary to do so in
the conduct of its business and in accordance with Bell South practices and procedures on a
nondiscriminatory basis.

For the purpose of the resale of Bell South' s telecommunications services by NorthPoint,
BdlSouth will provide NorthPoint with an on line access to telephone numbers for
reservation on afirst comefirst serve basis. Such reservations of telephone numbers, on a
pre-ordering basis shdl be for a period of nine (9) days. NorthPoint acknowledges that
there may be instances where there is a shortage of telephone numbersin a particular
Common Language Location Identifier Code (CLLIC) and in such ingtances BellSouth may
request that NorthPoint cancel its reservations of numbers. NorthPoint shal comply with
such request.

Further, upon NorthPoint’s request, and for the purpose of the resale of BellSouth’s
telecommunications services by NorthPoint, Bell South will reserve up to 100 telephone
numbers per CLLIC, for NorthPoint's sole use. Such telephone number reservations shal
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be vaid for ninety (90) days from the reservation date. NorthPoint acknowledges that there
may be ingtances where there is a shortage of telephone numbersin aparticular CLLIC and

in such ingtances BellSouth shdl use its best efforts to reserve for aninety (90) day period a
aufficient quantity of NorthPoint’ s reasonable need in that particular CLLIC.

Serviceis furnished subject to the condition that it will not be used for any unlawful purpose.

Service will be discontinued if any law enforcement agency advises that the service being
used isin violation of the law.

BdlSouth can refuse service when it has grounds to believe that service will be used in
violation of the law.

BelSouth accepts no respongbility to any person for any unlawful act committed by
NorthPoint or its end users as part of providing service to NorthPoint for purposes of resde
or otherwise.

BdlSouth will cooperate fully with law enforcement agencies with subpoenas and court
orders for assstance with BdllSouth's end users, pursuant to Section 7 of the Generd Terms
and Conditions

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

Interfere with or impair service over any facilities of BellSouth, its affiliates, or its connecting
and concurring carriersinvolved in its service; or

Cause damage to BdllSouth’s plant;
Impair the privacy of any communications, or
Cregte hazards to any BellSouth employees or the public.

If NorthPoint utilizes a BellSouth resold telecommunications service in amanner other than
which the service was origindly intended as described in BellSouth' s retall tariffs,
NorthPoint has the respongbility to notify BellSouth. BellSouth will only provison and
maintain said service condstent with the terms and conditions of the tariff describing said
sarvice.

Facilities and/or equipment utilized by BellSouth to provide service to NorthPoint remain the
property of BellSouth.
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3.21 White page directory listings will be provided in accordance with Section 5 of the Genera
Terms and Conditions.

3.22 BellSouth provides e ectronic access to customer record information. Accessis provided
through the Loca Exchange Navigation System (LENS) and the Telecommunications
Access Gateway (TAG). Customer Record Information includes but is not limited to,
customer specific information in CRIS and RSAG. In addition, NorthPoint shdl provide to
Bd | South access to customer record information including eectronic access where
avalable. Otherwise, upon request by BellSouth NorthPoint shall provide paper copies of
customer record information within a reasonable period of time by BdlSouth. Customer
Record Information is equivaent to but not limited to the type of customer specific
information contained in CRIS and RSAG. The Parties agree not to view, copy, or
otherwise obtain access to the customer record information of any customer without that
customer's permission, and further agrees that NorthPoint and Bell South will obtain access
to customer record information only in strict compliance with applicable laws, rules, or
regulations of the State in which the service is provided.

3.23 All cogtsincurred by BdllSouth to develop and implement operationd interfaces shdl be
recovered from Resdllers who utilize the services. Charges for use of Operationa Support
Systems (OSS) shall be as st forth in Exhibit A of this Attachmen.

3.24 Where available to BellSouth’s end users, BdllSouth shdl provide the following
telecommunications services a a discount to dlow for voice mail services.

Simplified Message Desk Interface - Enhanced (“ SMDI-E”)
Simplified Message Dek Interface (“SMDI”)

Message Waiting Indicator (“MWI”) stutter dialtone and message waiting light festure
capabilities

Call Forward on Busy (“CF/B")

Call Forward Don't Answer (“CF/DA”)

Further, Bell South messaging services set forth in Bell South’'s Messaging Service
Information Package shdl be made available for resale without the wholesde discount.

3.24.1 BdlSouth shal provide branding for, or shal unbrand, voice mail services to NorthPoint per
the Bona Fide Request/New Business Request process as set forth in Section 6 of the
Generd Terms and Conditions.
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BdlSouth’ s Ingde Wire Maintenance Service Plans may be made available for resde a
rates, terms and conditions as set forth by Bell South and without the wholesde discount.

If NorthPoint requires a specia assembly NorthPoint agrees to pay the costs incurred by
BdlSouth for providing the requested specid assembly. The costswill be provided to
NorthPoint prior to providing the service. Such costs could include both recurring and non-
recurring charges and shdl exclude any cogt attributable to any marketing, billing collection
or other cogts that will be avoided by BellSouth in providing service to NorthPoint.

Recovery of charges associated with implementing Number Portability through monthly
charges assessed to end users has been authorized by the FCC. Thisend user line charge
will be billed to Resdllers of BdlSouth's telecommunications services and will be asfiled in
FCC No. 1. Thischargeis not discounted.

BedlSouth shal provide 911/E911 for NorthPoint customers in the same manner that it is
provided to BellSouth customers.  BellSouth shdl provide and validate NorthPoint
customer information to the PSAP. BdlSouth shdl use its service order process to update
and maintain, on the same schedule that it uses for its customers, the NorthPoint customer
service information in the ALI/DMS (Automatic Location |dentification/Location
Information) databases used to support 911/E911 services.

Pursuant to 47 CFR Section 51.617, BellSouth will bill NorthPoint end users common line
chargesidenticd to the end user common line charges BdllSouth hills its end users.

BdlSouth’s Provision of Servicesto NorthPoint

NorthPoint agrees that its resale of BellSouth services shall be asfollows:

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

Hotel and Hospital PBX services are the only telecommunications services available for
resde to Hotel/Motel and Hospitd end users, respectively. Similarly, Access Line Service
for Customer Provided Coin Telephonesisthe only loca service available for resdeto
Independent Payphone Provider (IPP) customers. Shared Tenant Service customers can
only be sold those loca exchange access services available in BellSouth’s A23 Shared
Tenant Service Taiff in the states of Forida, Georgia, North Carolina and South Carolina,
andin A27 in the states of Alabama, Kentucky, Louisiana, Missssppi and Tennessee,
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BdlSouth reserves the right to periodically audit services purchased by NorthPoint to
edtablish authenticity of use. Such audit shdl not occur more than oncein a cdendar yesr.
NorthPoint shal make any and dl records and data available to BellSouth or BdllSouth's
auditors on areasonable basis. BellSouth shdl bear the cost of said audit.

Resold services can only be used in the same manner as specified in BellSouth's Tariffs.
Resold services are subject to the same terms and conditions as are specified for such
services when furnished to an individua end user of BellSouth in the appropriate section of
BdlSouth's Tariffs. Specific tariff features (e.g. a usage dlowance per month), shall not be
aggregated across multiple resold services.

NorthPoint may resell services only within the specific resde service area as defined in its
certificate.

Telephone numbers transmitted via any resold service festure are intended soldly for the use
of the end user of the festure. Resdle of thisinformation is prohibited.

M aintenance of Services

NorthPoint will adopt and adhere to the standards contained in the applicable CLEC Work
Center Operationad Understanding Agreement regarding maintenance and ingtdlation of
sarvice.

Services resold pursuant to this Attachment and  BellSouth’ s General Subscriber Service
Taiff and Private Line Sarvice Taiff and facilities and equipment provided by BellSouth
shdl be maintained by BellSouth.

NorthPoint or its end users may not rearrange, move, disconnect, remove or attempt to
repair any facilities owned by BellSouth, other than by connection or disconnection to any
interface means used, except with the written consent of BellSouth.

NorthPoint accepts responshbility to notify BellSouth of Stuationsthat arise that may result in
asarvice problem.

NorthPoint will be BellSouth's single point of contact for al repair cals on behdf of
NorthPoint’send users. The parties agree to provide one another with toll-free contact
numbers for such purposes.

NorthPoint will contact the appropriate repair centersin accordance with procedures
established by BellSouth.
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For al repair requests, NorthPoint accepts respongibility for adhering to BellSouth's
prescreening guidelines prior to referring the trouble to BdllSouth.

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

BdlSouth reserves the right to contact NorthPoint’ s end users, if deemed necessary, for
mai ntenance purposes.

Establishment of Service

After receiving certification as aloca exchange company from the gppropriate regul atory
agency, NorthPoint will provide the appropriate Bell South service center the necessary
documentation to enable Bell South to establish amaster account for NorthPoint’ s resold
sarvices. Such documentation shdl include the Application for Master Account, proof of
authority to provide telecommunications services, an Operating Company Number
("OCN") assigned by the Nationd Exchange Carriers Association ("NECA™) and atax
exemption certificate, if applicable. When necessary deposit requirements are met,
BdlSouth will begin taking orders for the resde of service.

Service orders will bein a standard format designated by BellSouth.

When natification is received from NorthPoint that a current end user of Bell South will
subscribe to NorthPoint's service, slandard service order intervals for the appropriate class
of service will gpply.

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

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

In order to safeguard itsinterest, BellSouth reserves the right to secure the account with a
suitable form of security depost, unless satisfactory credit has dready been established.

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

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

Such security depost may not exceed two months estimated billing.

The fact that a security deposit has been made in no way rdieves NorthPoint from
complying with BellSouth's regulations as to advance payments and the prompt payment of
bills on presentation nor doesit condtitute awaiver or modification of the regular practices
of BellSouth providing for the discontinuance of service for non-payment of any sums due
BelSouth.

Bd|South reserves the right to increase the security depodit requirements when, in its sole
judgment, circumstances so warrant and/or gross monthly billing has increased beyond the
level initidly used to determine the security deposit.

In the event that NorthPoint defaults on its account, service to NorthPoint will be terminated
and any security depodits held will be gpplied to its account.

Interest on a security deposit shal accrue and be paid in accordance with the termsin the
gopropriate BellSouth tariff.
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Payment And Billing Arrangements

Prior to submitting orders to BellSouth for local service, a master account must be
established for NorthPoint. NorthPoint is required to provide the following before a master
account is established: proof of PSC/PUC certification, the Application for Magter
Account, an Operating Company Number (“OCN”) assgned by the Nationa Exchange
Carriers Association (“NECA™) and atax exemption certificate, if applicable.

BdISouth shdl bill NorthPoint on a current basis dl applicable charges and credits.

Payment of al chargeswill be the respongbility of NorthPoint. NorthPoint shal make
payment to BellSouth for dl services billed. BellSouth is not responsible for payments not
received by NorthPoint from NorthPoint's end user. BellSouth will not become involved in
billing disputes that may arise between NorthPoint and its end user. Payments made to
BdlSouth as payment on account will be credited to an accounts receivable master account
and not to an end user's account.

BdlSouth will render bills each month on established bill days for each of NorthPoint's
accounts.

BdISouth will bill NorthPoint in advance charges for al servicesto be provided during the
ensuing hilling period except charges associated with service usage, which will be billed in
arears. Chargeswill be calculated on an individua end user account level, including, if
goplicable, any charge for usage or usage dlowances. BelSouth will aso bill NorthPoint,
and NorthPoint will be responsible for and remit to BellSouth, al charges gpplicable to
resold services including but not limited to 911 and E911 charges, telecommunications relay
charges (TRS), and franchise fees.

The payment will be due by the next bill dete (i.e., same date in the following month as the
bill dete) and is payable in immediatdy avalable funds. Payment is considered to have been
made when received by BellSouth.

If the payment due date falls on a Sunday or on a Holiday which is observed on aMonday,
the payment due date shal be the first non-Holiday day following such Sunday or Holiday.

If the payment due date falls on a Saturday or on aHoliday which is observed on Tuesday,
Wednesday, Thursday, or Friday, the payment due date shdl be the last non-Holiday day
preceding such Saturday or Holiday. If payment is not received by the payment due date, a
late payment pendty, as sat forth in section 7.8 following, shdl apply.

If NorthPoint requests multiple billing media or additiona copies of bills, Bell South will
provide these at an appropriate charge to NorthPoint.
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Billing Digputes

Each Party agrees to notify the other Party upon the discovery of abilling dispute. Inthe
event of ahilling dispute, the Parties will endeavor to resolve the dispute within sixty (60)
caendar days of the Bill Date on which such disputed charges gppear. Resolution of the
dispute is expected to occur at thefirst level of management resulting in arecommendation
for settlement of the dispute and closure of a specific billing period. If the issues are not
resolved within the dlotted time frame, the following resolution procedure will begin:

If the dispute is not resolved within sixty (60) days of the Bill Date, the dispute will be
escalated to the second level of management for each of the respective Parties for
resolution. If the dispute is not resolved within ninety (90) days of the Bill Date, the dispute
will be escdated to the third level of management for each of the respective Parties for
resolution

If the dispute is not resolved within one hundred and twenty (120) days of the Bill Date, the
dispute will be escdated to the fourth level of management for each of the respective Parties
for resolution.

If aParty disputes a charge and does not pay such charge by the payment due date, such
charges shdl be subject to late payment charges as set forth in the Late Payment Charges
provison of this Attachment. If a Party digputes charges and the dispute is resolved in favor
of such Party, the other Party shdl credit the bill of the disputing Party for the amount of the
disputed charges dong with any late payment charges assessed no later than the second Bill
Date after the resolution of the dispute. Accordingly, if a Party disputes charges and the
dispute is resolved in favor of the other Party, the disputing Party shall pay the other Party
the amount of the disputed charges and any associated late payment charges assessed no
later than the second bill payment due date after the resolution of the dispute. BellSouth
shdl only assessinterest on previoudy assessed late payment charges in astate where it has
authority pursuant to itstariffs.

Upon proof of tax exempt certification from NorthPoint, the total amount billed to
NorthPoint will not include any taxes due from the end user to reflect the tax exempt
certification and loca tax laws. NorthPoint will be soldly responsible for the computation,
tracking, reporting, and payment of taxes gpplicable to NorthPoint’s end user.

If any portion of the payment is received by BellSouth after the payment due date as set
forth preceding, or if any portion of the payment is received by BdlSouth in funds that are
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not immediately available to BellSouth, then alate payment pendty shal be dueto
BdlSouth. The late payment pendty shal be the portion of the payment not received by the
payment due date times alate factor and will be applied on a per bill basis. The late factor
ghall be as st forth in Section A2 of the General Subscriber Services Tariff and Section B2
of the Private Line Service Tariff. NorthPoint will be charged afee for dl returned checks
as st forth in Section to A2 of the Generd Subscriber Services Taiff or in gpplicable state
law.

Any switched access charges associated with interexchange carrier access to the resold
locd exchange lines will be billed by, and due to, BellSouth. No additiond charges areto
be assessed to NorthPoint.

BdlSouth will not perform billing and collection services for NorthPoint as aresult of the
execution of this Agreement. All requests for hilling services should be referred to the
appropriate entity or operationa group within BellSouth.

In generd, BdllSouth will not become involved in disputes between NorthPoint and
NorthPoint's end user customers over resold services. If adispute does arise that cannot
be settled without the involvement of BellSouth, NorthPoint shall contact the designated
Service Center for resolution. BellSouth will make every effort to assst in the resolution of
the disoute and will work with NorthPoint to resolve the matter in astimely amanner as
possible. NorthPoint may be required to submit documentation to substantiate the claim.

Discontinuance of Service
The procedures for discontinuing service to an end user are asfollows:

Where possible, BellSouth will deny service to NorthPoint's end user on behdf of, and at
the request of, NorthPoint. Upon restoration of the end user's service, restoral charges will
gpply and will be the respongbility of NorthPoint.

At the request of NorthPoint, Bell South will disconnect a NorthPoint end user customer.

All requests by NorthPoint for denid or disconnection of an end user for nonpayment must
be in writing.

NorthPoint will be made soldly responsible for notifying the end user of the proposed
disconnection of the service.

BdlSouth will continue to process cdls made to the Annoyance Call Center and will advise
NorthPoint when it is determined that annoyance calls are originated from one of their end
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user'slocations. BellSouth shal be indemnified, defended and held harmless by NorthPoint
and/or the end user againgt any clam, loss or damage arising from providing this informeation
to NorthPoint. It isthe responshility of NorthPoint to take the corrective action necessary
with its end users who make annoying calls. Fallure to do so will result in BdlSouth's
disconnecting the end user’s service.

BdlSouth may disconnect and reuse facilities when the facility isin adenied state and
BdlSouth has received an order to establish new sarvice or transfer of service from an end
user or an end user's CLEC at the same address served by the denied facility.

The procedures for discontinuing service to NorthPoint are as follows:

BdlSouth reserves the right to suspend or terminate service for nonpayment or in the event
of prohibited, unlawful or improper use of the facilities or service, abuse of the facilities, or
any other violation or noncompliance by NorthPoint of the rules and regulations of
BdlSouth's Tariffs

If payment of account is not received by the bill day in the month after the origind bill day,
BdlSouth may provide written notice to NorthPoint, that additiona 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. In addition BellSouth may,
at the same time, give thirty days notice to the person designated by NorthPoint to receive
notices of noncompliance, and discontinue the provison of exigting services to NorthPoint at
any time theregfter.

In the case of such discontinuance, al billed charges, as well as gpplicable termination
charges, shal become due.

If BellSouth does not discontinue the provison of the services involved on the date specified
in the thirty days notice and NorthPoint's noncompliance continues, nothing contained herein
shdl preclude BdlSouth’ s right to discontinue the provision of the services to NorthPoint
without further notice.

If payment is not received or arrangements made for payment by the date given in the
written natification, NorthPoint's services will be discontinued. Upon discontinuance of
service on a NorthPoint's account, service to NorthPoint's end users will be denied.
BdlSouth will also reestablish service at the request of the end user or NorthPoint upon
payment of the gppropriate connection fee and subject to Bell South's norma application
procedures. NorthPoint is solely responsible for notifying the end user of the proposed
disconnection of the service.
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If within fifteen days after an end user's service has been denied no contact has been made
in reference to restoring service, the end user's service will be disconnected.

Line Information Database (L 1DB)

BdlSouth will gorein its Line Information Database (LIDB) records reating to service only
in the BellSouth region. The LIDB Storage Agreement is included in this Attachment as
Exhibit C.

BdlSouth will provide LIDB Storage upon written request to NorthPoint Account Manager
stating requested activation date.

RAO Hosting

The RAO Hosgting Agreement isincluded in this Attachment as Exhibit D. Ratesfor
BdlSouth’ s Centrdized Message Didribution System (CMDS) are as st forth in Exhibit H
of this Attachment.

BdlSouth will provide RAO Hosting upon written request to its Account Manager stating
requested activation date.

Optional Daily Usage File (ODUF)

The Optiond Daily Usage File (ODUF) Agreement with terms and conditionsisincluded in
this Attachment as Exhibit E. Rates for ODUF are as st forth in Exhibit H of this
Attachment.

BdlSouth will provide Optiond Daily Usage File (ODUF) service upon written request to
its Account Manager stating requested activation date.

Enhanced Optional Daily Usage File (EODUF)

The Enhanced Optiond Daily Usage File (EODUF) sarvice Agreement with terms and
conditionsisincluded in this Attachment as Exhibit F. Ratesfor EODUF are as st forth in
Exhibit H of this Attachment.

BdlSouth will provide Enhanced Optiond Daily Usage File (EODUF) service upon written
request to its Account Manager stating requested activation date.
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APPLICABLE DISCOUNTS

The telecommunications services available for purchase by NorthPoint for the purposes of
resale to NorthPoint end users shdl be available at the following discount off of the retall rate. If
NorthPoint cancels an order for telecommunications services for the purpose of resde, any costs
incurred by BellSouth in conjunction with the provisioning of that order will be recovered in accordance
with the gpplicable sections of the GSST and the PLST.

DISCOUNT*
STATE RESIDENCE BUSINESS CSAgH**

ALABAMA 16.3% 16.3%
FLORIDA 21.83% 16.81%
GEORGIA 20.3% 17.3%
KENTUCKY 16.79% 15.54%

LOUISIANA 20.72% 20.72% 9.05%
MISSISSIPPI 15.75% 15.75%
NORTH CAROLINA 21.5% 17.6%

SOUTH CAROLINA 14.8% 14.8% 8.98%

TENNESSEE** 16% 16%

*  When a CLEC provides Resale service in a cross boundary area (areas that are part of the local
sarving area of another state’ s exchange) the rates, regulations and discounts for the tariffing state

will goply. Billing will be from the serving date.

** In Tennesseg, if a CLEC provides its own operator services and directory services, the discount
shall be 21.56%. CLEC must provide written notification to BellSouth within 30 days prior to
providing its own operator services and directory services to qualify for the higher discount rate of

21.56%.

*** Unless noted in this column, the discount for Business will be the gpplicable discount rate for
CSAs.
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OPERATIONAL SUPPORT SYSTEMS (OSS) RATES

BdlSouth has developed and made available the following mechanized systems by which NorthPoint
may submit LSRs dectronically.

LENS Loca Exchange Navigation System
EDI Electronic Data Interchange
TAG Telecommunications Access Gateway

L SRs submitted by means of one of these interactive interfaces will incur an OSS dectronic ordering
charge as specified in the Table bdow An individua LSR will be identified for billing purposes by its
Purchase Order Number (PON). LSRs submitted by means other than one of these interactive
interfaces (mail, fax, courier, etc.) will incur amanua order charge as specified in the table below:

OPERATIONAL Electronic Manual
SUPPORT SYSTEMS Per LSR recelved from the Per LSR recelved from the
(OSS) RATES CLEC by one of the OSS CLEC by meansother than one
interactive interfaces of the OSSinteractive interfaces
OSSL SR Charge $3.50 $19.99
UsoC SOMEC SOMAN

Note: In addition to the OSS charges, applicable discounted service order and related discounted
charges gpply per the tariff.

Denid/Restoral OSS Charge

In the event NorthPoint provides alist of customers to be denied and restored, rather than an LSR,
each location on the list will require a separate PON and, therefore will be billed as one LSR per
location.

Cancdllation OSS Charge

NorthPoint will incur an OSS charge for an accepted LSR that islater canceled by NorthPoint.
Note: Supplements or clarifications to a previoudy billed LSR will not incur another OSS charge.
Threshold Billing Plan

EXHIBIT A
Page 3
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The Parties agree that NorthPoint will incur the mechanized rate for al LSRs, both mechanized and
manud, if the percentage of mechanized L SRsto tota L SRs meets or exceeds the threshold
percentages shown below:

Y ear Ratio: Mechanized/Total LSRs
2000 80%
2001 90%

The threshold plan will be discontinued in 2002.

BdlSouth will track the total LSR volume for each CLEC for each quarter. At the end of that time
period, a Percent Electronic LSR caculation will be made for that quarter based on the LSR data
tracked in the LCSC. If this percentage exceeds the threshold volume, dl of that CLECs future manua
LSRswill be billed at the mechanized LSR rate. To dlow time for obtaining and anayzing the data and
updating the billing system, this billing change will take place on the first day of the second month
following the end of the quarter (e.g. May 1 for 1Q, Aug 1 for 2Q, etc.). There will be no adjustments
to the amount hilled for previoudy billed LSRs.
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EXHIBITB
Exclusions and Limitations
On Services Available for Resale
Typeof Service AL FL GA KY LA MS NC SC TN
Resdle [ Discount | Resale [ Discount | Resale | Discount | Resale [ Discount | Resale [ Discount | Resale [ Discount | Resale | Discount | Resale [ Discount | Resale [ Discount
1 |Grandfathered Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
Services (Note 1)
2 |Contract Service Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
Arrangements
3 |Promotions - > 90 Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes | Note3
Days(Note 2)
4 [Promotions- < 90 Yes No Yes No Yes No No No Yes No Yes No Yes No Yes No No No
Days (Note 2)
5 |Lifeling/Link Up Yes Yes Yes Yes Yes Yes |[Note4| Noted | Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
Services
6 [911/E911 Services Yes Yes Yes Yes Yes Yes Yes Yes No No Yes Yes Yes Yes Yes Yes Yes Yes
7 IN11 Services Yes Yes Yes Yes Yes Yes No No No No Yes Yes Yes Yes No No Yes Yes
8 |AdwWatch®™ Svc (See| Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
Note 6)
9 |MemoryCall® Service| Yes No Yes No Yes No Yes No Yes No Yes No Yes No Yes No Yes No
10[Mobile Services Yes No Yes No Yes No Yes No Yes No Yes No Yes No Yes No Yes No
11|Federal Subscriber Yes No Yes No Yes No Yes No Yes No Yes No Yes No Yes No Yes No
Line Charges
12|Non-Recurring Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes No
Charges
13|End User Line Chargel Yes No Yes No Yes No Yes No Yes No Yes No Yes No Yes No Yes No
— Number Portability
14| Public Telephone Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes No Yes Yes
Access Service
(PTAS)
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EXHIBIT B
Exclusons and Limitations

On Services Available for Resale

Applicable
Notes:
1 Grandfathered services can be resold only to existing subscribers of the grandfathered service.
2. Where available for resale, promotions will be made available only to end users who would have qualified for the promotion had it been provided by BellSouth directly.

3. In Tennessee, long-term promations (offered for more than ninety (90) days) may be obtained at one of the following rates:
(a) the stated tariff rate, less the wholesal e discount;
(b) the promotional rate (the promotional rate offered by Bell South will not be discounted further by the whol esal e discount rate)
4, Lifeline/Link Up services may be offered only to those subscribers who meet the criteria that Bell South currently applies to subscribers of these services as set forth in Sections
A3 and A4 of the BellSouth General Subscriber Services Tariff.
Some of BellSouth'slocal exchange and toll telecommunications services are not availablein certain central offices and areas.
6.  AdWatch™ Serviceistariffed as BellSouth® AIN Virtual Number Call Detail Service.

o1
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LINE INFORMATION DATA BASE (LI1DB)
STORAGE AGREEMENT
l. SCOPE
A. This Agreement sets forth the terms and conditions pursuant to which BellSouth agrees to

doreinitsLIDB certain information a the request of NorthPoint and pursuant to which
BdlSouth, its LIDB customers and NorthPoint shal have access to such information.
NorthPoint understands that Bell South provides access to information in its LIDB to various
telecommunications service providers pursuant to gpplicable tariffs and agrees that
information stored at the request of NorthPoint, pursuant to this Agreement, shdl be
available to those telecommunications service providers. The terms and conditions
contained in the atached Addendum(s) are hereby made a part of this Agreement asif fully
incorporated herein.

B. LIDB is accessed for the following purposes.
1. Billed Number Screening
2. Cdling Card Vdidation
3. Fraud Control

C. BdlSouth will provide seven days per week, 24-hours per day, fraud monitoring on Caling
Cards, hill-to-third and collect cals made to numbersin BellSouth’s LIDB, provided that
such information isincluded in the LIDB query. BdlSouth will establish fraud dert
thresholds and will notify NorthPoint of fraud aderts so that NorthPoint may teke action it
deems appropriate. NorthPoint understands and agrees BellSouth will administer dl data
gtored in the LIDB, including the data provided by NorthPoint pursuant to this Agreement,
in the same manner as BellSouth’ s data for BellSouth’s end user customers. BellSouth shall
not be responsible to NorthPoint for any lost revenue which may result from BellSouth's
adminigration of the LIDB pursuant to its established practices and procedures asthey exist
and as they may be changed by BedlSouth in its sole discretion from time to time.

NorthPoint understands that Bell South currently has in effect numerous billing and collection
agreements with various interexchange carriers and billing clearing houses. NorthPoint
further understands that these billing and collection customers of BellSouth query
BdlSouth’s LIDB to determine whether to accept various billing options from end users.
Additiondly, NorthPoint understands that presently BellSouth has no method to differentiate
between BdlSouth’s own hilling and line dataiin the LIDB and such datawhich it indudesin
the LIDB on NorthPoint's behaf pursuant to this Agreement. Therefore, until such time as
BdlSouth can and does implement inits LIDB and its supporting systems the means to
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EXHIBIT C
differentiate NorthPoint’ s data from Bell South’ s data and the Parties to this Agreement
execute gppropriate amendments hereto, the following terms and conditions shal apply:

NorthPoint agrees that it will accept responsbility for telecommunications services billed by
BdlSouth for its billing and collection customers for NorthPoint’ s end user accounts which
areresdent in LIDB pursuant to this Agreement. NorthPoint authorizes BellSouth to place
such charges on NorthPoint’s bill from BellSouth and agreesthat it shall pay dl such
charges. Chargesfor which NorthPoint hereby takes responsbility include, but are not
limited to, collect and third number calls.

Charges for such services shdl appear on a separate BdlSouth bill page identified with the
name of the entity for which BdlSouth is billing the charge.

NorthPoint shall have the respongbility to render a billing statement to its end users for these
charges, but NorthPoint’s obligation to pay BelSouth for the charges billed shdl be
independent of whether NorthPoint is able or not to collect from NorthPoint’s end users.

BdlSouth shal not become involved in any digputes between NorthPoint and the entities for
which BellSouth performs hilling and collection. BellSouth will not issue adjustments for
charges billed on behdf of an entity to NorthPoint. It shall be the responsibility of
NorthPoint and the other entity to negotiate and arrange for any appropriate adjustments.

TERM

This Agreement will be effective as of , 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.

FEES FOR SERVICE AND TAXES

NorthPoint will not be charged a fee for storage services provided by BellSouth to
NorthPoint, as described in Section | of this Agreement.

Sdes, use and dl other taxes (excluding taxes on BdllSouth’ sincome) determined by
BelSouth or any taxing authority to be due to any federd, state or local taxing jurisdiction
with respect to the provison of the service set forth herein will be paid by NorthPoint.
NorthPoint shdl have theright to have BellSouth contest with the imposing jurisdiction, a
NorthPoint’ s expense, any such taxes that NorthPoint deems are improperly levied.
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INDEMNIFICATION

To the extent not prohibited by law, each Party will indemnify the other and hold the other
harmless againg any loss, cog, dam, injury, or liaility relating to or arising out of
negligence or willful misconduct by the indemnifying Party or its agents or contractorsin
connection with the indemnifying Party’ s provision of services, provided, however, that any
indemnity for any loss, cogt, claim, injury or liability arising out of or relating to errors or
omissonsin the provison of services under this Agreement shal be limited as otherwise
gpecified in this Agreement. The indemnifying Party under this Section agrees to defend any
suit brought againg the other Party for any such loss, cogt, claim, injury or liability. The
indemnified Party agrees to naotify the other Party promptly, in writing, of any written daims,
lawsuits, or demands for which the other Party is responsible under this Section and to
cooperate in every reasonable way to facilitate defense or settlement of clams. The
indemnifying Party shal not be liable under this Section for settlement by the indemnified
Party of any clam, lawsuit, or demand 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.

LIMITATION OF LIABILITY

Nether Party shdl be liable to the other Party for any lost profits or revenues or for any
indirect, incidental or consequentid damagesincurred 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.

MISCELLANEOUS

It isunderstood and agreed to by the Parties that Bell South may provide smilar servicesto
other companies.

All terms, conditions and operations under this Agreement shal be performed in accordance
with, and subject to, dl gpplicable locd, Sate or federa legd and regulatory tariffs, rulings,
and other requirements of the federa courts, the U. S. Department of Justice and state and
federd regulatory agencies. Nothing in this Agreement shall be congtrued to cause ether
Party to violate any such legd or regulatory requirement and either Party’ s obligation to
perform shall be subject to dl such requirements.

NorthPoint agrees to submit to Bell South al advertising, sales promotion, press releases,
and other publicity matters relating to this Agreement wherein BellSouth’ s corporate or
trade names, logos, trademarks or service marks or those of BellSouth’s effiliated
companies are mentioned or language from which the connection of said names or
trademarks therewith may be inferred or implied; and NorthPoint further agrees not to
publish or use advertisng, saes promotions, press releases, or publicity matters without
BdlSouth’ s prior written gpproval.
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D. This Agreement condtitutes the entire Agreement between NorthPoint and Bell South which
supersedes al prior Agreements or contracts, ora or written representations, statements,
negotiations, understandings, proposals and undertakings with respect to the subject matter
hereof.

E Except as expressy provided in this Agreement, if any part of this Agreement is held or
congtrued to beinvalid or unenforceable, the vadidity of any other Section of this Agreement
shdl remain in full force and effect to the extent permissible or gppropriate in furtherance of
the intent of this Agreement.

F. Nether Party shdl be held liable for any delay or falure in performance of any part of this
Agreement for any cause beyond its control and without its fault or negligence, such as acts
of God, acts of civil or military authority, government regulations, embargoes, epidemics,
war, terrorist acts, riots, insurrections, fires, explosons, earthquakes, nuclear accidents,
floods, strikes, power blackouts, volcanic action, other magjor environmenta disturbances,
unusualy severe weather conditions, inability to secure products or services of other
persons or trangportation facilities, or acts or omissons of trangportation common carriers.

G. This Agreement shal be deemed to be a contract made under the laws of the State of

Georgia, and the congtruction, interpretation and performance of this Agreement and dl
transactions hereunder shal be governed by the domestic law of such State.
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RESALE ADDENDUM
TO LINE INFORMATION DATA BASE (LI1DB)
STORAGE AGREEMENT

Thisis a Resde Addendum to the Line Information Data Base Storage Agreement dated

, 2000, between BdlSouth Tdecommunications, Inc.

(“BdlSouth”), and NorthPoint (*NorthPoint”), effective the day of , 2000.

GENERAL

This Addendum sets forth the terms and conditions for NorthPoint' s provison of billing
number information to BellSouth for incluson in BellSouth'sLIDB. BdlSouth will sorein
its LIDB the billing number information provided by NorthPoint, and BellSouth will provide
responses to on-line, cal-by-cal queries to thisinformation for purposes specified in
Section |.B. of the Agreement.

DEFINITIONS

Billing number - anumber used by BellSouth for the purpose of identifying an account lisble
for charges. This number may be aline or aspecid billing number.

Line number - aten-digit number assgned by BellSouth thet identifies a telephone line
associated with aresold local exchange service, or with a SPNP arrangement.

Specid hilling number - aten-digit number that identifies a billing account established by
BdlSouth in connection with aresold loca exchange service or with a SPNP arrangement.

Cdling Card number - a billing number plus PIN number assigned by BellSouth.

PIN number - afour digit security code assigned by BellSouth which is added to a billing
number to compose a fourteen digit caling card number.

Tall billing exception indicator - associated with a billing number to indicate that it is
consdered invdid for hilling of collect cals or third number cdls or both, by the NorthPoint.

Billed Number Screening - refersto the activity of determining whether atoll billing
exception indicator is present for aparticular billing number.
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Cdling Card Vdidetion - refersto the activity of determining whether a particular calling
card number exigts as stated or otherwise provided by acaler.

Billing number information - information about billing number or Cdling Card number as
assigned by BelSouth and tall hilling exception indicator provided to BellSouth by the
NorthPoint.

RESPONSIBILITIES OF PARTIES

BelSouth will include billing number information associated with resold exchange lines or
SPNP arrangementsinits LIDB. The NorthPoint will request any tall billing exceptions via
the Loca Service Request (LSR) form used to order resold exchange lines, or the SPNP
service request form used to order SPNP arrangements.

Under normd operating conditions, BellSouth shdl include the billing number information in
its LIDB upon completion of the service order establishing either the resold loca exchange
sarvice or the SPNP arrangement, provided that BellSouth shdl not be held responsible for
any dday or falurein performance to the extent such ddlay or falure is caused by
circumstances or conditions beyond BellSouth’ s reasonable control. BellSouth will storein
its LIDB an unlimited volume of the working telephone numbers associated with ether the
resold loca exchange lines or the SPNP arrangements. For resold locd exchange lines or
for SPNP arrangements, Bell South will issue line-based cdling cards only in the name of
NorthPoint. BellSouth will not issue line-based cdling cardsin the name of NorthPoint’s
individua end users. In the event that NorthPoint wants to include calling card numbers
assigned by the NorthPoint in the BellSouth LIDB, a separate agreement is required.

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

BdlSouth is authorized to use the billing number information to perform the following
functions for authorized users on an on-line basis:

Vdidate a 14 digit Caling Card number where the first 10 digits are aline number or specid
billing number assigned by BellSouth, and where the last four digits (PIN) are a security
code assigned by BellSouth.

Determine whether the NorthPoint has identified the billing number as one which should not
be billed for callect or third number cdls, or both.
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RAQO Hosting

RAO Hosting, Caling Card and Third Number Settlement System (CATS) and Non-
Intercompany Settlement System (NICS) services provided to NorthPoint by BellSouth will
be in accordance with the methods and practices regularly adopted and applied by
BdlSouth to its own operations during the term of this Agreement, including such revisons
asmay be made from time to time by BellSouth.

NorthPoint shdl furnish dl rdevant information required by BellSouth for the provison of
RAO Hogting, CATS and NICS.

Applicable compensation amounts will be hilled by BelSouth to NorthPoint on a monthly
bass in arears.  Amounts due from one Party to the other (excluding adjusments) are
payable within thirty (30) days of receipt of the billing statement.

NorthPoint must have its own unique RAO code. Requests for establishment of RAO
gatus where BedlSouth is the selected Centraized Message Didribution System (CMDYS)
interfacing hogt, require written notification from NorthPoint to the BellSouth RAO Hosting
coordinator at least eight (8) weeks prior to the proposed effective date. The proposed
effective date will be mutudly agreed upon between the Parties with consideration given to
time necessary for the completion of required Telcordia (formerly BellCore) functions.
BdlSouth will request the assgnment of an RAO code from its connecting contractor,
currently Telcordia (formerly BellCore), on behdf of NorthPoint and will coordinate dl
associated conversion activities.

BdlSouth will receive messages from NorthPoint that are to be processed by BellSouth,
another LEC or CLEC in the BdlSouth region or a LEC outsde the BellSouth region.

BdlSouth will perform invoice sequence checking, standard EMI format editing, and
balancing of message data with the EMI trailer record counts on al data received from
NorthPoint.

All data received from NorthPoint thet is to be processed or billed by another LEC or
CLEC within the BellSouth region will be digtributed to that LEC or CLEC in accordance
with the agreement(s) which may be in effect between BedlSouth and the involved LEC or
CLEC.
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All data received from NorthPoint that is to be placed on the CMDS network for
digribution outsde the BdlSouth region will be handled in accordance with the
agreement(s) which may be in effect between BelSouth and its connecting contractor
(currently Telcordia (formerly BellCore)).

BelSouth will receive messages from the CM DS network that are destined to be processed
by NorthPoint and will forward them to NorthPoint on adaily basis.

Transmisson of message daia between BdlSouth and NorthPoint will be via
CONNECT:Direct.

All messages and related data exchanged between BellSouth and NorthPoint will be
formatted in accordance with accepted industry standards for EMI formatted records and
packed between appropriate EMI header and trailer records, adso in accordance with
accepted industry standards.

NorthPoint will ensure that the recorded message detail necessary to recreete files provided
to BdlSouth will be maintained for back-up purposes for a period of three (3) caendar
months beyond the related message dates.

Should it become necessary for NorthPoint to send data to BellSouth more than sixty (60)
days past the message date(s), NorthPoint will notify BdlSouth in advance of the
tranamisson of the data. If there will be impacts outside the BellSouth region, BdllSouth will
work with its connecting contractor and NorthPoint to notify al affected Parties.

In the event that data to be exchanged between the two Parties should become lost or
destroyed, both Parties will work together to determine the source of the problem. Once
the cause of the problem has been jointly determined and the responsible Party (BellSouth
or NorthPoint) identified and agreed to, the company responsible for creeting the data
(BellSouth or NorthPoint) will make every effort to have the affected data restored and
retransmitted. If the data cannot be retrieved, the responsible Party will be ligble to the
other Party for any resulting lost revenue. Lost revenue may be a combination of revenues
that could not be billed to the end users and associated access revenues. Both Parties will
work together to estimate the revenue amount based upon historica data through a method
mutualy agreed upon. The resulting estimated revenue loss will be paid by the responsible
Party to the other Party within three (3) cdendar months of the date of problem resolution,
or as mutudly agreed upon by the Parties.
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Should an error be detected by the EMI format edits performed by BellSouth on data
received from NorthPoint, the entire pack containing the affected data will not be processed
by BdlSouth. BdlSouth will notify NorthPoint of the error condition. NorthPoint will
correct the error(s) and will resend the entire pack to BellSouth for processing. In the event
that an out-of-sequence condition occurs on subsequent packs, NorthPoint will resend
these packs to BellSouth after the pack containing the error has been successfully
reprocessed by Bell South.

In association with message didtribution service, BelSouth will provide NorthPoint with
associated intercompany settlements reports (CATS and NICS) as appropriate.

In no case shdl ether Party be lidble to the other for any direct or consequentia damages
incurred as aresult of the obligations set out in this agreement.

RAO Compensation

Rates for message distribution service provided by BellSouth for NorthPoint are as set forth
in Exhibit A to this Attachment.

Rates for data transmission associated with message digtribution service are as st forth in
Exhibit A to this Attachment.

Data circuits (private line or diad-up) will be required between Bell South and NorthPoint for
the purpose of data transmisson. Where a dedicated line is required, NorthPoint will be
responsible for ordering the circuit, overseaing itsingtalation and coordinating the ingtalation
with BdlSouth. NorthPoint will dso be responsble for any charges associated with this
line. Equipment required on the BdlSouth end to attach the line to the mainframe computer
and to tranamit successfully ongoing will be negotiated on a case by case basis. Where a
did-up facility is required, did circuits will be ingdled in the BdlSouth data center by
BellSouth and the associated charges assessed to NorthPoint. Additiondly, al message toll
charges associated with the use of the did circuit by NorthPoint will be the responghbility of
NorthPoint. Associated equipment on the BellSouth end, including a modem, will be
negotiated on a case by case basis between the Parties.

All equipment, including modems and software, thet is required on the NorthPoint end for
the purpose of data transmission will be the responshility of NorthPoint.

I ntercompany Settlements M essages
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This Section addresses the settlement of revenues associated with traffic originated from or
billed by NorthPoint as a facilities based provider of loca exchange telecommunications
sarvices outdde the BellSouth region. Only traffic that originates in one Bl operating
territory and bills in another Bell operating territory is included. Traffic thet originates and
bills within the same Bell operating territory will be settled on a loca bass between
NorthPoint and the involved company(ies), unless that company is participating in NICS.

Both traffic that originates outside the BellSouth region by NorthPoint and is billed within the
BdlSouth region, and traffic that originates within the BellSouth region and is billed outsde
the BellSouth region by NorthPoint, is covered by this Agreement (CATS). Also covered
is treffic that either is originated by or billed by NorthPoint, involves a company other than
NorthPoint, qudifies for incluson in the CATS settlement, and is not originated or billed
within the BdlSouth region (NICYS).

Once NorthPoint is operating within the BellSouth territory, revenues associated with calls
originated and billed within the BdlSouth region will be setled via Telcordia (formerly
BellCore)’s, its successor or assign, NICS system.

BdlSouth will receive the monthly NICS reports from Telcordia (formerly BdlCore), its
successor or assign, on behdf of NorthPoint.  BelSouth will distribute copies of these
reports to NorthPoint on amonthly basis.

BdlSouth will receive the nonthly Caling Card and Third Number Settlement System
(CATY) reports from Telcordia (formerly BellCore), its successor or assign, on behaf of
NorthPoint. BelSouth will distribute copies of these reports to NorthPoint on a monthly
basis.

BdlSouth will collect the revenue earned by NorthPoint from the Bell operating company in
whose territory the messages are billed (CATS), less a per message hilling and collection
fee of five cents ($0.05), on behdf of NorthPoint. BellSouth will remit the revenue billed by
NorthPoint to the Bell operating company in whaose territory the messages originated, less a
per message hilling and collection fee of five cents ($0.05), on behaf on NorthPoint. These
two amounts will be netted together by Bell South and the resulting charge or credit issued to
NorthPoint viaamonthly Carrier Access Billing System (CABS) miscdlaneous hill.

BdlSouth will collect the revenue earned by NorthPoint within the BellSouth territory from
another CLEC aso within the BellSouth territory (NICS) where the messages are hilled,
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less a per message hilling and collection fee of five cents ($0.05), on behdf of NorthPoint.
BdlSouth will remit the revenue billed by NorthPoint within the BellSouth region to the
CLEC dso within the BellSouth region, where the messages originated, less a per message
billing and collection fee of five cents ($0.05). These two amounts will be netted together
by BellSouth and the resulting charge or credit issued to NorthPoint via a monthly Carrier
Access Billing Sysem (CABS) miscdlaneous hill.

BdlSouth and NorthPoint agree that monthly netted amounts of less than fifty dollars
($50.00) will not be settled.

Version1QO00:3/6/00






Attachment 1
Page 35

EXHIBIT E

Optional Daily Usage File

1. Upon written request from NorthPoint, BellSouth will provide the Optiona Daily Usage File
(ODUF) service to NorthPoint pursuant to the terms and conditions set forth in this section.

2. NorthPoint shdl furnish dl rdevant information required by BdlSouth for the provison of
the Optiona Daily Usage File.

3. The Optiona Deily Usage Feed will contain billable messages that were carried over the
BdlSouth Network and processed in the BdlSouth Billing System, but billed to a
NorthPoint customer.

Charges for delivery of the Optiond Daily Usage File will appear on NorthPoints monthly
bills. The charges are as st forth in Exhibit A to this Attachment.

4, The Optional Daly Usage Feed will contain both rated and unrated messages.  All
messages will be in the standard Alliance for Telecommunications Industry Solutions (ATIS)
EMI record format.

5. Messages that error in NorthPoint's billing sysem will be the respongbility of NorthPoint.
If, however, NorthPoint should encounter significant volumes of errored messages that
prevent processng by NorthPoint within its sysems, BelSouth will work with the to
determine the source of the errors and the appropriate resolution.

6. The following specifications shdl apply to the Optiona Daily Usage Feed.

6.1 Usage To Be Transmitted

6.1.1 The following messages recorded by Bell South will be transmitted to NorthPoint:

- Message recording for per use/per activation type services (examples: Three Way
Cdling, Verify, Interrupt, Cdl Return, ETC.)

- Measured billable Loca
- Directory Assstance messages
- IntraLATA Tall

WATS & 800 Service
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- NI11
- Information Service Provider Messages
- Operator Services Messages
- Operator Services Message Attempted Calls (UNE only)
- Credit/Cancel Records
- Usagefor Voice Mall Message Service
Rated Incollects (originated in BelSouth and from other companies) can adso be on
Optiond Daily Usage File. Rated Incollects will be intermingled with BellSouth recorded

rated and unrated usage. Rated Incollects will not be packed separately.

BdlSouth will perform duplicate record checks on records processed to Optiona Daily
Usage File. Any duplicate messages detected will be deleted and not sent to NorthPoint.

In the event that NorthPoint detects a duplicate on Optiond Daily Usage File they receive
from BellSouth, NorthPoint will drop the duplicate message (NorthPoint will not return the
duplicate to BellSouth).

Physical File Characteridtics

The Optiond Daily Usage File will be digtributed to NorthPoint via an agreed medium with
CONNECT:Direct being the preferred trangport method.  The Daily Usage Feed will be a
variable block format (2476) with an LRECL of 2472. The data on the Daily Usage Feed
will be in a non-compacted EMI format (175 byte format plus modules). It will be created
on a daily basis (Monday through Friday except holidays). Details such as dataset name
and delivery schedule will be addressed during negotiaions of the digtribution medium.
There will be a maximum of one dataset per workday per OCN.

Data circuits (private line or did-up) may be required between BellSouth and NorthPoint
for the purpose of data transmisson. Where a dedicated line is required, NorthPoint will be
responsible for ordering the circuit, overseaing itsingtalation and coordinating the ingtalation
with BdllSouth. NorthPoint will aso be responsble for any charges associated with this line.
Equipment required on the BellSouth end to attach the line to the mainframe computer and
to tranamit successfully ongoing will be negotiated on a case by case basis. Where adid-up
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facility isrequired, did circuits will be ingaled in the BellSouth data center by BdllSouth and
the associated charges assessed to NorthPoint.  Additiondly, dl message toll charges
associaed with the use of the did circuit by NorthPoint will be the responshbility of
NorthPoint. Associated equipment on the BellSouth end, including a modem, will be
negotiated on a case by case bas's between the parties.  All equipment, including modems
and software, that is required on NorthPoint end for the purpose of data transmission will
be the responsbility of NorthPoint.

Packing Specifications

A pack will contain a minimum of one message record or a maximum of 99,999 message
records plus a pack header record and a pack trailer record. One transmission can contain
amaximum of 99 packs and aminimum of one pack.

The OCN, From RAQ, and Invoice Number will control the invoice sequencing. The From
RAO will be usad to identify to NorthPoint which BdlSouth RAO that is sending the
message.  BelSouth and NorthPoint will use the invoice sequencing to control data
exchange. BdlSouth will be notified of sequence falures identified by NorthPoint and
resend the data as appropriate.

THE DATA WILL BE PACKED USING ATISEMI RECORDS.

Pack Rejection

NorthPoint will notify BellSouth within one business day of reected packs (via the mutualy
agreed medium). Packs could be rgected because of pack sequencing discrepancies or a
critica edit falure on the Pack Header or Pack Traler records (i.e. out-of-balance
condition on grand totas, invdid data populated). Standard ATIS EMI Error Codes will
be used. NorthPoint will not be required to return the actua reected data to BellSouth.
Reected packs will be corrected and retransmitted to NorthPoint by BellSouth.

Control Data

NorthPoint will send one confirmation record per pack that is received from BellSouth.
This confirmation record will indicate NorthPoint received the pack and the acceptance or
rgjection of the pack. Pack Status Code(s) will be populated using standard ATIS EMI
error codes for packs that were regjected by NorthPoint for reasons stated in the above
section.
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6.6 Teding

6.6.1 Upon request from NorthPoint, BellSouth shdl send test files to NorthPoint for the Optional
Dally Usage File. The parties agree to review and discuss the file's content and/or format.
For testing of usage results, BellSouth shdl request that NorthPoint set up a production
(LIVE) file. Thelive test may consst of NorthPoint's employees making test cdls for the
types of services NorthPoint requests on the Optional Dally Usage File. Thesetest cals are
logged by NorthPoint, and the logs are provided to BellSouth. These logs will be used to
veify the files. Testing will be completed within 30 calendar days from the date on which
theinitid test file was sent.
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Enhanced Optional Daily Usage File

Upon written request from NorthPoint, BellSouth will provide the Enhanced Optiond Daily
Usage File (EODUF) service to NorthPoint pursuant to the terms and conditions set forth in
this section. EODUF will only be sent to existing ODUF subscribers who request the
EODUF option.

The NorthPoint shal furnish al reevant information required by BelSouth for the provison
of the Enhanced Optiond Daily Usage File.

The Enhanced Optiona Dally Usage File (EODUF) will provide usage data for loca cdls
originating from resold Hat Rate Busness and Residentid Lines.

Charges for ddivery of the Enhanced Optiond Daly Usage File will appear on
NorthPoints monthly hills. The charges are as st forth in Exhibit A to this Attachment.

All messages will be in the standard Alliance for Teecommunications Industry Solutions
(ATIS) EMI record format.

Messages that error in the billing sysem of NorthPoint will be the responsbility of
NorthPoint. If, however, NorthPoint should encounter significant volumes of errored
messages that prevent processing by NorthPoint within its syssems, BelSouth will work
with NorthPoint to determine the source of the errors and the appropriate resolution.

The following specifications shdl goply to the Optiona Daily Usage Feed.

Usage To Be Tranamitted

The following messages recorded by BellSouth will be transmitted to NorthPoint:

Customer usage data for flat rated locad cal originating from NorthPoint's end user lines
(1FB or 1FR). The EODUF record for flat rate messages will include:

Date of CAll

From Number

To Number

Connect Time
Conversation Time
Method of Recording
From RAO

Rate Class

Message Type
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Billing Indicators
Bill to Number

BellSouth will perform duplicate record checks on EODUF records processed to Optional
Dally Usage File. Any duplicate messages detected will be deleted and not sent to
NorthPoint.

In the event that NorthPoint detects a duplicate on Enhanced Optiona Daily Usage File
they recaive from BelSouth, NorthPoint will drop the duplicate message (NorthPoint will
not return the duplicate to BellSouth).

Physical File Characteridtics

The Enhanced Optiona Daily Usage Feed will be digtributed to NorthPoint over their
exiging Optiond Daily Usage File (ODUF) feed. The EODUF messages will be
intermingled among NorthPoint’s Optiona Daily Usage File (ODUF) messages. The
EODUF will be avariable block format (2476) with an LRECL of 2472. The data on the
EODUF will bein anon-compacted EMI format (175 byte format plus modules). It will be
created on adaily basis (Monday through Friday except holidays).

Daacircuits (private line or did-up) may be required between BdllSouth and NorthPoint
for the purpose of datatransmisson. Where adedicated lineis required, NorthPoint will be
respongble for ordering the circuit, overseeing its ingdlation and coordinating the ingalation
with BdlSouth. NorthPoint will also be respongble for any charges associated with thisline.
Equipment required on the BellSouth end to attach the line to the mainframe computer and
to transmit successfully ongoing will be negotiated on acase by case basis. Where adia-up
facility isrequired, did circuitswill be ingaled in the BellSouth data center by BellSouth and
the associated charges assessed to NorthPoint. Additionaly, al message toll charges
associated with the use of the did circuit by NorthPoint will be the responsibility of
NorthPoint. Associated equipment on the Bell South end, including a modem, will be
negotiated on a case by case basis between the parties. All equipment, including modems
and software, that is required on NorthPoint’s end for the purpose of data transmission will
be the respongbility of NorthPoint.

Packing Specifications

A pack will contain aminimum of one message record or a maximum of 99,999 message
records plus a pack header record and a pack trailer record. One transmission can contain
amaximum of 99 packs and aminimum of one pack.

The Operating Company Number (OCN), From Revenue Accounting Office (RAO), and
Invoice Number will control the invoice sequencing. The From RAO will be used to
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identify to NorthPoint which BellSouth RAO that is sending the message. BellSouth and
NorthPoint will use the invoice sequencing to control data exchange. BedlSouth will be
notified of sequence faluresidentified by NorthPoint and resend the data as appropriate.

THE DATA WILL BE PACKED USING ATISEMI RECORDS.
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ODUF/EDOUF/CMDS
RATES BY STATE

DESCRIPTION UsocC AL FL GA KY LA MS NC SC N
ODUF/EODUF/CMDS
ODUF: Recording, per message N/A $0.0002 $0.008 $0.008 $0.0008611 $0.00019 $0.0001179 $0.008 $0.0002862 $0.008
ODUF: Message Processing, per message N/A $0.0033 $0.004 $0.004 $0.0032357 $0.0024 $0.0032089 $0.004 $0.0032344 $0.004
EODUF: Message Processing, per message N/A $0.004 $0.004 $0.004 $0.004 $0.004 $0.004 $0.004 $0.004 $0.004
CMDS: Message Processing, per message N/A $0.004 $0.004 $0.004 $0.004 $0.004 $0.004 $0.004 $0.004 $0.004
ODUF: M ge Processing, per magnetic tape provisioned N/A $55.19 $54.95 $54.95 $55.68 $47.30 $54.62 $54.95 $54.72 $54.95
EODUF: Message Processing, per magnetic tape provisioned N/A $47.30 $47.30 $47.30 $47.30 $47.30 $47.30 $47.30 $47.30 $47.30
ODUF: Data Transmission (CONNECT:DIRECT), per message N/A $0.00004 $0.001 $0.001 $0.0000365 $0.00003 $0.0000354 $0.001 $0.0000357 $0.001
EODUF: Data Transmission (CONNECT:DIRECT), per message N/A $0.0000364 $0.0000364 $0.0000364 $0.0000364 $0.0000364 $0.0000364 $0.0000364 $0.0000364 $0.0000364
CMDS: Data Transmission (CONNECT:DIRECT), per message N/A $0.001 $0.001 $0.001 $0.001 $0.001 $0.001 $0.001 $0.001 $0.001

* Volume and term arrangements are also available.

NOTES:

If no rate is identified in the contract, the rate for the specific service or function will be as set forth in applicable BellSouth tariff or as negotiated by the parties upon request by either party.
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ACCESSTO NETWORK ELEMENTSAND OTHER SERVICES

Introduction

This Attachment sets forth the unbundled network eements and combinations of unbundled
network eements that Bell South agrees to offer to NorthPoint in accordance with its
obligations under Section 251(c)(3) of the Act. The specific terms and conditions that
apply to the unbundled network € ements are described below in this Attachment 2. The
price for each unbundled network eement and combination of unbundled Network
Elements are sat forth in Exhibit D of this Agreement. As an option, deaveraged rates,
where available, areincluded in Exhibit D. Where deaveraged rates are available,
NorthPoint is required to choose elther deaveraged rates, which are zone specific, or
statewide rates.

For purposes of this Agreement, “ Network Element” is defined to mean afacility or
equipment provided by Bell South on an unbundled basis asis used by the CLEC inthe
provison of atelecommunications service. These unbundled network eements will be
consigtent with the requirements of the FCC 319 rule. For purposes of this Agreement,
combinations of Network Elements shall be referred to as “ Combinations.”

Except as otherwise required by law, BdlSouth shdl not impose limitation restrictions or
requirements or request for the use of the network eements or combinations that would
impair the ability of NorthPoint to offer telecommunications service in the manner
NorthPoint intends.

Except upon request by NorthPoint, Bell South shall not separate requested network
elements that BellSouth currently combines.

Unless otherwise ordered by an appropriate state or federa regulatory agency, currently
combined Network Elements are defined as dements that are dready combined within
BdlSouth's network to a given location.

BdlSouth shdl, upon request of NorthPoint, and to the extent technicaly feasble, provide
to NorthPoint accessto its network elementsfor the provison of NorthPoint's
telecommunications sarvice. If no rateisidentified in the contract, the rate for the specific
sarvice or function will be as set forth in gpplicable BdlSouth tariff or as negotiated by the
Parties upon request by either Party.

NorthPoint may purchase network eements and other services from BellSouth for the
purpose of combining such network dementsin any manner NorthPoint chooses to provide
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telecommunication services to its intended users, including recreeting existing Bell South
sarvices. With the exception of the sub-loop e ements which are located outside of the
centra office, BellSouth shal ddliver the network elements purchased by NorthPoint for
combining to the designated NorthPoint collocation space. The network eements shdl be
provided as st forth in this Attachment.

1.5. Subject to applicable and effective FCC Rules and Orders as well as effective State
Commission Orders, BellSouth will offer combinations of network €ements pursuant to
such orders. BellSouth will provide the following combined network eements for purchase
by NorthPoint. Therate of the following combined network eements is the sum of the
individua eement prices as st forth in this Attachment. Order Coordination as defined in
Section 2 of Attachment 2 of this Agreement is available for each of these combinations:

SL2 loop and cross connect

Port and cross connect

Port and cross connect and common (shared) transport
Port and vertical features

SL2 Loop with loop concentration

Port and common (shared) transport

SL2 Loop and LNP

1.6. BdlSouth shal comply with the requirements as set forth in the technical references within
Attachment 2 to the extent that they are consstent with the greater of BellSouth’s actua
performance or applicable industry standards.

1.7. In the event that any effective legidative, regulatory, judicia or other lega action modifies or
redefines the “Network Elements’ in a manner which materidly affects the terms of this
Attachment or the Network Elements and/or prices set forth herein, either Party may, on
thirty (30) days written notice, require renegotiation of such terms, and the Parties shdll
renegotiate in good fath such new termsin accordance with such legidative, regulatory,
judicid or other legd action. In the event such new terms are not renegotiated within ninety
(90) days after the notice for renegotiation, either Party may petition the Commission for
resolution of the dispute between the Parties. Each Party reserves the right to seek judicia
review of any Commission ruling concerning this Attachmen.

18 NorthPoint will adopt and adhere to the standards contained in the applicable CLEC Work
Center Operationd Understanding Agreement regarding maintenance and ingtdlation of
sarvice.

181 Not withstanding Section 1.8, BellSouth shall provide normal cooperative testing at the
MPOE/DMARC or Centra Office horizonta and verticd MDF points, for service
maintenance Trouble Tickets opened by NorthPoint where BellSouth determinesthat a
troubleislocated in the BellSouth network and requires a dispatch to a Bell South work
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group for resolution. Once the trouble isisolated and resolved BellSouth will cdl the
NorthPoint Toll Free Tech Lineto perform normal cooperative testing with a NorthPoint
technician. The BellSouth technician will provide and/or perform generdly accepted

mai ntenance and troubleshooting measures which support the loop characteristics for the
particular loop as outlined in TR73600 including:

Placing ashort tip and ring conductors;
Ligtening for tone;
Provide ground on tip and ring;

Provide loops with industry standard test equipment which supports testing to
ensure loops perform to the characteristics of the particular loop as outlined in
TR73600.

Norma acceptance testing is not billable when the testing as outlined above does not
exceed 15 minutes or as agreed to by BellSouth. Additional Cooperative test charges as
outlined in FCC No. 1 Tariff will be billed to Northpoint for testing which exceeds 15
minutes

Once contacted by BdllSouth, if CLEC is not available to perform acceptance testing within
15 minutes of the time of loop turn up by BellSouth, then CLEC may request and BellSouith,
if mutualy agreed to, will require the BdllSouth technician to sandby. CLEC would then be
required to pay standby charges as provided for in FCC#1.

If BellSouth is unable to contact a CLEC employee to perform acceptance testing at the
time of loop turn up (placed on hold for more than 10 minutes, reaches voice mail or other
recording, no answer or repeated busy conditions), BellSouth will test the loop to ensure the
loop is provisioned according to requirements of TR73600 for the type of loop requested
by CLEC and will close the trouble report. BellSouth and will have no further obligation to
perform normal acceptance testing of the provisioned loop.

If the Acceptance Test fails loop test parameters, as defined by TR73600 for the loop being
provisioned, the Bell South technician will take any or dl reasonable steps to immediatdy
resolve the problem, if possble, with CLEC on the lineincluding, but not limited to, cdling
the centrd office to perform work or troubleshooting for physicad faults. If the problem
cannot be resolved in an expedient manner, the technician will release the CLEC
representative, and perform the work necessary to correct the situation. Oncetheloopis
correctly provisoned, BellSouth will re-contact the CLEC representative to repesat the
Acceptance Tedt. If adiscrepancy occurs between BellSouth’ s testing of the loop and
Northpoint’ s testing of the loop, which is not resolved by ether parties technicians,
Northpoint may escalate to a designated BellSouth Manager. BellSouth will work
cooperatively with Northpoint to resolve such discrepancy.
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CLEC may request a dispaich to perform testing that BellSouth determinesis not required
for provisoning the service but will be charged for additiond |abor and or additiona
cooperative acceptance testing as outlined in the FCC #1 tariff. BellSouth and CLEC will
mutually agree on a scheduled date and time for this additiona testing to occur.

For chronic or intermittent maintenance issues, BellSouth will provide a contact
person/group in the UNE center to work cooperatively with Northpoint to take al steps
necessary to resolve the chronic condition and restore the particular loop type so as to meset
the loop standards outlined in TR73600.

Inal cases Bell South Technicians will be equipped to cooperative test both copper base
and fiber BRI/DLC UNE loops to ensure the loop performs to the standards outlined in
TR73600.

Standards for Network Elements

BelSouth shal comply with the requirements set forth in the technical references, aswdl as
any performance or other requirements identified in this Agreement, to the extent that they
are congstent with the greater of BellSouth’s actud performance or gpplicable industry
standards.

If one or more of the requirements s&t forth in this Agreement are in conflict, the parties shall
mutualy agree on which requirement shal gpply. If the parties cannot reach agreement, the
dispute resolution process st forth in Section 12 of the Generd Terms and Conditions of
this Agreement, incorporated herein by this reference, shdl apply.

Unbundled L oops, Integrated Digital Loop Carriers, Network Interfaces Device,
Unbundled L oop Concentration (ULC) System, Sub loops and Dark Fiber

All of the negotiated rates, terms and conditions set forth in this Section pertain to the
provision of unbundled loops.

Unbundled L oops
Définition

The loca loop network dement (“Loop(9)”) is defined as atransmisson facility between a
digtribution frame (or its equivaent) in BellSouth’'s centrd office and the loop demarcation
point a an end-user customer premises, including insgde wire owned by BellSouth. The
local loop network element includes dl features, functions, and cgpabilities of the
transmission facilities, including dark fiber and attached dectronics (except those used for
the provison of advanced services, such as Digita Subscriber Line Access Multiplexers)
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and line conditioning. The loop shdl include the use of dl test access functiondity, including
without limitation, smart jacks, for both voice and data.

The provisoning of service to a CLEC will require cross-office cabling and cross-
connections within the centrd office to connect the loop to aloca switch or to other
transmission equipment in collocation space. These cross-connects are a separate € ement
and are not considered a part of the loop.

BdlSouth Order Coordination referenced in Attachment 2 includes two types. “Order
Coordination” and “Order Coordination - Time Specific.”

“Order Coordination” refers to standard Bell South service order coordination involving
SL.2 voiceloops and dl digital 1oops except the Universd Digitd Channel (UDC). Order
coordination for physica conversons will be scheduled a BellSouth' s discretion during
norma working hours on the committed due date and NorthPoint advised.

“Order Coordination — Time Specific’ refersto service order coordination in which
NorthPoint requests a specific time for a service order conversion to take place. Loops on
asngle service order of 14 or more loops will be provisoned on a project bass. Thisisa
chargeable option for any coordinated order and is billed in addition to the OC charge.
NorthPoint may specify atime between 9:00 am. and 4:00 p.m. (location time) Monday
through Friday (excluding holidays). If NorthPoint specifies atime outside this window, or
selects atime or quantity of loops that requires Bell South technicians to work outside
norma work hours, overtime charges will apply in addition to the OC and OC-TS charges.
Overtime charges will be applied according to actual costs based on type of force group
required to perform the work, overtime hours worked and any speciad circumstances.

Where facilities are avallable, BellSouth will ingdl loops within a5-7 busness daysinterva.
For orders of 14 or more loops, the ingtallation will be handled on a project basis and the
intervals will be set by the BellSouth project manager for that order. Some loops require a
Service Inquiry (Sl) to determine if facilities are available prior to issuing the order. The
interva for the Sl processis separate from the ingallation interva. For expedite requests by
NorthPoint, expedite charges will gpply for intervalslessthan 5 days. The charges outlined
in BellSouth’s FCC # 1 Tariff, Section 5.1.1, will gpply. If NorthPoint cancels an order for
network eements and other services, any cogts incurred by Bell South in conjunction with
the provisoning of that order will be recovered in accordance with FCC #1 Tariff, Section
5.4, unless such cancellation occurs because Bell South was not reedy to provision the
cancdlled order within time intervals pursuant to this Attachment 2.

If NorthPoint modifies an order after being sent a Firm Order Confirmation (FOC) from
BdlSouth, any costs incurred by BellSouth to accommodate the modification will be
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reimbursed by NorthPoint, except when such modification by NorthPoint are made
necessary due an error by BellSouth. For purposes of Section 2.1.8 BellSouth errors
include, but are not limited to, incorrect connecting facility assgnment (CFA), or other
BellSouth record errors,

219 BdlSouth will offer Unbundled Voice Loops (UVL) in two different service levels - Service
Level One (SL1) and Service Level Two (SL2).

2.1.10 SL1 loops will be non-designed, will not have test points, and will not come with any Order
Coordination (OC) or engineering information/circuit make-up data. Upon issuance of an
order in the service order system, SL 1 loopswill be activated on the due date in the same
manner and time frames that Bell South normdly activates POT S-type loops for its
customers. If NorthPoint requests work to be done for SL 1s that requires BellSouth
technicians to work outsde norma work hours, overtime charges will be gpplied according
to actua costs based on type of force group required to perform the work, overtime hours
worked and any specia circumstances.

2111 SL.2 loops shdl have test points, with or without conditioning, will be designed with adesign
layout record provided to NorthPoint, and will be provided with OC. The OC feature will
dlow NorthPoint to coordinate the ingtallation of the loop with the disconnect of an existing
customer’ s service and/or number portability service. In these cases, BellSouth will perform
the order conversion with standard order coordination at its discretion during normal work
hours.

2.1.12 BdlSouth will dso offer Unbundled Digita Loops (UDL), which include: ISDN Digitd
Loop, ADSL, HDSL, UCL, and UDC loops. These loops will be designed, will be
provisioned with test points (where appropriate), and will come standard with Order
Coordination (except the Universd Digitd Channd loop where the feature is a chargeable
option) and aDesign Layout Record (DLR).

Dueto technicd limitations associated with certain DLC systems, some | SDN-capable
loops that are provisoned using DLC systems may not support IDSL (Integrated Digita
Subscriber Line) service. BellSouth will not reconfigure its ISDN-capable |oop to support
IDSL service.

Instead, BellSouth agrees to offer the Universd Digitd Channel (UDC) loop as apart of its
Unbundled Digital Loop offerings. The UDC loop is intended to be compatible with IDSL
sarvice and has the same physicd characteristics and transmission specifications as
BelSouth’s ISDN-capable loop. These specifications are listed in BellSouth’ s TR73600.
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Like the ISDN-capable loop, the UDC loop may be provisioned on copper or through a
DLC system. However, when UDC loops are provisioned on time dots thet are
compatible with data-only servicessuch asIDSL.

As a chargeable option on dl loops except UVL-SL 1, Universd Digita Channd (UDC)
and Unbundled Copper Loop (UCL), BdlSouth will offer Order Coordination - Time
Specific (OC-TS). Thiswill dlow NorthPoint the ability to specify the time thet the
coordinated conversion takes place. The OC-TS charge for orders due on the same day at
the same location will be applied on a per Locd Service Request (LSR) basis.

NorthPoint will be responsible for testing and isolating troubles on the loops. Once
NorthPoint has isolated a trouble to the BellSouth provided loop, NorthPoint will issue a
trouble to Bell South on the loop. BellSouth will take the actions necessary to repair the
loop if atrouble actudly exigs, as determined by the cooperative maintenance testing set
out in Section 1.8 of this attachment. BellSouth will repair these loopsin the sametime
frames that BellSouth repairs smilarly stuated loops to its cusomers.

If NorthPoint reports atrouble on SL1 loops and no trouble actualy exists, Bell South will
charge NorthPoint for any dispatching and testing (both insde and outside the CO) required
by BellSouth in order to confirm the loop’ s working status.

If NorthPoint reports atrouble on SL2 loops and no trouble actualy exists, BellSouth will
charge NorthPoint for any dispatching and testing, (outside the CO) required by BellSouth
in order to confirm the loop’ s working status.

In addition to the UVLs and UDLSs, BdlSouth shdl make available Unbundled Copper
Loops (UCLSs). The UCL will be adry copper twisted pair loop that is unencumbered by
any intervening equipment (e.g., filters, load coails, range extenders, digita loop carrier, or
repeaters). The UCL will be offered in two versons - Short and Long. A short UCL (18
kft or less) will be provisioned according to Resistance Design parameters, may have up to
an additiona-6kft of bridged tap and will have up to 1300 ohms of resstance. Thelong
UCL (beyond 18kft) will be any dry copper pair longer than 18kft and may have up to an
additiona 12kft of bridged tap and up to 2800 ohms of resistance. Unbundled Loop
Modifications (ULM) may be used when a CLEC wants to condition copper loops by
removing load coils and other intervening equipment. In amost every case, the UCL long
will require ULM to remove load coils. BST will only ensure eectrica continuity and
baance rdativeto tip and ring on UCLSs.

The UCL will be adesigned circuit, with or without conditioning, provisoned with a test
point and come standard with aDLR. OC will be offered as a chargeable option on dl
UCL loops. Order Coordination — Time Specific (OC-TS) will not be offered on UCLs.

Version 1Q00:3/6/00



21172

21.17.3

21174

21175

2.1.18

21181

21.182

2.1.18.3

Attachment 2
Page 10

The UCL isadry cooper loop and is not intended to support any particular
telecommunications service. CLEC-1 may usethe UCL loop for avariety of services,
induding xDSL (e.g., ADSL and HDSL) services, by attaching appropriate termina
equipment of CLEC-1's choosing. CLEC-1 will determine the type of service that will be
provided over the loop.

Because the UCL loop shdl be an unbundled loop offering that is separate and ditinct from
BdlSouth's ADSL and HDSL capable loop offerings, CLEC agrees that Bell South’s UCL
loop will not be held to the service level and performance expectations that apply to its
ADSL and HDSL unbundied loop offerings. BellSouth shdl only be obligated to maintain
copper continuity and provide baance rlative to tip and ring on UCL loops.

The UCL loop shdl be provided to CLEC in accordance with BellSouth’s Technical
Reference 73600.

BdlSouth agrees to provide ingalation testing (other than switch based testing) needed to
assure that loops delivered by BellSouth are provided in accordance with BellSouth's
Technica Reference 73600.

Technica Requirements

To the extent available within Bell South’s Network at a particular location, BellSouth will
offer loops capable of supporting telecommunications services such as. POTS, Centrex,
basic rate ISDN, andog PBX, voice grade private line, ADSL, HDSL, DS1 and digita
data (up to 64 kb/s). BelSouth has provided additiona loops types (i.e., UCL and UDC)
to support data services that may be required by NorthPoint, such as SDSL or IDSL. If a
requested loop type is not available, then the CLEC may ether use, a NorthPoint’s
discretion, the Unbunlded Loop Modifications (ULM) processin Section 2.2 of this
agreement or the Speciad Congtruction (SC) process to request that Bell South place
facilities or otherwise modify facilitiesin order to meet NorthPoint’ s request.

NorthPoint will be responsible for providing BdlSouth with a Service Profile Identifier
(SPID) associated with a particular ISDN-capable loop and end user. With the SPID,
BelSouth will be able to adequatdly test the circuit and ensure that it properly supports
ISDN service.

The loop will support the transmisson, signding, performance and interface requirements of
the services described in 2.1.3 above. It is recognized that the requirements of different
sarvices are different, and that a number of types or grades of loops are required to support
these services. Services provided over the loop by NorthPoint will be consstent with
industry standards and Bell South’ s TR73600.
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NorthPoint may utilize the unbundled loops to provide any telecommunication service it
wishes. However, BdllSouth will only provison, mantain and repair the loopsto the
standards that are consistent with the type of loop ordered. For example, if NorthPoint
orders an ISDN capable loop but wants to use the loop for a service other than ISDN,
BdlSouth will only support that the loop is capable of providing ISDN service. For non-
service specific loops (e.g. UCL, loops modified by NorthPoint using the Specid
Congtruction process or the ULM process. BellSouth will only support that the loop has
copper continuity and balanced tip and ring.

In those cases where NorthPoint has requested that Bell South modify aloop so thet it no
longer meets the technical parameters of the origind loop type (e.g., voice grade, ISDN,
ADSL, etc.) the resulting modified loop will be ordered and maintained asaUCL, in
Section 2.1.17 of this agreement.

Loops ordered by NorthPoint shal be provided to in accordance with BellSouth’s
TR73600 Unbundled Loca Loop Technicad Specification and applicable industry standard
technica references.

Unbundled Loop M odifications (ULM) / Loop Conditioning

Subject to gpplicable and effective FCC rules and orders, and consistent with Section 2.1,
above. BdlSouth shdl condition loops, as requested by NorthPoint, whether or not
BellSouth offers advanced services to the End User on that loop.

Loop conditioning is defined as the remova from the loop of any devices that may diminish
the capability of the loop to ddiver high-gpeed switched wirdine tdecommunications
cgpability, induding xDSL service. Such devicesinclude, but are not limited to, bridge taps,
low pass filters, and range extenders.

BdlSouth shdl recover the cost of line conditioning requested by NorthPoint through a
recurring charge and/or nonrecurring charge(s) in accordance with the FCC' s forward-
looking pricing principles promulgated pursuant to section 252 (d) (1) of the Act and in
compliance with FCC Rule 52.507 ().

Integrated Digital Loop Carriers

Where BedllSouth uses Integrated Digital Loop Carrier (IDLC) systemsto provide the loca
loop and BellSouth has a suitable dternate facility available, BdlSouth will make
arrangements at no charge to NorthPoint to permit NorthPoint to order a contiguous local
loop. For example, BellSouth will atempt to 1., roll to universd DSL, 2., roll to pardld
copper, 3., re-route a nearby feeder facility, 4., re-route the IDLC through an existing
DCS, or 5., sde-door through a capable switch. Options 4 and 5 above are only
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gpplicable to designed loop offerings. To the extent it istechnicaly feasible, these
arrangements will provide NorthPoint with the capability to serve end users a aleve that is
a parity with the level of service BellSouth providesits cusomers. If no dternate facility is
available, BellSouth will utilize its Specia Congtruction (SC) or the LMU processto
determine the additional cogts required to provison the loop facilities. NorthPoint will then
have the option of paying the one-time SC rates to place the loop facilities or NorthPoint
may chose some other method of providing service to the end-user (e.g., Resdle, private
facilities, etc.).

Network Interface Device

Definition

The NID is defined as any means of interconnection of end-user customer premises wiring
to BellSouth' s distribution plant, such as a cross-connect device used for that purpose. The
NID isasngle-line termination device or that portion of amultiple-line termination device
required to terminate a single line or circuit a the premises. The NID features two
independent chambers or divisions that separate the service provider’s network from the
End User’s on-premises wiring. Each chamber or division contains the gppropriate
connection points or posts to which the service provider and the End User each make their

connections. The NID provides a protective ground connection and is capable of
terminating cables such astwisted pair cable.

BdlSouth shdl permit NorthPoint to connect NorthPoint's loop facilities to on-premises
wiring through the BellSouth NID or a any other technicdly feesble point.

Access to Network Interface Device (NID)

Dueto thewide variety of NIDs utilized by BellSouth (based on subscriber size and
environmental congderations), NorthPoint may access the on-premises wiring by any of the
fallowing means. BellSouth shdl dlow NorthPoint to connect its loops directly to
BdlSouth’s multi-line residential NID enclosures that have additiona space and are not
used by BellSouth or any other telecommunications carriers to provide service to the
premise. NorthPoint agreesto ingtall compatible protectors and test jacks and to maintain
the protection system and equipment and to indemnify BellSouth pursuant to Section 8 of
the Genera Terms and Conditions of this Agreement.

Where an adequate length of on-premises wiring is present and environmenta conditions
permit, either Party may remove the on-premises wiring from the other Party’s NID and
connect that wire to that Party’s own NID; or
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Enter the subscriber access chamber or “sde’ of “dua chamber” NID enclosures for the
purpose of extending a connecterized or spliced jumper wire from the on-premises wiring
through a suitable “ punch-out” hole of such NID enclosures; or

Request BellSouth to make other rearrangements to the on-premises wiring terminations or
terminal enclosure on atime and materias cost basis to be charged to the requesting Party
(i.e, NorthPoint, its agent, the building owner or the subscriber). Such charges will be
billed to the requesting Party.

In no case shdl ether Party remove or disconnect the other Party’ s loop facilities from
either Party’ s NIDs, enclosures, or protectors, without state regulatory requirement, without
providing prior notice to the other Party, and without appropriately capping off and guarding
the other Party’sloop. In such cases, it shal be the respongbility of the disconnecting party
to properly ground the other party’ sloop, maintain the NID, and assume full ligbility for its
action and any adverse consequences.

In no case shdl ether Party remove or disconnect ground wires from BellSouth' sNIDs,
enclosures, or protectors.

In no case shdl ether Party remove or disconnect NID modules, protectors, or terminals
from BellSouth’s NID enclosures.

Due to the wide variety of NID enclosures and outsde plant environments Bell South will
work with NorthPoint to devel op specific procedures to establish the most effective means
of implementing this Section, 2.4.3.

Upon ingdlation of the unbundled loop that requires a Bell South technician to be
dispatched to the end user’ slocetion (i.e. when ingaling anew circuit), or during a
maintenance/repair digpatch, BellSouth will tag the circuit at the BellSouth demarc in order
for NorthPoint to identify the correct binding post or termind location. BellSouth and
NorthPoint may mutudly agree to adopt other methods of providing demarc information in
addition to the above. Otherwise, NorthPoint may request BellSouth to dispatch an order
to tag the loop and would pay atime and materids charge for this effort (i.e. when facilities
are being reused.)

Technicad Requirements

The NID shdl provide an accessible point of interconnection and shal maintain a connection
to ground.
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24.4.2  TheNID shdl be capable of transferring dectrica andog or digitd sgnds between the
subscriber’ singde wiring and the Distribution Media and/or cross connect to NorthPoint’s
NID, consgtent with the NID’ s function at the Effective Date of this Agreement.

2443  WhereaBdlSouth NID exigts, it isprovided inits“asis’ condition. NorthPoint may
request BellSouth do additiona work to the NID in accordance with Section 2.4.3.8.

2444  When NorthPoint deploysits own loca loops with respect to multiple-line termination
devices, NorthPoint shal specify the quantity of NIDs connections that it requires within
such device.

245 Interface Reguirements

2451 TheNID shdl be equd to or better than dl of the requirements for NIDs st forth in the
gpplicable industry standard technica references.

25 Unbundled L oop Concentration (ULC) System

251 BdlSouth will provide to NorthPoint Unbundled Loop Concentration (ULC). Loop
concentration systems in the centra office concentrate the sgnas tranamitted over loca
loops onto adigita loop carrier system. The concentration device is placed insde a
BdlSouth centrd office. BellSouth will offer ULC with a TROO8 interface or aTR303
interface.

252 UL C will be offered intwo szes. System A will dlow up to 96 BdllSouth loops to be
concentrated onto multiple DS1s. The high-speed connection from the concentrator will be
at the eectrica DSL level and may connect to NorthPoint at NorthPoint’ s collocation Site.
System B will alow up to 192 BellSouth loops to be concentrated onto multiple DS1s.
System A may be upgraded to a System B. A minimum of two DS1sis required for each
system (i.e., System A requires two DS1s and System B would require an additiona two
DSlsor four intotd). All DS interfaceswill terminate to the CLEC' s collocation space.
ULC sarviceis offered with or without concentration and with or without protection. A Line
Interface eement will be required for each loop that is terminated onto the ULC system.
Rates for ULC are as st forth in this Attachment.

2.6 Sub-loop Elements

26.1 Where facilities permit and subject to applicable and effective FCC rules and orders,
BdlSouth shal offer access to its Unbundled Sub Loop (USL), Unbundled Subloop
Concentration (USLC) System and Unbundled Network Terminating Wire (UNTW)
elements. BellSouth shdl provide non-discriminatory access, in accordance with 51.311
and section 251(c) (3) of the Act, to the subloop. On an unbundled basis and pursuant to
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the following terms and conditions and the rates approved by the Commission and st forth
in this Attachmen.

Subloop components include but are not limited to the following:
Unbundled Sub-Loop Distribution;

Unbundled Sub-Loop Concentration/Multiplexing Functiondity; and
Unbundled Network Terminating Wire; and

Unbundled Sub-Loop Feeder.

Unbundled Sub-L oop (distribution facilities)
Definition

Subject to gpplicable and effective FCC rules and orders, the unbundled sub-loop
digtribution facility is dedicated transmisson facility that BellSouth provides from a
customer’s point of demarcation to a BellSouth cross-connect device. The BellSouth
cross-connect device may be located within aremote termind (RT) or a stand-alone cross-
box in the fild or in the equipment room of abuilding. There are two offerings available for
Unbundled Sub-Loops (USL):

Unbundled Sub-Loop Digtribution (USL-D) will include the sub-loop facility from the
cross-box in the field up to and including the point of demarcation.

BdlSouth will dso provide sub-loop interconnection to the intrabuilding network cable
(INC) (riser cable). INC isthe digtribution facility insde a subscriber’ s building or between
buildings on one customer’ s same premises (continuous property not separated by a public
dtreet or road). USL-INC (riser cable) will include the facility from the cross-connect
device in the building equipment room up to and including the point of demarcation.

Requirements for Unbundled Sub-Loop Didtribution Fecilities

Unbundled Sub-Loop digtribution facilities were origindly built as part of the entire voice
grade loop from the BellSouth central office to the customer network interface. Therefore,
the Unbundled Sub-Loop may have load coils, which are necessary for transmission of
voice grade services. The Unbundled Sub-Loopswill be provided in accordance with
technical reference TR73600.
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Unbundled Sub-Loop digtribution facilities shal support functions associated with
provisoning, maintenance and testing of the Unbundled Sub-Loop. In a scenario that
involves connection at a BellSouth cross-box located in the field, NorthPoint would be
required to deliver a cable to the Bell South remote terminal or cross-box to provide
continuity to NorthPoint’ s feeder facilities. This cable would be connected, by a BellSouth
technician, to a cross-connect panel within the BellSouth RT/cross-box. NorthPoint’s cable
pairs can then be connected to Bell South’s USL within the Bell South cross-box by the
BdlSouth technician. In a scenario that requires connection in a building equipment room,
BdlSouth will ingtdl a cross connect pand on which access to the requested sub-loops will
be connected. The CLEC's cable pairs can then be connected to the Unbundled Sub-
Loop pairs on this cross-connect pand by the Bell South technician.

BdlSouth will provide Unbundled Sub-Loops where possible. Through the firm order
Service Inquiry (S) process, BellSouth will determineif it isfeasible to place the required
facilities where NorthPoint has requested access to Unbundled Sub-Loops. If existing
capacity is sufficient to meet the CLEC demand, then BellSouth will perform the set-up
work as described in the next section 2.6.4.4 . If any work must be done to modify existing
BdlSouth facilities or add new facilities (other than adding the cross-connect panel in a
building equipment room as noted in 2.6.4.4) to accommodate NorthPoint’ s request for
Unbundled Sub-Loops, BdllSouth will use its Speciad Construction (SC) processto
determine the additiona costs required to provison the Unbundled Sub-Loops. NorthPoint
will then have the option of paying the one-time SC charge to modify the facilities to meet
NorthPoint’ s request.

During theinitid set-up in a BdlSouth cross-connect box in the field, the Bell South
technician will perform the necessary work to splice the CLEC' s cable into the cross-
connect box. For the set-up ingde a building equipment room, BellSouth will perform the
necessary work to instal the cross-connect panel that will be used to provide accessto the
requested USLs. Once the set-up is complete, the CLEC requested sub-loop pairs would
be provisioned through the service order process based on the submission of aLSR to the
LCSC.

Interface Regquirements

Unbundled Sub-Loop shal be equd to or better than each of the applicable requirements
st forth in the applicable industry stlandard technica references.

Unbundled Sub-L oop Concentration Sysem (USLC)

Where facilities permit and where necessary to comply with an effective Commisson order,
BdlSouth will provide to NorthPoint with the ability to concentrate its sub-loops onto
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multiple DS1s back to the BellSouth Central Office. The DS1s will then be terminated into
NorthPoint’ s collocation space. TR-008 and TR303 interface standards are available.

2.6.6.2 USLC, usngthe Lucent Series 5 equipment, will be offered in two different systems.
System A will dlow up to 96 of NorthPoint’s sub-loops to be concentrated onto multiple
DSls. System B will dlow an additiona 96 of NorthPoint’ s sub-loops to be concentrated
onto multiple DS1s. One System A may be supplemented with one System B and they
both must be physicdly located in asngle Series 5 dud channd bank. A minimum of two
DSlsisrequired for each system (i.e., System A requires two DS1s and System B would
require an additiona two DS1sor four intotal). The DSL leve facility that connectsthe RT
gte with the serving wire center is known as a Feeder Interface. All DS1 Feeder Interfaces
will terminate to the CLEC’ s collocation space within the SWC that serves the RT where
the CLEC' s sub-loops are connected. USL C sarvice is offered with or without
concentration and with or without a protection DSL1.

2.6.6.3  Inthese scenarios NorthPoint would be required to place a cross-box, remote terminal
(RT), or other smilar device and ddliver a cable to the BellSouth remote termind. This
cable would be connected, by a BellSouth technician, to a cross-connect pand within the
BdlSouth RT/cross-box and would dlow NorthPoint’ s sub-loops to then be placed on the
UL SC and transported to their collocation space at aDSL leve.

2.6.7 Unbundled Network Terminating Wire (UNTW)

2.6.7.1  BdlSouth agreesto offer its Unbundled Network Terminating Wire (UNTW) to NorthPoint
pursuant to the following terms and conditions at rates as set forth in this Attachment.

2.6.7.2 Definition

2.6.7.2.1 Subject to applicable and effective FCC rules and orders, UNTW is a dedicated
transmisson facility that BellSouth provides from the Wiring Closet /Garden Termind (or
other type of cross-connect point) at the point of termination of BellSouth’s loop distribution
facilities to the end user’ s point of demarceation.

2.6.7.3 Requirements

2.6.7.3.1 BdlSouth will offer gpare pairsthat are available to an end user's premises to NorthPoint.
Avallable spare pairs are defined as pairs that are not being utilized by BellSouth or by a
third party to provide an end user with working service at the time of NorthPoint’s request
for UNTW. If no spare pairs are available and the end user is no longer using BellSouth's
locd sarvice, BellSouth will reinquish the firgt pair to NorthPoint. If after Bell South has
relinquished thefird pair to NorthPoint and the end user decides to change local service
providersto BellSouth, NorthPoint will rdinquish the first pair back to BellSouth.
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Notwithstanding the foregoing, should Bell South subsequently require the use of additiond
pair(s) to provide for the activation of additiond linesin an end users premisesin response
to arequest from such end user, NorthPoint agrees to surrender their spare pair(s) upon
request by BellSouth.

If an end user of NorthPoint desiresto receive loca exchange service from a service
provider who is not a Party to this Agreement, and such third party service provider needs
access to the BellSouth UNTW to provide loca exchange service to the end user, then
NorthPoint agrees to surrender the requisite number of its inactive spare pair(s) if no other
gpare pair is available and upon request by BdllSouth.

If NorthPoint has placed NTW at alocation and an end user desiresto receive local
exchange service from BellSouth and Bell South needs access to NorthPoint’s NTW to
provideloca exchange service to the end user, then NorthPoint agrees to surrender the
requisite number of its gpare pair(s) upon request by BellSouth.

In new congtruction, where possible, both Parties may at their option and with the property
owner's agreement indal their own NTW. In exigting congtruction, BellSouth shall not be
required to ingal new or additiond NTW beyond existing NTW to provision the services
of the CLEC.

Technicd Requirements

In these scenarios, BellSouth will connect the requested UNTW pairsto asingle point of
interconnection (SPOI) designed for CLEC access to BellSouth’s NTW. The SPOI will be
ingaled ether near BellSouth’ s garden termind or wiring closet. NorthPoint will be required
to place a cross-box, termina or other smilar device and deliver a cable to this SPOI.
NorthPoint will then connect their cable to the cross-connect pand to access the requested
UNTW pairs.

Dark Fiber

Definition

Dark Fiber is opticd transmisson facilities without attached multiplexing, aggregation or
other eectronics that connects two points within BellSouth’ s network. Dark Fiber dso
includes strands of optica fiber exiging in aerid or underground cable which may have
lightwave repegter (regenerator or optical amplifier) equipment interspliced to it at
gppropriate distances, but which has no line terminating e ements terminated to such Strands
to operationdize its transmisson capailities.

Requirements
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BdlSouth shdl make available Dark Fiber where it exigsin BellSouth’s network and
where, as areault of future building or deployment, it becomes avalable. If BdlSouth has
plansto use the fiber within atwo —year planning period, there is no requirement to provide
sad fiber to NorthPoint.

If the requested dark fiber has any lightwave repester equipment interspliced to it, BellSouth
will remove such equipment at NorthPoint’s request subject to time and materias charges.

NorthPoint may test the qudity of the Dark Fiber to confirm its usability and performance
Specifications.

BdlSouth shdl useits best efforts to provide to NorthPoint information regarding the
location, availability and performance of Dark Fiber within ten (10) business daysfor a
records based answer and twenty (20) business days for afield based answer, after
recelving aregquest from NorthPoint ("Request”). Within such time period, BellSouth shall
send written confirmation of availability of the Dark Fiber (“Confirmation™). From thetime
of the Request to forty-five (45) days after Confirmation, BellSouth shal hold such
requested Dark Fiber for NorthPoint’s use and may not alow any other party to use such
media, incduding BdllSouth.

BdlSouth shall useits best efforts to make Dark Fiber available to NorthPoint within thirty
(30) business days after it recelves written confirmation from NorthPoint that the Dark Fiber
previoudy deemed available by BellSouth iswanted for use by NorthPoint. This includes
identification of appropriate connection points (e.g., Light Guide Interconnection (LGX) or
splice points) to enable NorthPoint to connect or splice NorthPoint provided transmission
media (e.g., optical fiber) or equipment to the Dark Fiber.

Dak Fiber shdl meet the manufacturer’ s design specifications.

NorthPoint may splice and test Dark Fiber obtained from BellSouth using NorthPoint or
NorthPoint designated personnel. BellSouth shal provide appropriate interfaces to alow
gplicing and testing of Dark Fiber. BellSouth shal provide an excess cable length of 25 feet
minimum (for fiber in underground conduit) to alow the uncoiled fiber to reach from the
manhole to a gplicing van.

Rates

The prices that NorthPoint shal pay to BellSouth for Network Elements and Other Services
are 5= forth in Exhibit D to this Attachment.

Operational Support Systems (OSS)
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BdlSouth has developed and made available the following mechanized systems by which
NorthPoint may submit LSRs dectronically.

LENS Loca Exchange Navigation System
EDI Electronic Data Interchange
TAG Telecommunications Access Gateway

291 L SRs submitted by means of one of these interactive interfaces will incur an OSS dectronic
ordering charge as specified in the table below. Anindividua LSR will be identified for
billing purposes by its Purchase Order Number (PON). LSRs submitted by means other
than one of these interactive interfaces (mail, fax, courier, etc.) will incur amanua order
charge as specified in the table below:

OPERATIONAL SUPPORT SYSTEMS AL, GA, Lsé’ MS, NC, FL,KY, TN

OSS L SR charge, per LSR received from the $3.50 $3.50
CLEC by one of the OSS interactive interfaces

SOMEC SOMEC
Incremental charge per LSR received from the See gpplicable rate $19.99
CLEC by means other than one of the OSS element
interactive interfaces SOMAN

29.2 Denid/Restoral OSS Charge

In the event NorthPoint provides alist of customersto be denied and restored, rather than
an LSR, each location on the list will require a separate PON and, therefore will be billed as
one LSR per location.

2.9.3 Cancdllation OSS Charge

NorthPoint will incur an OSS charge for an accepted LSR that islater canceled by
NorthPoint, unless such charge is caused by a BellSouth error. Standard procedures for
billing dispute resolutions will gpply.

Note: Supplements or clarifications to a previoudy billed LSR will not incur another OSS
charge.

294 Network Elements and Other Services Manuad Additive

2941  TheCommissonsin some daes have ordered per-dement manud additive non-
recurring charges (NRC) for Network Elements and Other Services ordered by means
other than one of the interactive interfaces. These ordered Network Elements and Other
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Services manua additive NRCs will gpply in these Sates, rather than the charge per LSR.

The per-dement charges are listed on the Rate Tables in Exhibit D.

Preordering Loop Makeup (LMU)

Description of Sarvice

BdlSouth shal make available to NorthPoint loop makeup (LMU) data for BellSouth's
network facilities. This section addresses LMU as a preordering transaction, distinct from
NorthPoint ordering any other service(s). Loop Makeup Service Inquiries (LMUS) for
preordering loop makeup are likewise unique from other preordering functions with
associated service inquiries (S) as described in this Agreement.

BdlSouth will provide NorthPoint with loop makeup information consisting of the
composition of the loop materid (copper/fiber); the existence, location and type of
equipment on the loop, including but not limited to digita loop carrier or other remote
concentration devises, feeder/distribution interfaces, bridge taps, load coils, pair-gain
devices, theloop length; and the wire gauge. The LMUS may be utilized by NorthPoint
for the purpose of determining whether the loop requested is capable of supporting DSL
service or other advanced data services. The determination shal be made soldly by
NorthPoint and BdllSouth shall not be ligble in any way for the performance of the
advanced data services provisioned over said loop.

BdlSouth'sLMU information is provided to NorthPoint asit exists either in BellSouth's
databases or in its hard copy facility records. BellSouth does not guarantee accuracy or
relidbility of the LMU information provided.

Targeted deployment of this service commences in the month of July, 2000 for manua
LMU. Mechanized LMU isavailable for limited deployment at the end of July, 2000 to
those CLECsthat have effective X-Digital Subscriber Line (xDSL) Beta Test Agreements
in place with BdllSouth.

Submitting Loop Makeup Sarvice Inquiries

21021

NorthPoint will be able to obtain LMU information by submitting a LMUS mechanicaly or
manudly. M echanized LMUSIs should be submitted through Bell South's Operationa
Support Systems interfaces. After obtaining the resulting loop data from the mechanized
LMUSI process, if NorthPoint determines that it needs further loop data information in order
to make adetermination of loop service capability, NorthPoint may initiate a separate manua
Sl for a separate nonrecurring charge as set forth in Section 2.10.3.
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2.10.2.2 Manual LMUSIs shdl be submitted on the preordering manua LMUSI form by means of
fax or eectronic-malil to BellSouth’s Complex Resdle Support Group (CRSG)/Account
Team utilizing the Preordering Loop Makeup Service Inquiry form.  The standard service
interva for the return of aLoop Makeup Manud Service Inquiry is seven business days.
Thisservice interva is digtinct from the interva gpplied to the subsequent service order.
Manud LMUSIs are not subject to expedite requests.

2.10.3 LMUS Types & Associated Charges

NorthPoint may request LMU information by submitting LMUSIs in accordance with the rate
elements listed below.

LOOP MAKEUP SERVICE INQUIRIES USOC NRC - All
States
MANUAL
Loop Makeup - Preordering Without Reservation, per UMKLW $134

working facility queried (Manud)

Loop Makeup - Preordering Without Reservation, per spare UMKLW $134
fecility queried (Manua) Maximum number of spare
facilities per manual LMUS is(3).]

Loop Makeup - Preordering With Reservation, per spare UMKLP $140
fadility queried (Manua) Maximum number of spare
facilities per manual LMUS is (3).]

MECHANIZED

Loop Makeup - Preordering Without Reservation, per TBD $1.08
working facility queried (Mechanized)

Loop Makeup - Preordering Without Reservation, per spare TBD $1.08
fecility queried (Mechanized) Maximum number of spare
facilities per mechanized LMUS is (10).]

Loop Makeup - Preordering With Reservation, per spare TBD $1.08
facility queried (Mechanized) Maximum number of spare
facilities per mechanized LMUS is (10).]
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NorthPoint will be assessed a honrecurring charge for each facility queried as specified in the
table dbove. Ratesfor all states are interim and subject to true-up pending approva of find
rates by the respective State Commissions. True-ups will be retroactive to the effective date
of this Agreement.

NorthPoint may reserve facilities for up to four (4) daysin connection with aLMUS!.
Reserved facilities for which NorthPoint does not plan to place a UNE loca service request
(LSR) should be cancelled by NorthPoint. Should NorthPoint wish to cancel areservation
on agpare facility, the cancellation will require afacility reservation number (RESID/FRN).

The reservaion holding timeframe is a maximum of four days from the time that Bell South's
LMU datais returned to NorthPoint for the facility queried. During this holding time and
prior to NorthPoint's placing an LSR, the reserved facilities are rendered unavailable to
other customers, whether for CLEC(s) or for BellSouth.

If NorthPoint does not submit an LSR for a UNE service order on areserved facility within
the four-day reservation timeframe, the reservation of that spare facility will becomeinvaid
and the facility will be released.

Charges for preordering LMUS are separate from any charges associated with ordering
other services from BellSouth.

Ordering of Other UNE Services

Whenever NorthPoint has reserved afacility through BellSouth's preordering LMU service,
should NorthPoint seek to place a subsequent UNE L SR on areserved facility, NorthPoint
shall provide BellSouth the RESID/FRN of the single spare facility on the gppropriate UNE
LSR,, NorthPoint will be billed the appropriate rate e ement for the specific type UNE loop
ordered by NorthPoint as set forth in this Attachment. NorthPoint will not be billed any
additional Loop Makeup charges for the loop so ordered. Should NorthPoint choose to
place aUNE LSR having previoudy submitted a request for preordering LMU without a
reservation, NorthPoint will be billed the appropriate rate eement for the specific UNE
loop ordered as well as additiond Loop Markup charges as set forth in this Attachment.
Rates are provided in the UNE Rate Exhibits for Attachment 2.

Where NorthPoint submits an L SR to order facilities reserved during the LMUS] process,
BdlSouth will assign to NorthPoint the facility reserved  asindicated on the return of the
LMU by the RESID/FRN whenever NorthPoint places an order utilizing such reservations.
For those occasions when Bell South's assignment system cannot assign the specific facility
reserved by NorthPoint during the LMU pre-ordering transaction, due to incomplete or
incorrect information provided by NorthPoint during the ordering process, BdllSouth will
assign to NorthPoint, subject to availability, afacility that meets the BellSouth technica
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standards of the BellSouth type loop as ordered by NorthPoint. If the ordered loop typeis
not available, NorthPoint may utilize the Unbundled Loop Modification process or the
Speciad Congtruction process, as applicable, to obtain the loop type ordered.

2.10.4.3 BedlSouth offers LMU information for the sole purpose of dlowing NorthPoint to determine
whether, in CLEC' sjudgment, BellSouth's loops will support the specific services that
NorthPoint wishes to provide over those loops. NorthPoint may choose to use equipment
that it deemswill enable it to provide a certain type and leve of service over aparticular
BelSouth loop; however, such configurations may not match BellSouth's or the industry’s
standards and specifications for the intended type and level of service. Accordingly,
NorthPoint shal be respongble for insuring that the specific loop type (ADSL, HDSL, or
otherwise) ordered on the L SR matches the LMU of the facility requested. NorthPoint
bears full responghility for being knowledgegble of BellSouth's technical sandards and the
specifications of BellSouth'sloops. NorthPoint bears full responghbility for making the
gopropriate ordering decisons of matching BellSouth loops with NorthPoint's equipment for
accomplishing NorthPoint's end god for the intended service it wishes to provide its end-
user(s). NorthPoint isfully respongble for any of its service configurations that may differ
from BellSouth's technica standard for the loop type ordered.

211 HIGH FREQUENCY SPECTRUM NETWORK ELEMENT
2111 GENERAL

2.11.1.1 BedlSouth shdl provide NorthPoint access to the high frequency portion of the loca loop as
an unbundled network dement (“High Frequency Spectrum”) at the rates set forth in Section
4 herein. BdlSouth shdl provide NorthPoint with the High Frequency Spectrum irrespective
of whether BellSouth chooses to offer xDSL services on the loop.

2.11.1.2 TheHigh Frequency Spectrum is defined as the frequency range above the voiceband on a
copper loop facility carrying analog circuit-switched voiceband transmissons. Access to the
High Frequency Spectrum isintended to allow NorthPoint the ability to provide Digita
Subscriber Line (“XDSL”) data services to the end user for which Bell South provides voice
sarvices. The High Frequency Spectrum shdl be avallable for any version of xDSL
presumed acceptable for deployment pursuant to 47 C.F.R. Section 51.230, including, but
not limited to, ADSL, RADSL, and any other xXDSL technology thet is presumed to be
acceptable for deployment pursuant to FCC rules. Bell South will continue to have access to
the low frequency portion of the loop spectrum (from 300 Hertz to at least 3000 Hertz, and
potentialy up to 3400 Hertz, depending on equipment and facilities) for the purposes of
providing voice service. NorthPoint shal only use xDSL technology thet is within the PSD
mask parameters set forth in T1.413 or other applicable industry standards. NorthPoint shal
provison XDSL service on the High Frequency Spectrum in accordance with the gpplicable
Technical Specifications and Standards.
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The following loop requirements are necessary for NorthPoint to be able to access the High
Freguency Spectrum: an unconditioned, 2-wire copper loop. An unconditioned loop isa
copper loop with no load coils, low-passfilters, range extenders, DAMLS, or Smilar devices
and minimal bridged taps consstent with ANSI T1.413 and T1.601. The process of
removing such devicesis caled “conditioning.” BdlSouth shal charge and NorthPoint shdl
pay as interim rates, the same rates that Bell South charges for conditioning stand-alone loops
(e.g., unbundled copper loops, ADSL loops, and HDSL loops) until permanent pricing for
loop conditioning is established ether by mutua agreement or by a state public utility
commission. Theinterim costs for conditioning are subject to true up as provided in
paragraph 4.0. BellSouth will condition loops to enable NorthPoint to provide xDSL -based
sarvices on the same loops the incumbent is providing analog voice service, regardiess of
loop length. BellSouth is not required to condition aloop for shared-line xDL if conditioning
of that loop sgnificantly degrades BdllSouth' s voice service. BellSouth shdl charge, and
NorthPoint shal pay, for such conditioning the same rates Bell South charges for conditioning
stand-aone loops (e.g., unbundled copper loops, ADSL loops, and HDSL loops.) If
NorthPoint requests that Bell South condition aloop longer than 18,000 ft. and such
conditioning sgnificantly degrades the voice services on the loop, NorthPoint shal pay for
the loop to be restored to its origind Sate.

NorthPoint’ s termination point is the point of termination for NorthPoint’s or the toll main
digributing frame in the centrd office (* Termination Point”). BellSouth will use jJumpersto
connect the NorthPoint’s connecting block to the splitter. The splitter will route the High
Frequency Spectrum on the circuit to the NorthPoint's xDSL equipment in the NorthPoint’s
collocation space.

NorthPoint shall have access to the Splitter for test purposes, irrespective of where the
Splitter is placed in the BellSouth premises.

PROVISIONING OF HIGH FREQUENCY SPECTRUM AND SPLITTER SPACE

BdlSouth will provide NorthPoint with access to the High Frequency Spectrum as follows:
BdlSouth is unable to obtain a sufficient number of splitters for placement in al centra offices
requested by competitive loca exchange carriers (“CLECS’) by June 6, 2000. Therefore,
BdlSouth, NorthPoint and other CL ECs have developed a process for dlocating the initia
orders of splitters. BellSouth will ingdl al splitters ordered on or before April 28, 2000, in
accordance with the schedule set forth in Exhibit C of this Agreement. Once dl Solitters
ordered by al CLECson or before April 28, 2000, have been ingtdled, BellSouth will ingtall
gplitters within forty-two (42) cdendar days of NorthPoint’s submission of such order to the
BdlSouth Complex Resde Support Group; provided, however, that in the event Bell South
did not have reasonable notice that a particular centra office was to have a splitter instaled
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therein, the forty-two (42) day interva shdl not apply. Collocation itself or an gpplication for
collocation will serve as reasonable notice. Bell South and NorthPoint will reevauate this
forty-two (42) day interval on or before August 1, 2000.

2.11.2.3 After June 6, 2000, once a gplitter isingtalled on behaf of NorthPoint in acentra office,
NorthPoint shal be entitled to order the High Frequency Spectrum on lines served out of that
centra office.

2.11.2.4 BelSouth will sdlect, purchase, ingdl, and maintain a centra office POTS splitter and
provide NorthPoint access to data ports on the splitter. In the event that Bell South elects to
use a brand of splitter other than Siecor, the Parties shdl renegotiate the recurring and non-
recurring rates associated with the splitter. In the event the Parties cannot agree upon such
rates, the then current rates (fina or interim) for the Siecor splitter shal be the interim rates
for the new gplitter. BellSouth will provide NorthPoint with a carrier notification letter at
least 30 days before of such change and shall work collaboratively with NorthPoint to select
amutudly agreedble brand of splitter for use by BdlSouth. NorthPoint shdl thereefter
purchase ports on the splitter as set forth more fully below.

2.11.2.5 BdlSouth will ingal the splitter in (i) acommon area close to the NorthPoint collocation
areq, if possble or (ii) in aBelSouth reay rack as close to the NorthPoint D0 termination
point as possible. For purposes of this section, acommon areais defined as an arealin the
centrd office in which both Parties have access to acommon test access point.  BellSouth
will cross-connect the splitter data ports to a specified NorthPoint DSO at such timethat a
NorthPoint end user’s serviceis established. . The parties shdl work collaboratively
towards providing NorthPoint the ability to hard wire rather than cross connect to the splitter
data ports.

2.11.2.6 TheHigh Frequency Spectrum shdl only be available on loops on which BdlSouth isaso
providing, and continues to provide, analog voice service. In the event the end-user
terminates its BellSouth provided voice service for any reason, and NorthPoint desires to
continue providing XDSL service on such loop, NorthPoint shal be required to purchase the
full sand-adone loop unbundled network dement. In the event BellSouth disconnects the
end-user’ s voice service pursuant to its tariffs or gpplicable law, and NorthPoint desires to
continue providing XDSL service on such loop, NorthPoint shal be required to purchase the
full sgand-adone loop unbundled network eement. BellSouth shdl give NorthPoint noticein a
reasonable time prior to disconnect, which notice shal give NorthPoint an adequate
opportunity to notify BellSouth of itsintent to purchase such loop. The Parties shdl work
collaboratively towards the mode of notification and the time periods for notice. In those
cases in which BellSouth no longer provides voice service to the end user and NorthPoint
purchases the full stand-alone loop, NorthPoint will pay the appropriate recurring and non-
recurring rates for such loop as set forth in Attachment 2 of the Agreement.
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NorthPoint and BellSouth shal continue to work together collaboratively to develop sysems
and processes for provisioning the High Frequency Spectrum in various red life scenarios.
BdlSouth and NorthPoint agree that NorthPoint is entitled to purchase the High Frequency
Spectrum on aloop that is provisioned over fiber fed digitd loop carrier. BellSouth will
provide NorthPoint with access to feeder subloops a UNE prices. BellSouth and
NorthPoint will work together to establish methods and procedures for providing NorthPoint
access to the High Frequency Spectrum over fiber fed digita loop carriers.

Only one competitive locd exchange carrier shal be permitted access to the High Frequency
Spectrum of any particular loop.

To order the High Frequency Spectrum on a particular loop, NorthPoint must have a
DSLAM, or accessto aDSLAM, that serves the end-user of such loop. BellSouth shal
dlow NorthPoint to order splittersin centrd offices where NorthPoint is in the process of
collocating or augmenting their current collocation arrangement. BellSouth will begin billing
NorthPoint the Recurring and Non-Recurring charges associated with the splitter once
notification of the completed splitter ingtalation is provided to NorthPoint by BdllSouth via
the splitter completion notice. BellSouth will ingdl these splitters within the interva provided
inparagraph 16.2.1.1.

2.11.2.10 BelSouth will devise a gplitter order form that alows NorthPoint to order a portion of the

shelf or afull shelf of splitter ports.

2.11.2.11 BdlSouth will provide NorthPoint the Loca Service Request (“LSR”) format to be used

when ordering the High Frequency Spectrum.

2.11.2.12 BdlSouth will initidly provide access to the High Frequency Spectrum within the following

intervas BdlSouth will return amanua Firm Order Confirmation (*FOC”) in no more than
two (2) business days after receipt of avalid, error free manud LSR. When NorthPoint
submits an dectronic LSR for High Frequency Spectrum, BdllSouth will return a FOC in four
(4) hours ninety-five percent (95%) of thetime. BellSouth will return aFOC in two (2)
business days for orders that do not flow-through. BellSouth will provide NorthPoint with
access to the High Frequency Spectrum at the following target intervas:

211.2.12.1 For 1-5linesa the same address within three (3) business days from BellSouth’s

issuance of a FOC; 6-10 lines at the same address within 5 business days from
BdlSouth’ sissuance of a FOC; and more than 10 lines a the same addressisto be
negotiated.
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Upon BellSouth’s deployment of red time, flow through ordering systems referencesin
16.2.1.12, BellSouth will provide FOCs and error notifications to NorthPoint in regl
time, or as closeto red time as possible, and in no event greater than a monthly average
of 4 hours.

NorthPoint will initidly use BdlSouth’'s existing pre-qudification functiondity and order
processes to pre-quaify line and order the High Frequency Spectrum. NorthPoint and
BdlSouth will continue to work together to modify these functiondities and processesto
better support provisioning the High Frequency Spectrum. In particular, Bell South will work
with NorthPoint to devel op ared-time, mechanized, integratable preordering and ordering
functionality with real-time flow through functiondlity with atarget of the 4" Quarter 2000.

MAINTENANCE AND REPAIR

NorthPoint shal have access, for test, repair, and maintenance purposes, to any loop asto
which it has access to the High Frequency Spectrum. NorthPoint may access the loop &t the
point where the combined voice and datasignd exits the centrd office splitter.

BellSouth will be responsible for repairing voice services and the physicd line between the
network interface device a the customer premise and the Termination Point of demarcation
in the centrd office. NorthPoint will be responsible for repairing data services. Each Party
will be respongble for maintaining its own equipment.

If the problem encountered appears to impact primarily the xXDSL service, the end user
should cal NorthPoint. If the problem impacts primarily the voice service, the end user
should cal BdlSouth. If both services are impaired, the recipient of the call should
coordinate with the other service provider(s).

BdlSouth and NorthPoint will work together to diagnose and resolve any troubles reported
by the end-user and to develop a process for repair of lines asto which NorthPoint has
access to the High Frequency Spectrum. The Parties will continue to work together to
address customer initiated repair requests and other customer impacting maintenance issues
to better support unbundling of High Frequency Spectrum.

The Partieswill be responsible for testing and isolating troubles on its respective portion
of theloop. Once a Party (“Reporting Party”) hasisolated atrouble to the other
Party’s (“ Repairing Party”) portion of the loop, the Reporting Party will notify the
Repairing Party that the trouble is on the Repairing Party’ s portion of the loop. The
Repairing Party will take the actions necessary to repair the loop if it determinesa
trouble exigsin its portion of the loop.
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211.34.2 If atrouble is reported on either Party’s portion of the loop and no trouble actually
exigs, the Repairing Party may charge the Reporting Party for any dispatching and
testing (both insde and outside the centrd office) required by the Repairing Party in
order to confirm the loop’ s working status.

211343 BdISouth and NorthPoint will work together to provide NorthPoint the ability to have
remote access to BellSouth’ s testing capability on a nondiscriminatory basis for those
loops where NorthPoint has access to the High Frequency Spectrum.

2.11.3.5 Intheevent NorthPoint’s deployment of xDSL on the High Frequency Spectrum
sgnificantly degrades the performance of other advanced services or of BellSouth’ s voice
sarvice on the same loop, BdllSouth shdl notify NorthPoint and alow twenty-four (24) hours
to curethetrouble. If NorthPoint fails to resolve the trouble, BellSouth may discontinue
NorthPoint’ s access to the High Frequency Spectrum on such loop.

2114 PRICING

2.11.4.1 BelSouth and NorthPoint agree to the interim rates for the High Frequency Spectrum in
Exhibit D. All interim priceswill be subject to true up based on either mutudly agreed to
permanent pricing or permanent pricing established in aline sharing cost proceeding
conducted by state public utility commissions. In the event interim prices are established by
gate public utility commissions before permanent prices are established, either through
arbitration or some other mechanism, the interim prices established in this Agreement will be
changed to reflect the interim prices mandated by the tate public utility commissions,
however, no true up will be performed until mutualy agreed to permanent prices are
established or permanent prices are established by state public utility commissions. Once a
docket in aparticular state in BellSouth’s region has been opened to determine permanent
prices for the High Frequency Spectrum, BellSouth will provide cost sudiesfor that state for
the High Frequency Spectrum upon NorthPoint’s written request, within 30 days or such
other date as may be ordered by a state commission. All cost related information shall be
provided pursuant to a proprietary, non-disclosure agreement.

2.11.4.2 BelSouth and NorthPoint enter into this Agreement without waiving current or future relevant
legd rights and without prgjudicing any postion BdlSouth or NorthPoint may take on
relevant issues before state or federal regulatory or legidative bodies or courts of competent
jurisdiction. This dlause specificaly contemplates but is not limited to: (8) the positions
BdlSouth or NorthPoint may take in any cost docket related to the terms and conditions
associated with access to the High Frequency Spectrum; and (b) the positions that Bell South
or NorthPoint might take before the FCC or any state public utility commission related to the
terms and conditions under which BellSouth must provide NorthPoint with access to the
High Frequency Spectrum. The interim rates set forth herein were adopted as aresult of a
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compromise between the parties and do not reflect either party’s position asto find rates for
access to the High Frequency Spectrum.

Switching

All of the negotiated rates, terms and conditions set forth in this Section pertain to the
provison of loca and tandem switching.

L ocal Switching

BdlSouth shdl provide non-discriminatory access to loca circuit switching cagpability, and
locd tandem switching capability, on an unbundled bas's, except as set forth below in
Section 3.1.3 to NorthPoint for the provision of atelecommunications service. BdlSouth
shdl provide non-discriminatory access to packet switching capability on an unbundled
basis to NorthPoint for the provison of atdecommunications service only in the limited
circumstance described below in Section 3.3.4.6.

Except as otherwise provided herein, BellSouth shdl not impose any restrictions on
NorthPoint regarding the use of Switching Capabilities purchased from BellSouth provided
such use does not result in demonstrable harm to ether the BellSouth network or personnd
or the use of the BellSouth network by BellSouth or any other telecommunication carrier.

Locd Circuit Switching Capability, incdluding Tandem Switching Capability
Definition

Loca Circuit Switching Capability is defined as: (A) line-sde fadilities, which include, but
are not limited to, the connection between aloop termination a a main ditribution frame
and a switch line card; (B) trunk-side facilities, which include, but are not limited to, the
connection between trunk termination at a trunk-side cross-connect pand and a switch
trunk card; and (C) All features, functions, and capahiilities of the switch, which include, but
are not limited to: (1) the basic switching function of connecting lines to lines, line to trunks,
trunks to lines, and trunks to trunks, as well as the same basic cgpabilities made available to
BdlSouth' s customers, such as a telephone number, white page listings, and did tone; and
(2) dl other features that the switch is capable of providing, including but not limited to
customer calling, customer locd area sgnaling service features, and Centrex, aswdll as any
technically feasible customized routing functions provided by the switch; (D) switching
provided by remote switching modules.

When utilizing BellSouth's local circuit switching cgpability, locd traffic shal be defined as
=t forth in Part B of the Generd Terms and Conditions.
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Notwithstanding BellSouth’s generd duty to unbundle loca circuit switching, BellSouth shdll
not be required to unbundle locd circuit switching for NorthPoint when NorthPoint serves
end-users with four (4) or more voice-grade (DS-0) equivaents or linesin locations served
by BellSouth’slocd circuit switches, which arein thefollowing MSAs Atlanta, GA; Miami,
FL; Orlando, FL; Ft. Lauderdale, FL; Charlotte-Gastonia-Rock Hill, NC; Greensboro-
Wington Sdem-High Point, NC; Nashville, TN; and New Orleans, LA, and BellSouth has
provided non-discriminatory cost based access to the Enhanced Extended Link (EEL)
throughout Density Zone 1 as determined by NECA Tariff No. 4 asin effect on January 1,
1999.

In the event that NorthPoint ordersloca circuit switching for asingle end user account name
a asngle physica end user location with four (4) or more two (2) wire voice-grade loops
from a BellSouth centrd office liged on Exhibit A, BdlSouth's sole recourse shall beto
charge NorthPoint a rate to be negotiated for use of the locd circuit switching functiondity
for the affected facilities, or in the dternative, to charge NorthPoint the local services resde
rate for use of dl Combinations used to provide the affected facilities to NorthPoint.

A featurdess port is one that has aline port, switching facilities, and an interoffice port. A
featured port is a port that includes al features then capable or a number of then capable
features specificaly requested by NorthPoint. Any feetures that are not currently then
capable but are technicaly feasible through the switch can be requested through the BFR
process.

BdlSouth will provide to NorthPoint customized routing of cdls. (i) to a requested
directory assistance services platform; (ii) to an operator services platform pursuant to
Section 10 of Attachment 2; (iii) for NorthPoint's PIC ed toll trafficin atwo (2) PIC
environment to an dternative OS/DA platform designated by NorthPoint. NorthPoint
customers may use the same diding arrangements as BellSouth customers.

Remoate Switching Module functiondity isincluded in Switching Capability. The switching
capabilities used will be based on the line Side features they support.

Switching Capability will also be capable of routing locd, intraL ATA, interLATA, and cdlls
to internationa customer’s preferred carrier; call feetures (e.g. cal forwarding) and Centrex
capabilities.

Where required to do so in order to comply with an effective Commission order, BellSouth
will provide to NorthPoint purchasing local BdllSouth switching and resdlling BellSouth local
exchange service under Attachment 1, selective routing of callsto arequested directory
ass stance services platform or operator services platform. NorthPoint customers may use
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the same diding arrangements as Bdll South customers, but obtain a NorthPoint branded
service.

Technicd Requirements

The requirements set forth in this Section gpply to Loca Switching, but not to the Data
Switching function of Loca Switching.

Locd Switching shal be equd to or better than the requirements for Loca Switching set
forth in the applicable industry standard technica references.

When gpplicable, BdlSouth shdl route cdls to the gppropriate trunk or linesfor  cal
origination or termination.

Subject to this section, BellSouth shall route calls on a per line or per screening class basis
to (1) BellSouth platforms providing Network Elements or additiond requirements (2)
Operator Services platforms, (3) Directory Assstance platforms, and (4) Repair Centers.
Any other routing requests by NorthPoint will be made pursuant to the Bona Fide Request/
New Business Request Process as set forth in General Terms and Conditions.

BdlSouth shdl provide unbranded recorded announcements and call progresstonesto aert
cdlers of cdl progress and disposition.

BelSouth shdl activate service for an NorthPoint customer or network interconnection on
any of the Locd Switching interfaces. Thisincludes provisioning changes to change a
customer from BellSouth’ s services to NorthPoint’ s services without loss of switch feature
functiondity as defined in this Agreement.

BdlSouth shdl perform routine testing (e.g., Mechanized Loop Tests (MLT) and test cdls
such as 105, 107 and 108 type cdls) and fault isolation on amutualy agreed upon
schedule.

BdlSouth shdl repair and restore any equipment or any other maintainable component that
may adversely impact Loca Switching.

BelSouth shdl control congestion points such as those caused by radio ation call-ins, and
network routing abnormadities. All traffic shal be redtricted in a non-discriminatory manner.

BdlSouth shdl perform manua cdl trace and permit customer originated cdl trace.

Specid Services provided by BdlSouth will include the following:

3.2.1.10.1 Teephone Sarvice Prioritization;
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3.2.1.10.2 Reated servicesfor handicapped;
3.2.1.10.3 Soft did tone where required by law; and
3.2.1.10.4 Any other service required by law.

3.2.1.11 BdlSouth shdl provide Switching Service Point (SSP) capabilities and signaing software to
interconnect the Sgnaling links destined to the Signaing Transfer Point Switch (STPS).
These capabiilities shall adhere to the technical specifications set forth in the gpplicable
industry standard technical references.

3.2.1.12 BdlSouth shdl provide interfaces to adjuncts through Telcordia (formerly BellCore)
gandard interfaces. These adjuncts can include, but are not limited to, the Service Circuit
Node and Automatic Call Digtributors.

3.2.1.13 BdlSouth shdl provide performance data regarding a customer line, traffic characteristics or
other measurable e ements to NorthPoint, upon a reasonable request from NorthPoint.
CLEC will pay BdlSouth for al costsincurred to provide such performance data through
the Business Opportunity Request process.

3.2.1.14 BelSouth shdl offer Loca Switching that provides fegture offerings at parity to those
provided by BellSouth to itsdf or any other Party. Such feature offerings shal include but
are not limited to:

3.2.1.14.1 Badic and primary rate ISDN;
3.2.1.14.2 Reddentid features,
3.2.1.14.3 Customer Loca Area Signding Services (CLASSLASS);

3.2.1.14.4 CENTREX (including equivaent adminigrative cgpabilities, such as cusomer accessble
reconfiguration and detailed message recording); and

3.2.1.14.5 Advanced inteligent network triggers supporting NorthPoint and Bell South service
goplications.

322 BdlSouth shdl offer to NorthPoint al AIN triggersin connection with its SMSSCE offering
which are supported by BellSouth for offering AIN-based services. Triggers that are
currently avallable are:

3221 Off-Hook Immediate

3222  Off-Hook Delay
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Termination Attempt

6/10 Public Office Diding Plan
Feature Code Diding
Customer Diding Plan

When the following triggers are supported by BellSouth, BellSouth will make these triggers
avallable to NorthPoint:

Private EAMF Trunk

Shared Interoffice Trunk (EAMF, SS7)
N11

Automatic Route Selection

Where capacity exigts, BellSouth shal assgn each NorthPoint customer line the class of
sarvice desgnated by NorthPoint (e.g., using line class codes or other switch specific
provisioning methods), and shal route directory assstance cdls from NorthPoint customers
to NorthPoint directory assistance operators at NorthPoint’ s option.

Where capacity exigts, Bell South shal assgn each NorthPoint customer line the class of
sarvices designated by NorthPoint (e.g., using line class codes or other switch specific
provisioning methods) and shdl route operator cals from NorthPoint customers to
NorthPoint operators at NorthPoint’s option. For example, BellSouth may trandate O- and
O+ intraL ATA traffic, and route the cal through appropriate trunks to an NorthPoint
Operator Services Postion System (OSPS). Cals from Locd Switching must pass the
ANI-II digits unchanged.

Locd Switching shdl be offered in accordance with the technical specifications set forth in
the gpplicable industry standard references.

Interface Requirements

BdlSouth shal provide the following interfaces to loops:

Standard Tip/Ring interface including loopstart or groundstart, on-hook signding (e.g., for
cdling number, cadling name and message waiting lamp);

Coin phone 9gnding;
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Basic Rate Interface ISDN adhering to appropriate Telcordia (formerly BellCore) Technica
Requirements;

Two-wire analog interface to PBX;
Four-wire andog interface to PBX

Four-wire DSL interface to PBX or customer provided equipment (e.g. computers and
VOiCe response systems);

Primary Rate ISDN to PBX adhering to ANS| standards Q.931, Q.932 and appropriate
Telcordia(formerly BdlCore) Technicd Requirements,

Switched Fractiond DSL1 with cgpabilities to configure Nx64 channels (where N = 1 to 24);
and

Loops adhering to Telcordia (formerly BellCore) TR-NWT-08 and TR-NWT-303
specifications to interconnect Digitd Loop Carriers.

BdlSouth shdl provide access to the following but not limited to:
SS7 Signaing Network or Multi-Frequency trunking if requested by NorthPoint;

Interface to NorthPoint operator services systems or Operator Services through
appropriate trunk interconnections for the system; and

Interface to NorthPoint Directory Assstance Services through the NorthPoint switched
network or to Directory Assistance Services through the gppropriate trunk interconnections
for the system; and 950 access or other NorthPoint required access to interexchange
carriers as requested through appropriate trunk interfaces.

Tandem Switching
Definition

Tandem Switching is the function that establishes a communications path between two
switching offices through a third switching office (the Tandem switch).

Technicd Requirements

Tandem Switching shdl have the same capabilities or equivaent capabilities as those
described in Bell Communications Research TR-TSY-000540 Issue 2R2, Tandem
Supplement, 6/1/90. The requirements for Tandem Switching include, but are not limited to
the fallowing:
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Tandem Switching shdl provide signding to establish a tandem connection;
Tandem Switching will provide screening asjointly agreed to by NorthPoint and BellSouth;

Tandem Switching shdl provide Advanced Intelligent Network triggers supporting AIN
features where such routing is not available from the originating end office switch, to the
extent such Tandem switch has such capability;

Tandem Switching shdl provide accessto Toll Free number portability database as
designated by NorthPoint;

Tandem Switching shdl provide dl trunk interconnections discussed under the “Network
I nterconnection” section (e.g., SS7, MF, DTMF, DiaPulse, PRI-ISDN, DID, and
CAMA-ANI (if appropriate for 911));

3.3.2.1.5.1 Tandem Switching shal provide connectivity to PSAPs where 911 solutions are deployed

and the tandem isused for 911; and

3.3.2.1.5.2 Where gppropriate, Tandem Switching shdl provide connectivity to trangt traffic to and

33216

33217

332138

33219

3.3.2.1.10

332111

from other carriers.

Tandem Switching shall accept connections (including the necessary sgnding and trunking
interconnections) between end offices, other tandems, IXCs, ICOs, CAPsand CLEC
switches.

Tandem Switching shdl provide locd tandeming functiondity between two end offices
including two offices belonging to different CLEC's (e.g., between a CLEC end office and
the end office of another CLEC).

Tandem Switching shdl preserve CLASSLASS features and Cdller ID astrafficis
processed.

Tandem Switching shdl record hillable events and send them to the area billing centers
designated by NorthPoint. Tandem Switching will provide recording of dl billable events as
jointly agreed to by NorthPoint and Bell South.

Upon areasonable request from NorthPoint, BdlSouth shdl perform routine testing and
fault isolaion on the underlying switch thet is providing Tandem Switching and all its
interconnections. The results and reports of the testing shal be made immediately avallable
to NorthPoint.

BdlSouth shdl mantain NorthPoint’ s trunks and interconnections associated with Tandem
Switching at least at parity to its own trunks and interconnections.
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BdlSouth shal control congestion points and network abnormdities. All traffic will be
restricted in a non-discriminatory manner.

Sdective Cal Routing through the use of line class codesis not available through the use of
tandem switching. Sdlective Call Routing through the use of line dass codes is an end office
cgpability only. Detailed primary and overflow routing plans for al interfaces available
within BellSouth’s switching network shall be mutudly agreed to by NorthPoint and
BelSouth.

Tandem Switching shdl process originating toll-free traffic received from NorthPoint's local
switch.

In support of AIN triggers and features, Tandem Switching shdl provide SSP capabilities
when these capabilities are not available from the Loca Switching Network Element, to the
extent such Tandem Switch has such capability.

Interface Requirements

Tandem Switching shal provide interconnection to the E911 PSAP where the underlying
Tandem is acting as the E911 Tandem.

Tandem Switching shdl interconnect, with direct trunks, to dl carriers with which BellSouth
interconnects.

BdlSouth shal provide dl sgnding necessary to provide Tandem Switching with no loss of
feature functiondlity.

Tandem Switching shdl interconnect with NorthPoint's switch, using two-way trunks, for
traffic that istrangting via Bl South’s network to interLATA or intraLATA carriers. At
NorthPoint’ s request, Tandem Switching shal record and keep records of traffic for billing.

Tandem Switching shal provide an dternate find routing pattern for NorthPoint’ s traffic
overflowing from direct end office high usage trunk groups.

Tandem Switching shdl be equa or better than the requirements for Tandem Switching set
forth in the applicable technica references.

AIN Selective Carrier Routing for Operator Services, Directory Assistance and
Repair Centers
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BdlSouth will provide AIN Sdective Carrier Routing at the request of NorthPoint. AIN
Sdective Carrier Routing will provide NorthPoint with the capability of routing operator
cals, 0+ and 0- and O+ NPA (LNPA) 555-1212 directory assistance, 1+411 directory
assistance and 611 repair center callsto pre-selected destinations.

NorthPoint shal order AIN Sdlective Carrier Routing through its Account Team. AIN
Sdective Carrier Routing must firg be established regionaly and then on a per central
office, per sate bas's.

AIN Sdective Carrier Routing is not availablein DMS 10 switches.

Where AIN Sdective Carrier Routing is utilized by NorthPoint, the routing of NorthPoint's
end user cals shdl be pursuant to information provided by NorthPoint and stored in
BdlSouth’'s AIN Sdlective Carrier Routing Service Control Point database. AIN Selective
Carrier Routing shal utilize aset of Line Class Codes (LCCs) unique to abasic class of
service assgned on an ‘as needed basis. The same LCCswill be assgned in each centra
office where AIN Sdective Carrier Routing is established.

Upon ordering of AIN Sdlective Carrier Routing Regiona Service, NorthPoint shdl remit to
BdlSouth the Regiond Service Order non-recurring charges set forth in Exhibit D of this
Attachment. There shal be a non-recurring End Office Establishment Charge per office due
at the addition of each centrd office where AIN Sdlective Carrier Routing will be utilized.
Said non-recurring charge shdl be as set forth in Exhibit D of this Attachment. For each
NorthPoint end user activated, there shdl be a non-recurring End User Establishment
charge as st forth in Exhibit D of this Attachment, payable to BellSouth pursuant to the
terms of the Generd Terms and Conditions, incorporated herein by this reference.
NorthPoint shal pay the AIN Sdective Carrier Routing Per Query Charge set forth in
Exhibit D of this Attachment.

This Regiona Service Order non-recurring charge will be non-refundable and will be pad
with 1/2 coming up-front with the submission of dl fully completed required forms, including:
Regiond Sdlective Carrier Routing (SCR) Order Request-Form A, Central Office AIN
Selective Carrier Routing (SCR) Order Request - Form B, AIN_SCR Centrd Office
Identification Form - Form C, AIN_SCR Routing Options Selection Form - Form D, and
Routing Combinations Table - Form E. Bl South has 30 days to respond to the client's
fully completed firm order as a Regiond Service Order. With the delivery of thisfirm order
response to the client, BellSouth considers thet the delivery schedule of this service
commences. Theremaning 1/2 of the Regiond Service Order payment must be paid when
at least 90% of the Centra Officeslisted on the origina order have been turned up for the
service.

Version 1Q00:3/6/00



34.7

348

349

3.4.10

3.5

351

352

353

354
355

3.5.6

356.1

Attachment 2
Page 39

The non-recurring End Office Egtablishment Charge will be billed to the dient following our
norma monthly hilling cycle for thistype of order.

End-User Establishment Orders will not be turned-up until the 2™ payment is received for
the Regiona Service Order. The non-recurring End-User Establishment Charges will be
billed to the dient following our norma monthly billing cycle for this type of order.

Additiondly, the AIN Sdective Carrier Routing Per Query Charge will be billed to the client
following the normd hilling cycle for per query charges.

All other network components needed, for example, unbundled switching and unbundied
loca trangport, etc, will be billed according per contracted rates.

Packet Switching Capability

Definition

Packet Switching Capability. The packet switching capability network element is defined as
the basic packet switching function of routing or forwarding packets, frames, cells or other
data units based on address or other routing information contained in the packets, frames,
cdlsor other data units, and the functions that are performed by Digita Subscriber Line
Access Mulitplexers, including but not limited to:

The ability to terminate copper customer loops (which includes both alow band voice
channel and a high-band data channd, or soldly a data channdl);

The ability to forward the voice channds, if present, to acircuit switch or multiple circuit
switches,

The ability to extract data units from the data channels on the loops, and

The ability to combine data units from multiple loops onto one or more trunks connecting to
a packet switch or packet switches.

BdlSouth shdl be required to provide non-discriminatory access to unbundled packet
switching capability only where each of the following conditions are satisfied:

BdlSouth has deployed digitd loop carrier systems, including but not limited to, integrated
digital loop carrier or universa digital loop carrier systems; or has deployed any other
system in which fiber optic facilities replace copper facilities in the digtribution section (e.g.,
end office to remote termind, pedestal or environmentaly controlled vault);
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There are no spare copper loops capable of supporting the xDSL services NorthPoint
seeksto offer;

Bd|South has not permitted NorthPoint to deploy a Digita Subscriber Line Access
Multiplexer at the remote termind, pedesta or environmentaly controlled vault or other
interconnection point, nor has the NorthPoint obtained a virtua collocation arrangement at
these subloop interconnection points as defined by 47 C.F.R. 8 51.319 (b); and

BdlSouth has deployed packet switching capability for its own use.

If there is adispute as to whether Bell South must provide Packet Switching , such dispute
will be resolved according tot the dispute resolution process set forth in Section  of the
Generad Terms and Conditions of this Agreement, incorporated herein by this reference.

I nter office Transmission Facilities

BelSouth shall provide nondiscriminatory access, in accordance with FCC Rule 51.311
and Section 251(c)(3) of the Act, to interoffice transmission facilities on an unbundled basis
to NorthPoint for the provison of atdecommunications service.

Rates

The prices that NorthPoint shal pay to BellSouth for Network Elements and Other Services
are 5=t forth in Exhibit D to this Attachment.

Operational Support Systems (OSS)

BellSouth has devel oped and made available the following mechanized systems by which
NorthPoint may submit LSRs dectronicdly.

LENS Loca Exchange Navigation System
EDI Electronic Data Interchange
TAG Telecommunications Access Gateway

L SRs submitted by means of one of these interactive interfaces will incur an OSS electronic
ordering charge as specified in the table below. Anindividua LSR will be identified for
billing purposes by its Purchase Order Number (PON). LSRs submitted by means other
than one of these interactive interfaces (mail, fax, courier, etc.) will incur amanual order
charge as specified in the table below:
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OPERATIONAL SUPPORT SYSTEMS AL, GA, Lsé’ MS, NC, FL,KY, TN
OSS L SR charge, per LSR received from the $3.50 $3.50
CLEC by one of the OSS interactive interfaces

SOMEC SOMEC
Incremental charge per LSR received from the See gpplicable rate $19.99
CLEC by means other than one of the OSS element
interactive interfaces SOMAN

3.8.2

383

384

3841

Denid/Regtoral OSS Charge

In the event NorthPoint provides alist of customersto be denied and restored, rather than
an LSR, each location on the list will require a separate PON and, therefore will be billed as
one LSR per location.

Cancdllation OSS Charge

NorthPoint will incur an OSS charge for an accepted LSR that islater canceled by
NorthPoint, unless such charge is caused by a BellSouth error. Standard procedures for
billing dispute resolutions will gpply.

Note: Supplements or darificationsto a previoudy billed LSR will not incur another OSS
charge.

Network Elements and Other Services Manuad Additive

The Commissionsin some states  have ordered per-element manud additive non-recurring
charges (NRC) for Network Elements and Other Services ordered by means other than
one of the interactive interfaces. These ordered Network Elements and Other Services
manua additive NRCs will apply in these states, rather than the charge per LSR. The per-
element charges are lised on the Rate Tablesin Exhibit D.
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Unbundled Network Element Combinations

Unbundled Network Element Combinations shal include: 1) Enhanced Extended Links
(EELS) 2) UNE LoopsSpecid Access Combinations 3) Loop/Port Combinations and
4) Transport Combinations.

For purposes of this Section, referencesto “ Currently Combined” network elements
shdl mean that such network dements are in fact dready combined by BellSouth in the
BdlSouth network to provide service to a particular end user a a particular location.

EELs

Where facilities permit and where necessary to comply with an effective FCC and/or
State Commission order, or as otherwise mutualy agreed by the Parties, BellSouth shdll
offer access to loop and trangport combinations, aso known as the Enhanced Extended
Link (“EEL”") as defined in Section 4.3.2 below.

Subject to Section 4.3.3 below, BellSouth will provide accessto the EEL in the
combinations set forth in Section 4.34 following. This offering is intended to provide
connectivity from an end user’ s location through that end user’s SWC to CLEC-1's
POP serving wire center. The circuit must be connected to CLEC-1' s switch for the
purpose of provisioning telephone exchange service to CLEC-1's end-user customers.
The EEL will be connected to CLEC-1'sfacilitiesin CLEC-1's collocation space & the
POP SWC, or CLEC-1 may purchase BellSouth’ s access facilities between CLEC-1's
POP and CLEC-1’s collocation space at the POP SWC.

BdlSouth shdl provide EEL combinationsto CLEC-1 in Georgia regardless of whether
or not such EELs are Currently Combined. In dl other states, BellSouth shal make
available to CLEC-1 those EEL combinations described in Section 4.3.4 below only to
the extent such combinations are Currently Combined. Furthermore, Bell South will
make available EEL combinationsto CLEC-1 in dengty Zone 1, as defined in 47
C.F.R. 69.123 as of January 1, 1999, in the Atlanta, GA; Miami, FL; Orlando, FL; Ft.
Lauderdale, FL; Charlotte-Gastonia-Rock Hill, NC; Greensboro-Winston Sadem-High
Point, NC; Nashville, TN; and New Orleans, LA, MSAs regardless of whether or not
such EEL s are Currently Combined. Except as stated above, EELswill be provided to
CLEC-1 only to the extent such network eements are Currently Combined.

EEL Combinations
DS1 Interoffice Channd + DS1 Channdlization + 2-wire VG Loca Loop

DS1 Interoffice Channel + DS1 Channdlization + 4-wire VG Loca Loop
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4.3.4.3 DS1 Interoffice Channel + DS1 Channdlization + 2-wire ISDN Local Loop
4344 DS1 Interoffice Channd + DS1 Channdlization + 4-wire 56 kbps Local Loop
4.3.4.5 DS1 Interoffice Channel + DS1 Channelization + 4-wire 64 kbps Loca Loop
4.3.4.6 DS1 Interoffice Channel + DS Loca Loop
4.3.4.7 DS3 Interoffice Channd + DS3 Local Loop
4.3.4.8 STS 1 Interoffice Channd + STS-1 Local Loop
4.3.4.9 DS3 Interoffice Channel + DS3 Channdlization + DS1 Local Loop
4.3.4.10 STS1 Interoffice Channel + DS3 Channdlization + DS1 Loca Loop
4.34.11 2-wire VG Interoffice Channd + 2-wire VG Locd Loop
4.3.4.12 4-wire VG Interoffice Channd + 4-wire VG Locd Loop
4.3.4.13 4-wire 56 kbps Interoffice Channel + 4-wire 56 kbps Loca Loop
4.3.4.14 4-wire 64 kbps Interoffice Channd + 4-wire 64 kbps Loca Loop
4.35 EEL combinations for DSL1 level and above will be available only when CLEC-1

provides and handles at least one third of the end user’ slocd traffic over the facility
provided. In addition, on the DS1 loop portion of the combination, at least fifty (50)
percent of the activated channels must have at least five (5) percent local voice traffic
individualy and, for the entire DSL facility, at least ten (10) percent of the traffic must be

locdl voice traffic.

4.3.6 When combinations of loop and transport network eements include multiplexing, each
of theindividual DS1 circuits must meet the above criteria

4.3.7 Specia Access Service Conversons

43.7.1 CLEC-1 may not convert specia access services to combinations of loop and transport

network elements, whether or not CLEC-1 sdf-provides its entrance facilities (or obtains
entrance facilities from a third party), unless CLEC-1 uses the combination to provide a
sgnificant amount of loca exchange service, in addition to exchange access service, to a
particular customer. To the extent CLEC-1 requests to convert any specia access
services to combinations of loop and transport network elements at UNE prices, CLEC-
1 shdll provide to BellSouth aletter certifying that CLEC-1 is providing a sSgnificant
amount of loca exchange service (as described in this Section) over such combinations.
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The certification letter shall dso indicate under what local usage option CLEC-1 seeksto
qualify for conversion of specid access circuits. CLEC-1 shall be deemed to be
providing a significant amount of local exchange service over such combinations if one of
the following optionsis met:

4.3.7.1.3. CLEC-1 cetifiesthat it isthe exclusive provider of an end user’sloca exchange service.
The loop-trangport combinations must terminate at CLEC-1's collocation arrangement in
at least one BdllSouth centra office.  This option does not alow loop-transport
combinations to be connected to BellSouth’ s tariffed services.  Under this option,
CLEC-1listheend usar’sonly loca service provider, and thus, is providing more than a
ggnificant amount of loca exchange service. CLEC-1 can then use the loop-trangport
combinations that serve the end user to carry any type of traffic, including usng them to
carry 100 percent interstate access traffic; or

4.3.7.1.4. CLEC-1 certifiesthat it providesloca exchange and exchange access service to the end
user customer’ s premises and handles at least one third of the end user customer’ sloca
traffic measured as a percent of total end user customer local didtone lines; and for DS1
circuits and above, at least 50 percent of the activated channels on the loop portion of
the loop-transport combination have at least 5 percent loca voice traffic individualy, and
the entire loop facility has at least 10 percent local voice traffic.  When aloop-transport
combination includes multiplexing, each of the individua DSL circuits must meet this
criteria. The loop-transport combination must terminate at CLEC-1's collocation
arrangement in at least one BellSouth centra office.  This option does not alow loop-
trangport combinations to be connected to Bell South tariffed services, or

4.3.7.1.5. CLEC-1 certifiesthat at least 50 percent of the activated channels on acircuit are used
to provide originating and terminating loca dialtone service and at least 50 percent of
the traffic on each of these locd did tone channelsisloca voice traffic, and thet the
entire loop facility has at least 33 percent locd voice traffic. When aloop-trangport
combination includes multiplexing, each of the individua DSL circuits must meet this
criteria. This option does not alow loop-transport combinations to be connected to
BdlSouth'stariffed services. Under this option, collocation is not required. CLEC-1
does not need to provide a defined portion of the end user’slocad service, but the active
channels on any loop-transport combination, and the entire facility, must carry the
amount of loca exchange traffic specified in this option.

4.3.7.2 In addition, there may be extraordinary circumstances where CLEC-1 is providing a
ggnificant amount of loca exchange service, but does not qualify under any of the three
options set forth in Section 4.3.7.1. 1n such case, CLEC-1 may petition the FCC for a
waiver of the loca usage options set forth in the June 2, 2000 Order. If awaiver is
granted, then upon CLEC-1' s request the Parties shal amend this Agreement to the
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extent necessary to incorporate the terms of such waiver for such extraordinary
circumstance.

BelSouth may at its sole discretion audit CLEC-1 records in order to verify the type of
traffic being tranamitted over combinations of loop and transport network eements. The
audit shall be conducted by athird party independent auditor, and CLEC-1 shdl be
given thirty days written notice of scheduled audit. Such audit shal occur no more than
onetimein acdendar year, unless results of an audit find noncompliance with the
sggnificant amount of loca exchange service requirement.  In the event of
noncompliance, CLEC-1 shall remburse BellSouth for the cost of the audit. If, based on
its audits, BellSouth concludes that CLEC-1 is not providing a Sgnificant amount of local
exchange traffic over the combinations of loop and transport network eements,
BdlSouth may file a complaint with the gppropriate Commission, pursuant to the dispute
resolution process as set forth in the Interconnection Agreement. In the event that
BdISouth prevails, BellSouth may convert such combinations of loop and transport
network elementsto specia access services and may seek appropriate retroactive
reimbursement from CLEC-1.

CLEC-1 may convert specia access circuits to combinations of loop and transport
UNES pursuant to the terms of this Section and subject to the termination provisonsin
the gpplicable specid accesstariffs, if any.

Rates
Georgia

The non-recurring and recurring rates for the EEL Combinations of network e ements
st forth in 4.3.4 whether Currently Combined or new, are as sat forth in Exhibit D of
this Attachment.

On an interim basis, for combinations of loop and transport network eements not set
forth in Section 4.3.4, where the dements are not Currently Combined but are
ordinarily combined in BellSouth’ s network, the non-recurring and recurring charges for
such UNE combinations shdl be the sum of the stand-aone non-recurring and recurring
charges of the network elements which make up the combination. These interim rates
shall be subject to true-up based on the Commission’s review of BellSouth's cost
Sudies.

To the extent that CLEC-1 seeks to obtain other combinations of network elements that
BdlSouth ordinarily combinesin its network which have not been specificaly priced by

the Commission when purchased in combined form, CLEC-1, & its option, can request
that such rates be determined pursuant to the Bona Fide Request/New Business
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Reguest (NBR) process st forth in this Agreement.
All Other States

Subject to Section 4.3.2 and 4.3.3 preceding, for al other states, the non-recurring and
recurring rates for the Currently Combined EEL combinations set forth in Section 4.3.4
and other Currently Combined network elements will be the sum of the recurring rates

for the individua network dements plus a non recurring charge set forth in Exhibit D of

this Attachment.

Multiplexing

Where multiplexing functiondity is required in connection with loop and transport
combinations, such multiplexing will be provided at the rates and on the terms &t forth
in this Agreement.

Other Network Element Combinations

In the sate of Georgia, BellSouth shal make available to CLEC-1, in accordance with
Section 4.4.2.1 below: (1) combinations of network elements other than EEL s that are
Currently Combined; and (2) combinations of network elements other than EEL s that
are not Currently Combined but that BellSouth ordinarily combinesin its network. Indl
other states, BellSouth shall make available to CLEC-1, in accordance with Section
4.4.2.2 below, combinations of network elements other than EEL s only to the extent
such combinations are Currently Combined.

Rates
Georgia

The non-recurring and recurring rates for Other Network Element combinations,
whether Currently Combined or new, are as set forth in Exhibit D of this Attachment.

On an interim bass, for Other Network Element combinations where the ements are
not Currently Combined but are ordinarily combined in BellSouth’ s network, the non-
recurring and recurring charges for such UNE combinations shdl be the sum of the
stand-alone non-recurring and recurring charges of the network eements which make
up the combination. These interim rates shal be subject to true-up based on the
Commisson’sreview of BellSouth’s cost studies.

To the extent that CLEC-1 seeks to obtain other combinations of network elements that
BdlSouth ordinarily combinesin its network which have not been specificaly priced by
the Commission when purchased in combined form, CLEC-1, & its option, can request
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that such rates be determined pursuant to the Bona Fide Request/New Business
Reguest (NBR) process st forth in this Agreement.

All Other States

For dl other states, the non-recurring and recurring rates for the Other Network
Element Combinations that are Currently Combined will be the sum of the recurring
rates for the individua network eements plus a non recurring charge set forth in Exhibit
D of this Attachment.

UNE/Special Access Combinations

Additiondly, BellSouth shdl make available to CLEC-1 a combination of an unbundled
loop and tariffed specid accessinteroffice facilities. To the extent CLEC-1 will require
multiplexing functiondity in connection with such combination, BdlSouth will provide
access to multiplexing within the centra office pursuant to the terms, conditions and
rates st forth in its Access Services Tariffs. The tariffed specid access interoffice
facilities and any associated tariffed services, induding but not limited to multiplexing,
shdl not be digible for conversion to UNES as described in Section 4.3.7.

Rates

The non-recurring and recurring rates for UNE/Specid Access Combinations will be
the sum of the unbundled loop rates as set forth in Exhibit D and the interoffice trangport
rates and multiplexing rates as set forth in the Access Services Tariff.

Port/L oop Combinations

At NorthPoint’ s request, BellSouth shall provide access to combinations of port and loop
network elements, as set forth in Section 1.4 below, that are currently combined in
BelSouth’s network except as specified in Sections 5.1.1 and 5.1.2 below.

BelSouth is not required to provide access to combinations of port and loop network
elementsin locations where BellSouth is not required to provide circuit switching.

BdlSouth is not required to provide circuit switching in density Zone 1, as defined in 47
C.F.R. 69.123 as of January 1, 1999, of the Atlanta, Miami, Orlando, Fort Lauderdale,
Charlotte, New Orleans, Greensboro and Nashville MSAsto NorthPoint if NorthPoint’s
customer has 4 or more DSO equivaent lines.

Definition
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For purposes of this Amendment, references to Currently Combined network elements shall
mean that such network dements are in fact already combined in the BellSouth network to
provide service to a particular end user a a particular location.

Combinations of port and loop network elements provide loca exchange service for the
origination or termination of cals. Section 5.4 following provides the combinations of port
and loop network elements that may be ordered by NorthPoint when currently combined
except in those locations where BellSouth is not required to provide circuit switching, as set
forth in Section 5.1.2 above.

In Georgia, BellSouth shdl provide combinations of port and loop network elementsto
NorthPoint regardless of whether or not such combinations are Currently Combined except
in those locations where BellSouth is not required to provide circuit switching, as set forth in
Section 5.1.2 above.

Rates for Combinations of Loop and Port Network Elements

Rates for combinations of loop and port network elements, as set forth in Section 5.4, are
provided in Exhibit D of this Attachment

Rates for Circuit Switching

Rates for circuit switching, where BellSouth is not required, pursuant to Section 5.1, to
provide circuit switching are as set forth in Exhibit D of this Attachment.

Combination Offerings

2-wire voice grade port, voice grade loop, virtua cross connect, unbundled end office
switching, unbundled end office trunk port, common transport per mile per MOU, common
transport facilities termination, tandem switching, and tandem trunk port.

2-wire voice grade DID port, voice grade loop, virtuad cross connect, unbundled end office
switching, unbundled end office trunk port, common transport per mile per MOU, common
transport facilities termination, tandem switching, and tandem trunk port.

2-wire CENTREX port, voice grade loop virtua cross connect, unbundled end office
switching, unbundled end office trunk port, common transport per mile per MOU, common
transport facilities termination, tandem switching, and tandem trunk port.

2-wire ISDN Basic Rate Interface, voice grade loop virtuad cross connect, unbundled end
office switching, unbundled end office trunk port, common transport per mile per MOU,
common trangport facilities termination, tandem switching, and tandem trunk port.
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2-wire ISDN Primary Rate Interface, DS1 loop virtua cross connect, unbundled end office
switching, unbundled end office trunk port, common transport per mile per MOU, common
transport facilities termination, tandem switching, and tandem trunk port.

4-wire DS1 Trunk port, DS1 Loop virtua cross connect, unbundled end office switching,
unbundled end office trunk port, common transport per mile per MOU, common transport
facilities termination, tandem switching, and tandem trunk port.

Transport and Dark Fiber

All of the negotiated rates, terms and conditions set forth in this Section pertain to the
provision of unbundled transport and dark fiber.

Trangport

Definition of Common (Shared) Transport

Common (Shared) Transport is an interoffice transmission path between two BellSouth
end-offices, BellSouth end-office and aloca tandem, or between two loca tandems.
Where BellSouth Network Elements are connected by intra-office wiring, such wiring is
provided as a part of the Network Elements and is not Common (Shared) Transport.
Common (Shared) Trangport conssts of BellSouth inter-office trangport facilitiesand is
unbundled from loca switching.

Technica Requirements of Common (Shared) Transport

Common (Shared) Trangport provided on DS1 or VT1.5 circuits, shall, at a minimum, megt
the performance, availahility, jitter, and delay requirements specified for Centrd Officeto
Centra Office (“CO to CO") connections in the appropriate industry standards.

Common (Shared) Transport provided on DS3 circuits, STS-1 circuits, and higher
trangmisson hit rate circuits, shal, a aminimum, meet the performance, avalability, jitter,
and delay requirements specified for CO to CO connections in the appropriate industry
standards.

BdlSouth shdl be responsible for the engineering, provisoning, and mantenance of the
underlying equipment and facilities that are used to provide Common (Shared) Trangport.

At aminimum, Common (Shared) Transport shdl meet Al of the requirements set forth in
the gpplicable industry standard technical references.

Interoffice tranamission facility network dements include:
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Dedicated trangport, defined as BellSouth’ s transmission facilities, including dl technicdly
feasible capacity-rdated servicesincluding, but not limited to, DS1, DS3 and OCn levels,
dedicated to a particular customer or carrier, that provide telecommunications between wire
centers or switches owned by BellSouth, or between wire centers and switches owned by
BellSouth and NorthPoint.

Dark Fiber transport, defined as BellSouth’s opticd transmission facilities without attached
multiplexing, aggregation or other eectronics,

Shared transport, defined as transmission facilities shared by more than one carrier,
including Bell South, between end office switches, between end office switches and tandem
switches, and between tandem switches, in BellSouth’ s network.

BdlSouth sl

Provide NorthPoint exclusive use of interoffice transmission facilities dedicated to a
particular customer or carrier, or shared use of the features, functions, and capabilities of
interoffice transmission facilities shared by more than one customer or carrier;

Provide dl technically feasble transmission facilities, features, functions, and capabilities that
NorthPoint could use to provide telecommunications services,

Permit, to the extent technicaly feasible, NorthPoint to connect such interoffice facilitiesto
equipment designated by NorthPoint, including but not limited to, NorthPoint’ s collocated
fadilities; and

Permit, to the extent technicaly feasible, NorthPoint to obtain the functiondity provided by
BdlSouth’ s digital cross-connect systemsin the same manner that BellSouth provides such
functiondity to interexchange carriers.

Provided that the facility is used to transport a Sgnificant amount of local exchange services
NorthPoint shdl be entitled to convert exiging interoffice tranamission facilities (i.e.,, specid
access) to the corresponding interoffice transport network element option.

Dedicated Transport
Definitions

Dedicated Transport is defined as Bell South transmission facilities dedicated to a particular
customer or carrier that provide telecommunications between wire centers owned by
BdlSouth or requesting telecommunications carriers, or between switches owned by
BdlSouth or requesting teecommunications cariers.
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Unbundled Loca Channd

Unbundled Loca Channedl is the dedicated transmission path between NorthPoint’ s Point of
Presence and the Bell South Serving Wire Center’ s collocetion.

Unbundled Interoffice Channdl.

Unbundled Interoffice Channedl is the dedicated transmission path that provides
telecommuni cation between Bell South’s Serving Wire Centers' collocations.

BdlSouth shal offer Dedicated Transport in each of the following ways:

As capacity on ashared UNE facility.

Asadcircuit (e.g., DO, DS1, DS3) dedicated to NorthPoint. Thiscircuit shal congst of an
Unbundled Locd Channd or an Unbundled Interoffice Channd or both.

When Dedicated Transport is provided it shdl include:
Transmisson equipment such as, line terminating equipment, amplifiers, and regenerators,

Inter-office transmisson facilities such as optica fiber, copper twisted pair, and coaxia
cable.

Rates for Dedicated Transport are listed in this Attachment. For those states that do not
contain rates in this Attachment the rates in the applicable State Access Tariff will apply as
interim rates. When find rates are developed, these interim rates will be subject to true up,
and the Parties will amend the Agreement to reflect the new rates.

Technicd Requirements

This Section sets forth technical requirements for al Dedicated Transport.

When BdllSouth provides Dedicated Trangport, the entire designated transmission service
(e.g., DSO, DS1, DS3) shall be dedicated to NorthPoint designated traffic.

BdlSouth shdl offer Dedicated Transport in dl technologies that become available including,
but not limited to, (1) DSO, DS1 and DS3 trangport services, and (2) SONET at available
transmission bit rates.

For DSL or VTL.5 circuits, Dedicated Transport shall, at a minimum, meet the
performance, availability, jitter, and delay requirements specified for Customer Interface to
Centra Office (“Cl to CO”) connections in the gppropriate industry standards.
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Where gpplicable, for DS3, Dedicated Transport shdl, a a minimum, meet the
performance, availability, jitter, and delay requirements specified for Cl to CO connections
in the appropriate industry standards.

BdlSouth shdl offer the following interface transmission rates for Dedicated Transport:
D0 Equivdent;

DS1 (Extended SuperFrame - ESF);

DS3 (sgnd must be framed);

SDH (Synchronous Digita Hierarchy) Standard interface rates in accordance with
Internationa Telecommunications Union (ITU) Recommendation G.707 and Plesiochronous
Digita Hierarchy (PDH) rates per ITU Recommendation G.704.

When Dedicated Transport is provided, BellSouth shal design it according to BellSouth's
network infrastructure to alow for the termination points specified by NorthPoint.

At aminimum, Dedicated Trangport shal meet each of the requirements st forth in the
gpplicable industry technica references.

BdISouth Technica References:

TR-TSY-000191 Alarm Indication Signas Requirements and Objectives, Issue 1, May
1986.

TR 73501 LightGatea Service Interface and Performance Specifications, 1ssue D, June
1995.

TR 73525 Megai_inké1 Service, Megalink Channdl Service & Megalink Plus Service
Interface and Performance Specifications, Issue C, May 1996.

Unbundled Channédlization

BdlSouth agrees to offer access to Unbundled Channelization when available pursuant to
following terms and conditions and at the rates set forth in the Attachment.

Definition

Unbundled Channdlization (UC) provides the multiplexing capaility thet will dlow a DS1
(1.544 Mbps) or DS3 (44.736 Mbps) or STS-1 Unbundled Network Element (UNE) or
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collocation cross-connect to be multiplexed or channdized at a BellSouth centrd office.
This can be accomplished through the use of a stand-done multiplexer or adigital cross-
connect system at the discretion of BellSouth. Once UC has been ingtalled, NorthPoint can
have channels activated on an as-needed basis by having BellSouth connect lower leve
UNEs via Centra Office Channd Interfaces (COCI s).

Channelization capabilities will be asfollows:

DS3 Channdization Systlem: An ement that channdlizesa DS3 sgnd into 28 DS1YSTS
1s.

DS1 Channdization Sysem: An dement that channdlizesa DS1 sgnd into 24 DS0s.

Central Office Channd Interfaces (COCI): Elements that can be activated on a
channdization system.

DS1 Centrd Office Channd Interface dements can be activated on a DS3 Channdization
Sysem.

Voice Grade and Digita Data Centrd Office Channel Interfaces can be activated on a DS1
Channdlization System.

AMI and B8ZS line coding with either Super Frame (SF) and Extended Super Frame
(ESF) framing formats will be supported as options.

COCI will be hbilled on the lower level UNE order thet is interfacing with the UC
arrangement and will have to be compatible with those UNEs.

Channdlization may be incorporated within dedicated trangport or ordered as a stand-aone
cgpahility, which requires either the high or low speed side to be connected to collocation.

Technicd Requirements

In order to assure proper operation with BST provided central office multiplexing
functiondity, the customer's channdlization equipment must adhere strictly to form and
protocol standards. Separate standards exist for the multiplex channel bank, for voice
frequency encoding, for various sgnaing schemes, and for subrate digital access.

DS0 to DS1 Channdization

The DS1 sgnd must be framed utilizing the framing structure defined in ANS T1.107,
Digital Hierarchy Formats Specifications and ANSI T1.403.02, DSL Robbed-bit
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Sgnaling Sate Definitions. DSO to DS1 Channdlization requirements are essentid the
same as defined in BdlSouth Technica Reference 73525, Megalink® Service,
MegaLink® Channel Service, MegaLink® Plus Service, and MegaLink® Light Service
Interface and Performance Specification.

6.4.9.3 DS1 to DS3 Channdization

6.4.9.3.1 The DS3 sgnd mus be framed utilizing the framing dructure define in ANS T1.107,
Digital Hierarchy Formats Specifications. DS1 to DS3 Channdlization requirements are
essentidly the same as defined in BelSouth Technica Reference 73501, LightGate®
Service Interface and Performance Specifications. The asynchronous M13 multiplex
forma (combination of M12 and M23 formats) is specified for termind equipment that
multiplexes 28 DS1sinto aDS3.

6.49.4  DS1to STS Channdization

6.4.9.4.1 TheSTS1sgnd must be framed utilizing the framing structure definein ANSI T1.105,
Synchronous Optical Network (SONET) — Basic Description Including Multiplex
Structure, Rates and Formatsand T1.105.02, Synchronous Optical Network (SONET)
— Payload Mappings. DS1 to STS Channdization requirements are essentidly the same as
defined in BdllSouth Technical Reference TR 73501, LightGate® Service I nterface and
Performance Specifications

6.5 Dark Fiber
6.5.1 Definition

6.5.2 Dark Fiber is opticd transmisson facilities without attached multiplexing, aggregation or
other eectronics that connects two points within BellSouth’ s network. Dark Fiber dso
includes strands of optica fiber exiging in aerid or underground cable which may have
lightwave repegter (regenerator or optical amplifier) equipment interspliced to it at
gppropriate distances, but which has no line terminating e ements terminated to such Strands
to operationdize its transmisson capabilities6.4.2 Dark Fiber is unused strands of optical
fiber. It may be strands of optica fiber existing in aerid or underground structure. No line
terminating € ements terminated to such strands to operationdize its transmisson cgpabilities
will be available. No regeneration or opticd amplification will be included with this element.

6.5.3 Requirements

6.5.3.1  BdlSouth shdl make available Dark Fiber where it exigts in BellSouth' s network and
where, as aresult of future building or deployment, it becomes available. If BellSouth has
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plansto use the fiber within atwo-year period, there is no requirement to provide said fiber
to NorthPoint.

If the requested dark fiber has any lightwave repester equipment interspliced to it, BellSouth
will remove such equipment at NorthPoint’ s request subject to time and materias charges.

NorthPoint may test the quaity of the Dark Fiber to confirm its usability and performance
Specifications.

BdlSouth shdl useits best efforts to provide to NorthPoint information regarding the
location, availability and performance of Dark Fiber within ten (10) business days for a
records based answer and twenty (20) business days for afield based answer, after
recaiving arequest from NorthPoint ("Request™). Within such time period, BdllSouth shdll
send written confirmation of avallahility of the Dark Fiber ("Confirmation"). From thetime
of the Request to forty-five (45) days after Confirmation, BellSouth shdl hold such
requested Dark Fiber for NorthPoint’ s use an may not alow any other party to use such
media, induding BdlSouth.

BdlSouth shdl use its best efforts to make Dark Fiber available to NorthPoint within thirty
(30) business days after it receives written confirmation from NorthPoint that the Dark Fiber
previoudy deemed available by BelSouth is wanted for use by NorthPoint. Thisincludes
identification of appropriate connection points (e.g., Light Guide Interconnection (LGX) or
gplice points) to enable NorthPoint to connect or splice NorthPoint provided transmission
media (e.g., optical fiber) or equipment to the Dark Fiber.

Dark Fiber shal meet the manufacturer’ s design specifications.

NorthPoint may splice and test Dark Fiber obtained from BellSouth using NorthPoint or
NorthPoint designated personnd. BellSouth shadl provide appropriate interfaces to allow
gplicing and testing of Dark Fiber. BellSouth shal provide an excess cable length of 25 feet
minimum (for fiber in underground conduit) to alow the uncoiled fiber to reach from the
manhole to a plicing van.

Rates

The prices that NorthPoint shall pay to BellSouth for Network Elements and Other Services
are = forth in Exhibit D to this Attachment.

Operational Support Systems (OSS)
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BdISouth has developed and made available the following mechanized sysems by which
NorthPoint may submit LSRs dectronically.

LENS Loca Exchange Navigation System
EDI Electronic Data Interchange
TAG Telecommunications Access Gateway

L SRs submitted by means of one of these interactive interfaces will incur an OSS dectronic
ordering charge as specified in the table below. Anindividua LSR will be identified for
billing purposes by its Purchase Order Number (PON). LSRs submitted by means other
than one of these interactive interfaces (mail, fax, courier, etc.) will incur amanua order
charge as specified in the table below:

OPERATIONAL SUPPORT SYSTEMS AL, GA, LscA:’ MS NC, FL.KY, TN
OSS L SR charge, per LSR received from the $3.50 $3.50
CLEC by one of the OSS interactive interfaces

SOMEC SOMEC
Incremental charge per LSR received from the See applicable rate $19.99
CLEC by means other than one of the OSS element
interactive interfaces SOMAN

6.7.3
6.7.3.1

6.7.4
6.7.4.1

6.7.5

Denid/Restoral OSS Charge

In the event NorthPoint provides alist of customersto be denied and restored, rather than
an LSR, each location on the list will require a separate PON and, therefore will be billed as
one LSR per location.

Cancdlation OSS Charge

NorthPoint will incur an OSS charge for an accepted LSR that islater canceled by
NorthPoint, unless such chargeis caused by a BellSouth error. Standard procedures for
billing dispute resolutions will goply.

Note: Supplements or clarificationsto a previoudy billed LSR will not incur another OSS
charge.

Network Elements and Other Services Manuad Additive
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6.7.5.1  TheCommissonsin some states have ordered per-dement manud additive non-recurring
charges (NRC) for Network Elements and Other Services ordered by means other than
one of the interactive interfaces. These ordered Network Elements and Other Services

manua additive NRCs will apply in these states, rather than the charge per LSR. The per-
element charges are liged on the Rate Tables in Exhibit D.
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BedlSouth SWA 8XX Tall Free Dialing Ten Digit Screening Service

All of the negotiated rates, terms and conditions set forth in this Section pertain to the
provison of 8XX Access Ten Digit Screening Services.

BdlSouth SWA 8XX Toll Free Diding Ten Digit Screening Service database

The BdlSouth SWA 8XX Toll Free Diding Ten Digit Screening Service database (herein
known as 8XX SCP) isa SCP that contains customer record information and functionaity
to provide cdll-handling ingtructions for 8XX calls. The 8XX SCP IN software stores data
downloaded from the nationd SM'S and provides the routing indructions in response to
queries from the SSP or tandem. The BellSouth SWA 8XX Toll Free Diding Ten Digit
Screening Service (herein know as 8XX TFD), utilizes the 8XX SCP to provide
identification and routing of the 8XX calls, based on the ten digitsdided. 8XX TFD is
provided with or without POTS number delivery, diding number ddivery, and other
optiona complex features as selected by NorthPoint. BellSouth shall provide 8XX TFD in
accordance with the following:

Technica Requirements

BdlSouth shal provide NorthPoint with access to the 8X X record information located in
the 8XX SCP. The 8XX SCP contains current records as received from the nationd SMS
and will provide for routing 8XX originating calls based on the dided ten digit 8XX number.

The 8XX SCPis designated to receive and respond to queries using the American Nationd
Standard Specification of Signaling System Seven (SS7) protocol. The 8XX SCP shall
determine the carrier identification based on dl ten digits of the dided number and route
cdlsto the carrier, POTS number, diaing number and/or other optiona feature selected by
NorthPoint.

The SCP shdl aso provide, a NorthPoint's option, such additiond festure as described in
SR-TSV-002275 (BOC Notes on Bell South Networks, SR-TSV-002275, Issue 2,
(Telcordia (formerly BellCore), April 1994)) as are available to BellSouth. These may
include but are not limited to:

Network Management;
Customer Sample Callection; and
Service Maintenance.

Automatic L ocation I dentification/Data M anagement System (ALI/DMYS)
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721 The ALI/DMS Database contains end user information (including name, address, telephone
information, and sometimes specid information from the loca service provider or end user)
used to determine to which Public Safety Answering Point (PSAP) to routethecal. The
ALI/DMS database is used to provide more routing flexibility for E911 cdls than Basic
911. BelSouth shdl provide the Emergency Services Database in accordance with the
following:

7.3 Rates

The prices that NorthPoint shall pay to BellSouth for Network Elements and Other Services
are st forth in Exhibit D to this Attachment.
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Line Information Database (L1DB)

All of the negotiated rates, terms and conditions set forth in this Section pertain to the
provison of LIDB.

BdlSouth will goreinits LIDB only records relating to service in the BellSouth region. The
LIDB Storage Agreement isincluded in this Attachment.

Definition
The Line Information Database (LIDB) is a transaction-oriented database accessible
through Common Channel Signding (CCS) networks. It contains records associated with
end user Line Numbers and Specid Billing Numbers. LIDB accepts queries from other
Network Elements and provides appropriate responses. The query originator need not be
the owner of LIDB data. LIDB queriesinclude functions such as screening billed numbers
that provides the ahility to accept Callect or Third Number Billing calls and vaidation of
Telephone Line Number based non-proprietary cdling cards. The interface for the LIDB

functionality is the interface between BellSouth’s CCS network and other CCS networks.
LIDB dso interfaces to adminidrative systems.

Technicd Requirements

BdlSouth will offer to NorthPoint any additiona capabilities that are developed for LIDB
during the life of this Agreement.

BdlSouth shdl process NorthPoint’ s Customer recordsin LIDB at least at parity with
BdlSouth customer records, with respect to other LIDB functions. BellSouth shall indicate
to NorthPoint what additiond functions (if any) are performed by LIDB in the Bell South
network.

Within two (2) weeks after arequest by NorthPoint, BellSouth shal provide NorthPoint
with aligt of the cusomer dataiitems, which NorthPoint would have to provide in order to
support each required LIDB function. Theligt shdl indicate which data items are essentid
to LIDB function, and which are required only to support certain services. For each data
item, the list shdl show the data formats, the acceptable values of the data item and the
meaning of those values.

BdlSouth shdl provide LIDB systems for which operating deficiencies that would result in
cals being blocked shdl not exceed 30 minutes per year.

BdlSouth shal provide LIDB systems for which operating deficiencies that would not result
in calls being blocked shall not exceed 12 hours per year.
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BdlSouth shdl provide LIDB systems for which the LIDB function shal bein overload no
more than 12 hours per year.

All additions, updates and deletions of NorthPoint data to the LIDB shal be soldly at the
direction of NorthPoint. Such direction from NorthPoint will not be required where the
addition, update or deletion is necessary to perform standard fraud control measures (e.g.,
cdling card auto-deactivation).

BdlSouth shdl provide priority updatesto LIDB for NorthPoint data upon NorthPoint’s
request (e.g., to support fraud detection), via password-protected telephone card, facsamile,
or eectronic mail within one hour of notice from the established BellSouth contact.

BdlSouth shdl provide LIDB systems such that no more than 0.01% of NorthPoint
customer records will be missing from LIDB, as measured by NorthPoint audits. BellSouth
will audit NorthPoint recordsin LIDB against DBAS to identify record mismatches and
provide this data to a designated NorthPoint contact person to resolve the status of the
records and BellSouth will update system appropriately. BellSouth will refer record of mis-
matches to NorthPoint within one business day of audit. Once reconciled records are
received back from NorthPoint, BellSouth will update LIDB the same busness day if less
than 500 records are received before 1:00PM Central Time. If more than 500 records are
recelved, BellSouth will contact NorthPoint to negotiate a time frame for the updates, not to
exceed three business days.

BdlSouth shdl perform backup and recovery of dl of NorthPoint’s datain LIDB including
sending to LIDB dl changes made since the date of the most recent backup copy, in at leest
the same time frame Bell South performs backup and recovery of BdllSouth datain LIDB
foritsdf. Currently, BellSouth performs backups of the LIDB for itself on aweekly basis
and when a new software release is scheduled, a backup is performed prior to loading the
new release.

BelSouth shdl provide NorthPoint with LIDB reports of data, which are missing or contain
errors, aswedl as any misrouted errors, within a reasonable time period as negotiated
between NorthPoint and BellSouth.

BdlSouth shal prevent any accessto or use of NorthPoint datain LIDB by BellSouth
personnel that are outsde of established administrative and fraud control personnel, or by
any other Party that is not authorized by NorthPoint in writing.

BdlSouth shal provide NorthPoint performance of the LIDB Data Screening function,
which dlows a LIDB to completely or partidly deny specific query originators access to
LIDB data owned by specific data owners, for Customer Datathat is part of an NPA-
NXX or RAO-0/2XX wholly or partidly owned by NorthPoint at least at parity with
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BdlSouth Customer Data. BellSouth shdl obtain from NorthPoint the screening information
associated with LIDB Data Screening of NorthPoint data in accordance with this
requirement. BellSouth currently does not have LIDB Data Screening capabilities. When
such capability is available, BellSouth shdl offer it to NorthPoint under the Bona Fide
Request/New Business Process as set forth in General Terms and Conditions.

BdlSouth shall accept queriesto LIDB associated with NorthPoint customer records, and
shall return responses in accordance with industry standards.

BdlSouth shdl provide mean processing time at the LIDB within 0.50 seconds under
norma conditions as defined in industry standards.

BdlSouth shdl provide processng time a the LIDB within 1 second for 99% of al
messages under norma conditions as defined in industry standards.

| nterface Requirements
BdlSouth shdl offer LIDB in accordance with the requirements of this subsection

Theinterface to LIDB shdl be in accordance with the technicd references contained within.
The CCSinterfaceto LIDB shdl be the standard interface described herein.

The LIDB Data Base interpretation of the ANSI-TCAP messages shdl comply with the
technicd reference herein. Globd Title Trandation shdl be maintained in the sgnaing
network in order to support sgnaing network routing to the LIDB.

Rates

The prices that NorthPoint shall pay to Bell South for Network Elements and Other Services
are st forth in Exhibit D to this Attachment.
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Signaling

All of the negotiated rates, terms and conditions et forth in this Section pertain to
the provison of Signding Trangport Services.

BdlSouth agrees to offer access to signaing and access to BellSouth’ s sgnding databases
subject to compatibility testing and at the rates set forth in this Attachment. BellSouth may
provide mediated access to BdllSouth signding systems and databases. Avallable signaling
eementsindude sgnding links, Sgnd transfer points and service control points. Signaing
functiondity will be available with both A-link and B-link connectivity.

Sgnaling Link Transport

Definition Signding Link Trangport isa set of two or four dedicated 56 Kbps. transmission
paths between CLEC-designated Signaling Points of Interconnection (SPOI) that provides
gppropriate physicad diversty.

Technica Requirements

Sgnding Link Trangport shal congg of full duplex mode 56 kbps transmission paths.

Of the various options available, Sgnaing Link Trangport shal perform in the following two
ways.

Asan “A-link” which is a connection between a switch or SCP and a home Signding
Trandfer Point Switch (STP) pair; and

Asa“B-link” which is a connection between two STP pairsin different company networks
(e.g., between two STP pairs for two Competitive Local Exchange Carriers (CLECYS)).

Signding Link Transport shdl congst of two or more sgnding link layers asfollows
An A-link layer shdl conggt of two links.

A B-link layer shdl cong of four links.

A sgnding link layer shdl satisfy a performance objective such that:

There shdl be no more than two minutes down time per year for an A-link layer; and

There shdl be negligible (less than 2 seconds) down time per year for a B-link layer.
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9.35.3 A dgndinglink layer shdl stidfy interoffice and intraoffice diversity of fadilitiesand
equipment, such that:

9.3.5.3.1 Nosdnglefailure of facilities or equipment causes the failure of both linksin an A-link layer
(i.e,, the links should be provided on a minimum of two separate physicd paths end-to-
end); and

9.3.5.3.2 Notwo concurrent failures of facilities or equipment shal cause the fallure of dl four linksin
aB-link layer (i.e, thelinks should be provided on a minimum of three separate physica
paths end-to-end).

9354 Interface Reguirements

9.354.1 Thereshdl beaDS1 (1.544 Mbps) interface a the NorthPoint designated SPOIs. Each
56 kbps transmission path shall appear as a DSO channd within the DS1 interface.

9.4 Signaling Transfer Points (ST Ps)

94.1 Definition - Sgnaing Transfer Pointsis a signaing network function that indludes dl of the
capabilities provided by the Sgnding transfer point switches (STPs) and their associated
sgnding links which enable the exchange of SS7 messages among and between switching
elements, database elements and signding transfer point switches.

942 Technicd Requirements

9.4.21  STPsshdl provide accessto Network Elements connected to BellSouth SS7 network.
Theseinclude:

9.4.21.1 BedlSouth Locd Switching or Tandem Switching;
9.4.2.1.2 BdlSouth Service Control PointyDataBases;
9.4.2.1.3 Third-party locd or tandem switching;

9.4.2.1.4 Third-party-provided STPs.

9.4.22  Theconnectivity provided by STPsshdl fully support the functions of dl other Network
Elements connected to the BdllSouth SS7 network. This explicitly includes the use of the
BdlSouth SS7 network to convey messages which neither originate nor terminate at a
sgnaing end point directly connected to the BellSouth SS7 network (i.e., trangent
messages). When the BdllSouth SS7 network is used to convey transent messages, there
shall be no dteration of the Integrated Services Digital Network User Part (ISDNUP) or
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Transaction Capabilities Application Part (TCAP) user data that congtitutes the content of
the message.

9.4.2.3 If aBdlSouth tandem switch routes caling traffic, based on dided or trandated digits, on
SS7 trunks between an NorthPoint local switch and third party loca switch, the BellSouth
SS7 network shall convey the TCAP messages that are necessary to provide Call
Management features (Automeatic Callback, Automatic Recall, and Screening List Editing)
between NorthPoint local STPs and the STPs that provide connectivity with the third party
local switch, even if the third party loca switch isnot directly connected to BellSouth STPs.

9.4.24  STPsdshdl provide dl functions of the M TP as defined in the applicable industry standard
technical references.

9.4.25  STPsshdl provide al functions of the SCCP necessary for Class 0 (basic connectionless)
sarvice, asdefined in Telcordia (formerly BellCore) ANSI Interconnection Requirements.
In particular, thisincludes Globd Title Trandation (GTT) and SCCP Management
procedures, as specified in T1.112.4. In cases where the destination signaling point isa
NorthPoint or third party loca or tandem switching system directly connected to BellSouth
SS7 network, BellSouth shall perform final GTT of messages to the destination and SCCP
Subsystem Management of the destination. In al other cases, BellSouth shal perform
intermediate GTT of messagesto agateway pair of STPsin an SS7 network connected
with BellSouth SS7 network, and shal not perform SCCP Subsystem Management of the
degtination. If BdlSouth performsfind GTT to a NorthPoint database, then NorthPoint
agrees to provide BellSouth with the Degtination Point Code for the NorthPoint database.

9.4.26  STPsshdl provide on anon-discriminatory basis dl functions of the OMAP commonly
provided by STPs, as specified in the reference in Section 12.4.5 of this Attachment. Al
OMAP functions will be on a"where available" bass and can include:

9.4.2.6.1 MTP Routing Verification Tet (MRVT); and
9.4.2.6.2 SCCP Routing Verification Test (SRVT).

9.4.2.7  Incaseswherethe destination signding point is a BellSouth loca or tandem switching
system or database, or isan NorthPoint or third party loca or tandem switching system
directly connected to the BellSouth SS7 network, STPs shdl perform MRVT and SRVT to
the destination signaing point. In dl other cases, STPs shdl perform MRVT and SRVT to
agaeway par of STPsin an SS7 network connected with the BellSouth SS7 network.
This requirement shal be superseded by the specifications for Internetwork MRVT and
SRVT if and when these become approved ANSI standards and available capabilities of
BdlSouth STPs, and if mutualy agreed upon by NorthPoint and Bell South.
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STPsshdl be on parity with BdlSouth.

SS7 Advanced Intdligent Network (AIN) Access

When technicdly feasble and upon request by NorthPoint, SS7 Access shal be made
available in asociation with switching. SS7 AIN Accessisthe provisoning of AIN 0.1
triggers in an equipped BdlSouth locd switch and interconnection of the BellSouth SS7
network with the NorthPoint SS7 network to exchange TCAP queries and responses with
an NorthPoint SCP.

SS7 AIN Access shdl provide NorthPoint SCP access to BellSouth local switch in
association with switching viainterconnection of BellSouth SS7 and NorthPoint SS7
Networks. BelSouth shall offer SS7 access through its STPs. If BellSouth requires a
mediation device on any part of its network specific to thisform of access, BellSouth must
route its messages in the same manner.  The interconnection arrangement shall result in the
BdlSouth locd switch recognizing the NorthPoint SCP as at least at parity with BdlSouth’'s
SCP' sin terms of interfaces, performance and capabilities.

I nterface Requirements

BdISouth shdl provide the following STPs options to connect NorthPoint or NorthPoint-
designated locd switching systems or STPsto the BellSouth SS7 network:

An A-link interface from NorthPoint local switching systems; and,
A B-link interface from NorthPoint loca STPs.
Each type of interface shdl be provided by one or more sats (layers) of signaing links.

The Signding Point of Interconnection (SPOI) for each link shall be located at a cross-
connect eement, such asaDSX-1, in the Centra Office (CO) where BdlSouth STPis
located. There shdl beaDSL or higher rate transport interface at each of the SPOIs. Each
sgnding link shall appear asa DS0 channe within the DSL or higher rate interface.
BdlSouth shdl offer higher rate DS1 sgnding for interconnecting NorthPoint loca switching
systems or STPswith BdlSouth STPs as soon as these become approved ANSI standards
and avallable capabilities of BdlSouth STPs. BellSouth and NorthPoint will work jointly to
edtablish mutualy acceptable SPOI s.

BdlSouth CO shdl provide intraoffice diverdty between the SPOls and BellSouth STPs, so
that no snglefailure of intraoffice facilities or equipment shal cause the failure of both B-
linksin alayer connecting to a BdlSouth STP. BelSouth and NorthPoint will work jointly
to establish mutualy acceptable SPOIs.
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9.4.35  STPsdhdl providedl functions of the MTP as defined in the applicable industry standard
technical references.

94.36  Message Screening

9.4.3.6.1 BelSouth shal set message screening parameters so as to accept vaid messages from
NorthPoint locad or tandem switching systems destined to any signding point within
BdlSouth’s SS7 network where the NorthPoint switching system has a legitimate Sgnding
relation.

9.4.3.6.2 BdlSouth shal set message screening parameters so as to pass valid messages from
NorthPoint loca or tandem switching systems destined to any signding point or network
accessed through BellSouth’ s SS7 network where the NorthPoint switching system has a
legitimate Sgnaing relation.

9.4.3.6.3 BdlSouth shal set message screening parameters so as to accept and pass/send valid
messages destined to and from NorthPoint from any signaing point or network
interconnected through BellSouth’s SS7 network where the NorthPoint SCP has a
legitimate Sgnaing relation.

9.4.4 STPsshal be equd to or better than al of the requirements for STPs st forth in the
gpplicable industry standard technica references.

95 Service Control Points/Databases
95.1 Definition

95.1.1  Databases are the Network Elements that provide the functionaity for storage of, accessto,
and manipulation of information required to offer a particular service and/or capability.
Databases include, but are not limited to: Loca Number Portability, LIDB, Toll Free
Number Database, Automatic Location Identification/Data Management System, Calling
Name Database, access to Service Creation Environment and Service Management System
(SCE/SMYS) application databases and Directory Assistance.

9.5.2 A Service Control Point (SCP) is a specific type of Database functionality deployedin a
Signaling System 7 (SS7) network that executes service gpplication logic in reponse to
SS7 queries sent to it by a switching system aso connected to the SS7 network. Service
Management Systems provide operationd interfaces to alow for provisoning,
adminigtration and maintenance of subscriber data and service gpplication data stored in
SCPs.
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Technicd Reguirements for SCPs/Databases

Requirements for SCPs/Databases within this section address storage of information, access
to information (e.g. sgnding protocols, response times), and administration of information
(eg., provisoning, adminigration, and maintenance). All SCPsDatabases shall be
provided to NorthPoint in accordance with the following requirements.

BdlSouth shdl provide physical access to SCPs through the SS7 network and protocols
with TCAP asthe application layer protocal.

BdlSouth shdl provide physical interconnection to databases viaindustry standard
interfaces and protocols (e.g. SS7, ISDN and X.25).

The rediability of interconnection options shdl be consstent with requirements for diversity
and survivability.

Database Availahility

Cdl processng databases shal have a maximum unscheduled availability of 30 minutes per
year. Unavallability due to software and hardware upgrades shdl be scheduled during
minimal usage periods and only be undertaken upon proper notification to providers, which
might be impacted. Any downtime associated with the provison of cal processing related
databases will impact dl service providers, including BellSouth, equaly.

The operationd interface provided by BellSouth shal complete Database transactions (i.e.,
add, modify, delete) for NorthPoint customer records stored in Bell South databases within
3 days, or sooner where BellSouth provisons its own customer records within a shorter
interval.

L ocal Number Portability Database

Definition

The Permanent Number Portability (PNP) database supplies routing numbers for cals
involving numbers that have been ported from one local service provider to another. PNP
is currently being worked in industry forums. The results of these forumswill dictate the
industry direction of PNP. BellSouth agrees to provide access to the PNP database at

rates, terms and conditions as st forth by BellSouth and in accordance with an effective
FCC or Commission directive.

SS7 Networ k | nter connection

Definition.
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9.7.2 SS7 Network Interconnection is the interconnection of NorthPoint local Signding Transfer
Point Switches (STP) and NorthPoint local or tandem switching systems with Bell South
STPs. Thisinterconnection provides connectivity that enables the exchange of SS7
messages among BellSouth switching systems and databases (DBs), NorthPoint loca or
tandem switching systems, and other third-party switching systems directly connected to the
BdlSouth SS7 network.

973 Technicd Requirements

9.7.3.1  SS7 Nework Interconnection shdl provide connectivity to al components of the BellSouth
SS7 network. These include:

9.7.3.1.1 BdlSouthlocd or tandem switching systems,
9.7.3.1.2 BdlSouth DBs, and
9.7.3.1.3 Other third-party loca or tandem switching systems.

9.74 The connectivity provided by SS7 Network Interconnection shdl fully support the functions
of BelSouth switching systems and DBs and NorthPoint or other third-party switching
systems with A-link access to the Bell South SS7 network.

9.7.5 If traffic is routed based on dialed or trandated digits between an NorthPoint loca switching
system and a BellSouth or other third-party locd switching system, either directly or viaa
BdlSouth tandem switching system, then it is a requirement that the BellSouth SS7 network
convey via SS7 Network Interconnection the TCAP messages that are necessary to
provide Cal Management services (Automatic Callback, Automatic Recall, and Screening
Ligt Editing) between the NorthPoint local STPs and BellSouth or other third-party loca
switch.

9.7.6 When the cgpabiility to route messages based on Intermediate Signaing Network Identifier
(ISNI) isgenerdly available on BelSouth STPs, the BellSouth SS7 Network shall aso
convey TCAP messages usng SS7 Network Interconnection in smilar circumstances
where the BellSouth switch routes traffic based on a Carrier |dentification Code (CIC).

9.7.7 SS7 Network Interconnection shall provide dl functions of the MTP as specified in ANS|
T1.111. Thisincludes.

9.7.7.1  Signding Data Link functions, as specified in ANSI T1.111.2;
9.7.7.2  Sgnding Link functions, as specified in ANSI T1.111.3; and

9.7.7.3  Signding Network Management functions, as specified in ANS T1.111.4.
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SS7 Network Interconnection shall provide al functions of the SCCP necessary for Class 0
(basic connectionless) sarvice, as pecified in ANS T1.112. In particular, thisincludes
Globd Title Trandation (GTT) and SCCP Management procedures, as specified in
T1.112.4. Where the destination sgnding point is a BellSouth switching system or DB, or
is another third-party loca or tandem switching system directly connected to the BellSouth
SS7 network, SS7 Network Interconnection shall include final GTT of messagesto the
destination and SCCP Subsystem Management of the detination. Where the destination
ggnding point isan NorthPoint loca or tandem switching system, SS7 Network
Interconnection shdl include intermediate GTT of messagesto a gateway pair of NorthPoint
locd STPs, and shdl not include SCCP Subsystem Management of the destination.

SS7 Network Interconnection shdl provide dl functions of the Integrated Services Digitd
Network User Part (ISDNUP), as specified in ANSI T1.113.

SS7 Network Interconnection shdl provide al functions of the TCAP, as specified in ANS|
T1.114.

If and when Internetwork M TP Routing Verification Test (MRVT) and SCCP Routing
Veification Test (SRVT) become gpproved ANSl standards and available capabilities of
BdlSouth STPs, SS7 Network Interconnection shdl provide these functions of the OMAP.

SS7 Network Interconnection shdl be equd to or better than the following performance
requirements.

MTP Performance, as specified in ANS T1.111.6;
SCCP Performance, as specified in ANS| T1.112.5; and
ISDNUP Performance, as specified in ANS| T1.113.5.

Interface Regquirements

BdlSouth shdl offer the following SS7 Network Interconnection options to connect
NorthPoint or NorthPoint-designated locd or tandem switching syslems or STPsto the
BdlSouth SS7 network:

A-link interface from NorthPoint loca or tandem switching systems; and
B-link interface from NorthPoint STPs.

The Signding Point of Interconnection (SPOI) for each link shdl be located at a cross-
connect dement, such asa DSX-1, in the Centrd Office (CO) where the BdlSouth STPis
located. There shal be aDSL or higher rate trangport interface at each of the SPOIs. Each
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sgnding link shall gppear as a DSO channel within the DSL1 or higher rate interface.
BdlSouth shdl offer higher rate DS1 sgndling links for interconnecting NorthPoint local
switching systems or STPswith BdllSouth STPs as soon as these become approved ANS|
gandards and available capahilities of BdlSouth STPs. Bl South and NorthPoint will work
jointly to establish mutualy acceptable SPOI.

BdlSouth CO shdl provide intraoffice diversaty between the SPOIs and the BellSouth STP,
S0 that no sngle fallure of intraoffice facilities or equipment shal cause the failure of both B-
linksin alayer connecting to a BellSouth STP. BellSouth and NorthPoint will work jointly to
establish mutually acceptable SPOI.

The protocol interface requirements for SS7 Network Interconnection include the M TP,
ISDNUP, SCCP, and TCAP. These protocol interfaces shall conform to the applicable
industry standard technica references.

BdlSouth shall set message screening parameters to accept messages from NorthPoint local
or tandem switching systems destined to any sgnaling point in the BellSouth SS7 network
with which the NorthPoint switching syssem has alegitimate sgnding relation.

SS7 Network Interconnection shal be equa to or better than al of the requirements for
SS7 Network Interconnection set forth in the applicable industry standard technical
references.

Rates

The prices that NorthPoint shall pay to BellSouth for Network Elements and Other
Services are st forth in Exhibit D to this Attachmen.
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Operator Call Processing, Inward Operator Services and Directory Assistance
Services

All of the negotiated rates, terms and conditions set forth in this Section pertain to the
provision of Operator Call Processing, Inward Operator Services and Directory Assstance
Services.

Operator Systems

Definition. Operator Systems is the Network Element that provides operator and
automated call handling and billing, specid services, end user telephone listings and optiona
cal completion services. The Operator Systems, Network Element provides two types of
functions. Operator Service functions and Directory Assistance Service functions, each of
which are described in detall below.

Operator Service

Definition Operator Service provides. (1) operator handling for call completion (for
example, collect, third number billing, and manud credit card cdls), (2) operator or
automated assistance for billing after the end user has dialed the called number (for example,
credit card cdls); and (3) specid servicesincluding but not limited to Busy Line Veification
and Emergency Line Interrupt (ELI), Emergency Agency Cal, Operator-asssted Directory
Assigtance, and Rate Quotes.

Requirements

When NorthPoint requests Bell South to provide Operator Services, the following
requirements apply:

BdlSouth shdl complete 0+ and O- dialed locd calls.
BdlSouth shdl complete O+ intraL ATA toll cals.

BdlSouth shdl process cdls that are billed to NorthPoint end user's calling card that can be
vaidated by BelSouth.

BdlSouth shdl complete person-to-person calls.
BdlSouth shdl complete collect cals.

BdlSouth shdl provide the capability for calersto bill to athird party and complete such
cdls.
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10.3.2.1.7 BdISouth shal complete gation-to-gation cals.
10.3.2.1.8 BdIlSouth shdl process emergency cdls.
10.3.2.1.9 BdISouth shdl process Busy Line Verify and Emergency Line Interrupt requests.

10.3.2.1.10 BdlSouth shdl process emergency cal trace, asthey do for their End users prior to the
Effective Date. Cal mugt originate from a 911 provider.

10.3.2.1.11 BédlSouth shdl process operator-assisted directory assstance calls.

10.3.2.1.12 BelSouth shdl adhere to equal access requirements, providing NorthPoint loca end
users the same I X C access as provided to BellSouth end users.

10.3.2.1.13  BelSouth shdl exercise a least the same leve of fraud control in providing Operator
Service to NorthPoint that Bell South provides for its own operator service.

10.3.2.1.14  BdlSouth shdl perform Billed Number Screening when handling Collect, Person-to-
Person, and Billed-to-Third-Party cdls.

10.3.2.1.15 BdlSouth shdl direct customer account and other smilar inquiries to the customer
service center designated by NorthPoint.

10.3.2.1.16  BdlSouth shdl provide afeed of customer cal recordsin “EMI” format to NorthPoint
in accordance with CLEC ODUF standards specified in Attachment 7.

10.3.3 Interface Reguirements

10.3.3.1  With respect to Operator Services for calsthat originate on loca switching capability
provided by or on behaf of NorthPoint, the interface requirements shal conform to the then
current established system interface specifications for the platform used to provide Operator
Service and the interface shal conform to industry standards.

104 Directory Assistance Service

10.4.1 Definition. Directory Assistance Service provides loca end user telephone number ligtings
with the option to complete the call at the callers direction separate and distinct from local
switching.

10.4.2 Requirements

10.4.3 Directory Assstance Service shdl provide up to two listing requests per cdl. If available
and if requested by NorthPoint’s end user, BellSouth shdl provide caler-optiond directory

assistance cal completion service at rates contained in this Attachment to one of the
provided ligtings, equd to that which BellSouth providesits end users. If not avallable,
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NorthPoint may request such requirement pursuant to the Bona Fide Request/New
Business Process as st forth in Generd Terms and Conditions.

1044 Directory Assisance Service Updates

10.4.4.1 BdIlSouth shdl update end user listings changes daily. These changes include:

10.4.4.1.1 New end user connections. BellSouth will provide service to NorthPoint thet is equd to the
sarvice it providesto itsdlf and itsend users;

10.4.4.1.2 End user disconnections. BellSouth will provide service to NorthPoint that is equd to the
sarvice it providesto itsdlf and itsend users, and

10.4.4.1.3 End user address changes. BdlSouth will provide service to NorthPoint that is equa to the
sarvice it providesto itsdlf and itsend users;

10.4.4.1.4 These updates shdl aso be provided for non-listed and non-published numbers for usein
emergencies.

10.45 Branding for Operator Cal Processng and Directory Assstance

10.4.5.1 The BdlSouth Operator Systems Branding Festure provides a definable announcement to
NorthPoint end users using Directory Assistance (DA)/Operator Call Processing (OCP)
prior to placing them in queue or connecting them to an available operator or automated
operator system. Thisfeature alows NorthPoint to have its cals custom branded with
NorthPoint’ s name on whose behdf BellSouth is providing Directory Assistance and/or
Operator Cal Processing. Ratesfor Custom Branding, Operator Call Process and
Directory Assigtance are set forth in this Attachment.

10.4.5.2 BdlSouth offersfour service levels of branding to NorthPoint when ordering Directory
Assstance and/or Operator Call Processing.

10.4.5.2.1 ServicelLeved 1 - BdlSouth Branding
10.4.5.2.2 ServiceLevd 2 - Unbranded
10.4.5.2.3 Service Levd 3 - Custom Branding

10.4.5.2.4 SaviceLevd 4 - Sdf Branding (applicable only to NorthPoint for Resdle or use with an
Unbundled Port when routing to an operator service provider other than BellSouth).

10.4.6 For Resdllers and Use with an Unbundled Port

10.4.6.1 BdlSouth Branding isthe Default Service Leve.
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Unbranding, Custom Branding, and Sdf Branding require NorthPoint to order selective
routing for each originating BellSouth end office identified by NorthPoint. Rates for
Sdective Routing are st forth in this Attachment.

Cusgtomer Branding and Sdlf Branding require NorthPoint to order dedicated trunking from
each BellSouth end office identified by NorthPoint, to either the BellSouth Traffic Operator
Position System (TOPS) or NorthPoint Operator Service Provider. Ratesfor trunks are
et forth in gpplicable BellSouth tariffs.

Unbranding - Unbranded Directory Assistance and/or Operator Call Processing calls ride
common trunk groups provisoned by BellSouth from those end offices identified by
NorthPoint to the BellSouth TOPS. These calls are routed to “No Announcement.”

For Facilities Based Carriers

All Service Levesrequire NorthPoint to order dedicated trunking from their end office(s)
point of interface to the BellSouth TOPS Switches. Ratesfor trunks are set forth in
gpplicable BdlSouth tariffs.

Customized Branding includes charges for the recording of the branding announcement and
the loading of the audio unitsin each TOPS Switch, IVS and NAV equipment for which
NorthPoint requires service.

Directory Assgtance customized branding uses:
the recording of the name;

the front-end loading of the Digital Recorded Announcement Machine (DRAM) in each
TOPS switch.

Operator Call Processing customized branding uses:
the recording of the name;
the front-end loading of the DRAM in the TOPS Switch;

the back-end loading in the audio unitsin the Automated Alternate Billing System (AABS)
in the Interactive Voice Subsystem (1VS);

the O- automation loading for the audio unitsin the Enhanced Billing and Access Service
(EBAYS) in the Network Applications Vehicle (NAV).
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BdlSouth will provide to NorthPoint purchasing local Bell South switching and resdling
BelSouth loca exchange service, sdlective routing of calsto arequested directory

ass stance services platform or operator services platform. NorthPoint end users may use
the same diding arrangements as Bdll South end users, but obtain a NorthPoint branded
service.

Directory Assistance Database Service (DADS)

BdlSouth shal makeits Directory Assistance Database Service (DADS) available soldly for
the expressed purpose of providing Directory Assistance type servicesto NorthPoint end
users. Theterm “end user” denotes any entity which obtains Directory Assstance type
sarvices for its own use from a DADS customer. Directory Assstance type serviceis
defined as Voice Directory Assistance (DA Operator assisted and Electronic Directory
Assstance (Data System assisted)). NorthPoint agrees that Directory Assistance Database
Service (DADS) will not be used for any purpose which violates federd or sate laws,
dtatutes, regulatory orders or tariffs. Except for the permitted users, NorthPoint agrees not
to disclose DADS to others and shdl provide due carein providing for the security and
confidentiaity of DADS. Further, NorthPoint authorizes the inclusion of NorthPoint
Directory Assistance ligtings in the BellSouth Directory Assistance products.

BdlSouth shal provide NorthPoint initialy with a base file of subscriber ligtings which reflect
al liging change activity occurring snce NorthPoint’s most recent update via magnetic tape,
and subsequently using eectronic connectivity such as Network Data Mover to be
developed mutudly by NorthPoint and BellSouth. NorthPoint agrees to assume the costs
associated with CONNECT: Direct ™ connectivity, which will vary depending upon
volume and mileage.

BdlSouth will require gpproximately one month after receiving an order to prepare the Base
File. BdlSouth will provide daily updates which will reflect dl listing change activity
occurring since CLEC’ s most recent update. BellSouth shdl provide updates to NorthPoint
on aBusiness, Residence, or combined Business and Residence basis. NorthPoint agrees
that the updates shal be used soldly to keep the information current. Delivery of Dally
Updates will commence the day after NorthPoint receives the Base File.

BdlSouth is authorized to include NorthPoint Directory Assstance Ligting Information in its
Directory Assstance Database Service (DADS). Any other use by BedllSouth of
NorthPoint Directory Assstance Ligting Information is not authorized and with the
exception of arequest for DADS, BedllSouth shdl refer any request for such information to
NorthPoint.

Rates for DADS are as st forth in this Attachment.
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10.6 Direct Accessto Directory Assistance Service

10.6.1 Direct Access to Directory Assstance Service (DADAS) will provide NorthPoint's
directory ass stance operators with the ability to search dl available BellSouth’ s subscriber
ligtings using the Directory Assistance search format. Subscription to DADAS will dlow
NorthPoint to utilize its own switch, operator workstations and optiond audio subsystems.

10.6.2 BdlSouth will provide DADAS from its DA location. NorthPoint will accessthe DADAS
system via a telephone company provided point of availability. NorthPoint has the
respongbility of providing the physica links required to connect to the point of avalahility.
These facilities may be purchased from the tel ephone company as rates and charges billed
separately from the charges associated with this offering.

10.6.3 A specified interface to each NorthPoint subsystem will be provided by BellSouth.
I nterconnection between NorthPoint’s system and a specified BdllSouth location will be
pursuant to the use of NorthPoint owned or NorthPoint leased facilities and shdl be
gppropriate szed based upon the volume of queries being generated by NorthPoint.

10.6.4 The specifications for the three interfaces necessary for interconnection are available in the
following documents:

10.6.4.1 DADASto Subscriber Operator Position System—Northern Telecom Document CSI-
2300-07; Universal Gateway/ Position Message I nterface Format Specification,

10.6.4.2 DADAS to Subscriber Switch—Northern Telecom Document Q210-1 Version A107;
NTDMS/CCIDAS System Application Protocol; and AT& T Document 250-900-535
Operator Services Position System Listing Service and Application Call Processing Data
Link Interface Specification;

10.6.4.3 DADASto Audio Subsystem (Optiona)—Directory One Cal Control to Audio Response
Unit system interface specifications are available through Northern Telecom as alicensed
access protocol—Northern Telecom Document 355-004424 and Gateway/Interactive
V oice subsystem Protocol Specification.

10.6.5 Rates for DADAS are as st forth in this Attachment.

10.7 Automatic L ocation I dentification/Data M anagement System (ALI/DMYS)

10.7.1 The ALI/DMS Database contains end user information (including name, address, telephone
information, and sometimes specid information from the loca service provider or end user)
used to determine to which Public Safety Answering Point (PSAP) to routethecal. The
ALI/DMS database is used to provide more routing flexibility for E911 cdls than Basic
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911. BelSouth shdl provide the Emergency Services Database in accordance with the
following:

10.7.2 Technicd Requirements

10.7.2.1 BdlSouth shdl offer NorthPoint adata link to the ALI/DMS database or permit NorthPoint
to provide its own data link to the ALI/DMS database. BellSouth shdl provide error
reports from the ALI/DM S database to NorthPoint immediately after NorthPoint inputs
information into the ALI/DMS database. Alternately, NorthPoint may utilize BellSouth, to
enter end user information into the data base on a demand basis, and validate end user
information on a demand bas's.

10.7.2.2 The ALI/DMS database shdl contain the following end user information:
10.7.2.2.1 Name;

10.7.2.2.2 Address;

10.7.2.2.3 Telephone number; and

10.7.2.2.4 Other information as appropriate (e.g., whether aend user isblind or desf or has another
disability).

10.7.2.3 When BdlSouth isresponsble for administering the ALI/DMS database in its entirety,
ported number NXXs entries for the ported numbers should be maintained unless
NorthPoint requests otherwise and shdl be updated if NorthPoint requests, provided
NorthPoint supplies Bell South with the updates.

10.7.2.4 When Remote Call Forwarding (RCF) is used to provide number portability to the loca
end user and aremark or other appropriate field information is available in the database, the
shadow or “forwarded-to” number and an indication that the number is ported shal be
added to the customer record.

10.7.2.5 If BelSouth isresponsble for configuring PSAP features (for cases when the PSAP or
BdlSouth supports an ISDN interface) it shal ensure that CLASS Automatic Recdl (Call
Return) is not used to cal back to the ported number. Although BellSouth currently does
not have ISDN interface, Bell South agrees to comply with this requirement once ISDN
interfaces are in place.

10.7.3 Interface Requirements

The interface between the E911 Switch or Tandem and the ALI/DM S database for
NorthPoint end users shal meet industry standards.
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10.8 Rates

The prices that NorthPoint shall pay to BellSouth for Network Elements and Other
Services are st forth in Exhibit D to this Attachmen.
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Calling Name (CNAM) Database Service

All of the negotiated rates, terms and conditions set forth in this Section pertain to the
provison of CNAM.

The Agreement for Cdling Name (CNAM) with standard pricing is included as Exhibit B to
this Attachment. NorthPoint must provide to its account manager awritten request with a
requested activation date to activate this service. If NorthPoint isinterested in requesting
CNAM with volume and term pricing, NorthPoint must contact its account manager to
request a separate CNAM volume and term Agreement.

SCPs/Databases shdl be equa to or better than al of the requirements for SCPs/Databases
et forth in the gpplicable industry standard technica references.

Service Creation Environment and Service Management System (SCE/SMS)
Advanced Intelligent Network (AIN) Access

BdlSouth’'s Service Cregtion Environment and Service Management System (SCE/SMYS)
Advanced Intelligent Network (AIN) Access shdl provide NorthPoint the capability that
will dlow NorthPoint and other third parties to create service applicationsin a BellSouth
Service Creation Environment and deploy those applicationsin a BellSouth SMSto a
BdlSouth SCP. Thethird party service applicationsinteract with AIN triggers provisioned
on a BellSouth SSP.

BellSouth’s SCE/SMS AIN Access shall provide access to SCE hardware, software,
testing and technica support (e.g., help desk, system administrator) resources available to
NorthPoint. Scheduling procedures shal provide NorthPoint equivaent priority to these
resources.

BdlSouth SCP shdll partition and protect NorthPoint service logic and data from
unauthorized access, execution or other types of compromise.

When NorthPoint sdlects SCE/SMS AIN Access, BellSouth shdl provide training,
documentation, and technica support to enable NorthPoint to use BellSouth’ s SCE/SMS
AIN Access to create and administer applications. Training, documentation, and technical
support will address use of SCE and SM S access and adminidrative functions, but will not
include support for the creation of a specific service application.

When NorthPoint selects SCE/SMS AIN Access, BellSouth shdl provide for a secure,
controlled access environment in associaion with itsinterna use of AIN components.
NorthPoint access will be provided via remote data connection (e.g., did-in, ISDN).
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1145 When NorthPoint sl ects SCE/SMS AIN Access, BdlSouth shdl alow NorthPoint to
download data forms and/or tables to BdllSouth SCP via BdlSouth SM S without
intervention from BellSouth (e.g., service customization and end user subscription).

115 Rates

The prices that NorthPoint shall pay to BellSouth for Network Elements and Other Services
are st forth in Exhibit D to this Attachment.
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Basic 911 and E911

All of the negotiated terms and conditions set forth in this Section pertain to the provison of
Basic 911 and E911.

If NorthPoint orders network elements and other services, then NorthPoint is aso
responsible for providing E911 to itsend users. BellSouth agrees to offer accessto the
911/E911 network pursuant to the following terms and conditions set forth in this
Attachment.

Definition

Basc 911 and E911 is an additiona requirement that provides acaler accessto the
gpplicable emergency service bureau by dialing a 3-digit universa telephone number (911).

Requirements

Basic 911 Searvice Provisioning. For Basic 911 service, BellSouth will provide to
NorthPoint alist congsting of each municipdity that subscribesto Basic 911 service. The
list will dso provide, if known, the E911 conversion date for each municipdity and, for
network routing purposes, aten-digit directory number representing the appropriate
emergency answering position for each municipaity subscribing to 911. NorthPoint will be
required to arrange to accept 911 calls from its end usersin municipdities that subscribe to
Basic 911 service and trandate the 911 cdll to the appropriate 10-digit directory number as
gated on the list provided by BellSouth. NorthPoint will be required to route that cal to
BdlSouth at the gppropriate tandem or end office. When amunicipaity convertsto E911
sarvice, NorthPoint will be required to discontinue the Basic 911 procedures and being
using E911 procedures.

E911 Service Provisoning. For E911 service, NorthPoint will be required to ingdl a
minimum of two dedicated trunks originating from the NorthPoint serving wire center and
terminating to the gppropriate E911 tandem. The dedicated trunks shdl be, a a minimum,
DS-0 levd trunks configured either as a 2-wire anaog interface or as part of adigital

(1.544 Mbls) interface. Either configuration shdl use CAMA-type signaling with
multifrequency (“MF”) pulsing that will deliver automatic number identification (“ANI”) with
the voice portion of the cdll. If the user interfaceis digitd, MF pulses, aswell as other AC
sgnas, shdl be encoded per the u-255 Law convention. NorthPoint will be required to
provide BellSouth daily updates to the E911 database. NorthPoint will be required to
forward 911 callsto the gppropriate E911 tandem, dong with ANI, based upon the current
E911 end office to tandem homing arrangement as provided by BdlSouth. If the E911
tandem trunks are not available, NorthPoint will be required to route the cal to a designated
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7-digit loca number residing in the appropriate Public Service Answering Point (“PSAP”).
This cdl will be transported over BellSouth’s interoffice network and will not carry the ANI
of the caling party. NorthPoint shdl be responsible for providing BellSouth with complete
and accurate data for submission to the 911/E911 database for the purpose of providing
911/E911 to its end users.

Rates. Chargesfor 911/E911 service are borne by the municipdity purchasing the service.
BdlSouth will impose no charge on NorthPoint beyond gpplicable charges for BellSouth
trunking arrangements.

Basic 911 and E911 functions provided to NorthPoint shal be a least at parity with the
support and services that BellSouth providesto its end users for such smilar functiondity.

Detailed Practices and Procedures. The detailed practices and procedures contained in the
E911 Local Exchange Carrier Guide For Facility-Based Providers as amended from time to
time during the term of this Agreement will determine the gppropriate practices and
procedures for BellSouth and NorthPoint to follow in providing 911/E911 services.

True-Up

This section appliesonly to Tennessee and other ratesthat areinterim or
expressy subject to true-up under this attachment.

The interim prices for Network Elements and Other Services and Loca Interconnection
shall be subject to true-up according to the following procedures:

The interim prices shdl be trued-up, either up or down, based on find prices determined
ether by further agreement between the Parties, or by afind order (including any appeds)
of the Commission which find order meets the criteria of (3) below. The Parties shdll
implement the true-up by comparing the actua volumes and demand for each item, together
with interim prices for each item, with the find prices determined for each item. Each Party
shall keep its own records upon which the true-up can be based, and any fina 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 shall be caled upon to resolve such differences, or the Parties may mutually agree to
submit the matter to the Dispute Resolution process in accordance with the provisons of
Section 16 of the General Terms and Conditions and Attachment 1 of the Agreement.
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The Parties may continue to negotiate toward find prices, but in the event that no such
Agreement is reached within nine (9) months, ether Party may petition the Commission to
resolve such disputes and to determine find prices for each item. Alternatively, upon mutua
agreement, the Parties may submit the matter to the Digpute Resolution Process st forth in
Section 16 of the Generd

Terms and Conditions and Attachment 1 of the Agreement, so long as they file the resulting
Agreement with the Commisson as a“negotiated Agreement” under Section 252(€) of the

Act.

A find order of this Commisson that forms the basis of atrue-up shal be thefind order as
to prices based on appropriate cost studies, or potentialy may be afina order in any other
Commission proceeding which meets the following criteria

@ BdlSouth and NorthPoint are entitled to be afull Party to the proceeding;

(b) It shdl gpply the provisons of the federd Telecommunications Act of 1996,
including but not limited to Section 252(d)(1) (which contains pricing sandards)
and dl then-effective implementing rules and regulations; and,

(© It shdl include as an issue the geographic deaveraging of network eement and
other services prices, which deaveraged prices, if any are required by said find
order, shdl form the basis of any true-up.
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EXHIBIT A
LINE INFORMATION DATA BASE (L1DB)
STORAGE AGREEMENT
l. SCOPE
A. This Agreement sets forth the terms and conditions pursuant to which Bell South agrees

to goreinits LIDB certain information a the request of NorthPoint and pursuant to which
BdlSouth, its LIDB customers and NorthPoint shal have access to such information.
NorthPoint understands that Bell South provides access to information in its LIDB to various
telecommunications service providers pursuant to gpplicable tariffs and agrees that
information stored at the request of NorthPoint, pursuant to this Agreement, shdl be
available to those tdlecommunications service providers. The terms and conditions
contained in the atached Addendum(s) are hereby made a part of this Agreement asif fully
incorporated herein.

B. LIDB is accessed for the following purposes.
1. Billed Number Screening
2. Cdling Card Vdidation
3. Fraud Control

C. BdlSouth will provide seven days per week, 24-hours per day, fraud monitoring on Caling
Cards, bill-to-third and collect calls made to numbersin BellSouth’s LIDB, provided that
such information isincluded in the LIDB query. BdlSouth will establish fraud dert
thresholds and will notify NorthPoint of fraud aerts so that NorthPoint may take action it
deems appropriate. NorthPoint understands and agrees BellSouth will administer dl data
gored in the LIDB, including the data provided by NorthPoint pursuant to this Agreement,
in the same manner as BellSouth’ s data for BellSouth’s end user customers. BdllSouth shall
not be responsible to NorthPoint for any lost revenue which may result from BellSouth's
adminigration of the LIDB pursuant to its established practices and procedures asthey exist
and as they may be changed by BdlSouth in its sole discretion from time to time.

NorthPoint understands that Bell South currently has in effect numerous billing and collection
agreements with various interexchange carriers and billing clearing houses. NorthPoint
further understands that these billing and collection customers of BellSouth query
BdlSouth’s LIDB to determine whether to accept various billing options from end users.
Additiondly, NorthPoint understands that presently BellSouth has no method to differentiate
between BdlSouth’s own hilling and line dataiin the LIDB and such datawhich it indludesin
the LIDB on NorthPoint's behaf pursuant to this Agreement. Therefore, until such time as
BdlSouth can and does implement inits LIDB and its supporting systems the means to
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differentiate NorthPoint’ s data from Bell South’ s data and the Parties to this Agreement
execute gppropriate anendments hereto, the following terms and conditions shal apply:

@ NorthPoint agrees that it will accept respongibility for telecommunications services
billed by BellSouth for its billing and collection customers for NorthPoint’s end user
accounts which are resdent in LIDB pursuant to this Agreement. NorthPoint
authorizes Bell South to place such charges on NorthPoint’ s bill from BellSouth and
agreesthat it shal pay dl such charges. Charges for which NorthPoint hereby takes
respongbility include, but are not limited to, collect and third number calls.

(b) Charges for such services shdl gppear on a separate BellSouth bill page identified
with the name of the entity for which BellSouth is billing the charge.

(©  NorthPoint shdl have the responghbility to render a billing Satement to its end users
for these charges, but NorthPoint’s obligation to pay BellSouth for the charges
billed shdl be independent of whether NorthPoint is able or not to collect from
NorthPoint’s end users.

(d)  BdlSouth shal not become involved in any disputes between NorthPoint and the
entities for which BellSouth performs billing and collection. BellSouth will not issue
adjusments for charges billed on behaf of an entity to NorthPoint. It shdl be the
respongbility of NorthPoint and the other entity to negotiate and arrange for any
appropriate adjustments.

. TERM
This Agreement will be effective as of and will continue in effect for one

year, and thereafter may be continued until terminated by ether Party upon thirty (30) days
written notice to the other Party.

[1. FEESFOR SERVICE AND TAXES

A. NorthPoint will not be charged afee for storage services provided by BellSouth to
NorthPoint, as described in Section | of this Agreement.

B. Sdes, use and dl other taxes (excluding taxes on BellSouth’ sincome) determined by
BdlSouth or any taxing authority to be due to any federa, state or locd taxing jurisdiction
with respect to the provision of the service set forth herein will be paid by NorthPoint.
NorthPoint shal have the right to have BellSouth contest with the imposing jurisdiction, at
NorthPoint’s expense, any such taxes that NorthPoint deems are improperly levied.
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INDEMNIFICATION

To the extent not prohibited by law, each Party will indemnify the other and hold the other
harmless againg any loss, codt, dam, injury, or liaility relaing to or arigng out of
negligence or willful misconduct by the indemnifying Party or its agents or contractorsin
connection with the indemnifying Party’ s provison of services, provided, however, that any
indemnity for any loss, codt, claim, injury or liability arising out of or relating to errors or
omissonsin the provison of services under this Agreement shal be limited as otherwise
specified in this Agreement. The indemnifying Party under this Section agrees to defend any
suit brought againgt the other Party for any such loss, codt, dam, injury or liability. The
indemnified Party agrees to natify 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 settlement of clams. The
indemnifying Party shal not be liable under this Section for settlement by the indemnified
Party of any clam, lawsuit, or demand 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.

LIMITATION OF LIABILITY

Neither Party shdl be ligble to the other Party for any lost profits or revenues or for any
indirect, incidental or consequentid damagesincurred 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.

MISCELLANEOUS

It is understood and agreed to by the Parties that BellSouth may provide smilar servicesto
other companies.

All terms, conditions and operations under this Agreement shal be performed in accordance
with, and subject to, dl gpplicable locd, Sate or federd legd and regulatory tariffs, rulings,
and other requirements of the federa courts, the U. S. Department of Justice and state and
federd regulatory agencies. Nothing in this Agreement shal be construed to cause elther
Party to violate any such legd or regulatory requirement and either Party’ s obligation to
perform shall be subject to dl such requirements.

NorthPoint agrees to submit to BellSouth dl advertisng, sales promotion, press releases,
and other publicity matters reating to this Agreement wherein BellSouth’ s corporate or
trade names, logos, trademarks or service marks or those of BellSouth’s &ffiliated
companies are mentioned or language from which the connection of said names or
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trademarks therewith may be inferred or implied; and NorthPoint further agrees not to
publish or use advertisng, saes promotions, press releases, or publicity matters without
BdlSouth’ s prior written gpproval.

D. This Agreement condtitutes the entire Agreement between NorthPoint and Bell South which
supersedes al prior Agreements or contracts, ora or written representations, statements,
negotiations, understandings, proposals and undertakings with respect to the subject matter
hereof.

E Except as expressy provided in this Agreement, if any part of this Agreement isheld or
congrued to beinvalid or unenforceable, the vadidity of any other Section of this Agreement
shdl remain in full force and effect to the extent permissible or gppropriate in furtherance of
the intent of this Agreement.

F. Nether Party shdl be hdd lidble for any delay or falure in performance of any part of this
Agreement for any cause beyond its control and without its fault or negligence, such as acts
of God, acts of civil or military authority, government regulations, embargoes, epidemics,
war, terrorist acts, riots, insurrections, fires, explosons, earthquakes, nuclear accidents,
floods, strikes, power blackouts, volcanic action, other magjor environmenta disturbances,
unusualy severe weather conditions, inability to secure products or services of other
persons or trangportation facilities, or acts or omissons of trangportation common carriers.

G. This Agreement shal be deemed to be a contract made under the laws of the State of

Georgia, and the congtruction, interpretation and performance of this Agreement and dl
transactions hereunder shal be governed by the domestic law of such State.
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FACILITIESBASED ADDENDUM
TO LINE INFORMATION DATA BASE (L1DB)
STORAGE AGREEMENT

ThisisaFacilities Based Addendum to the Line Information Data Base Storage Agreement

dated , between Bell South Telecommunications, Inc.

(“BedlSouth”), and (“NorthPoint”), effective the day of
GENERAL
This Addendum sets forth the terms and conditions for NorthPoint' s provison of billing
number information to BellSouth for incluson in BellSouth'sLIDB. BdlSouth will sorein
its LIDB the billing number information provided by NorthPoint, and BellSouth will provide
responses to on-line, call-by-call queries to this information for purposes specified in
Section |.B. of the Agreement.

. DEFINITIONS

A. Billing number - a number that NorthPoint creates for the purpose of identifying an account
liablefor charges. This number may be aline or a specid hilling number.

B. Line number - aten digit number that identifies atelephone line administered by NorthPoint.

C. Specid billing number - aten digit number that identifies a billing account established by
NorthPoint.

D. Cdling Card number - a billing number plus PIN number.

E PIN number - afour digit security code assgned by NorthPoint which is added to a billing
number to compose a fourteen digit caling card number.

F. Tall billing exception indicator - associated with a billing number to indicate that it is
congdered invdid for billing of collect cdls or third number calls or both, by NorthPoint.

G. Billed Number Screening - refers to the activity of determining whether atall billing

exception indicator is present for aparticular billing number.
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Cdling Card Vdidetion - refersto the activity of determining whether a particular calling
card number exists as stated or otherwise provided by acaler.

Billing number information - information about billing number, Caling Card number and toll
billing exception indicator provided to BdlSouth by NorthPoint.

RESPONSIBILITIES OF PARTIES

NorthPoint will provide its billing number information to BellSouth’s LIDB each business
day by amethod that has been mutualy agreed upon by both Parties.

BdlSouth will goreinits LIDB the hilling number information provided by NorthPoint.
Under norma operating conditions, Bell South shdl include NorthPoint’ s billing number
information in its LIDB no later than two business days following BelSouth's receipt of such
billing number information, provided that BellSouth shal not be held responsible for any
ddlay or falure in performance to the extent such delay or falure is caused by circumstances
or conditions beyond BellSouth' s reasonable control. BellSouth will soreinitsLIDB an
unlimited volume of NorthPoint’s working telephone numbers.

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

BdlSouth is authorized to use the billing number information provided by NorthPoint to
perform the following functions for authorized users on an on-line basis

1 Vdidae a 14 digit Cdling Card number where the firgt 10 digits are a line number
or specid billing number assigned by NorthPoint, and where the last four digits
(PIN) are a security code assigned by NorthPoint.

2. Determine whether NorthPoint or the subscriber has identified the billing number as
one which should not be billed for callect or third number cals, or both.

NorthPoint will provide its own billing number information to BellSouth for storage and to
be used for Billed Number Screening and Cdling Card VVdidation. NorthPoint will arrange
and pay for trangport of updates to BellSouth.

COMPLIANCE
Unless expresdy authorized in writing by NorthPoint, al billing number information provided

pursuant to this Addendum shall be used for no purposes other than those set forth in this
Addendum.
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EXHIBIT B
CALLING NAME DELIVERY (CNAM) DATABASE SERVICES
1. Definitions
For the purpose of this Attachment, the following terms shall be defined as:

CALLING NAME DELIVERY DATABASE SERVICE (CNAM) - The ability to associate a
name with the caling party number, alowing the end user subscriber (to which acal is being terminated)
to view the caling party's name before the call isanswered. This service dso provides NorthPoint the
opportunity to load and store its subscriber names in the BellSouth CNAM SCPs.

CALLING PARTY NUMBER (CPN) - The number of the caling party that is ddivered to the
terminating switch using common channd signdiing system 7 (CCSY7) technology, and that is contained in
the Initid Address Message (IAM) portion of the CCS7 cal setup.

COMMON CHANNEL SIGNALING SYSTEM 7 (CCS7) - A network signaling
technology in which dl sgnaing information between two or more nodesiis tranamitted over high-speed
data links, rather than over voice circuits.

SERVICE CONTROL POINTSs (SCPs) - The red-time data base sysems that contain the names to
be provided in response to queries received from CNAM SSPs.

SERVICE MANAGEMENT SYSTEM (SMYS) - The main operations support system of CNAM
DATABASE SERVICE. CNAM records are loaded into the SMS, which in turn downloads into the
CNAM SCP.

SERVICE SWITCHING POINTSs (SSPs) - Features of computerized switches in the telephone
network that determine that a terminating line has subscribed to CNAM service, and then communicate
with CNAM SCPsin order to provide the name associated with the caling party number.

SUBSYSTEM NUMBER (SSN) - The address usad in the Signading Connection Control Part
(SCCP) layer of the SS7 protocol to designate an gpplication a an end sgnaling point. A SSN for
CNAM at the end office designates the CNAM application within the end office. BdlSouth usesthe
CNAM SSN of 232.

2. Attachment

21 This Attachment contains the terms and conditions where Bell South will provide to the
NorthPoint access to the BellSouth CNAM SCP for query or record storage purposes.
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NorthPoint shal submit to BellSouth a notice of itsintent to access and utilize BdllSouth
CNAM Database Services pursuant to the terms and conditions of this Attachment. Said
notice shal bein writing, no less than 60 days prior to NorthPoint’s access to BellSouth's
CNAM Database Services and shall be addressed to NorthPoint's Account Manager.

Physical Connection and Compensation

BelSouth's provison of CNAM Database Services to NorthPoint requires interconnection
from NorthPoint to BellSouth CNAM Service Control Points (SCPs). Such
interconnections shal be established pursuant to Attachment 3 of this Agreement . The
appropriate charge for access to and use of the BellSouth CNAM Database service shal
be as st forth in this Attachment.

In order to formulate a CNAM query to be sent to the BellSouth CNAM SCP, NorthPoint
ghdl provide its own CNAM SSP. NorthPoint' s CNAM SSPs must be compliant with TR-
NWT-001188, "CLASS Cdling Name Ddlivery Generic Requirements'.

If NorthPoint elects to access the BellSouth CNAM SCP viaathird party CCS7 transport
provider, the third party CCS7 provider shdl interconnect with the BellSouth CCS7
network according to BellSouth's Common Channel Signaling I nterconnection Guideines
and Tdcordia(formerly BellCore)'s CCS Network Interface Specification document, TR-
TSV-000905. In addition, the third party provider shall establish CCS7 interconnection at
the BdlSouth Loca Signd Transfer Points (LSTPs) serving the BellSouth CNAM SCPs
that NorthPoint desiresto query.

Out-Of-Region Customers

If the customer queries the BellSouth CNAM SCP viaathird party nationd SS7 transport
provider, the third party SS7 provider shdl interconnect with the BellSouth CCS7 network
according to BdlSouth's Common Channel Sgnding Interconnection Guiddines and
Tdcordia s (formerly BellCore's) CCS Network Interface Specification document, TR-
TSV-000905. In addition, the third party provider shall establish SS7 interconnection at
one or more of the BellSouth Gateway Signd Transfer Points (STPs). The payment of dl
costs associated with the transport of SS7 sgnas viaathird party will be established by
mutua agreement of the Partiesin writing and shdl, by this reference become an integrd
part of this Agreement.

CNAM Record Initial Load and Updates

The mechanism to be used by NorthPoint for initial CNAM record load and/or updates
shdl be determined by mutual agreement.  Theinitia load and dl updates shal be provided
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by NorthPoint in the Bell South specified format and shdl contain records for every working
telephone number that can originate phone cdls. It isthe responghility of NorthPoint to
provide accurate information to Bell South on a current basis.

4.2 Updates to the SM'S shadl occur no less than once aweek, reflect service order activity
affecting either name or telephone number, and involve only record additions, deletions or
changes.

4.3 NorthPoint CNAM records provided for storage in the BellSouth CNAM SCP shall be

available, on a SCP query basis only, to dl Parties querying the BellSouth CNAM SCP.
Further, CNAM service shall be provided by each Party consstent with state and/or federa
regulation.
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EXHIBIT C

CLEC/BdlSouth Line Sharing Jointly Developed

Rulesfor Splitter Allocation

BdlSouth is unable to obtain a sufficient number of splitters for placement in al centrd offices requested
by competitive loca exchange carriers (“CLECS’) by June 6, 2000. As aresult of the current shortage
of splitters, CLECs and Bell South developed the following rules for splitter dlocation. These rules shdll
apply until such time as those CLECSs participating in the crestion of the rules agree that the regular
gplitter ingtdlation rules should gpply.

1. There shal be asingle CLEC priority list of centrd officesthat shal consst of the Georgia
CLEC priority list combined with the priority list from the other statesin BdlSouth’s nine-
date region (the “ Priority Ligt”). Thispriority list shal be used for filling orders; it shall
determine the order in which splitters will be deployed in those centrd offices for which
splitters have been ordered. Georgia central offices (CO) will have priority over other
state’s COs.

2. During the alocation period, a CLEC may order 24 ports or 96 ports. In either event,
BdlSouth shdl ingdl a 96 port splitter in accordance with the Priority List. However,
during the dloceation period, in the event a CLEC orders 96 ports, BellSouth will only
alocate 24 ports of the 96 port splitter to the first CLEC that orders a splitter for that
central office, thus creating a backlog of 72 ports that have aready been ordered by that
CLEC (“Backlog’). Inthe event of aBacklog, BdlSouth will charge CLEC a monthly
recurring charge appropriate for the number of ports dlocated to CLEC. In addition, if
CLEC requested a 96 port splitter, it shal pay anon-recurring charge for a 96 port
splitter, but shal pay no non-recurring charges when additiona ports are added to
dleviate the Backlog.

3. BdlSouth will dlocate, on afirs-comefirg-served basis, the remaining 72 ports of the
splitter (in blocks of 24 ports) to the other CLECs that place an order for a splitter at that
same central office.

Orders Submitted by April 28, 2000 with Due Date of June 6, 2000 or Sooner
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4, A firm order for a splitter issued to the BellSouth Complex Resale Support Group
(CRSG) on or by April 28, 2000, with due date of June 6, 2000, or sooner, will be given
priority over orders received after April 28, 2000. Ordersfor the first 200 splitters
received prior to April 28, 2000, will beingtalled on or before June 5, 2000, and shdl be
ingaled in accordance with the priority list. Thefirst 25-gplitter orders shal be ingtalled
no later than May 22, 2000.

5. In the event CLECs submit to Bell South more than 200 splitter orders on or before April
28, 2000, BelSouth shdl ingdl fifty (50) splitters aweek each week after June 5, 2000.

6. In the event there are more than four (4) orders submitted on or before April 28, 2000,
for agplitter at a particular centrd office, a second splitter will beingtalled at that central
office in accordance with the Priority Lig.

7. Backlogs associated with orders submitted on or before April 28, 2000 will be fulfilled in
their entirety before any orders received after April 28, 2000 are worked. In fulfilling a
Backlog, the CLEC s additiond ports may not be on the same shelf asthe initia 24 ports.

Orders Received after April 28, 2000

8. Irrespective of the Priority List, no orders received after April 28, 2000, will be worked
until after all orders received on or before April 28, 2000 have been completed.

9. Once dl ordersreceived on or before April 28, 2000, have been worked in their entirety,
orders received after April 28, 2000, will have aminimum interva of forty-two (42)
caendar days from date of receipt.

Orders Submitted with Due Dates After June 6, 2000

10. Any order submitted on or before April 28, 2000, with a due date of after June 6, 2000,
will be completed according to the due date provided there is available inventory and all
orders with a due date of June 6, 2000 or earlier have been completed.
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Georgia Rating/Ranking of Central Officesfor Linesharing

Covad, Rhythms, NorthPoint, New

March 9, 2000
Edge
CLLI Combined Ranking
MRTTGAMA 1
RSWLGAMA 2
ATLNGABU 3
ATLNGAPP 4
DLTHGAHS 5
ATLNGASS 6
CHMBGAMA U
AGSTGAAU 8
LRVLGAQOS 9
MRTTGAEA 10
SMYRGAMA 11
LLBNGAMA 12
WDSTGACR 13
ATHNGAMA 14
AGSTGAFL 15
AGSTGATH 16
JNBOGAMA 17
NRCRGAMA 18
ATLNGATH 19
ALPRGAMA 20
DNWDGAMA 21
CMNGGAMA 22
AGSTGAMT 23
ALBYGAMA 24
GSVLGAMA 25
SNLVGAMA 26
ATLNGAIC 27
ATLNGAEP 28
TUKRGAMA 29
ROMEGATL 30
VLDSGAMA 31
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MACNGAMT

32

ASTLGAMA

33

SMYRGAPF

DGVLGAMA

35

ATLNGAEL

36

SNMTGALR

37

CNYRGAMA

38

MACNGAVN

39

WRRBGAMA

40

NWNNGAMA

41

ATLNGAWD

GRFNGAMA

PANLGAMA

BUFRGABH

ATLNGACD

S GIRIGIS

MACNGAGP

47

SVNHGABS

ATLNGACS

49

PTCYGAMA

50

RVDLGAMA

51

STBRGANH

52

MCDNGAGS

53

ATLNGAWE

SVNHGADE

55

SVNHGAWB

56

ATLNGAGR

57

ATLNGAAD

58

CRVLGAMA

59

ACWOGAMA

60

ATLNGABH

61

FYVLGASG

62

SVNHGAGC

63

SVNHGAWI

ATLNGAFP

65

ATLNGAHR

66

PWSPGAAS

67

CRTNGAMA

68

ATLNGALA

69

MRRWGAMA

70
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CLMBGAMT 71
CLMBGAMW 72
LTHNGAJS 73
CVTNGAMT 74
DLLSGAES 75
FRBNGAEB 76
CLMBGABV 77
BRWKGAMA 78
ATLNGAQS 79
CNTNGAXB 80
LGVLGACS 81
SSISGAES 81
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BellSouth Central Offices (All states excluding

GA)
Ref. # CLLI State Combined CLEC
Rank
312|PRRNFLMA |FL 1
13300MMPHTNBA |TN 2
1362INSVLTNMT (TN 3
202|GSVLFLNW |FL 4
1JALBSALMA (AL 5
13BRHMALCH (AL 6
268 MLBRFLMA |[FL 7
1337|MMPHTNMA | TN 8
285/0ORLDFLAP |FL 9
1335MMPHTNGT |TN 10
208HLWDFLPE |FL 11
289/ORLDFLPH |FL 12
1333IMMPHTNEL |TN 13
324|STRTFLMA |FL 14
14 BRHMALCP |AL 15
15| BRHMALEL |AL 16
1141|CLMASCSN |[SC 17
1240|CHTGTNNS |TN 18
1339 MMPHTNOA [TN 19
1073RLGHNCSI [NC 20
299PMBHFLCS [FL 21
698 NWORLASW (LA 22
1354INSVLTNBW |TN 23
1309 KNVLTNMA |TN 24
16|BRHMALEN (AL 25
17\ BRHMALEW |AL 26
1345MRBOTNMA [TN 27
1364/NSVLTNUN (TN 28
623l KNNRLABR (LA 29
984/{CARYNCCE [NC 30
333|WPBHFLGA |FL 31
1356|NSVLTNCH |TN 32
1363NSVLTNST (TN 33
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429)LSVLKYAP |[KY 34
20|BRHMALHW |AL 35
21| BRHMALMT |AL 36

638LFYTLAMA [LA 37

1306|KNTNTNMA |TN 38

693INWORLAMT [LA 39

149|BCRTFLMA |FL 40

150|BCRTFLSA  |FL 41

13400MMPHTNSL [TN 42
1338 MMPHTNMT |TN 43

307|PNSCFLFP  |FL 44
22|BRHMALOM |AL 45
23l BRHMALOX |AL 46

176|DYBHFLMA |FL 47

1352[NSVLTNAP |TN 48
1332lMMPHTNCT |[TN 49

334WPBHFLGR |FL 50

249MIAMFLCA |FL 51

732|SLIDLAMA  |[LA 52

1307|[KNVLTNBE |[TN 53
64/ MTGMALDA |AL 54
24 BRHMALRC |AL 55
26|BRHMALVA |AL 56

196|FTPRFLMA |FL 57

1272]FKLNTNMA [TN 58

695{NWORLARV [LA 59

1019{GNBONCAS [NC 60

1068 RLGHNCGL [NC 61

692/NWORLAMR |LA 62

1310|[KNVLTNWH [TN 63

179\DYBHFLPO |FL 64
34BSMRALMA |AL 65

148|BCRTHLBT |FL 66

233|JPTRFLMA  |FL 67

1357INSVLTNDO |[TN 68

697|NWORLASK [LA 69

189|FTLDFLJA FL 70

262MIAMFLRR |FL 71

288/ORLDFLPC |FL 72
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1361NSVLTNMC |[TN 73
667/|MONRLAMA [LA 74
664 MNFDLAMA |LA 75
157|BYBHFLMA |FL 76
170|DLBHFLKP |FL 77
554/ BTRGLAGW [LA 78

1237|CHTGTNDT |TN 79
232|JCVLFLWC |FL 80
253MIAMFLHL  |FL 81
988|CHRLNCCE |NC 82
431|LSVLKYBR [KY 83

1353INSVLTNBV [TN 84

1158|FLRNSCMA |SC 85
171|DLBHFLMA |FL 86
174|DRBHFLMA |FL 87

1323MAVLTNMA [TN 88

1358NSVLTNGH |[TN 89
230[JCVLFLSJ FL 90
301|PMBHFLMA |FL 91
265MIAMFLWD |FL 92
287|ORLDFLMA |FL 93

1366|NSVLTNWM [TN 94
164/ COCOFLMA |FL 95
187|FTLDFLCR |FL 96
188|FTLDFLCY |FL 97
330|VRBHFLMA |FL 98

1280|GDVLTNMA [TN 99
696|NWORLASC [LA 100
264 MIAMFLSO |FL 101
989CHRLNCCR [NC 102
683NWORLAAR [LA 103

1311]KNVLTNYH |[TN 104
557|BTRGLAMA [LA 105
190|FTLDFLMR |FL 106
191{/FTLDFLOA |FL 107

1250|CLVLTNMA [TN 108
987|CHRLNCCA |NC 109
430|LSVLKYBE [KY 110
338|WPBHFLRP |FL 111
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27/1MNDRFLLO |FL 112
229/ JCVLFLRV  |FL 113
1020|GNBONCEU [NC 114
306|PNSCFLBL  |FL 115
192|FTLDFLPL  |FL 116
194|FTLDFLSU  |FL 117
1236|CHTGTNBR |TN 118
986|CHRLNCBO |NC 119
687|NWORLACM [LA 120
1004{CPHLNCRO |NC 121
209 HLWDFLWH |FL 122
1341 MMPHTNST [TN 123
996/CHRLNCSH |NC 124
848|JCSNMSCP [MS 125
195|FTLDFLWN |FL 126
206|HLWDFLHA |FL 127
969/ AHVLNCOH [NC 128
995{CHRLNCRE |NC 129
227|JJCVLFLNO |FL 130
442|LSVLKYWE [KY 131
1069|RLGHNCHO |NC 132
436|LSVLKYOA [KY 133
992|CHRLNCLP |NC 134
356|BWLGKYMA |[KY 135
207|{HLWDFLMA |FL 136
218/ JCBHFLMA |FL 137
305|PNCYFLMA |FL 138
1022|GNBONCLA [NC 139
220 JCVLFLAR |FL 140
335\WPBHFLHH |FL 141
319|SNFRFLMA |FL 142
439|LSVLKYSM  |[KY 143
222|JCVLFLCL  |FL 144
90| TSCLALMT |AL 145
221|JCVLFLBW |FL 146
223|JCVLFLFC  |FL 147
1247|/CLEVTNMA |[TN 148
201|GSVLFLMA |FL 149
691/NWORLAMC |[LA 150
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300PMBHFLFE |FL 151
293|OVIDFLCA |FL 152
S94FKTNLAMA |[LA 153
231|JJCVLFLSM  |FL 154
66|MTGMALMT |AL 155
243 MIAMFLAE  |FL 156
245MIAMFLAP  |FL 157
99 DCTRALMT |AL 158
217\ JCBHFLAB  |FL 159
286|ORLDFLCL |FL 160
1102)WNSLNCVI [NC 161
428LSVLKYAN [KY 162
981|BURLNCDA |NC 163
S9/MOBLALSH |AL 164
314 PTSLFLMA  |FL 165
246)MIAMFLBA |FL 166
248 MIAMFLBR  |FL 167
123lHNVIALMT |AL 168
19BRHMALFS |AL 169
690NWORLAMA [LA 170
1287/[HDVLTNMA |[TN 171
290|ORLDFLSA |FL 172
1028/GSTANCSO |NC 173
52|MOBLALAZ |AL 174
1211|SUVLSCMA |SC 175
251MIAMFLFL |FL 176
252MIAMFLGR |FL 177
1131|]CHTNSCWA |SC 178
S4MOBLALOS |AL 179
75|PNSNALMA |AL 180
1058lMTOLNCCE |[NC 181
1070|RLGHNCJO |[NC 182
1099WNSLNCF [NC 183
124{HNVIALPW |AL 184
472|OWBOKYMA [KY 185
254MIAMFLIC  |FL 186
1125{CHTNSCDP |SC 187
255MIAMFLKE |FL 188
1140|CLMASCSH |SC 189
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441LSVLKYVS [KY 190
311|PNVDFLMA |FL 191
277\NDADFLBR |FL 192
1312|LBNNTNMA [TN 193
1166|GNVLSCDT |SC 194
281NSBHFLMA |FL 195
256|MIAMFLME |FL 196
257\MIAMFLNM |FL 197
558 BTRGLAOH |[LA 198
1126|CHTNSCDT |SC 199
33 BSVRALHT |AL 200
337\WPBHFLRB |FL 201
291|ORPKFLMA |FL 202
997|CHRLNCTH [NC 203
1169|GNVLSCWR |SC 204
327|TTVLFLMA  |FL 205
2600MIAMFLPB |FL 206
261MIAMFLPL |FL 207
849[JCSNMSMB [MS 208
1188 MNPLSCES |SC 209
577\CVTNLAMA |[LA 210
279 NDADFLOL |FL 211
998/CHRLNCUN |NC 212
1071{RLGHNCMO |NC 213
1130|CHTNSCNO |SC 214
310|PNSCFLWA |FL 215
276|\NDADFLAC |FL 216
266|MIAMFLWM |FL 217
177\DYBHFLOB |FL 218
1138/ CLMASCSA |SC 219
686|NWORLACA [LA 220
1067|RLGHNCGA |NC 221
336|\WPBHFLLE |FL 222
624 KNNRLAHN [LA 223
1207|\SPBGSCMA |SC 224
1080|]SLBRNCMA [NC 225
278 NDADFLGG |FL 226
302|PMBHFLTA |FL 227
1143|CLMASCSW |SC 228
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440|LSVLKYTS |[KY 229
1257|CRTHTNMA [TN 230
28| BRHMALWL |AL 231
435|LSVLKYJT  [KY 232
639LFYTLAVM [LA 233
332l\WPBHFLAN |FL 234
1369|OKRGTNMT |TN 235
126|HNVIALUN |AL 236
438LSVLKYSL [KY 237
483 PMBRKYMA |KY 238
292|ORPKFLRW |FL 239
559 BTRGLASB [LA 240
729|SHPTLAMA |LA 241
433|LSVLKYFC [KY 242
432|LSVLKYCW |KY 243
1300[JCSNTNMA |TN 244
561|BTRGLAWN [LA 245
110{WNSLNCLE |NC 246
1277/ GALLTNMA [TN 247
556|BTRGLAIS  [LA 248
726|SHPTLABS |LA 249
689NWORLALK [LA 250
1254/CNVLTNMA [TN 251
642|LKCHLADT |[LA 252
727|\SHPTLACL [LA 253
1388|]SMYRTNMA |TN 254
1262|DKSNTNMT [TN 255
728/SHPTLAHD [LA 256
1031{HNVLNCCH |NC 257
971]APEXNCCE [NC 258
990|CHRLNCDE |NC 259
1346|MRTWTNMA [TN 260
852/ JCSNMSRW [MS 261
1394/SPFDTNMA |TN 262
665 MNVLLAMA [LA 263
1023|GNBONCMC [NC 264
1106|AIKNSCMA |SC 265
991|CHRLNCER [NC 266
1072|RLGHNCSB |[NC 267
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645LKCHLAUN [LA 268
1045(LNTNNCMA |[NC 269
263 MIAMFLSH |FL 270
1017|GLBONCMA [NC 271
1308|KNVLTNFC |TN 272
1135{CLMASCCH |SC 273
1100{WNSLNCGL |NC 274
824/GLPTMSTS |MS 275
258 MIAMFLNS |FL 276
67//MTGMALNO |AL 277
259 MIAMFLOL |FL 278
1398|SVVLTNMT |[TN 279
993|CHRLNCMI |NC 280
1085[SSVLNCMA [NC 281
982|BURLNCEL |NC 282
731SHPTLASG |[LA 283
1024/ GNBONCPG [NC 284
74PHCYALMA |AL 285
244MIAMFLAL  |FL 286
296|PCBHFLNT |FL 287
1037]KNDLNCCE |[NC 288
165|COCOFLME |FL 289
434|LSVLKYHA |KY 290
838|HTBGMSMA |[MS 291
1078/ SELMNCMA [NC 292
60[MOBLALSK |AL 293
1009 DVSNNCPO [NC 294
582|DNSPLAMA LA 295
1098|WNSLNCCL |[NC 296
10/AUBNALMA |AL 297
1083|SRFDNCCE |NC 298
399/FRFTKYMA |KY 299
247\MIAMFLBC |FL 300
1248/ CLMATNMA [TN 301
1018/ GNBONCAP [NC 302
1136|CLMASCDF |SC 303
1105{ZBLNNCCE |NC 304
321|STAGFLMA  |FL 305
1096{\WNDLNCPI |[NC 306
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846|JCSNMSBL  [MS 307
11|BLFNALMA |AL 308
427)LSVLKY26 |[KY 309
193|FTLDFLSG  |FL 310
1242|CHTGTNRO |TN 311
212/HMSTFLNA |FL 312
159|CCBHFLMA |FL 313
985{CARYNCWS |NC 314
560|BTRGLASW [LA 315
295|PAHKFLMA |FL 316
1133|CLMASCAR |SC 317
250MIAMFLDB  |FL 318
122|HNVIALLW AL 319
1066|RLGHNCDU [NC 320
1142|CLMASCSU |SC 321
210HMSTFLEA  |FL 322
154|BLGLFLMA  |FL 323
1258/CRVLTNMA |TN 324
851|JJCSNMSPC [MS 325
1241|CHTGTNRB [TN 326
1053lMGTNNCGR |[NC 327
89| TSCLALDH |AL 328
ADD |[HNVIALRA |AL 329
730[SHPTLAQB [LA 330
978 BOONNCKI [NC 331
839/ HTBGMSWE |[MS 332
8JATHNALMA |[AL 333
610HMNDLAMA [LA 334
874/ MDSNMSES |MS 335
71JOPLKALMT |AL 336
769 BILXMSED |MS 337
269 MLTNFLRA |FL 338
1301JJCSNTNNS [TN 339
S55MOBLALPR |AL 340
552|BTRGLABK [LA 341
847|JCSNMSCB [MS 342
437|LSVLKYSH |KY 343
1129|CHTNSCLB |SC 344
492|RCMDKYMA [KY 345
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411JHNSNKYMA [KY 346
1040|LENRNCHA |NC 347
1190NAGSSCMA |SC 348

7/|PRVLALMA |AL 349

213HTISFLMA  |FL 350

972/ARDNNCCE [NC 351

200|GLBRFLMC |FL 352

823|GLPTMALY |[MS 353

315|PTSLFLSO  |FL 354

51MOBLALAP |AL 355
1127|CHTNSCIM |SC 356
893|OCSPMSGO [MS 357
91 TSCLALNO |AL 358
317|SBSTFLMA  |FL 359
527|WNCHKYMA |KY 360
58 MOBLALSF |AL 361
1239|CHTGTNMV [TN 362
1016|GLBONCAD |NC 363

770|BILXMSMA [MS 364
1400 TLLHTNMA [TN 365

109|FRHPALMA  |AL 366
1368NWPTTNMT [TN 367

56|MOBLALSA |AL 368
666|MONRLADS |LA 369
668 MONRLAWM LA 370

57IMOBLALSE |AL 371

404/ GRTWKYMA [KY 372

970 AHVLNCOT [NC 373
1385[SHVLTNMA |TN 374

780|BRNDMSES [MS 375
1414WNCHTNMA [TN 376
1347\MSCTTNMT |[TN 377
1315[LNCYTNMA [TN 378

240LYHNFLOH |FL 379
1374PLSKTNMA [TN 380
1317|LRBGTNMA [TN 381

555|BTRGLAHR |[LA 382

294 PACEFLPV  |FL 383

850[JCSNMSNR  |[MS 384
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1243ICHTGTNSE [TN 385
204/HBSDFLMA |FL 386
1319[LXTNTNMA [TN 387
1343IMNCHTNMA TN 388
1249/ CLTNTNMA |TN 389
322|STAGFLSH  |FL 390
1041{|LENRNCHU |NC 391
308|PNSCFLHC |FL 392
1285|GTBGTNMT [TN 393
968|/AHVLNCBI |NC 394
1238|CHTGTNHT [TN 395
304 PNCYFLCA |FL 396
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BELLSOUTH/NORTHPOINT RATES

NETWORK ELEMENTS
AND OTHER SERVICES

Attachment 2
Exhibit D
Rates - Page 1

OSS/ISWA 8XX/DATABASES
DESCRIPTION usocC AL FL GA KY LA MS NC SC TN
Operational Support Systems
Recovery of incremental OSS costs, per CLP, per month TBD NA NA NA NA NA NA $305.00 NA NA
RC - OSS OLEC Daily Usage File: Recording, Per Message TBD $0.0002 $0.008 $0.0001275| $0.0008611 $0.00019 | $0.0001179 $0.0003 $0.0002862 $0.008
RC- OSS OLEC Daily Usage File: Message Processing, Per Message TBD $0.0033 $0.004 $0.0082548 | $0.0032357 $0.0024 | $0.0032089 | $0.0032 | $0.0032344 $0.004
RC - OSS OLEC Daily Usage File: Message Distribution, Per Magnetic Tape TBD $55.19 $54.95 $28.85 $55.68 $47.3000 $54.62 $54.61 $54.72 $54.95
RC - OSS OLEC Daily Usage File: Data Transmission (CONNECT:DIRECT), Per TBD $0.00004 $0.001 $0.0000434 | $0.0000365 | $0.0000300 | $0.0000354 | $0.00004 | $0.0000357 $0.001
Access Daily Usage File (ADUF)
RC - ADUF, Message Processing, per message TBD $0.004 $0.004 $0.0136327 $0.004 $0.004 $0.004 $0.004 $0.004 $0.004
RC - ADUF, Message Distribution, per Magnetice Tape provisioned TBD NA NA NA NA NA NA NA NA NA
RC - ADUF, Data Transmision (CONNECT:DIRECT), per message TBD $0.001 $0.001 $0.0000434 $0.001 $0.0000305 $0.001 $0.001 $0.001 $0.001
Enhanced Optional Daily Usage File (EODUF)
Enhanced Optional Daily Usage File: Message Processing , Per Message TBD $0.004 $0.004 $0.0034555 $0.004 $0.004 $0.004 $0.004 $0.004 $0.004
Enhanced Optional Daily Usage File: Message Processing, per magnetic tape TBD NA NA NA NA NA NA NA NA NA
Enhanced Optional Daily Usage File: Data Transmision (CONNECT:DIRECT), per TBD NA NA NA NA NA NA NA NA NA
SWA 8XX Toll Free Dialing Ten Digit Screening Service (Note 1) TBD
8XX Access Ten Digit Screening (all types), per call (Note 2) N/A $0.0005 NA $0.0004868 NA $0.0005305 | $0.0005321 | $0.00050 | $0.0005227 NA
8XX Access Ten Digit Screening Svc. W/8XX No. Delivery
[ [per query N/A NA NA NA $0.0010 NA NA $0.00365 NA $0.004
| [for 8XX Numbers, with Optional Complex Features, per query N/A NA NA NA $0.0011 NA NA $0.00431 NA $0.004
8XX Access Ten Digit Screening Svc. W/POTS No. Delivery
[ [per query N/A NA NA NA $0.0010 NA NA $0.00383 NA $0.004
| ]with Optional Complex Features, per query N/A NA NA NA $0.0011 NA NA $0.00431 NA $0.004
8XX Access Ten Digit Screening Svc. W/800 No. Delivery
[ [per message N/A NA NA NA NA NA NA NA NA NA
| for 8XX Numbers, w/Optional Complex Features, per message N/A NA NA NA NA NA NA NA NA NA
8XX Access Ten Digit Screening Svc. W/POTS No. Delivery
[ [per message N/A NA NA NA NA NA NA NA NA NA
[ ]with Optional Complex Features, per message N/A NA NA NA NA NA NA NA NA NA
Reservation Charge per 8XX number reserved
NRC - 1st N8R1X $7.13 NA $6.57 $10.05 $6.29 $8.46 $7.05 $6.38 $30.00
NRC - Addl'l N8R1X $0.97 NA $0.76 $1.19 $0.73 $0.96 $0.96 $0.9583 $0.50
NRC - Incremental Charge - Manual Service Order - 1st SOMAN $27.37 NA $18.94 NA $18.14 $25.52 $26.94 $27.84 NA
NRC - Incremental Charge - Manual Service Order - Add'l SOMAN NA NA NA NA NA NA NA NA NA
Per 8XX # Established w/o POTS (w/8XX No.) Translations
NRC - 1st N/A $15.88 NA $12.81 $30.59 $12.27 $17.04 $23.82 $22.63 $67.50
NRC - Addl'l N/A $1.97 NA $1.45 $3.22 $1.39 $1.93 $2.73 $2.73 $1.50
NRC - Disconnect Charge - 1st N/A $10.04 NA NA NA $8.30 $11.32 NA $42.95 NA
NRC - Disconnect Charge - Add'l N/A $0.97 NA NA NA $0.73 $0.96 NA NA NA
NRC - Incremental Charge - Manual Service Order - 1st SOMAN $27.37 NA $18.94 NA $18.14 $25.52 $41.35 NA NA
NRC - Incremental Charge - Manual Service Order - Add'l SOMAN NA NA NA NA NA NA NA NA NA
NRC - Incremental Charge - Manual Service Order - Disconnect SOMAN $17.75 NA NA NA $11.40 $16.05 NA NA NA
Per 8XX # Established with POTS Translations
NRC - 1st N8FTX $15.88 NA $12.81 $30.59 $12.27 $17.04 $23.82 $22.63 $67.50
NRC - Addl'l N8FTX $1.97 NA $1.45 $3.22 $1.39 $1.93 $2.73 $2.73 $1.50
NRC - Disconnect Charge - 1st N8FTX $10.04 NA NA NA $8.30 $11.32 NA $42.95 NA
NRC - Disconnect Charge - Add'l N8FTX $0.97 NA NA NA $0.73 $0.96 NA NA NA
NRC - Incremental Charge - Manual Service Order - 1st SOMAN $27.37 NA $18.94 NA $18.14 $25.52 $41.35 NA NA
NRC - Incremental Charge - Manual Service Order - Add'l SOMAN NA NA NA NA NA NA NA NA NA
NRC - Incremental Charge - Manual Service Order - Disconnect SOMAN $17.75 NA NA NA $11.40 $16.05 NA NA NA
Customized Area of Service per 8XX Number
NRC - 1st N8FCX $5.69 NA $4.46 $6.97 $4.27 $5.63 $5.63 $5.64 $3.00
NRC - Addl'l N8FCX $2.85 NA $2.23 $3.49 $2.14 $2.81 $2.82 $2.82 $1.50
NRC - Incremental Charge - Manual Service Order - 1st SOMAN NA NA NA NA NA NA NA NA NA
NRC - Incremental Charge - Manual Service Order - Add'l SOMAN NA NA NA NA NA NA NA NA NA
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OSS/ISWA 8XX/DATABASES
DESCRIPTION usocC AL FL GA KY LA MS NC SC TN
Multiple Inter LATA Carrier Routing per Carrier Requested per 8XX #
NRC - 1st N8FMX $6.66 NA $5.22 $8.16 $5.00 $6.59 $6.59 $6.60 $3.50
NRC - Addl'l N8FMX $3.81 NA $2.99 $4.67 $2.86 $3.77 $3.77 $3.78 $2.00
NRC - Incremental Charge - Manual Service Order - 1st SOMAN NA NA NA NA NA NA NA NA NA
NRC - Incremental Charge - Manual Service Order - Add'l SOMAN NA NA NA NA NA NA NA NA NA
Change Charge per request
NRC - 1st N8FAX $8.10 NA $7.33 $11.24 $7.01 $9.42 $8.01 $7.34 $48.50
NRC - Addl'l N8FAX $0.97 NA $0.76 $1.19 $0.73 $0.96 $0.96 $0.9583 $0.50
NRC - Incremental Charge - Manual Service Order - 1st SOMAN $27.37 NA $18.94 NA $18.14 $25.52 $26.94 $27.84 NA
NRC - Incremental Charge - Manual Service Order - Add'l SOMAN NA NA NA NA NA NA NA NA NA
Call Handling and Destination Features
NRC - 1st N8FDX $5.69 NA $4.72 $6.97 $4.27 $5.63 $5.63 $5.64 $3.00
NRC - Add'l N8FDX NA NA $4.46 $6.97 $4.27 $5.63 NA $5.64 $3.00
LINE INFORMATION DATABASE ACCESS (LIDB)
LIDB Common Transport per query 0oQT $0.00004 $0.0003 | $0.0000338 $0.00006 $0.0000418 | $0.0000446 | $0.0003 | $0.0000442 | $0.0003
LIDB Validation per query oQu $0.041003 | $0.041003 | $0.0105974 $0.00938 $0.0103774 | $0.0142132 | $0.013400 | $0.0141003 | $0.041003
LIDB Originating Point Code Establishment or Change - NRC N/A $64.36 NA $50.30 $107.60 $48.17 $63.63 $91.00 $61.62 NA
NRC - Incremental Charge - Electronic Service Order TBD NA NA NA NA NA NA $62.26 NA NA
NRC - Incremental Charge - Manual Service Order - 1st SOMAN $25.93 NA $18.94 NA $18.14 $25.52 $26.94 $27.84 $91.00
NRC - Incremental Charge - Manual Service Order - Add'l SOMAN NA NA NA NA NA NA NA $27.84 NA
CCS7 SIGNALING TRANSPORT SERVICE
CCS7 Signaling Connection, per link (A link) per month $18.79 $5.00 $17.05 $16.31 $19.48 $21.58 $155.00 $21.79 $155.00
NRC $171.98 $400.00 $131.96 $354.95 $126.34 $169.72 $510.00 $277.07 $510.00
NRC - Disconnect $135.70 NA NA NA $101.10 $134.08 NA $42.95 NA
NRC - Incremental Charge - Manual Service Order SOMAN $25.93 NA $18.94 NA $18.14 $25.52 NA NA NA
NRC - Incremental Charge - Manual Service Order - Disconnect SOMAN $16.31 NA NA NA $11.40 $16.05 NA NA NA
CCS7 Signaling Connection, per link (B link) (also known as D link) per month $18.79 $5.00 $17.05 $16.31 $19.48 $21.58 $155.00 $21.79 | Not available
NRC $171.98 $400.00 $131.96 $354.95 $126.34 $169.72 $510.00 $277.07 $510.00
NRC - Disconnect $135.70 NA NA NA $101.10 $134.08 NA $42.95 NA
NRC - Incremental Charge - Manual Service Order SOMAN $25.93 NA $18.94 NA $18.14 $25.52 NA NA NA
NRC - Incremental Charge - Manual Service Order - Disconnect SOMAN $16.31 NA NA NA $11.40 $16.05 NA NA NA
CCS7 Signaling Termination, per STP port per month $148.72 $113.00 $133.99 $174.08 $161.99 $161.12 $132.88 $156.33 $355.00
CCS7 Signaling Usage, per ISUP message $0.00004 $0.00001 | $0.0000354 | $0.000037893 | $0.0000430 | $0.0000456 | $0.00004 | $0.0000452 | $0.000023
[ J(applicable when measurement and billing capability exists.)
CCS7 Signaling Usage, per TCAP message $0.0001 $0.00004 | $0.0000870 | $0.000102042 | $0.0001052 | $0.0001115 | $0.00009 | $0.0001108 | $0.00005
[ [(applicable when measurement and billing capability exists.)
CCS7 Signaling Usage Surrogate, per link per LATA per mo (9) $376.12 $64.00 $340.67 $329.98 $406.71 $406.53 $338.98 $396.55 $395.00
CCS7 Signaling Point Code, Establishment or Change, per STP affected
| |NRC $62.00 $62.00 $62.00 $62.00 $62.00 $62.00 $62.00 $62.00 $62.00
I
OPERATOR CALL PROCESSING
Operator Provided Call Handling per min - Using BST LIDB N/A $1.21 $1.00 $0.9680296 $1.6016 $0.91 $1.19 $1.20 $1.21 NA
[ [Call Completion Access Termination Charge per call attempt N/A $0.08 NA NA NA NA NA NA $0.08 NA
Operator Provided Call Handling per min - Using Foreign LIDB N/A $1.25 $1.00 $1.02 $1.6249 $0.96 $1.24 $1.24 $1.25 NA
[ [Call Completion Access Termination Charge per call attempt N/A $0.08 NA NA NA NA NA NA $0.08 NA
Operator Provided Call Handling, per call N/A NA NA NA NA NA NA NA NA $0.30
Fully Automated Call Handling per call - Using BST LIDB N/A $0.11 $0.10 $0.0776409 $0.0856 $0.10 $0.1072884 $0.11 $0.1115808 $0.15
Fully Automated Call Handling per call - Using Foreign LIDB N/A $0.13 $0.10 $0.0976984 $0.1071 $0.12 $0.1253666 $0.12 $0.1293459 $0.15
Professional recording of name (OCP alone) USOoD1 $7,000.00 | $7,000.00 | $7,000.00 $7,000.00 $7,000.00 | $7,000.00 | $7,000.00 | $7,000.00 | $7,000.00
Professional recording of name (DA and OCP alone) USOoD1 $7,000.00 | $7,000.00 | $7,000.00 $7,000.00 $7,000.00 | $7,000.00 | $7,000.00 | $7,000.00 | $7,000.00
DRAM or front-end loading, per TOPS switch usobD2 $250.00 $250.00 $250.00 $250.00 $250.00 $250.00 $250.00 $250.00 $250.00
AABS or back-end loading, per IVS usobD2 $225.00 $225.00 $225.00 $225.00 $225.00 $225.00 $225.00 $225.00 $225.00
EBAS or 0- automation loading, per NAV shelf usobD2 $270.00 $270.00 $270.00 $270.00 $270.00 $270.00 $270.00 $270.00 $270.00
Recording Charge per Branded Announcement — Disconnect — Initial N/A $9.61 NA NA NA NA NA NA NA NA
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[Recording Charge per Branded Announcement — Disconnect — Subsequent N/A $9.61 NA NA NA NA NA NA NA NA
|
INWARD OPERATOR SERVICES
Verification, per minute N/A $1.16 NA $0.921083 NA $0.86 $1.14 $1.15 $1.15 NA
Verification and Emergency Interrupt, per minute N/A $1.16 NA $0.921083 NA $0.86 $1.14 $1.15 $1.15 NA
Verification, per call VIL NA $0.80 NA $1.00 NA NA $0.54 NA $0.90
Verification and Emergency Interrupt, per call N/A NA $1.00 NA $1.111 NA NA $0.65 NA $1.95
DIRECTORY ASSISTANCE SERVICES
Directory Assist Call Completion Access Svc (DACC), per call attempt N/A $0.10 $0.10 $0.10 $0.10 $0.10 $0.10 $0.062 $0.10 $0.10
Call Completion Access Term charge per completed call N/A NA NA NA NA NA NA NA $0.08 NA
Number Services Intercept per query N/A $0.0235 $0.01 $0.0097497 $0.0086 $0.02 $0.0188268 | $0.0110 [$0.0124036 $0.15
Number Services Intercept per Intercept Query Update N/A NA NA NA $0.0055 NA NA NA NA NA
Directory Assistance Access Service Calls, per call N/A $0.275 $0.275 $0.275 $0.275 $0.275 $0.275 $0.260000 $0.275 $0.275
Professional recording of name (DA alone) N/A $3,000.00 | $3,000.00 $3,000.00 $3,000.00 $3,000.00 $3,000.00 | $3,000.00 $3,000.00 | $3,000.00
Professional recording of name (DA and OCP alone) N/A $7,000.00 | $7,000.00 $7,000.00 $7,000.00 $7,000.00 $7,000.00 | $7,000.00 $7,000.00 | $7,000.00
DRAM or front-end loading, per TOPS switch N/A $250.00 $250.00 $250.00 $250.00 $250.00 $250.00 $250.00 $250.00 $250.00
AABS or back-end loading, per IVS N/A $225.00 $225.00 $225.00 $225.00 $225.00 $225.00 $225.00 $225.00 $225.00
EBAS or 0- automation loading, per NAV shelf N/A $270.00 $270.00 $270.00 $270.00 $270.00 $270.00 $270.00 $270.00 $270.00
Recording Charge per Branded Announcement — Disconnect — Initial N/A $9.61 NA NA NA NA NA NA NA NA
Recording Charge per Branded Announcement — Disconnect — Subsequent N/A $9.61 NA NA NA NA NA NA NA NA
|
Directory Transport
Directory Transport - Local Channel DS1, per month N/A $35.52 $43.64 $38.36 $36.32 $43.83 $38.91 $35.68 $37.20 $133.81
NRC - 1st N/A $503.57 $242.45 $356.15 $637.46 $339.69 $494.83 $534.48 $534.81 $868.97
NRC - Add’l N/A $442.84 $226.44 $312.89 $546.94 $298.29 $435.28 $462.69 $462.81 $486.83
NRC - Disconnect Charge - 1st N/A $46.28 NA NA NA $33.02 $46.85 NA NA NA
NRC - Disconnect Charge - Add’l N/A $32.18 NA NA NA $23.32 $33.02 NA NA NA
NRC - Incremental Charge-Manual Svc Order - NRC - 1st SOMAN $61.99 NA $44.22 NA $42.34 $59.58 $86.15 $87.99 NA
NRC - Incremental Charge-Manual Svc Order - NRC -add| TBD NA NA NA NA NA NA $1.77 NA NA
NRC - Incremental Charge-Manual Svc Order - NRC-Disconnect SOMAN $29.27 NA NA NA $19.48 $27.41 NA $3.11 NA
Directory Transport - Dedicated DS1 Level Interoffice per mile per mo N/A $0.6923 $0.6013 $0.4523 $0.45 $0.78 $0.6598 $0.5753 $0.7598 $23.00
Directory Transport - Dedicated DS1 Level Interoffice per facility termination per mo N/A $79.69 $99.79 $78.47 $55.05 $93.40 $74.40 $71.29 $94.98 $90.00
NRC - 1st N/A $198.15 $45.91 $147.07 $298.18 $140.49 $196.28 $217.17 $216.27 $100.49
NRC - Add’l N/A $148.18 $44.18 $111.75 $231.18 $106.69 $147.31 $163.75 $162.70 $100.49
NRC - Disconnect Charge - 1st N/A $25.44 NA NA NA $20.00 $26.56 NA NA NA
NRC - Disconnect Charge - Add’l N/A $20.42 NA NA NA $16.34 $21.61 NA NA NA
NRC - Incremental Charge - Manual Service Order - 1st SOMAN $27.37 NA $18.94 NA $18.14 $25.52 $38.07 $39.63 NA
NRC - Incremental Charge - Manual Service Order - Add’l SOMAN $27.37 NA NA NA $18.14 $25.52 $38.07 $39.63 NA
NRC - Incremental Charge - Manual Service Order - Disconnect - 1st SOMAN $12.97 NA NA NA $8.06 $11.34 NA NA NA
NRC - Incremental Charge - Manual Service Order - Disconnect - Add'l SOMAN $12.97 NA NA NA $8.06 $11.34 NA NA NA
Switched Common Transport per DA Access Service per call N/A $0.0003 $0.0003 | $0.0002906 | $0.000175 | $0.0003274 | $0.0002997 | $0.00020 | $0.000327 NA
Switched Common Transport per DA Access Service per call per mile N/A $0.00003 $0.00001 | $0.0000186 | $0.000004 | $0.0000175 | $0.0000202 | $0.00003 | $0.0000303 NA
Access Tandem Switching per DA Access Service per call N/A $0.0023 $0.00055 | $0.0019152 | $0.000783 | $0.0025257 | $0.0023713 | $0.0021 | $0.0024809 NA
DA Interconnection, per DA Access Service Call N/A $0.00269 NA $0.00269 NA NA NA $0.00 $0.000269 NA
Directory Transport-Installation NRC, per trunk or signaling connection N/A
NRC - 1st N/A $260.69 $206.06 $204.23 $501.98 $195.54 $257.73 NA $407.81 NA
NRC - Add’l N/A $5.95 $4.71 $4.42 $13.32 $4.23 $5.85 NA $11.00 NA
NRC - Disconnect Charge - 1st N/A $173.46 NA NA NA NA NA NA NA NA
NRC - Disconnect Charge - Add’l N/A $5.95 NA NA NA NA NA NA NA NA
NRC - Incremental Charge - Manual Service Order - 1st SOMAN NA NA $44.22 NA $130.05 $171.49 NA NA NA
NRC - Incremental Charge - Manual Service Order - Add’l SOMAN NA NA NA NA $4.23 $5.85 NA NA NA
NRC - Manual Service Order - 1st TBD NA NA NA NA NA NA $407.53 NA NA
NRC - Manual Service Order - Add'| TBD NA NA NA NA NA NA $10.98 NA NA
Directory Assistance Database Service (DADS)
[Directory Assistance Database Service charge per listing N/A $0.0446 $0.001 $0.0445 $0.0193 $0.0443 $0.0447 $0.04460 $0.0444 NA
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OSS/ISWA 8XX/DATABASES
DESCRIPTION usocC AL FL GA KY LA MS NC SC TN
Directory Assistance Database Service, per month DBSOF $128.55 $100.00 $95.50 $120.76 $90.54 $126.17 $126.26 $127.23 NA
|
[ |
Direct Access to Directory Assistance Service (DADAS)
Direct Access to Directory Assistance Service, per month DBSDS $7,055.00 $5,000.00 | $5,254.00 $7,235.01 $4,982.00 | $6,926.00 $6,930.00 | $6,983.00 NA
Direct Access to Directory Assistance Service, per query DBSDA $0.0472685 $0.01 $0.0469016 $0.0052 $0.0460 | $0.0461336 | $0.0456 | $0.0468212 NA
Direct Access to Directory Assistance Service, svc estab charge DBSDE
NRC DBSDE $1,118.00 $820.00 $788.24 $1,186.94 $786.82 $1,097.00 $1,164.00 $1,173.00 NA
NRC - Disconnect DBSDE $81.83 NA NA NA NA NA NA NA NA
NRC - Incremental Charge Manual Service Order - 1st SOMAN NA NA NA NA $57.23 $80.52 NA NA NA
AIN (Note 4) TBD
AIN, per message CAM NA $0.00004 NA NA NA NA NA NA NA
AIN - BellSouth AIN SMS Access Service CAM NA NA
Service Establishment Charge, per state, initial set-up
NRC CAMSE $197.49 NA $90.25 NA $153.31 $174.03 $294.77 $296.16 NA
NRC - Disconnect CAMSE $114.22 NA NA NA $78.06 $135.96 NA NA NA
Port Connection - Dial/Shared Access
NRC CAMDP $64.05 NA $29.66 NA $50.07 $53.47 $86.94 $87.29 NA
NRC - Disconnect CAMDP $27.04 NA NA NA $18.61 $37.70 NA NA NA
Port Connection - ISDN Access
NRC CAM1P $64.05 NA $29.66 NA $50.07 $53.47 $86.94 $87.29 NA
NRC - Disconnect CAM1P $27.04 NA NA NA $18.61 $37.70 NA NA NA
User ID Codes - per User ID Code
NRC CAMAU $141.84 NA $84.43 NA $104.95 $129.83 $200.83 $202.08 NA
NRC - Disconnect CAMAU $70.05 NA NA NA $48.95 $79.91 NA NA NA
Security Card per User ID Code, initial or replacement
NRC CAMRC $142.13 NA $35.44 NA $125.33 $131.54 $172.05 $172.26 NA
NRC - Disconnect CAMRC $35.26 NA NA NA $24.40 $45.77 NA NA NA
Storage, per unit (100Kb) N/A $0.0026 NA $0.0023 NA $0.0029 $0.0029 $0.0023 $0.0028 NA
Session per minute N/A $0.0892 NA $0.0795604 NA $0.10 $0.0975650 | $0.0791 | $0.0942966 NA
CO0. Performed Session, per minute NA $1.97 $2.09 $2.08 $2.07 NA
AIN - BellSouth AIN Toolkit Service
AIN, Service Creation Tools CAMBP NA TBD NA NA NA NA NA NA NA
Service Establishment Charge, per state, initial set-up
NRC BAPSC $192.69 NA $86.74 NA $153.25 $169.31 $290.05 $291.41 NA
NRC - Disconnect BAPSC $114.22 NA NA NA $78.05 $135.96 NA NA NA
Training Session, per customer
NRC BAPVX $8,363.00 NA $8,348.00 NA $8,315.00 $8,379.00 $8,363.00 $8,333.00 NA
NRC - Disconnect BAPVX NA NA NA NA NA NA NA NA NA
Trigger Access Charge, per trigger, per DN, Term. Attempt
NRC BAPTT $49.64 NA $19.13 NA $41.08 $39.30 $72.76 $73.02 NA
NRC - Disconnect BAPTT $27.04 NA NA NA $18.60 $37.70 NA NA NA
Trigger Access Charge, per trigger per DN, Off-Hook Delay
NRC BAPTD $49.64 NA $114.80 NA $41.08 $39.30 $72.76 $73.02 NA
NRC - Disconnect BAPTD $27.04 NA NA NA $18.60 $37.70 NA NA NA
Trigger Access Charge, per trigger, per DN, Off-Hook Immediate
NRC BAPTM $49.64 NA $19.13 NA $41.08 $39.30 $72.76 $73.02 NA
NRC - Disconnect BAPTM $27.04 NA NA NA $18.60 $37.70 NA NA NA
Trigger Access Charge, per trigger, per DN, 10-Digit PODP
NRC BAPTO $117.98 NA $70.06 NA $92.99 $106.90 $149.95 $150.25 NA
NRC - Disconnect BAPTO $37.90 NA NA NA $26.73 $48.44 NA NA NA
Trigger Access Charge, per trigger, per DN, CDP
NRC BAPTC $117.98 NA $70.06 NA $92.99 $106.90 $149.95 $150.25 NA
NRC - Disconnect BAPTC $37.90 NA NA NA $26.73 $48.44 NA NA NA
Trigger Access Charge, per trigger, per DN, Feature Code
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NRC BAPTF $117.98 NA $70.06 NA $92.99 $106.90 $149.95 $150.25 NA
NRC - Disconnect BAPTF $37.90 NA NA NA $26.73 $48.44 NA NA NA
Query Charge, per query $0.024 NA $0.0209223 NA $0.03 $0.0256138 $0.02 $0.0250662 NA
Type 1 Node Charge, per AIN Toolkit Subscription, per node, per query $0.006 NA $0.0053137 NA $0.0065 | $0.0065161 $0.005 $0.0062979 NA
SCP Storage Charge, per SMS Access Acct, per 100 Kb N/A $1.63 NA $1.46 NA $1.79 $1.79 $1.45 $1.73 NA
Monthly Report - per AIN Toolkit Service Subscription BAPMS $16.00 NA $15.96 NA $15.89 $16.01 $15.98 $15.93 NA
| |NRC BAPMS $44.56 NA $22.64 NA $34.61 $44.02 $71.80 $72.15 NA
| |NRC - Disconnect BAPMS $31.84 NA NA NA $21.97 $31.28 NA NA NA
Special Study - per AIN Toolkit Service Subscription BAPLS $0.10 NA $0.0861109 NA $0.08 $0.0810536 $0.08 $0.0872769 NA
|NRC BAPLS $47.74 NA $22.64 NA $37.77 $47.21 $47.20 $47.35 NA
| |NRC - Disconnect BAPLS $15.90 NA NA NA NA NA NA NA NA
Call Event Report - per AIN Toolkit Service Subscription BAPDS $15.90 NA $15.87 NA $15.81 $15.93 $15.90 $15.84 NA
| |NRC BAPDS $44.56 NA $22.64 NA $34.61 $44.02 $71.80 $72.15 NA
| |NRC - Disconnect BAPDS $31.84 NA NA NA $21.97 $31.28 NA NA NA
Call Event special Study - per AIN Toolkit Service Subscription BAPES $0.003 NA $0.0028704 NA $0.0026 | $0.0027018 $0.003 $0.0029092 NA
NRC BAPES $47.74 NA $22.64 NA $37.77 $47.21 $47.20 $47.35 NA
NRC - Disconnect BAPES $15.90 NA NA NA $37.77 NA NA NA NA
CALLING NAME (CNAM) QUERY SERVICE
CNAM (Database Owner), Per Query N/A $0.016 $0.016 $0.016 $0.016 $0.016 $0.016 $0.016 $0.016 $0.016
CNAM (Non-Database Owner), Per Query * N/A $0.01 $0.01 $0.01 $0.01 $0.01 $0.01 $0.01 $0.01 $0.01
[ INRC, applicable when NorthPoint uses the Character Based User Interface N/A $595.00 $595.00 $595.00 $595.00 $595.00 $595.00 $595.00 $595.00 $595.00
* Volu|me and term arrangements are also available.
SELECTIVE ROUTING (Note 5)
Per Line or PBX Trunk, each NA NA NA $10.00 (Interim NA NA NA NA TBD
[ INRC NA NA NA NA NA NA NA NA TBD
Customized routing per unique line class code, per request, per switch NA NA NA NA NA
NRC USRCR $230.60 $229.65 $180.62 $229.65 $229.65 $227.99 $229.65 $226.22 $229.65
NRC - Incremental Charge - Manual Service Order $25.93 NA $18.94 NA NA $25.52 NA $27.84 NA
VIRTUAL COLLOCATION
NRC - Virtual Collocation - Application Cost - Manual TBD NA NA NA NA NA NA $3,622.00 NA NA
NRC - Virtual Collocation - Cable Installation Cost per Cable - Manual TBD NA NA NA NA NA NA $2,305.00 NA NA
RC - Virtual Collocation - Floor space per square feet TBD NA NA NA NA NA NA $3.45 NA NA
RC - Virtual Collocation - Floor space power, per ampere TBD NA NA NA NA NA NA $6.65 NA NA
RC - Virtual Collocation - Cable support structure, per entrance cable TBD NA NA NA NA NA NA $18.66 NA NA
2-wire Cross-Connect
RC UEAC2 $0.28 $0.524 $0.30 $0.31 $0.26 $0.3996 $0.09 $0.3648 $0.30
NRC - 1st UEAC2 $30.76 $11.57 $12.60 $54.21 $23.04 $30.93 $41.78 $41.50 $19.20
NRC - Add'l UEAC2 $29.40 $11.57 $12.60 $51.07 $22.11 $29.59 $39.23 $38.94 $19.20
NRC - 1st - Manual Service Order TBD NA NA NA NA NA NA $4.75 NA NA
NRC - Add'l - Manual Service Order TBD NA NA NA NA NA NA $4.75 NA NA
NRC - Disconnect - 1st UEAC2 $12.75 NA NA NA $9.48 $12.76 NA NA NA
NRC - Disconnect - Add'l UEAC2 $11.38 NA NA NA $8.54 $11.43 NA NA NA
4-wire Cross-Connect
RC UEAC4 $0.56 $0.524 $0.50 $0.62 $0.52 $0.7992 $0.18 $0.7297 $0.50
NRC - 1st UEAC4 $66.71 $11.57 $12.60 $54.23 $23.23 $31.17 $41.91 $41.56 $19.20
NRC - Add'l UEAC4 $50.43 $11.57 $12.60 $50.96 $22.24 $29.77 $39.25 $38.90 $19.20
NRC - 1st - Manual Service Order TBD NA NA NA NA NA NA $4.73 NA NA
NRC - Add'l - Manual Service Order TBD NA NA NA NA NA NA $4.73 NA NA
NRC - Disconnect - 1st UEAC4 $12.82 NA NA NA $9.53 $12.83 NA NA NA
NRC - Disconnect - Add'l UEAC4 $11.39 NA NA NA $8.55 $11.43 NA NA NA
2-fiber Cross-Connect
| |RC CNC2F $12.10 NA $15.64 $15.64 $19.13 $15.64 $15.99 $15.06 $15.64
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NRC - 1st CNC2F $55.46 NA $41.56 $41.56 $41.07 $41.56 $67.34 $69.28 $41.56
NRC - Add'l CNC2F $39.18 NA $29.82 $29.82 $29.63 $29.82 $48.55 $48.89 $29.82
NRC - Disconnect - 1st CNC2F $16.83 NA NA NA $12.84 $12.96 NA NA NA
NRC - Disconnect - Add'l CNC2F $13.27 NA NA NA $10.29 $10.34 NA NA NA
4-fiber Cross-Connect
RC CNC4F $21.75 NA $28.11 $28.11 $34.38 $28.11 $28.74 $27.08 $28.11
NRC - 1st CNC4F $66.71 NA $50.53 $50.53 $49.81 $50.53 $82.35 $84.07 $50.53
NRC - Add'l CNC4F $50.43 NA $38.78 $38.78 $38.37 $38.78 $63.56 $63.68 $38.78
NRC - Disconnect - 1st CNC4F $21.86 NA NA NA $16.75 $16.97 NA NA NA
NRC - Disconnect - Add'l CNC4F $18.31 NA NA NA $14.20 $14.35 NA NA NA
DS1 Cross-Connects
RC TBD NA NA NA NA NA NA $0.97 NA NA
NRC - 1st TBD NA NA NA NA NA NA $71.02 NA NA
NRC - Add'l TBD NA NA NA NA NA NA $51.08 NA NA
NRC - Manual Service Order - 1st TBD NA NA NA NA NA NA $4.70 NA NA
NRC - Manual Service Order - Add'l TBD NA NA NA NA NA NA $4.70 NA NA
DS3 Cross-Connects
RC TBD NA NA NA NA NA NA $12.33 NA NA
NRC - 1st TBD NA NA NA NA NA NA $69.84 NA NA
NRC - Add'l TBD NA NA NA NA NA NA $49.43 NA NA
NRC - Manual Service Order - 1st TBD NA NA NA NA NA NA $4.70 NA NA
NRC - Manual Service Order - Add'l TBD NA NA NA NA NA NA $4.70 NA NA
If no rate is identified in the contract, the rate for the specific service or function will be as set forth in applicable BellSouth tariff or as negotiated by the parties upon request by either party.
1 |BellSouth and CLEC shall negotiate rates for this offering. If agreement is not
reached within sixty (60) days of the Effective Date, either party may petition the
Florida PSC to settle the disputed charge or charges. (FL)
2 |This rate element is for those states w/o separate rates for 800 calls with 800 No.
Delivery vs. POTS No. Delivery and calls with Optional Complex Features vs. w/o
Optional Complex Features.
3 |This charge is only applicable where signaling usage measurement or billing
capability does not exist.
4 |Prices for AIN to be determined upon development of mediation device. (TN)
5 |Price for Line Class Codes for Selective Routing shall be determined by the TRA.
(N)
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The Parties shdl provide interconnection with each other’ s networks for the transmission and routing of
telephone exchange service (locad) and exchange access (intraL ATA toll and switched access) on the
following terms.

1. Network | nter connection

All negotiated rates, terms and conditions et forth in this Attachment pertain to the
provision of network interconnection.

1.1 Interconnection is available to both Parties through: (1) delivery of a Party’sfacilitiesto
a collocation arrangement or Fiber Meet arrangement as defined in this Agreement; or
(2) interconnection via purchase of facilities from the other Party. Interconnection may
be provided by the Parties a any other technicaly feasble point. Requests to BellSouth
for interconnection at other points may be made through the Bona Fide Request/New
Business Request process set out in Genera Terms and Conditions.

12 NorthPoint must establish, a aminimum, asingle Point of Presence, Interface, and
I nterconnection with Bell South within the LATA for the ddivery of NorthPoint’s
originated locd and intraL ATA toll traffic and for the receipt and ddivery of trangt
traffic. If NorthPoint chooses to interconnect at a single Point of Interconnection within
aLATA, the interconnection must be a a BellSouth Access Tandem. Furthermore,
NorthPoint must establish Points of Interconnection at al BellSouth access and local
tandems where NorthPoint NXXs are “homed.” A “Homing” arrangement is defined
by a“Fina” Trunk Group between the Bell South Tandem and NorthPoint End Office
switch. A “Find” Trunk Group isthe last choice telecommunications path between the
Tandem and End Office switch. It is NorthPoint’ s responsibility to enter its own
NPA/NXX access and/or locd tandem “homing” arrangements into the nationa Loca
Exchange Routing Guide (LERG).

121 In order for NorthPoint to home its NPA/NXX(s) on a BellSouth Tandem,
NorthPoint's NPA/NXX(s) must be assigned to an Exchange Rate Center Area served
by that Bell South Tandem and as specified by BellSouth. The specified association
between BdlSouth Tandems and Exchange Rate Center Areas is defined in the Loca
Exchange Routing Guide (LERG) asit isrevised from timeto time.

1.3 A Point of Presence (POP) is the physcd locaion (a sructure where the

environmental, power, ar conditioning, etc. pecifications for a Paty’s terminating
equipment can be met) at which a Party establishes itsdf for obtaining access to the
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other Party’s network. The POP is the physicd location within which the Point of
I nterfaces occur.

A Point of Interface isthe physica telecommunications interface between BellSouth
and NorthPoint’ s interconnection functions. It establishes the technical interface and
point of operationa respongbility. The primary function of the Point of Interfaceisto
serve as the terminus for the interconnection service. The Point of Interface hasthe
following main characteridics.

1. It isacross-connect point to alow connection, disconnection, transfer or
restoration of service.

2. It isapoint where BellSouth and NorthPoint can verify and maintain specific
performance objectives.

3. It is specified according to the interface offered in the tariff or locdl
interconnection agreement (for example: for DS1 service the FCC # 1 tariff
specifies that the interface meets the technica specifications detalled in Generic
Requirements GR-342-CORE, Issue 1, December 1995.)

4, The Parties provide their own equipment (CPE) to interface with the DS,
DS1, DS3, STS1 and/or OCn circuits on the customer premises.

The Point of Inter connection isthe point a which the originating Party ddiversits
originated treffic to the terminating Party’ sfirg point of switching on the terminating
Party’ s common (shared) network for cal transport and termination. Points of
Interconnection are available a either Access Tandems, Loca Tandems, or End Offices
as described in this Agreement. NorthPoint’ s requested Point of Interconnection will
aso be used for the receipt and delivery of trangt traffic at BellSouth Access and Local
Tandems. Points of Interconnection established at the BellSouth Loca Tandem apply
only to NorthPoint-originated local and locdl originating and terminating trangt traffic.

NorthPoint, at its option, shall establish Points of Presence and Points of Interface for
the ddivery of its originated locd and intraLATA tall traffic to BellSouth. The Point of
Interface may not necessarily be established at the Point of Interconnection.

BdlSouth, &t its option, shal designate the Points of Presence and Points of Interface
for the ddivery of its originated loca and intraL ATA toll traffic to NorthPoint for cal
transport and termination by NorthPoint.  The Point of Interface may not necessarily be
established a the Point of Interconnection.

I nterconnection via Leased Dedicated Trangport Facilities

The originating Party may purchase Loca Channd facilities from the terminating Party
from the originating Party’ s specified Point of Interface to its serving wire center. The
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Parties agree that charges for such Locd Channd facilities are as sat forth in Exhibit A
to this Attachment. If anonrecurring or recurring rate is not identified in Exhibit A for a
Locd Channd, the rate shdl be as sat forth in the gppropriate BellSouth intrastate or
interstate tariff for switched access services.

Additiondly, either Party may purchase Dedicated Interoffice Transport facilities from
its designated serving wire center to the other Party’ sfirgt point of switching. The
Parties agree that charges for such Dedicated Transport facilities are as set forth in
Exhibit A to this Attachment. If a nonrecurring or recurring rate is not identified in
Exhibit A for Dedicated Transport, the rate shal be as set forth in the gppropriate
BdlSouth intrastate or interstate tariff for switched access services.

For the purposes of this Attachment, L ocal Channel is defined as a switch transport
facility between a Party’ s Point of Presence and its designated serving wire center.

For the purposes of this Attachment, Serving Wire Center is defined as the wire
center owned by one Party from which the other Party would normally obtain dia tone
for its Point of Presence.

For the purposes of this Attachment, Dedicated Inter office Transport isdefined asa
switch transport facility between a Party’ s designated serving wire center and the first
point of switching on the other Party’s common (shared) network.

Fiber Meet

Fiber M eet is an interconnection arrangement whereby the Parties physicaly
interconnect their networks via an optica fiber interface (as opposed to an dectrica
interface) & which one Party's facilities, provisioning, and maintenance responsibility
begins and the other Party's respongbility ends (i.e. Point of Interface).

If NorthPoint eects to interconnect with BellSouth pursuant to a Fiber Met,
NorthPoint and Bell South shall jointly engineer and operate a Synchronous Optical
Network ("SONET") tranamission system by which they shdl interconnect their
transmisson and routing of locd traffic viaaLoca Channd facility at either the DS,
DS1, or DS3leve. The Parties shdl work jointly to determine the specific transmisson
system. However, NorthPoint’s SONET transmission must be compatible with
BdlSouth’s equipment in the BellSouth Interconnection Wire Center. The same
vendor’ s equipment and software verson must be used, and the Data Communications
Channel (DCC) must be turned off.

BdlSouth shdl, whally at its own expense, procure, ingtdl and maintain the agreed upon
SONET equipment in the Bell South Interconnection Wire Center ("BIWC").
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NorthPoint shall, whally at its own expense, procure, ingtal and maintain the agreed
upon SONET equipment in the NorthPoint Interconnection Wire Center (“NorthPoint
Wire Center").

BdlSouth shall designate a Point of Interface outsde the BIWC as a Fiber Meset point,
and shdl make al necessary preparations to receive, and to alow and enable
NorthPoint to ddliver, fiber optic facilities into the Point of Interface with sufficient spare
length to reach the fusion splice point a the Point of Interface. BellSouth shdl, wholly at
its own expense, procure, ingdl, and maintain the fuson splicing point in the Point of
Interface. A Common Language Loceation Identification ("CLLI") code will be
established for each Point of Interface. The code established must be a building type
code. All orders shdl originate from the Point of Interface (i.e,, Point of Interfaceto
NorthPoint, Point of Interface to BellSouth).

NorthPoint shall deliver and maintain such strands wholly at its own expense. Upon
verba request by NorthPoint, BellSouth shdl alow NorthPoint access to the Fiber
Meet entry point for maintenance purposes as promptly as possible.

The Parties shall jointly coordinate and undertake maintenance of the SONET
transmisson sysem. Each Party shal be responsible for maintaining the components of
their own SONET transmisson system.

Each Party will be responsible for (i) providing its own trangport facilities to the Fiber
Mest, and (ii) the cost to build-out its facilities to such Fiber Mest.

Nether Party shdl charge the other for its portion of the Fiber Meet facility used
excdusvey for non-trangt locd traffic (i.e. the Locd Channel). Chargesincurred for
other services including dedicated trangport facilities to the Point of Interconnection if
gpplicable will apply. Charges for Switched and Specid Access Services shdl be
billed in accordance with the applicable Access Service taiff (i.e. the BellSouth
Interstate or Intrastate Access Services Tariff).

I nter connection Trunking Ar chitectures

BdlSouth and NorthPoint shall establish interconnecting trunk groups and trunking
configurations between networks including the establishment of one-way or two-way
trunks in accordance with the following provisons st forth in this Agreemen.

Any NorthPoint interconnection request that deviates from the standard trunking
architectures as described in this Agreement that affects traffic ddlivered to NorthPoint
from a BellSouth switch that requires specid BellSouth switch trandations and other
network modifications will require NorthPoint to submit a Bona Fide Request/New
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Business Request via the Bona Fide Request/New Business Request Process st forth
in Generd Terms and Conditions.

All terms and conditions, aswell as charges, both non-recurring and recurring,
associated with interconnecting trunk groups between BellSouth and NorthPoint not
addressed in Exhibit A shall be as st forth in the appropriate BellSouth intrastate or
interstate tariff for switched access services. For two-way trunking thet carriesthe
Parties loca and intraLATA tall traffic only, excluding trunking thet carries Trangt
Traffic, the Parties shdl be compensated for the nonrecurring and recurring charges for
trunks and DS facilities a 50% of the gpplicable contractud or tariff rates for the
services provided by each Party. NorthPoint shal be responsible for ordering and
paying for any two-way trunks carrying trangt traffic. Furthermore, NorthPoint shal be
respong ble for the compensation for two-way trunking thet it orders for itsloca and
intraLATA tall but utilizes unidirectiondly.

Switched Access traffic will be ddivered to and by 1XCs based on NorthPoint's NXX
Access Tandem homing arrangement as specified by NorthPoint in the nationa Locd
Exchange Routing Guide (LERG).

All trunk groups will be provisoned as Signding System 7 (SS7) capable where
technicdly feasble. If SS7 is not technicdly feasible multi-frequency (MF) protocol
sgnding shdl be used.

In cases where NorthPoint isalso an I XC, the IXC' s Feature Group D (FG D) trunking
must remain separate from the locd interconnection trunking.

Two-Way Trunking Requirements:

The following requirements apply to two-way trunking that carries the Parties local and
intraLATA toll.

1. NorthPoint will initiate two-way trunk request. The use of and quantity of two way
trunking shdl be mutudly agreed upon and shdl bejointly provisoned.

2. The Point of Interface will be located at amutualy agreed location or point
designated by BellSouth. If an agreement cannot be reached on the location of the
Point of Interface, each company will establish its own Point of Interface and order
one-way trunks.

3. BdlSouth and NorthPoint will jointly review the trunk forecast, as needed, on a
periodic basis, or at least every Sx (6) months.
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4. NorthPoint will order trunks using access service request (ASR) processin place
for Loca Interconnection after the joint planning meeting takes place between
BdlSouth and NorthPoint.

5. BdlSouth and NorthPoint must agree on traffic engineering parameters that will be
used in the engineering of the trunk groups.

6. BelSouth and NorthPoint must agree to meet and resolve service-affecting
gtuationsin atimely manner. This contact will normaly be made through the
Account Team.

7. Edablishing atwo-way trunk group does not preclude BellSouth or NorthPoint
from adding one-way trunk groups within the same Locad Cdling Area.

8. For technical reasons, two-way trunk groups may not be ordered to a BellSouth
DMS100 Loca Tandem or DM S100 End Office.

9. BdlSouth will be responsible for the ingalation and maintenance of its trunks and
facilities to the mutualy agreed Point of Interface, and NorthPoint will be
responsible for the ingtdlation and maintenance of its trunks and facilities to the
mutualy agreed to Point of Interface.

BdlSouth Access Tandem Interconnection Architectures

BdlSouth Access Tandem Interconnection provides intratandem access to subtending
end offices. BellSouth Multiple Tandem Access (MTA), described later in this
Agreement, may be ordered using any of the following access tandem architectures.

Basic Architecture

In this architecture, NorthPoint’ s originating Loca and IntraLATA Toll and originating
and terminating Trangt Traffic is transported on a single two-way trunk group between
NorthPoint and Bell South access tandem(s) withina LATA. Thisgroup carries
intratandem Trangt Traffic between NorthPoint and Independent Companies,
Interexchange Carriers, other CLECs and other network providers with which
NorthPoint desires interconnection and has the proper contractua arrangements. This
group aso carries NorthPoint originated intertandem traffic trangting asngle BdlSouth
access tandem destined to third party tandems such as an Independent Company
tandem or other CLEC tandem. BellSouth originated Local and IntraL ATA Toll traffic
is trangported on a Sngle one-way trunk group terminating to NorthPoint. The Two-
way Trunking Requirements described in this Attachment do not gpply to this
architecture. Other trunk groups for operator services, directory assstance, emergency
services and intercept may be established if required. The LERG should be referenced
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for current routing and tandem serving arrangements. The Basic Architecture is
illugrated in Exhibit B.
2.8.3 One-Way Trunking Architecture
28.3.1 In this architecture, the Parties interconnect using two one-way trunk groups. One one-

way trunk group carries NorthPoint-originated loca and intraLATA tall traffic destined
for BellSouth end-users. The other one-way trunk group carries Bell South-originated
local and intraLATA toll traffic destined for NorthPoint end-users. A third two-way
trunk group is established for NorthPoint’s originating and terminating Trangt Traffic.
This group carries intratandem Trangt Traffic between NorthPoint and Independent
Companies, Interexchange Carriers, other CLECs and other network providers with
which NorthPoint desires interconnection and has the proper contractual arrangements.
This group dso carries NorthPoint originated intertandem traffic trangting asingle
BellSouth access tandem destined to third party tandems such as an Independent
Company tandem or other CLEC tandem. Other trunk groups for operator services,
directory assstance, emergency services and intercept may be established if required.
The LERG should be referenced for current routing and tandem serving arrangements.
The One-Way Trunking Architectureisillustrated in Exhibit C.

2.8.4 Two-Way Trunking Architecture

284.1 The Two-Way Trunking Architecture establishes one two-way trunk group to carry
local and intraL ATA toll traffic between NorthPoint and BellSouth. To establish this
architecture, NorthPoint and BellSouth must meet the Two-way Trunking Requirements
described in this Attachment. In addition, atwo-way trangt trunk group must be
established for NorthPoint’ s originating and terminating Trangt Traffic. This group
carries intratandem Trangt Traffic between NorthPoint and Independent Companies,
Interexchange Carriers, other CLECs and other network providers with which
NorthPoint desires interconnection and has the proper contractua arrangements. This
group dso carries NorthPoint originated intertandem traffic trangting a sngle BdlSouth
access tandem destined to third party tandems such as an Independent Company
tandem or other CLEC tandem. Other trunk groups for operator services, directory
assstance, emergency services and intercept may be established if required. The LERG
should be referenced for current routing and tandem serving arrangements. The Two-
Way Trunking Architecture isilludrated in Exhibit D.

2.85 Supergroup Architecture

2851 In the Supergroup Architecture, the Parties Loca and IntraLATA Toll and
NorthPoint’s Trangt Trafficis exchanged on a single two-way trunk group between
NorthPoint and BellSouth. To establish this architecture, NorthPoint and BellSouth
must meet the Two-way Trunking Requirements described in this Attachment. This
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group carriesintratandem Trangt Traffic between NorthPoint and Independent
Companies, Interexchange Carriers, other CLECs and other network providers with
which NorthPoint desires interconnection and has the proper contractual arrangements.
This group dso carries NorthPoint originated intertandem traffic trangting asingle
BellSouth access tandem destined to third party tandems such as an Independent
Company tandem or other CLEC tandem. Other trunk groups for operator services,
directory assstance, emergency services and intercept may be established if required.
The LERG should be referenced for current routing and tandem serving arrangements.
The Supergroup Architectureisillugtrated in Exhibit E.

BdlSouth Multiple Tandem Access (M TA) provides for LATA wide BellSouth
transport and termination of NorthPoint-originated intraLATA toll and locd treffic, that
is trangported by BellSouth, by establishing a Point of Interconnection a a BellSouth
access tandem with routing through multiple Bell South access tandems as required.
However, NorthPoint must still establish Points of Interconnection & al BellSouth
access tandems where NorthPoint NXXs are “homed”.  If NorthPoint does not have
NXXs homed a a Bell South access tandem within a LATA and dects not to establish
Points of Interconnection at such Bell South access tandem, NorthPoint can order MTA
in each Bl South access tandem within the LATA where it does have a Point of
Interconnection and BellSouth will terminate traffic to end-users served through those
BellSouth access tandems where NorthPoint does not have a Point of Interconnection.
MTA shdl be provisioned in accordance with BellSouth’s Ordering Guiddines.

MTA does not include switched access traffic that trandts the Bell South network to an
Interexchange Carrier (IXC). Switched Accesstraffic will be ddivered to and by IXCs
based on NorthPoint's NXX Access Tandem homing arrangement as specified by
NorthPoint in the nationa Local Exchange Routing Guide (LERG).

For NorthPoint-originated local and intraL ATA tall traffic thet BellSouth transports but
is destined for termination by athird Party network (trangt treffic), BellSouth MTA is
required if multiple BellSouth access tandems are necessary to deliver the cdl to the
third Party network.

The Parties agree that compensation for the Bell South transport and/or termination of
NorthPoint’sloca and intraLATA toll traffic will be billed on a datewide basis a the
gpplicable rates specified in Exhibit A to this Attachment for locdl traffic and at the
BdlSouth intrastate switched access tariff ratesfor intraLATA tall traffic.

To the extent NorthPoint does not purchase MTA in acdling areathat has multiple
access tandems serving the calling area as defined by Bl South, NorthPoint must
establish Points of Interconnection to every access tandem in the calling areain order to
serve the entire calling area. To the extent NorthPoint does not purchase MTA and
providesintraLATA toll serviceto its customers, it may be necessary for it to establish a
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Point of Interconnection to additional Bell South access tandems that serve end offices
outsdetheloca cdling area. To the extent NorthPoint routes its traffic in such away
that utilizes BellSouth’s M TA service without properly ordering MTA service,

NorthPoint agreesto pay BellSouth the associated trangport and termination charges.

214 BdlSouth End Office Interconnection

2141 NorthPoint may establish interconnection a BellSouth end offices for the delivery of
NorthPoint originated local and intralata toll traffic destined for BellSouth end-users
served by that end-office.

2.14.2 When end office trunking is ordered by BellSouth to deliver BellSouth originated traffic

to NorthPoint, BdlSouth will provide overflow routing through Bdll South tandems
congstent with how BellSouth overflowsit’ straffic. The overflow will be based on the
homing arrangements NorthPoint displaysinthe LERG. Likewise, if NorthPoint
interconnects to a BellSouth end office for delivery of NorthPoint originated traffic,
NorthPoint will overflow the traffic through the Bell South tandems based on the
BdlSouth homing arrangements shown in the LERG.

2.14.3 The Parties shdl utilize direct end office trunking under the following conditions.

(1) Tandem Exhaust - If atandem through which the Parties are interconnected is
unableto, or isforecasted to be unable to support additiona traffic loads for any
period of time, the Parties will mutualy agree on an end office trunking plan thet will
dleviate the tandem capacity shortage and ensure completion of traffic between
NorthPoint and Bell South’s subscribers.

(2) Traffic Volume —To the extent either Party has the capability to measure the amount
of traffic between a NorthPoint switching center and a Bell South end office, either
Party shdl ingdl and retain direct end office trunking sufficient to handle actud or
reasonably forecasted traffic volumes, whichever is greeter, between a NorthPoint
switching center and a BellSouth end office where the traffic exceeds or is
forecasted to exceed asingle DSL of locd traffic per month. Either Party will ingtall
additional capacity between such points when overflow traffic between
NorthPoint’s switching center and BellSouth’s end office exceeds or is forecasted
to exceed asingle DSL of local traffic per month. In the case of oneway trunking,
additiond trunking shall only be required by the Party whose trunking has achieved
the preceding usage threshold.

(3) Mutud Agreement - The Parties may ingdl direct end office trunking upon mutua

agreement in the absence of conditions (1) or (2) above and agreement will not
unreasonably be withheld.
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Loca Tandem Interconnection

This interconnection arrangement alows NorthPoint to establish a Point of
Interconnection at BellSouth loca tandems for: (1) the delivery of NorthPoint-originated
locdl traffic transported and terminated by BellSouth to BellSouth end offices within the
loca cdling area as defined in BdllSouth’s Generd Subscriber Services Tariff (GSST),
section A3 sarved by those BdllSouth local tandems, and (2) for locd trangit traffic
trangported by BellSouth for third party network providers who have aso established
Points of Interconnection at those BellSouth local tandems.

When a specified locd calling areais served by more than one BdllSouth locad tandem,
NorthPoint must designate a“home’ local tandem for each of its assigned NPA/NXXs
and egtablish trunk connections to such loca tandems. Additionally, NorthPoint may
choose to establish a Point of Interconnection at the BellSouth loca tandems where it
has no codes homing but is not required to do so. NorthPoint may deliver locd traffic
to a“home’ BedlSouth local tandem that is destined for other BellSouth or third party
network provider end offices subtending other BellSouth local tandems in the same local
cdling areawhere NorthPoint does not choose to establish a Point of Interconnection.
It is NorthPoint’ s respongbility to enter its own NPA/NXX locd tandem homing
arrangementsinto the Loca Exchange Routing Guide (LERG) ether directly or viaa
vendor in order for other third party network providers to determine appropriate traffic
routing to NorthPoint’s codes. Likewise, NorthPoint shal obtain its routing information
from the LERG.

Notwithstanding establishing Points of Interconnection to BellSouth’sloca tandems,
NorthPoint must aso establish Points of Interconnection to BellSouth access tandems
within the LATA on which NorthPoint has NPA/NXXs homed for the delivery of
Interexchange Carrier Switched Access (SWA) and tall traffic, and traffic to Type 2A
CMRS connections located at the access tandems. BellSouth shdl not switch SWA
traffic through more than one BellSouth access tandem. SWA, Type 2A CMRS or toll
traffic routed to the loca tandem in error will not be backhauled to the Bell South access
tandem for completion. (Type 2A CMRS interconnection is defined in BdllSouth’s A35
Genera Subscriber Services Tariff.)

BdlSouth's provisoning of loca tandem interconnection assumes that NorthPoint has

executed the necessary locd interconnection agreements with the other third party
network providers subtending those loca tandems as required by the Act.

Network Design And Management For |nter connection

Network Management and Changes. Both Parties will work cooperatively with each
other to ingal and maintain the most effective and reliable interconnected
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telecommunications networks, including but not limited to, the exchange of toll-free

mai ntenance contact numbers and escalation procedures. Both Parties agree to provide
public notice of changes in the information necessary for the transmission and routing of
services using its loca exchange facilities or networks, aswell as of any other changes
that would affect the interoperability of those facilities and networks.

3.2 | nterconnection Technicad Standards. The interconnection of al networks will be based
upon accepted industry/nationa guiddines for transmisson standards and traffic
blocking criteria. Interconnecting facilities shdl conform, a& a minimum, to the
telecommunications industry stlandard of DS-1 pursuant to Bellcore Standard No. TR-
NWT-00499. Signd transfer point, Sgnaling System 7 (“SS7”) connectivity is
required at each interconnection point. BellSouth will provide out-of-band signding
using Common Channel Signaling Access Capability where technicaly and economicaly
feasble, in accordance with the technica specifications set forth in the BellSouth
Guiddinesto Technicd Publication, TR-TSV-000905. Facilities of each Party shdll
provide the necessary on-hook, off-hook answer and disconnect supervision and shall
hand off caling number 1D (Caling Party Number) when technicdly feasble,

33 Qudity of Interconnection The locd interconnection for the transmission and routing of
tel ephone exchange service and exchange access that each Party provides to each other
will be a least equd in qudity to what it providesto itsdf and any subsdiary or effiliate,
where technicdly feasible, or to any other Party to which each Party providesloca
interconnection.

34 Network Management Controls. Both Partieswill work cooperatively with each other
to apply sound network management principles by invoking appropriate network
management controls (e.g., cal gapping) to aleviate or prevent network congestion.

35 Common Channd Sgnding.  Both Parties will provide LEC-to-LEC Common
Channd Signding (“CCS’) to each ather, where available, in conjunction with al traffic
in order to enable full interoperability of CLASS features and functions except for cdl
return. All CCS sgnding parameters will be provided, including automatic number
identification (“*ANI”), originating line information (“OLI") calling company category,
charge number, etc. All privacy indicators will be honored, and each Party will
cooperate with each other on the exchange of Transactional Capabilities Application
Pat (“TCAP’) messages to facilitate full interoperability of CCS-based features
between the respective networks. Neither Party shall dter the CCS parameters, or be
a party to atering such parameters, or knowingly pass CCS parameters that have been
dtered in order to circumvent gppropriate interconnection charges.

3.6 Sgnding Cal Information BellSouth and NorthPoint will send and receive 10 digits for
locd treffic. Additionaly, BellSouth and NorthPoint will exchange the proper cal
information, i.e. originated cal company number and destination call company number,
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CIC, and OZZ, including dl proper trandations for routing between networks and any
information necessary for hilling.

3.7 Forecadting Requirements. The Parties shdl exchange technica descriptions and
forecasts of their interconnection and traffic requirements in sufficient detail necessary to
establish the interconnections required to assure traffic completion to and from al
customersin their respective designated service areas. In order for the Partiesto
provide as accurate reciproca trunking forecasts as possible to each other, each Party
mugt timely inform the other Party of any known or anticipated events that may affect
reciprocd trunking requirements. If either Party is unable to provide such information,
The Parties shall provide reciproca trunking forecasts based only on exigting trunk
group growth and annud estimated percentage of subscriber line growth.

371 Both Parties shal meet every sx months or at otherwise mutualy agreesble intervasfor
the purpose of exchanging non-binding forecasts of its traffic and volume requirements
for the interconnection and network elements provided under this Agreement, in the
form and in such detail as agreed by the Parties. The Parties agree that each forecast
provided under this Section shall be deemed “Confidentid Information” in the Generd
Terms and Conditions— Part A of this Agreemen.

3.7.2 The trunk forecast should include trunk requirements for dl of the interconnecting trunk
groups for the current year plus the next two future years. The forecast meeting
between the two companies may be a face-to-face meeting, video conference or audio
conference. 1t may be held regiondly or geographicaly. Idedly, these forecast
meetings should be held a least semi-annualy, or more often if the forecast is no longer
usable. Updatesto aforecast or portions thereof should be made whenever the Party
providing the forecast deems that the latest trunk requirements exceed the origina
quantities by 24 trunks or 10%, whichever is greeter. Either Party should notify the
other Party if they have measurementsindicating that a trunk group is exceeding its
designed call carrying capacity and isimpacting other trunk groupsin the network.
Also, ether Party should notify the other Party if they know of Stuationsin which the
traffic load is expected to increase sgnificantly and thus affect the interconnecting trunk
requirements as well as the trunk requirements within the other Party’s network. The
Parties agree that the forecast information provided under this Section shal be deemed
“Confidential Information” as st forth in the General Terms and Conditions of this
Agreement.

3.7.3 For anon-binding trunk forecast, agreement between the two Parties on the trunk

quantities and the timeframe of those trunks does not imply any liability for falure to
perform if the trunks are not available for use a the required time.
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L ocal Dialing Parity

BellSouth and NorthPoint shal provide local and toll diding parity to each other with no
unreasonable diding ddays. Diding parity shdl be provided for dl originating
telecommunications services that require diaing to route acal. BellSouth and
NorthPoint shal permit amilarly Stuated telephone exchange service end usersto did
the same number of digits to make aloca telephone call notwithstanding the identity of
the end user’ s or the called party’ s telecommunications service provider.

I nter connection Compensation

Compensation for Cal Trangportation and Termination for Loca Traffic

Locd Tréeffic is defined as any telephone cdl that originates in one exchange and
terminates in ether the same exchange, or other local calling area associated with the
originating exchange as defined and specified in Section A3 of BdlSouth’s Generd
Subscriber Service Tariff. Asdarification of this definition and for reciproca transport
and termination compensation, Locd Traffic does not include traffic that originates from
or isdirected to or through an enhanced service provider or information service
provider. Asfurther clarification, Locd Traffic does not include calls that do not
transmit information of the user'schoosing. In any event, neither Party will pay
reciproca compensation to the other if the “traffic” to which such reciproca
compensation would otherwise apply was generated, in whole or in part, for the
purpose of creating an obligation on the part of the originating carrier to pay reciproca
compensation for such traffic.

The Parties shdl provide for the mutual and reciproca recovery of the cogs for the
elementd functions performed in transporting and terminating locd traffic on each
other’s network. The Parties agree that charges for transport and termination of cals
on its respective networks are as set forth in Exhibit A to this Attachment.

For the purposes of this Attachment, Common (Shared) Transport isdefined asthe
trangport of the originating Party’ straffic by the terminating Party over the terminating
Party’ s common (shared) facilities between the terminating Party’ s tandem switch and
end office switch and/or between the terminating Party’ s tandem switches.

For the purposes of this Attachment, Tandem Switching is defined as the function that
establishes a communications path between two switching offices through athird
switching office (the Tandem switch).

For the purposes of this Attachment, End Office Switching is defined as the function
that establishes a communications path between the trunk side and line side of the End
Office switch.
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5.1.6 If NorthPoint utilizes a switch outsde the LATA and BellSouth chooses to purchase
dedicated or common (shared) transport from NorthPoint for trangport and termination
of BdlSouth originated traffic, BellSouth will pay NorthPoint no more than the airline
miles between the V & H coordinates of the Point of Interface within the LATA where
NorthPoint receives the Bell South-originated traffic and the V & H coordinates of the
BdlSouth Exchange Rate Center Areathat the NorthPoint terminating NPA/NXX is
associated inthe same LATA. For these Situations, BellSouth will compensate
NorthPoint at either dedicated or common (shared) transport rates specified in Exhibit
A and based upon the functions provided by NorthPoint as defined in this Attachment.

5.1.7 Neither Party shal represent access services traffic (e.g. Internet Protocol (IP)
Telephony, FGA, FGB, etc.) as Locd Traffic for purposes of payment of reciproca
compensation.

5.1.8 The Parties agree that the jurisdiction of acal is determined by its originating and

terminating (end-to-end) points. For the purpose of delivery of BdllSouth originaing
traffic to NorthPoint, Bell South will pay to NorthPoint reciprocal compensation for
Locd Traffic terminating to NorthPoint end users physicaly located in the BellSouth
rate center to which the NorthPoint end user’ sNPA/NXX isassgned. If NorthPoint
assigns NPA/NXXsto specific BellSouth rate centers and assigns numbers from those
NPA/NXXs to NorthPoint end users physically located outside of the rate center to
which the NPA/NXX is assgned, BdlSouth traffic originating from within the BellSouth
rate center where the NPA/NXX is assigned and terminating to a NorthPoint customer
physicaly located outsde of such rate center, and at alocation toll to the BellSouth
originating rate center, shall not be deemed Locd Traffic, and no compensation from
BdlSouth to NorthPoint shal be due therefor. Further, NorthPoint agrees to identify
such traffic to BellSouth and to compensate Bdll South for originating and transporting
such traffic to NorthPoint at Bell South' s tariffed intrastate switched access rates. In
addition, NorthPoint should not use NPA/NXXs to collect Bell South originated local or
intraLATA toll traffic and for delivery to apoint outsde the LATA from where the
originating NPA/NXX rate center resdes.

5.1.9 If NorthPoint does not identify such traffic to BellSouth, to the best of BellSouth's
ability BdlSouth will determine which whole NorthPoint NPA/NXXs on which to
charge the gpplicable rates for originating intrastate network access service as reflected
in BdlSouth's Intrastate Access Service Taiff. BdlSouth shall make gppropriate billing
adjugmentsif NorthPoint can provide sufficient informeation for Bell South to determine
whether sad trafficislocd or toll.

5.2 Percent Loca Use. Each Party will report to the other a Percentage Local Usage
(“PLU”). The gpplication of the PLU will determine the amount of local minutesto be
billed to the other Party. For purposes of developing the PLU, each Party shdll
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consder every locd cdl and every long distance cdll, excluding intermediary treffic. By
the first of January, April, July and October of each year, each Party shdl provide a
positive report updating the PLU. Requirements associated with PLU caculation and
reporting shal be as set forth in BellSouth’ s Percent Local Use Reporting Guidebook,
asitisamended from time to time. Notwithstanding the foregoing, where the
terminating Party has message recording technology thet identifies the jurisdiction of
traffic terminated as defined in this Agreement, such information, in lieu of the PLU
factor, shdl at the terminating Party’ s option be utilized to determine the gppropriate
loca usage compensation to be paid.

5.3 Percentage Interstate Usage.  In the case where NorthPoint desires to terminate its
locdl traffic over or co-mingled on its switched access Feature Group D trunks,
NorthPoint will be required to provide a projected Percentage Interstate Usage
(“PIU”) to BellSouth. Al jurisdictiona report requirements, rules and regulations for
Interexchange Carriers pecified in BellSouth’ s Intrastate Access Services Tariff will
apply to NorthPoint. After interstate and intrastate traffic percentages have been
determined by use of PIU procedures, the PLU factor will be used for application and
billing of locd interconnection. Notwithstanding the foregoing, where the terminating
Party has message recording technology that identifies the jurisdiction of traffic
terminated as defined in this Agreement, such information, in lieu of the PIU and PLU
factor, shdl a the terminating Party’ s option be utilized to determine the gppropriate
local usage compensation to be paid.

54 Audits. On thirty (30) days written notice, each Party must provide the other the ability
and opportunity to conduct an annua audit to ensure the proper billing of traffic.
BdlSouth and NorthPoint shal retain records of cal detail for aminimum of nine months
from which aPLU and/or PIU can be ascertained. The audit shdl be accomplished
during norma business hours at an office designated by the Party being audited. Audit
requests shdl not be submitted more frequently than one (1) time per cdendar yesar.
Audits shdl be performed by a mutudly acceptable independent auditory paid for by
the Party requesting the audit. The PLU and/or PIU shdl be adjusted based upon the
audit results and shdl apply to the usage for the quarter the audit was completed, to the
usage for the quarter prior to the completion of the audit, and to the usage for the two
quarters following the completion of the audit. If, asaresult of an audit, either Party is
found to have overstated the PLU and/or PIU by twenty percentage points (20%) or
more, that Party shdl reimburse the auditing Party for the cost of the audit.

55 Rate True-up

This section applies only to North Carolina and Tennessee and other ratesthat
areinterim or expressy subject to true-up under thisattachment.
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551 The interim prices for Unbundled Network Elements and Other Servicesand Loca
Interconnection shal be subject to true-up according to the following procedures.

55.2 The interim prices shdl be trued-up, either up or down, based on find prices
determined ether by further agreement between the Parties, or by afind order
(including any gppedls) of the Commission which find order meetsthe criteriaof (3)
below. The Parties shdl implement the true-up by comparing the actud volumes and
demand for each item, together with interim prices for each item, with the fina prices
determined for each item. Each Party shdl keep its own records upon which the true-
up can be based, and any fina payment from one Party to the other shal bein 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 shdl be cdled
upon to resolve such differences, or the Parties may mutualy agree to submit the matter
to the Dispute Resolution process in accordance with the provisions of Section 12 of
the General Terms and Conditions and Attachment 1 of the Agreement.

55.3 The Parties may continue to negotiate toward find prices, but in the event that no such
agreement is reached within nine (9) months, elther Party may petition the Commission
to resolve such disputes and to determine find prices for each item. Alternatively, upon
mutua agreement, the Parties may submit the matter to the Digpute Resolution Process
et forth in the Generd Terms and Conditions of the Agreement, so long asthey filethe
resulting Agreement with the Commission as a* negotiated agreement” under Section
252(e) of the Act.

554 A find order of this Commission that forms the basis of atrue-up shal be the find order
as to prices based on appropriate cost studies, or potentialy may be afind order in any
other Commission proceeding which meets the following criteria

@ BdlSouth and CLEC is entitled to be afull Party to the proceeding;

(b) It shdl apply the provisons of the federd Telecommunications Act of
1996, including but not limited to Section 252(d)(1) (which contains
pricing sandards) and dl then-effective implementing rules and
regulaions; and,

(© It shdl include as an issue the geographic deaveraging of unbundled
element prices, which deaveraged prices, if any are required by sad
find order, shdl form the basis of any true-up.

5.6 Compensation for IntraLATA Toll Traffic

5.6.1 IntraLATA Tall Traffic. IntraLATA Toll Treffic is defined as any tdlephone cdl thet is
not local or switched access per this Agreement.
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Compensation for_intral ATA tdll traffic. For terminating itsintraLATA toll traffic on
the other company’ s network, the originating Party will pay the terminating Party
BdlSouth’s current intrastate or interstate, whichever is gppropriate, terminating
switched access tariff rates as sat forth in BellSouth’s Intrastate or Interstate Access
Sarvices Taiff. The gppropriate charges will be determined by the routing of the cdll. If
NorthPoint is the BellSouth end user’ s presubscribed interexchange carrier or if the
BdlSouth end user uses NorthPoint as an interexchange carrier on a 101XXXX bagis,
BdlSouth will charge NorthPoint the gppropriate BellSouth tariff charges for originaing
switched access services.

Compensation for 8XX Treaffic. Each Party shal compensate the other pursuant to the
appropriate switched access charges, including the database query charge as set forthin
the BellSouth intrastate or interstate switched access tariffs.

Records for 8XX Billing. Each Party will provide to the other the appropriate records
necessaxy for hilling intraLATA 8XX customers. The records provided will bein a
standard EMI format for a fee of $0.013 per record.

8XX Access Screening. BellSouth's provison of 8XX TFD to NorthPoint requires
interconnection from NorthPoint to Bell South 8XX SCP. Such interconnections shall
be established pursuant to Bell South’'s Common Channd Signaling I nterconnection
Guiddines and Bellcore' s CCS Network Interface Specification document, TR-TSV-
000905. NorthPoint shdl establish CCS7 interconnection a the BellSouth Loca Signd
Transfer Points serving the BdllSouth 8XX SCPs that NorthPoint desiresto query. The
terms and conditions for 8XX TFD are set out in BellSouth’s Intrastate Access
Services Tariff as amended.

Mutua Provison of Switched Access Service

Switched Access Traffic. Switched Access Traffic is as defined in the BellSouth Access
Taiff. Additiondly, IP Telephony traffic will be consdered switched access traffic.

When NorthPoint’s end office switch, subtending the Bell South Access Tandem switch
for receipt or ddivery of switched access traffic, provides an access service connection
to or from an interexchange carrier (“IXC") by ether adirect trunk group to the IXC
utilizing BdlSouth fecilities, or via BdlSouth's tandem switch, each Party will provide its
own access services to the IXC on a multi-bill, multi-tariff meet-point basis. Each Party
will bill its own access services rates to the IXC with the exception of the
interconnection charge. The interconnection charge will be billed by the Party providing
the end office function. Each party will use the Multiple Exchange Carrier Access
Billing (MECAB) system to establish meet point billing for dl applicable traffic. Thirty
(30)-day hilling periods will be employed for these arrangements. The recording Party
agreesto provideto theinitia billing Party, a no charge, the switched access detailed
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usage data within no more than sixty (60) days after the recording date.  Theinitia
billing Party will provide the switched access summary usage data to al subsequent
billing Parties within 10 days of rendering the initid bill to the IXC. Each Party will
notify the other when it is not feasible to meet these requirements so that the customers
may be notified for any necessary revenue accrud associated with the sgnificantly
delayed recording or billing. As business requirements change data reporting
requirements may be modified as necessary.

Where ether Party has been notified that the other Party has a Billing Guarantee
Practice, each Party so notified (the Initid Billing Party or the recording Party) will be
held ligble for any access revenues which it has caused to be determined unbillable
under the guiddines of such Billing Guarantee Practice of the other Party. Each Party
will provide complete documentation to the other to substantiate any claim of unbillable
access revenues. A negotiated settlement will be agreed upon between the Parties.

Each Party will retain for aminimum period of sixty (60) days, access message detall
sufficient to recreste any datawhich islost or damaged by their company or any third
party involved in processing or transporting data.

Each Party agrees to recreate the lost or damaged data within forty-eight (48) hours of
notification by the other or by an authorized third party handling the data.

Each Party aso agrees to process the recreated data within forty-eight (48) hours of
receipt at its data processing center.

All daims should be filed with the other Party within 120 days of the receipt of the date
of the unbillable usage.

The Initid Billing Party shdl keep records of its billing activities rdating to jointly-
provided Intrastate and Interstate access servicesin sufficient detail to permit the
Subsequent Billing Party to, by formd or informa review or audit, to verify the accuracy
and reasonableness of the jointly-provided access billing data provided by the Initid
billing Party. Each Party agrees to cooperate in such forma or informal reviews or
audits and further agreesto jointly review the findings of such reviews or auditsin order
to resolve any differences concerning the findings thereof.

NorthPoint agrees not to ddiver switched access traffic to BellSouth for termination
except over NorthPoint ordered switched access trunks and facilities.

Trangt Traffic Service. BellSouth shal provide tandem switching and transport services
for NorthPoint’ strangt traffic. Trangt traffic is traffic originating on NorthPoint’s
network that is switched and/or transported by BellSouth and delivered to athird
party’ s network, or traffic originating on athird Party’ s network that is switched and/or
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trangported by BellSouth and delivered to NorthPoint’s network . Rates for local
trangt traffic shal be the applicable cal trangport and termination charges as set forth in
Exhibit A to this Attachment. Ratesfor intraLATA toll and Switched Access trangit
traffic shal be the applicable cal trangport and termination charges as set forth in
BdlSouth Interstate or Intrastate Switched Access tariffs. Switched Access trangit
traffic presumes that NorthPoint’s end office is subtending the BellSouth Access
Tandem for switched access traffic to and from NorthPoint’s end users utilizing
BdlSouth facilities, either by direct trunks with the IXC, or via the BellSouth Access
Tandem. Billing associated with dl trangt traffic shal be pursuant to Multiple Exchange
Carrier Access Billing (MECAB) procedures. Wirdess Type 1 traffic shdl not be
treated as trangit traffic from arouting or billing perspective. Wirdess Type 2A tréffic
shdl not be trested as trangit traffic from arouting or billing perspective until BellSouth
and the Wirdless carrier have the capability to properly meet-point-bill in accordance
with MECAB guiddines.

58.1 The delivery of traffic which trandts the BellSouth network and is transported to another
carier’ s network is excluded from any BellSouth billing guarantees and will be ddivered
at the rates stipulated in this Agreement to aterminating carrier. BellSouth agreesto
deliver thistraffic to the terminating carrier; provided, however, that NorthPoint is soldly
responsible for negotiating and executing any gppropriate contractuad agreements with
the terminating carrier for the receipt of this traffic through the Bell South network.
BdlSouth will not be ligble for any compensation to the terminating carrier or to
NorthPoint. NorthPoint agrees to compensate Bell South for any charges or costs for
the ddlivery of trangt traffic to a connecting carrier on behaf of NorthPoint.
Additiondly, the Parties agree that any hilling to athird party or other
telecommunications carrier under this section shal be pursuant to MECAB procedures.

5.9 | nterconnection with Enhanced Service Providers (ESPs)/Information Service Providers
(ISPs). ESP/ISP treffic shdl not be included in the interconnection compensation
arrangements of this Agreement.

6. Frame Relay Service

6.1 In addition to the Locd Interconnection services set forth above, BellSouth will offer a
network to network Interconnection arrangement between BellSouth’s and
NorthPoint’s frame relay switches as set forth below. The following provisons will
apply only to Frame Relay Service and Exchange Access Frame Relay Servicein those
gaesin which NorthPoint is certified and providing Frame Relay ServiceasaLocd
Exchange Carrier and where traffic is being exchanged between NorthPoint and
BdlSouth Frame Relay Switchesin the same LATA.
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The Parties agree to establish two-way Frame Relay facilities between their respective
Frame Relay Switches to the mutualy agreed upon Frame Relay Service point(s) of
interconnection (“POI(s)”) within the LATA. All POIs shdl be within the same Frame
Relay Network Serving Areas as defined in Section A40 of BdllSouth’s Generd
Subscriber Service Tariff except as st forth in this Attachment.

Upon the request of ether Party, such interconnection will be established where
BdlSouth and NorthPoint have Frame Relay Switchesin the same LATA. Wherethere
are multiple Frame Relay switches in one centrd office, an interconnection with any one
of the switches will be consdered an interconnection with al of the switches a that
central office for purposes of routing packet treffic.

The Parties agree to provison loca and IntraLATA Frame Relay Service and Exchange
Access Frame Relay Service (both intrastate and interstate) over Frame Relay
interconnection facilities between the respective Frame Relay switches and the POl s.

The Parties agree to assess each other reciproca charges for the facilities that each
provides to the other according to the Percent Local Circuit Use Factor (PLCU),
determined as follows:

If the data packets originate and terminate in locations in the same LATA, and
conggtent with the loca definitions of the Agreement, the traffic is conddered locdl.
Frame Relay framed packet datais trangported within Virtua Circuits (VC). For the
purposes of this Agreement, if dl the data packets transported within aVC remain
within the LATA, then consstent with the loca definitions in this Agreement, the treffic
onthat VCisloca (“Locd VC’).

If the originating and terminating locations of the two way packet data traffic are not in
the same LATA, thetraffic on that VC isinterLATA (“InterLATA VC").

The PLCU is determined by dividing the tota number of Locd VCs, by thetota
number of VCs on each Frame Rdlay facility. To facilitate implementation, NorthPoint
may determineits PLCU in aggregate, by dividing the tota number of Locd VCsina
given LATA by thetota number VCsinthat LATA. The Parties agree to renegotiate
the method for determining PLCU, at BellSouth’ s request, and within 90 days, if
BdlSouth notifies NorthPoint that it has found that this method does not adequately
represent the PLCU.

If there are no VCs on afacility when it ishilled, the PLCU will be zero.
BdlSouth will provide the circuit between the Parties' respective Frame Relay

Switches. The Parties will be compensated asfollows BelSouth will invoice, and
NorthPoint will pay, the total non-recurring and recurring charges for the circuit based
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upon the rates set forth in BellSouth’s Interstate Access Tariff, FCC No. 1. NorthPoint
will then invoice, and Bell South will pay, an amount caculated by multiplying the
BdlSouth hilled charges for the circuit by one-hdf of NorthPoint’s PLCU.

The Parties agree to compensate each other for Frame Relay network-to-network
interface (NNI) ports based upon the NNI rates set forth in BellSouth's Interstate
Access Tariff, FCC No. 1. Compensation for each pair of NNI portswill be
cdculaed asfollows: BelSouth will invoice, and NorthPoint will pay, the tota non-
recurring and recurring charges for the NNI port. NorthPoint will then invoice, and
BdlSouth will pay, an amount caculated by multiplying the BellSouth billed non-
recurring and recurring charges for the NNI port by NorthPoint’s PLCU.

Each Party agrees that there will be no charges to the other Party for itsown
subscriber’ s Permanent Virtua Circuit (PVC) rate dementsfor the local PV C segment
from its Frame Relay switch to its own subscriber’ s premises. PV C rate dements
include the Data Link Connection Identifier (DLCI) and Committed Information Rate
(CIR).

For the PV C segment between the NorthPoint and BellSouth Frame Relay switches,
compensation for the PV C charges is based upon the rates in BellSouth's Interstate
Access Tariff, FCC No. 1.

Compensation for PV C rate dements will be calculated asfollows:

If NorthPoint orders aVVC connection between a Bell South subscriber’ s PV C segment
and a PV C segment from the BdllSouth Frame Relay switch to the NorthPoint Frame
Reay switch, BellSouth will invoice, and NorthPoint will pay, the total non-recurring
and recurring PV C charges for the PV C segment between the Bell South and
NorthPoint Frame Relay switches. If theVCisaloca VC, NorthPoint will then
invoice and BellSouth will pay, the tota nonrecurring and recurring PV C charges billed
for that segment. If the VC isnot loca, no compensation will be paid to NorthPoint for
the PV C segment.

If BellSouth orders aLoca VC connection between a NorthPoint subscriber’s PVC
segment and a PV C segment from the NorthPoint Frame Relay switch to the BellSouth
Frame Relay switch, BellSouth will invoice, and NorthPoint will pay, the tota non-
recurring and recurring PV C and CIR charges for the PV C segment between the
BdlSouth and NorthPoint Frame Relay switches. If theVCisaloca VC, NorthPoint
will then invoice and BellSouth will pay the totd non-recurring and recurring PVC and
CIR charges hilled for that segment. If the VC isnot locd, no compensation will be
paid to NorthPoint for the PV C segment.
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The Parties agree to compensate each other for requests to change a PV C segment or
PV C service order record, according to the Feature Change charge as set forth in the
BellSouth access tariff BellSouth Tariff FCC No, 1.

If NorthPoint requests a change, BellSouth will invoice and NorthPoint will pay a
Feature Change charge for each affected PV C segment.

If BellSouth requests a change to a Locd VC, NorthPoint will invoice and Bell South
will pay a Feature Change charge for each affected PV C segment.

The Parties agree to limit the sum of the CIR for the VCson aDSL NNI port to not
more than three times the port speed, or not more than six times the port speed on a
DS3 NNI port.

Except as expressly provided herein, this Agreement does not address or dter in any
way either Party’s provison of Exchange Access Frame Relay Service or interLATA
Frame Relay Sarvice. All charges by each Party to the other for carriage of Exchange
Access Frame Relay Service or interLATA Frame Relay Service areincluded in the
BdlSouth access tariff BellSouth Tariff FCC No, 1.

NorthPoint will identify and report quarterly to BellSouth the PLCU of the Frame Relay
facilitiesit uses, per section 8.5.3 above.

Either Party may request areview or audit of the various service components, condstent
with the provisons of section E2 of the BellSouth State Access Servicestariffs or
Section 2 of the BellSouth FCC No.1 Tariff.

If during the term of this Agreement, Bell South obtains authority to provide interLATA
Frame Relay in any State, the Parties agree to renegotiate this arrangement for the
exchange of Frame Relay Service Traffic within one hundred eighty (180) days of the
date BellSouth receives interLATA authority. In the event the Parties fall to renegotiate
this Section 8 within the one hundred eighty day period, they will submit this matter to
the appropriate State commission(s) for resolution.

Remote Access Server (RAS) Network I nter connection

The Parties agree that the Remote Access Server (RAS) isa specidized internet traffic
concentration device designed to concentrate traffic to specific Internet Service
Providers (ISPs), and as such is telecommunications equipment, but is not an end office
switch or equivaent facility, and thusis not subject to cal transport and termination
requirements under FCC Rule 51.711.
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The Parties further agree that the purpose of the NorthPoint RAS service offering isto
move Internet traffic off the Public Switched Telephone Network (PSTN) terminating
end office switch.

NorthPoint shdl configure NorthPoint's RAS device in such amanner asto diminate
the provisioning of enhanced services as defined by the Federd Communications
Commission, such as but not limited to, user authentication, security, usage
measurement, billing control and protocol conversion.

BdlSouth agrees to ddliver BdllSouth originated and trangt traffic intended for
NorthPoint’s end users to NorthPoint's RAS device pursuant to the terms and
conditions of this Agreement.

NPA/NXX Code Assgnment and Homing

NorthPoint shal assgn unique NPA/NXXs to NorthPoint's RAS specificaly for
Internet traffic routing purposes.

NorthPoint shal home its NPA/NXX(s) on the BellSouth Tandem serving the Exchange
Rate Center to which NorthPointassigns NorthPoint’s RAS NPA/NXX(s). The
specified association between Bell South Tandems and Exchange Rate Center Aressis
defined in the LERG.

Direct Trunks Between NorthPoint's RAS And BdISouth End Offices

The Parties shal utilize direct end office to RAS trunks pursuant to the following
conditions.

Tandem Exhaugt - If a Bell South tandem through which NorthPoint is interconnected is
unableto, or isforecasted to be unable to support additiona traffic loads for any period
of time, the Partieswill mutually agree on an end office trunking plan thet will dleviate
the Bell South tandem capacity shortage and ensure completion of traffic between
NorthPoint's and Bell South’ s subscribers.

NorthPoint agreesto order, ingtall and retain direct end office to RAS trunks sufficient
to handle actua and reasonably forecasted traffic exceeding a single DSL of traffic per
month.

NorthPoint also agreesto order direct end office to RAS trunks within 30 days of a
request by BdllSouth if the end office traffic is exceeding or is forecasted to exceed a
DS1 of traffic. If NorthPoint does not order direct trunks within those 30 days,
NorthPoint agrees to pay to BellSouth, beginning the following month, the common
trangport, tandem switching and tandem shared trunk port per minute of use rates
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reflected in Exhibit A of this Agreement for traffic delivered to NorthPoint' sRAS via
BdlSouth’ s tandem switch until such direct trunks are activated.

NorthPoint shal ingtal additiona capacity between Bell South end offices and
NorthPoint's RAS devices when overflow traffic between end officesand aRAS
device exceeds or is reasonably forecasted to exceed asingle DSL of traffic per month.

The Partiesmay indal direct end office to RAS trunks upon mutua agreement.

Trunks Between aRAS and Tandem Switches

Pursuant to the preceding paragraphs regarding direct trunks between aRAS and the
originating end offices, the NorthPoint agreesto order, ingtal and retain trunking to the
BdlSouth tandem switch sufficient to handle actud and forecasted traffic volumes
routed to NorthPoint’s RAS via the Bdll South tandem.

NorthPoint shal order and establish the necessary trunk groups to each BellSouth
tandem switch on which NorthPoint has homed NorthPoint NPA/NXXsfor trangt
traffic and traffic between NorthPoint and BdlSouth and as defined in the LERG.

A RAS Paint of Interface isthe physca telecommunications interface between
BellSouth and NorthPoint’ s interconnection functions. It establishes the technical
interface and point of operationa respongbility. The primary function of the RAS Point
of Interface isto serve as the terminus for the interconnection service.

At aminimum, NorthPoint must establish a RAS Point Of Interface at each BellSouth
access tandem serving an Exchange Rate Center to which NorthPoint has assigned a
RAS NPA/NXX inthe LATA.

NorthPoint agrees to establish, within four months of a request of BellSouth, a Point Of
Interface a a BellSouth end office or tandem switch location where the traffic to
NorthPoint’s RAS has reached or is forecasted to reach one DS3 or more within six
months.

The RAS Point of Interface has the following main characterigtics:

It isacross-connect point to allow connection, disconnection, transfer or restoration of
sarvice.

It isa point where BellSouth and NorthPoint can verify and maintain specific
performance objectives.
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It is specified according to the interface offered in the tariff or interconnection
Agreement (for example: for DSL1 service, the FCC # 1 tariff specifiesthat the interface
meets the technica specifications detailed in Generic Requirements GR-342-CORE,
Issue 1, December 1995.)

The Parties provide their own equipment (CPE) to interface with the DSO, DS1, DS3,
STS1 and/or OCn circuits on the customer premises.

The RAS Point of Interconnection isthe trunk group termination location a which
BdlSouth ddlivers BdlSouth originated treffic to the NorthPoint’ sRAS on NorthPoint's
network. NorthPoint’ s requested Point of Interconnection shall dso be used for the
recaipt of trangt trunk groups for trangt traffic a BellSouth Access and/or Loca
Tandems pursuant to the terms and conditions of this Agreement. Points of

I nterconnection established at the BellSouth Loca Tandem apply only to locd traffic
and locd originating trangt traffic as defined by BelSouth.

Pursuant to the terms and conditions in this Agreement, Bell South agrees to ddliver
BdlSouth originating traffic to NorthPoint’s RAS Points of Interface as established by
NorthPoint. A Point of Interface may not necessarily be established at a Point of

| nterconnection.

NorthPoint agrees to compensate Bell South for trangport and switching functions
performed by BellSouth at the rates reflected in Exhibit A to this Agreement, including
third party trangt traffic, delivered to NorthPoint’s RAS Point Of Interface.

Exhibit A Switching and Transport rates will apply when the BellSouth Rate Center with
which NorthPoint has associated its RAS NPA/NX X is not local, pursuant to
BdlSouth’ sflat rated Extended Area Service (EAS) A3 tariffs, to the BellSouth Rate
Center in which NorthPoint has placed NorthPoint’s RAS device.

NorthPoint shall not ddiver switched access traffic to BdlSouth via NorthPoint' s RAS
interconnection with BdlSouth.

BdlSouth shdl not pay reciprocal compensation to NorthPoint for traffic deivered to
NorthPoint' s RAS.

Compensation for Switched Access trangt traffic shal be pursuant to the Mutual
Provision of Switched Access Service section of this Agreement. Internet Protocol
(IP) Telephony traffic shal be consdered and treated as switched access traffic by both

parties.
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Operational Support Systems (0OSS) Rates

BdlSouth has devel oped and made available the following mechanized systems by
which NorthPoint may submit LSRs eectronicaly.

LENS Loca Exchange Navigation System
EDI Electronic Data Interface
TAG Telecommunications Access Gateway

L SRs submitted by means of one of these interactive interfaces will incur an OSS
electronic ordering charge as specified in the table below. Anindividuad LSR will be
identified for billing purposes by its Purchase Order Number (PON). LSRs submitted
by means other than one of these interactive interfaces (mail, fax, courier, etc.) will incur
amanud order charge as specified in the table below:

OPERATIONAL SUPPORT SYSTEMS

AL,GA,LA, MS SC FL,KY,NC, TN

OSS L SR charge, per LSR received from the $3.50 $3.50
CLEC by one of the OSS interactive interfaces

SOMEC SOMEC
Incrementa charge per LSR recaived from the See gpplicablerate $19.99
CLEC by means other than one of the OSS dement
interactive interfaces SOMAN

Note: In addition to the OSS charges, applicable discounted service order and related

8.3

8.4

8.5

discounted charges apply per the tariff.
Denid/Restoral OSS Charge

In the event NorthPoint provides alist of customers to be denied and restored, rather
than an L SR, each location on the list will require a separate PON and, therefore will be
billed as one LSR per location.

Cancdllation OSS Charge

NorthPoint will incur an OSS charge for an accepted LSR that islater canceled by
NorthPoint.

Note: Supplements or clarifications to a previoudy billed LSR will not incur another
OSS charge.

Network Elements and Other Services Manud Additive

The Commissions in Alabama, Georgia, Louisana, Missssppi and South Carolina have
ordered incremental manua non-recurring charges (NRC) for Network Elements and
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Other Services ordered by means other than one of the interactive interfaces. These
ordered Network Elements and Other Services manua additive NRCswill apply in
these states, rather than the charge per LSR.

Threshold Billing Plan

The Parties agree that NorthPoint will incur the mechanized rate for dl LSRs, both
mechanized and manud, if the percentage of mechanized LSRsto total LSRs meets or
exceeds the threshold percentages shown bel ow:

Y ear Ratio: Mechanized/Tota LSRs
2000 80%
2001 90%

The threshold plan will be discontinued in 2002.

BdlSouth will track the total LSR volume for each CLEC for each quarter. At the end
of that time period, a Percent Electronic LSR calculation will be made for that quarter
based on the LSR data tracked in the LCSC. If this percentage exceeds the threshold
volume, dl of that CLECs future manua LSRswill be billed at the mechanized LSR
rate. To dlow timefor obtaining and andyzing the data and updating the billing system,
this billing change will take place on the first day of the second month following the end
of the quarter (eg. May 1 for 1Q, Aug 1 for 2Q, etc.). Therewill be no adjustmentsto
the amount billed for previoudy billed LSRs.
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RATES BY STATE

DESCRIPTION UsocC AL FL GA KY LA MS NC SC TN
LOCAL INTERCONNECTION (CALL TRANSPORT AND TERMINATION)
End Office Switching, per mou N/A $0.0018 NA $0.0016333 $0.002562 NA $0.0023771 $0.004 $0.0019295 $0.0019
Direct Local Interconnection, per mou (same as End Office Switching in FL & LA) NA $0.002 NA NA $0.00209 NA NA NA NA
Tandem Switching, per mou N/A $0.00063 $0.00029 $0.0006757 $0.001096 NA $0.0007834 $0.0015 $0.0006843 $0.000676
Tandem Switching (assumes 5 miles of transport per mou) N/A NA NA NA NA $0.00430 NA NA NA NA
Tandem Local Interconnection, per mou (includes end office switching element) NA $0.00325 NA NA $0.00639 NA NA NA NA
Multiple Tandem Switching, per mou (applies to initial tandem only), effective 10/99 NA $0.00125 NA NA $0.00430 NA NA NA NA
Local Intermediary, per mou (applies to transit traffic only) NA $0.00125 NA NA $0.00430 NA NA NA NA
Tandem Intermediary Charge, per mou* N/A $0.0015 NA NA $0.001096 NA NA NA NA NA
*(This charge is applicable only to transit traffic and is applied in addition to applicable switching
and/or interconnection charges.)
TRUNK PORT CHARGE
All terms and conditions, as well as charges, both non-recurring and recurring, associated with
interconnecting trunk groups between BellSouth and NorthPoint shall be as set forth in Section E.6
of the appropriate BellSouth intrastate access tariff. At such time as BellSouth develops a cost BST State BST State BST State BST State BST State BST State BST State BST State BST State
based rate for such interconnecting trunk groups, the Parties shall amend this agreement to Access Tariff | Access Tariff | Access Tariff | Access Tariff | Access Tariff | Access Tariff | Access Tariff | Access Tariff | Access Tariff
include such cost based rates and shall true up such charges in accordance with this Attachment. Rates Rates Rates Rates Rates Rates Rates Rates Rates
INTEROFFICE TRANSPORT
Common (Shared) Transport
|Comm0n (Shared) Transport per mile per mou N/A $0.00001 $0.000012 $0.000008 $0.0000049 $0.0000083 $0.0000091 $0.00004 $0.0000121 $0.00004
|Common (Shared) Transport Facilities Termination per mou N/A $0.00045 $0.0005 $0.0004152 $0.000426 $0.00047 $0.0004281 $0.00036 $0.0004672 $0.00036
Interoffice Channel Transport - Dedicated - VG
Interoffice Transport - Dedicated - 2-Wire VG - per mile 1L,5XF $0.03390 NA $0.0222 NA $0.0384 NA $0.03 $0.0373 $0.0173
Interoffice Transport - Dedicated - 2-Wire VG - facilities termination per month 1L;5XF $18.49 NA $17.07 NA $19.10 NA $18.01 $21.42 $18.33
NRC - 1st 1L;5XF $144.27 NA $79.61 NA $104.23 NA $138.19 $136.44 $83.35
NRC - Add’l 1L;5XF $54.15 NA $36.08 NA $39.91 NA $52.85 $51.37 $20.88
NRC - Incremental Charge - Manual Service Order - 1st SOMAC $40.34 NA $18.94 NA $26.20 NA $176.31 $39.63 $30.15
NRC - Incremental Charge - Manual Service Order - Add’| SOMAC $40.54 NA $18.94 NA $26.20 NA $90.97 $39.63 $31.63
Interoffice Channel Transport - Dedicated - VG - Kentucky & Mississippi
Interoffice Transport - Dedicated - 2-Wire VG - per mile 1L5NF NA NA NA $0.03 NA $0.0323 NA NA NA
Interoffice Transport - Dedicated - 2-Wire VG - facilities termination per month 1L5NF NA NA NA $27.66 NA $21.33 NA NA NA
NRC - Facility Termination -1st 1L5NF NA NA NA $142.31 NA $144.77 NA NA NA
NRC - Facility Termination - Add'l 1L5NF NA NA NA $56.21 NA $56.06 NA NA NA
NRC - Incremental Charge--Manual Svc Order - 1st SOMAC NA NA NA $37.21 NA $36.86 NA NA NA
NRC - Incremental Charge--Manual Svc Order - Add’l SOMAC NA NA NA $37.21 NA $36.86 NA NA NA
Interoffice Channel Transport - Dedicated - DSO - 56/64 KBPS
Interoffice Transport - Dedicated - DSO - per mile per month 1L5XK $0.0339 $0.0252 $0.0222 NA $0.0384 NA $0.03 $0.0373 $0.17
Interoffice Transport - Dedicated - DSO - facility termination per month 1L5XK $17.81 $21.33 $16.45 NA $18.37 NA $17.40 $20.71 $17.74
NRC - 1st 1L5XK $144.27 $137.15 $79.61 NA $104.23 NA $138.19 $136.44 $83.35
NRC - Add’l 1L5XK $54.15 $64.45 $36.08 NA $39.91 NA $52.85 $51.37 $20.88
NRC - Incremental Charge - Manual Service Order - 1st SOMAC $40.34 NA $18.94 NA $26.20 NA $176.31 $39.63 $30.15
NRC - Incremental Charge - Manual Service Order - Add’| SOMAC $40.34 NA $18.94 NA $26.20 NA $90.97 $39.63 $31.63
Interoffice Transport - Dedicated - DSO - 56/64 KBPS - Kentucky & Mississippi
DSO0 - per mile 1L5NK NA NA NA $0.03 NA $0.0323 NA NA NA
DSO - Facility Termination 1L5NK NA NA NA $26.95 NA $20.64 NA NA NA
NRC - Facility Termination - 1st 1L5NK NA NA NA $142.31 NA $144.77 NA NA NA
NRC - Facility Termination - Add'l 1L5NK NA NA NA $56.21 NA $56.06 NA NA NA
NRC - Incremental Charge--Manual Svc Order - 1st SOMAC NA NA NA $37.21 NA $36.86 NA NA NA
NRC - Incremental Charge--Manual Svc Order - Add’l SOMAC NA NA NA $37.21 NA $36.86 NA NA NA
Interoffice Channel Transport - Dedicated - DS1
Interoffice Transport - Dedicated - DS1 - per mile per month 1L5XL $0.69 $0.6013 $0.4523 NA $0.7831 NA $0.5759 $0.7598 $0.3525
Interoffice Transport - Dedicated - DS1 - facility termination per month 1L5XL $79.69 $99.79 $78.47 NA $93.40 NA $71.32 $94.98 $75.83
|NRC - 1st 1L5XL $223.59 $45.91 $147.07 NA $160.49 NA $218.28 $216.27 $166.53
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NRC - Add’l 1L5XL $168.60 $44.18 $111.75 NA $123.03 NA $164.55 $162.70 $124.84
NRC - Incremental Charge - Manual Service Order - 1st SOMAC $40.34 NA $18.94 NA $26.20 NA $38.12 $39.63 $30.15
NRC - Incremental Charge - Manual Service Order - Add’| SOMAC $40.34 NA $18.94 NA $26.20 NA $38.12 $39.63 $31.63
Interoffice Channel Transport - Dedicated - DS1 - Kentucky & Mississippi
Interoffice Transport - Dedicated - DS1 - per mile per month 1L5NL NA NA NA $0.45 NA $0.6598 NA NA NA
Interoffice Transport - Dedicated - DS1 - facilities termination per month 1L5NL NA NA NA $55.05 NA $74.40 NA NA NA
NRC - Facility Termination - 1st 1L5NL NA NA NA $298.18 NA $222.81 NA NA NA
NRC - Facility Termination - Add'l 1L5NL NA NA NA $231.23 NA $168.92 NA NA NA
NRC - Incremental Charge--Manual Svc Order - 1st SOMAC NA NA NA NA NA $36.83 NA NA NA
NRC - Incremental Charge--Manual Svc Order - Add'| SOMAC NA NA NA NA NA $36.86 NA NA NA
Interoffice Channel Transport - Dedicated - DS3
Interoffice Transport - Dedicated - DS3 - per mile per month 1L5XM $12.56 $10.22 $6.53 NA $14.04 NA $13.00 $19.08 $5.89
Interoffice Transport - Dedicated - DS3 - facility termination per month 1L5XM $771.60 $984.55 $725.53 NA $1,101.00 NA $720.65 $960.82 $760.20
NRC - 1st 1L5XM $961.93 $772.93 $778.80 NA $713.57 NA $798.95 $941.07 $729.27
NRC - Add’l 1L5XM $532.45 $435.92 $439.62 NA $404.36 NA $582.33 $503.72 $411.98
NRC - Incremental Charge - Manual Service Order - 1st SOMAC $100.19 NA $77.41 NA $71.19 NA $91.37 $92.52 $75.98
NRC - Incremental Charge - Manual Service Order - Add’| SOMAC $100.19 NA $77.41 NA $71.19 NA $91.37 $92.52 $75.98
Interoffice Channel Transport - Dedicated - DS3 - Kentucky & Mississippi
Interoffice Channel Transport - Dedicated - DS3 - per mile
Interoffice Transport - Dedicated - DS3 - facility termination per month 1L5NM NA NA NA $12.62 NA $15.02 NA NA NA
NRC - DS3 - Facility Termination -1st 1L5NM NA NA NA $1,204.00 NA $744.38 NA NA NA
NRC - DS3 - Facility Termination - Add'| 1L5NM NA NA NA $946.23 NA $812.30 NA NA NA
NRC - Incremental Charge--Manual Svc Order - 1st SOMAC NA NA NA $516.89 NA $596.55 NA NA NA
NRC - Incremental Charge--Manual Svc Order - Add’l SOMAC NA NA NA $93.12 NA $64.97 NA NA NA
Local Channel - Dedicated
Local Channel - Dedicated - 2-Wire VG
Monthly Recurring TEFV2 $14.61 $18.02 $13.91 $22.26 $14.94 $17.83 $14.83 $16.83 $19.02
NRC - 1st TEFV2 $572.46 $477.33 $382.95 $597.14 $401.17 $565.31 $556.57 $554.00 $254.14
NRC - Add'l TEFV2 $92.07 $124.32 $62.40 $110.52 $66.35 $93.30 $90.19 $88.58 $28.96
NRC - Incremental Charge - Manual Service Order - 1st SOMAC $45.12 NA $18.94 $41.46 $29.54 $41.57 $598.80 $43.75 $33.65
NRC - Incremental Charge - Manual Service Order - Add'l SOMAC $18.73 NA $8.42 NA $19.46 $27.39 $102.94 $13.55 $23.84
Local Channel - Dedicated - 4-Wire VG
Monthly Recurring TEFV4 $15.77 $19.01 $14.99 $23.38 $16.21 $19.03 $15.88 $18.05 $20.14
NRC - 1st TEFV4 $581.14 $477.33 $368.44 $585.15 $407.11 $573.83 $565.05 $562.46 $257.05
NRC - Add'l TEFV4 $95.21 $124.32 $64.05 $98.53 $68.61 $96.40 $93.16 $91.57 $30.34
NRC - Incremental Charge - Manual Service Order - 1st SOMAC $45.12 NA $18.94 $98.53 $29.54 $41.57 $607.28 $43.64 $33.65
NRC - Incremental Charge - Manual Service Order - Add'l SOMAC $18.73 NA $8.42 $11.99 $19.46 $27.39 $105.94 $13.55 $23.84
Local Channel - Dedicated - DS1
Monthly Recurring TEFHG $35.52 $44.35 $38.36 $43.80 $43.80 $38.91 $35.69 $37.20 $40.27
NRC - 1st TEFHG $549.85 $246.50 $356.15 $538.95 $396.86 $588.53 $537.66 $534.81 $343.71
NRC - Add'l TEFHG $475.02 $230.49 $312.89 $464.94 $342.92 $501.32 $465.45 $462.81 $277.86
NRC - Incremental Charge - Manual Service Order - 1st SOMAC $91.22 NA $44.22 $87.71 $61.82 $81.30 $623.92 $87.99 $23.51
NRC - Incremental Charge - Manual Service Order - Add'l SOMAC NA NA NA NA NA NA $467.22 $3.11 $21.75
Local Channel - Dedicated — DS3
Monthly Recurring TEFHJ $559.98 $630.65 $558.51 $697.89 $696.07 $533.33 $499.09 $602.18 $633.15
NRC - 1st TEFHJ $1,106.14 $879.42 $882.03 $1,091.00 $811.30 $569.08 $565.29 $1,091.00 $829.52
NRC - Add'l TEFHJ $676.66 $542.41 $545.85 $661.23 $502.09 $534.58 $530.75 $654.13 $512.23
NRC - Incremental Charge - Manual Service Order - 1st SOMAC $100.19 NA $77.41 $93.12 $71.19 $56.84 $56.33 $92.52 $75.98
NRC - Incremental Charge - Manual Service Order - Add'l SOMAC $100.19 NA $77.41 $93.12 $71.19 $56.84 $56.33 $92.52 $53.03
CHANNELIZATION
DS3 Channelization (DS3 to DS1)
per Channelized System per month SATCS $210.87 $213.22 $173.51 $236.32 $245.84 $229.30 $226.81 $204.07 $225.59
NRC - 1st SATCS $355.25 $280.12 $284.43 $425.41 $259.76 $356.80 $351.95 $423.77 $265.08
NRC - Add'l SATCS $245.86 $196.07 $199.98 $303.33 $182.64 $247.40 $243.76 $295.21 $185.94
NRC -1sr - Disconnect SATCS $78.43 $64.06 $66.76 NA $60.96 $79.94 $77.90 NA $61.09
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NRC -Add'l - Disconnect SATCS $63.70 $52.60 $55.25 NA $50.46 $65.20 $63.32 NA $50.31
NRC - Channel System - Incremental Cost - Manual Svc. Order -1st SOMAC $28.44 NA $21.61 $41.47 $19.74 $26.95 $28.13 $43.41 $21.71
NRC - Channel System - Incremental Cost - Manual Svc. Order - Add'l SOMAC $13.47 NA $9.61 NA $8.77 $11.98 $13.33 $15.36 $10.46
NRC - Channel System - Incremenatl Cost - Manual Svc. Order - Disconnect - 1st SOMAC $18.46 NA $13.61 NA $12.43 $16.97 $18.26 NA $14.21
NRC - Channel System - Incremenatl Cost - Manual Svc. Order - Disconnect - Add'l SOMAC $1.50 NA NA NA NA NA $1.48 NA $1.46
per Interface per month SATCO $4.53 $6.31 $7.13 $8.52 $7.55 $5.58 $4.61 $9.69 $3.91
|NRC - 1st SATCO $15.85 $13.39 $13.45 $15.86 $12.29 $15.85 $15.76 $15.54 $12.61
|NRC - Add'l SATCO $11.35 $9.59 $9.63 $11.36 $8.80 $11.35 $11.28 $11.13 $9.03
DS1 Channelization (DS1 to DS0)
per Channelized System per month SATC1 $139.58 $163.88 $137.97 $200.01 $209.87 $146.87 $177.72 $179.81 $165.21
NRC - 1st SATC1 $269.98 $208.64 $212.01 $302.82 $193.63 $271.52 $267.19 $304.00 $197.21
NRC - Add'l SATC1 $163.04 $126.61 $129.60 $184.20 $118.37 $164.56 $161.43 $178.92 $119.99
NRC -1sr - Disconnect SATC1 $34.88 $26.42 $28.95 NA $26.44 $36.38 $34.55 NA $25.66
NRC -Add'l - Disconnect SATC1 $21.32 $15.95 $18.43 NA $16.83 $22.82 $21.14 NA $15.81
NRC - Channel System - Incremental Cost - Manual Svc. Order -1st SOMAC $28.44 NA $21.61 $41.47 $19.74 $26.95 $28.13 $43.41 $21.71
NRC - Channel System - Incremental Cost - Manual Svc. Order -Add'l SOMAC $13.47 NA $9.61 $11.99 $8.77 $11.98 $13.33 $15.36 $10.46
NRC - Channel System - Incremental Cost - Manual Svc. Order - Disconnect -1st SOMAC $18.46 NA $13.61 NA $12.43 $16.97 $18.26 NA $14.21
NRC - Channel System - Incremental Cost - Manual Svc. Order - Disconnect -Add'l SOMAC $1.50 NA NA NA NA NA $1.48 NA $1.46
DS1 Channization Interfaces
per OCU-DP(data) card per month(2.4-64kbps) SATSA $2.61 $3.13 $2.65 $2.94 $3.12 $2.86 $2.88 $3.36 $2.46
|NRC - 1st SATSA $15.85 $13.39 $13.45 $15.86 $12.29 $15.85 $15.76 $15.54 $12.61
|NRC - Add'l SATSA $11.35 $9.59 $9.63 $11.36 $8.80 $11.35 $11.28 $11.13 $9.03
per VG card per month SATSA $1.26 $1.78 $1.48 $1.40 $1.62 $1.45 $1.64 $1.93 $1.25
|NRC - 1st SATSA $15.85 $13.39 $13.45 $15.86 $12.29 $15.85 $15.76 $15.54 $12.61
|NRC - Add'l SATSA $11.35 $9.59 $9.63 $11.36 $8.80 $11.35 $11.28 $11.13 $9.03
Local Interconnection Mid-Span Meet
Local Channel - Dedicated - DS1
DS1 Monthly Recurring per month TEFHG $17.76 $22.18 $19.18 $21.90 $21.90 $19.46 $17.85 $18.60 $20.14
NRC - DS1 - 1st TEFHG $251.79 $123.25 $178.08 $269.48 $174.28 $247.42 $268.83 $267.41 $138.68
NRC - DS1 - Add'l TEFHG $221.42 $115.25 $156.45 $232.47 $150.15 $217.64 $232.73 $231.41 $116.63
NRC - DS1 - Disconnect Chg - 1st TEFHG $23.14 NA NA NA $12.08 $23.43 NA NA $16.59
NRC - DS1 - Disconnect Chg - Add’l TEFHG $16.09 NA NA NA $10.66 $16.51 NA NA $11.15
NRC - DS1 - Incremental Charge--Manual Svc Order - 1st SOMAC $61.95 NA $44.22 $87.71 $42.34 $59.58 $623.92 $87.99 $45.68
NRC - DS1 - Incremental Charge--Manual Svc Order - Add'l SOMAC $0.00 NA NA NA NA NA $467.22 $3.11 $1.76
NRC - DS1 - Incremental Charge--Manual Svc Order-Disconnect SOMAC $29.27 NA NA NA $19.48 $27.51 NA NA $21.75
Rates For NorthPoint Remote Access Concentrator (RAS) Interconnection
Port Termination charges apply in all cases
Per DS1 Port Termination:
Monthly Recurring Per DS1: TBD $133.89 $133.14 $150.86 $150.11 $162.95 $133.22 $147.71 $146.06
Non-recurring per DS1:
Non-recurring initial DS1 TBD $223.59 $147.07 $298.18 $160.49 $222.81 $218.28 $216.27 $166.53
Non-recurring per additional DS1 TBD $168.60 $111.75 $231.23 $123.03 $168.92 $164.55 $162.70 $124.84
NRC - Incremental Charge - Manual Service Order - 1st TBD $40.34 $18.94 NA $26.20 $36.83 $38.12 $39.63 $30.15
NRC - Incremental Charge - Manual Service Order - Add'l TBD $40.34 $18.94 NA $26.20 $36.86 $38.12 $39.63 $31.63
Per DS3 Port Termination:
Total Monthly Recurring per DS3: TBD $4,130.93 $4,178.21 $4,687.59 $4,794.16 $5,105.69 $4,237.73 $4,666.49 $4,611.99
Total Non-recurring per DS3:
Non-recurring initial DS3 TBD $961.93 $778.80 $946.23 $713.57 $812.30 $798.95 $941.07 $729.27
Non-recurring per additional DS3 TBD $532.45 $439.62 $516.89 $404.36 $596.55 $582.33 $503.72 $411.98
NRC - Incremental Charge - Manual Service Order - 1st TBD $100.19 $77.41 $93.12 $71.19 $64.97 $91.37 $92.52 $75.98
NRC - Incremental Charge - Manual Service Order - Add’l TBD $100.19 $77.41 $93.12 $71.19 $64.97 $91.37 $92.52 $75.98
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See Channelization rates in this Exhibit.
Switching and Transport:
In addition to Port Termination charges, these charges apply to BellSouth calls originating from
BellSouth rate centers that are "intraLATA toll" to the rate center where NorthPoint's RAS is
located.
Interoffice Transport - Dedicated Per DS1
Per Mile per month TBD $0.69200 $0.45230 $0.45000 $0.78310 $0.65980 $0.57590 $0.75980 $0.35250
Facility Termination per Month TBD $79.69 $78.47 $55.05 $93.40 $74.40 $71.32 $94.98 $75.83
Non-recurring initial DS1 TBD $223.59 $147.07 $298.18 $160.49 $222.81 $218.28 $216.27 $166.53
Non-recurring per additional DS1 TBD $168.60 $111.75 $231.23 $123.03 $168.92 $164.55 $162.70 $124.84
NRC - Incremental Charge - Manual Service Order - 1st TBD $40.34 $18.94 NA $26.20 $36.83 $38.12 $39.63 $30.15
NRC - Incremental Charge - Manual Service Order - Add’| TBD $40.34 $18.94 NA $26.20 $36.86 $38.12 $39.63 $31.63
Interoffice Transport - Dedicated Per DS3
Per Mile per month TBD $12.56 $6.53 $12.62 $14.04 $15.02 $13.00 $19.08 $5.89
Facility Termination per Month TBD $771.60 $725.53 $1,204.00 $1,101.00 $744.38 $720.65 $960.82 $760.20
Non-recurring initial DS3 TBD $961.93 $778.80 $946.23 $713.57 $812.30 $798.95 $941.07 $729.27
Non-recurring per additional DS3 TBD $532.45 $439.62 $516.89 $404.36 $596.55 $582.33 $503.72 $411.98
NRC - Incremental Charge - Manual Service Order - 1st TBD $100.19 $77.41 $93.12 $71.19 $64.97 $91.37 $92.52 $75.98
NRC - Incremental Charge - Manual Service Order - Add’l TBD $100.19 $77.41 $93.12 $71.19 $64.97 $91.37 $92.52 $75.98
Common Transport:
Per Mile per MOU TBD $0.0000100 $0.0000080 $0.0000049 $0.0000083 $0.0000091 $0.0000400 $0.0000121 $0.0000400
Facility Termination - Per MOU TBD $0.0004500 $0.0004152 $0.0004260 $0.0004700 $0.0004281 $0.0003600 $0.0004672 $0.0003600
Tandem Switching:
Per MOU TBD $0.0006300 $0.0006757 $0.0010960 $0.0043000 $0.0007834 $0.0015000 $0.0006843 $0.0006760
Shared trunk port per port per MOU (EO side) TBD $0.0003300 $0.0002126 $0.0003796 $0.0003000 $0.0002834 $0.0003693 $0.0004034 $0.0003904
Total: TBD $0.0009600 $0.0008883 $0.0014756 $0.0046000 $0.0010668 $0.0018693 $0.0010877 $0.0010664
NOTES:
[ ]
If no rate is identified in the contract, the rate for the specific service or function will be as set forth in applicable BellSouth tariff or as negotiated by the parties upon request by either party.
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ACCESSTO NUMBERSAND NUMBER PORTABILITY
Non-Discriminatory Accessto Telephone Numbers

All the negotiated rates, terms and conditions set forth in this Attachment pertain to the
provisoning of loca number portability.

During the term of this Agreement, NorthPoint shal contact the North American Numbering
Plan Adminisgtrator, Neudtar, for the assgnment of numbering resources. In order to be
assigned a Centra Office Code, NorthPoint will be required to complete the Centra Office
Code (NXX) Assgnment Request and Confirmation Form (Code Request Form) in
accordance with Industry Numbering Committee' s Centra Office Code (NXX) Assgnment
Guidelines (INC 95-0407-008).

For the purposes of the resde of BellSouth's telecommunications services by NorthPoint,
BdlSouth will provide NorthPoint with on line access to telephone numbers for reservation
on afirst comefird served basis. Such reservations of telephone numbers, on a pre-
ordering basis shall befor aperiod of ninety (90) days. NorthPoint acknowledges that
there may be instances where there is a shortage of telephone numbersin a particular
CLLIC and in such instances BellSouth may request that NorthPoint cancel its reservations
of numbers. NorthPoint shal comply with such request.

Further, upon NorthPoint request and for the purposes of the resde of BellSouth's
telecommuni cations services by NorthPoint, BellSouth will reserve up to 100 telephone
numbers per Common Language L ocation Identifier Code (CLLIC), for NorthPoint’s sole
use. Such telephone number reservations shal be transmitted to NorthPoint via eectronic
filetransfer. Such reservations shdl be valid for ninety (90) days from the reservation date.
NorthPoint acknowledges that there may be instances where there is a shortage of
telephone numbersin a particular CLLIC and in such instances BdllSouth shdl use its best
efforts to reserve for aninety (90) day period a sufficient quantity for NorthPoint's
reasonable need in that particular CLLIC.

Number Portability Permanent Solution

The FCC, the Commissions, and industry forums have developed and BellSouth is
implementing a permanent gpproach to providing service provider number portability. Both
Parties will implement a permanent approach as devel oped and approved by the
Commission, the FCC and industry forums. Consistent with the requirements to move to
Permanent Number Portability (PNP) as set forth in Section 5 of this Attachment, Interim
Service Provider Number Portability (SPNP) may be available only until such permanent
solution isimplemented in an end office.
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End User Line Charge. Recovery of charges associated with implementing PNP through a
monthly charge assessed to end users has been authorized by the FCC. Thisend user line
charge will be asfiled in FCC No. 1 and will be billed to NorthPoint where NorthPoint isa
subscriber to loca switching or where NorthPoint isaresdler of BellSouth
telecommunications sarvices. This charge will not be discounted.

Service Provider Number Portability

Definition Until the industry-wide permanent solution isimplemented in an end office,
BdlSouth shall provide Service Provider Number Portability (“SPNP’). SPNP isan interim
sarvice arrangement whereby an end user who switches subscription of hisloca exchange
service from BellSouth to a CLEC, or vice versg, is permitted to retain the use of his
existing assigned telephone number, provided that the end user remains a the same location
for hisloca exchange service or changes locations and service providers but stays within the
same sarving wire center of his existing number.

Methods of Providing Number Portability. SPNP is available through either remote call
forwarding or direct inward diaing trunks, at the dection of NorthPoint. Remote call
forwarding (SPNP-RCF) is an existing switch-based Bell South service that redirects calls
within the telephone network. Direct inward diaing trunks (SPNP-DID) dlow calsto be
routed over a dedicated facility to the NorthPoint switch that serves the subscriber.

Sgnding Requirements. SS7 Signding is required for the provision of SPNP services.
SPNP-DID is available from BellSouth on a per DS0, DSL, or DS3 basis. Where SPNP-
DID istechnically feasible and is provided on a DSL1 or a DS3 basis, the gpplicable
channdlization rates are those specified in Section E6 in BdllSouth’ s Intrastate Access
Taiffs, incorporated herein by this reference. SPNP is available only for basic loca
exchange sarvice.

Rates

Rates for SPNP are set out in Exhibit A to this Attachment. If no rate isidentified in the
Attachment, the rate for the specific service or function will be as st forth in gpplicable
BdlSouth tariff or as negotiated by the Parties upon request by either Party.

SPNP I mplementation

SPNPisavailable only where a CLEC or BellSouth is currently providing, or will begin
providing concurrent with provision of SPNP, basic loca exchange service to the affected
end user. SPNP for a particular telephone number is available only from the centra office
originaly providing loca exchange service to the end user. SPNP for a particular assgned
telephone number will be disconnected when any end user, Commission, BdllSouth, or
CLEC initiated activity (e.g., achange in exchange boundaries) would normdly resultin a
telephone number change had the end user retained hisinitid loca exchange service.
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SPNP-RCF, as contemplated by this Agreement, is a telecommunications service whereby
acal dided to an SPNP-RCF equipped telephone number is automatically forwarded to an
assgned seven- or ten- digit telephone number within the loca cdling areaas defined in
BdlSouth’s Generd Subscriber Services Tariff. The forwarded-to number shal be
specified by the CLEC or BdlSouth, as appropriate. The forwarding Party will provide
identification of the originating telgphone number, via SS7 sgnaling, to the receiving Party.
Identification of the originating telephone number to the SPNP-RCF end user cannot be
guaranteed, however. SPNP-RCF provides asingle call path for the forwarding of no
more than one ssimultaneous call to the receiving Party’ s specified forwarded-to number.

SPNP-DID service, as contemplated by this Agreement, provides trunk side access to end
office switches for direct inward diding to the other Party’ s premises equipment from the
telecommunications network to lines associated with the other Party’ s switching equipment
and must be provided on al trunksin agroup arranged for inward service. A SPNP-DID
trunk termination charge, provided with SS7 Signding only, appliesfor each trunk voice
grade equivadent. In addition, direct facilities are required from the end office where a
ported number resides to the end office serving the ported end user cusomer. The rates for
aswitched loca channel and switched dedicated transport gpply as contained in BellSouth’'s
Intrastate Access Sarvices tariff, as sad tariff is amended from timeto time. Trangport
mileage will be caculated as the airline distance between the end office where the number is
ported and the Point of Interface (“POI”) using the V&H coordinate method. SPNP-DID
must be established with aminimum configuration of two channels and one unassigned
telephone number per switch, per arrangement for control purposes. Trangport facilities
arranged for SPNP-DID may not be mixed with any other type of trunk group, with no
outgoing cdls placed over said facilities. SPNP-DID will be provided only where such
facilities are available and where the switching equipment of the ordering Party is properly
equipped. Where SPNP-DID serviceis required from more than one wire center or from
separae trunk groups within the same wire center, such service provided from each wire
center or each trunk group within the same wire center shal be considered a separate
sarvice. Only customer-dided sent-paid callswill be completed to the first number of a
SPNP-DID number group; however, there are no restrictions on calls completed to other
numbers of a SPNP-DID number group. Sent-paid calls refer to those calls placed by an
end user who physicdly depodts currency in a public telephone.  Interface group
arrangements provided for terminating the switched trangport at the Party’stermina
location are as st forth in of BellSouth's Intrastate Access Services Tariff, 8 E6.1.3.A as
amended from time to time.

SPNP-DID Service requires ordering consecutive telephone numbers in blocks of twenty.
To order non-consecutive telephone numbers or telephone numbers in less than blocks of
twenty, the NBR process must be used. SS7 Signaling is required for the provision of
ether of these services.

The cdling Party shall be responsible for payment of the applicable charges for sent-paid
calsto the SPNP number. For collect, third-party, or other operator-assisted non-sent
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paid calls to the ported telephone number, BellSouth or the CLEC shdl be responsible for
the payment of charges under the same terms and conditions for which the end user would
have been ligble for those charges. Either Party may request thet the other block collect
and third party non-sent paid cdls to the SPNP-assigned telephone number. If a Party
does not request blocking, the other Party will provide itemized locd usage detall for the
billing of non-sent paid calls on the monthly bill of usage charges provided at the individud
end user account level. The detall will include itemization of dl billable usage. Each Party
shdl have the option of receiving this usage dataon adaily basis viaa datafile trandfer
arangement. Thisarrangement will utilize the existing industry uniform standard, known as
EMR gtandards, for exchange of hilling data. Files of usage data will be created daily for
the optiond service. Usage originated and recorded in the sending BdllSouth RAO will be
provided in unrated or rated format, depending on processing syssem. CLEC usage
originated elsawhere and delivered via CMDS to the sending BdlSouth RAO shdl be
provided in rated format.

Each Party shal be responsible for obtaining authorization from the end user for the handling
of the disconnection of the end user’s service, the provison of new loca service and the
provision of SPNP services. Each Party shdl be responsible for coordinating the provision
of service with the other to assure that its switch is capable of accepting SPNP ported
traffic. Each Party shal be responsible for providing equipment and facilities that are
compatible with the other’ s service parameters, interfaces, equipment and facilities and shall
be required to provide sufficient terminating facilities and services at the terminating end of
an SPNP cal to adequatdly handle al traffic to that location and shal be solely respongble
to ensure that its facilities, equipment and services do not interfere with or impair any facility,
equipment, or service of the other Party or any of itsend users. In the event that either
Party determinesin its reasonable judgment thet the other Party will likely impair or is
impairing, or interfering with any equipment, facility or service or any of its end users, that
Party may either refuse to provide SPNP service or may terminate SPNP service to the
other Party after providing appropriate notice.

Each Party shdl be respongble for providing an gppropriate intercept announcement service
for any telephone numbers subscribed to SPNP services for which it is not presently
providing local exchange service or terminating to an end user. Where either Party chooses
to disconnect or terminate any SPNP service, that Party shal be responsible for designating
the preferred standard type of announcement to be provided.

Each Party shdl be the other Party’ s single point of contact for dl repair calls on behdf of
each Party’send user. Each Party reserves the right to contact the other Party’ s customers
if deemed necessary for maintenance purposes.

Neither Party shdl be responsible for adverse effects on any service, fadility or equipment
from the use of SPNP services. End-to-end transmission characteristics may vary
depending on the distance and routing necessary to complete calls over SPNP facilities and
the fact that another carrier isinvolved in the provisoning of service. Therefore, end-to-end
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transmission characteristics cannot be specified by ether Party for such cdls. Neither Party
shdl be responsible to the other if any necessary change in protection criteria or in any of
the facilities, operation, or procedures of either renders any facilities provided by the other
Party obsolete or renders necessary modification of the other Party’ s equipment.

For terminating I X C traffic ported to either Party which requiresuse of either Party's
tandem switching, the tandem provider will bill the IXC tandem switching, the
interconnection charge, and a portion of the trangport, and the other Party will bill the IXC
local switching, the carrier common line and a portion of the trangport. If the tandem
provider is unable to provide the necessary access records to permit the other Party to bill
the IXC directly for terminating access to ported numbers, then the tandem provider will bill
the IXC full terminating switched access charges at the tandem provider’ s rate and will
compensate the other Party at the tandem Party’ s tariff rates via a process used by
BdlSouth to estimate the amount of ported switched access revenues due the other Party.
If anintraLATA toll cdl is ddivered, the ddivering Party will pay terminaing access ratesto
the other Party. This subsection does not apply in cases where SPNP-DID is utilized for
number portability.

Trangtion to Permanent Number Portability

Once a PNP isimplemented in an end office both Parties must withdraw their SPNP
offerings. The trangtion from existing SPNP arrangements to PNP shdl occur within one
hundred twenty (120) days from the date PNP is implemented in the end office. Nether
Party shdl charge the other Party for conversion from SPNP to PNP. The Parties shall
comply with any SPNP/PNP transition processes established by the FCC and State
commissions and gppropriate industry number portability work groups.

Notwithstanding the foregoing, the Parties acknowledge that the FCC has determined once
LNP has been deployed pursuant to the FCC' s orders, rules and regulations, that al loca
exchange carriers (LECs) have the duty to provide LNP. Therefore, either Party, at any
time, may seek gppropriate lega or regulatory relief concerning the trandtion from INP to
LNP or other related issues.

True-up

This section applies only to North Carolina and Tennessee and other ratesthat are
interim or expresdy subject to true-up under thisattachment.

The interim prices for Network Elements and Other Services and Loca Interconnection
shall be subject to true-up according to the following procedures:

The interim prices shdl be trued-up, either up or down, based on find prices determined
ether by further agreement between the Parties, or by afind order (including any appeds)
of the Commission which find order meets the criteria of (3) below. The Parties shdl
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implement the true-up by comparing the actua volumes and demand for each item, together
with interim prices for each item, with the find prices determined for each item. Each Party
shall keep its own records upon which the true-up can be based, and any fina 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 shal be caled upon to resolve such differences, or the Parties may mutually agree to
submit the matter to the Dispute Resolution process in accordance with the provisonsin the
Generd Terms and Conditions and Attachment 1 of this Agreement.

The Parties may continue to negotiate toward find prices, but in the event that no such
agreement is reached within nine (9) months, either Party may petition the Commission to
resolve such disoutes and to determine find prices for each item. Alternatively, upon mutua
agreement, the Parties may submit the matter to the Dispute Resolution Process st forth in
the Generd Terms and Conditions and Attachment 1 of the Agreement incorporated herein
by reference, 0 long as they file the resulting Agreement with the Commisson asa
“negotiated Agreement” under Section 252(e) of the Act.

A find order of this Commission that formsthe bass of atrue-up shdl bethe fina order as
to prices based on appropriate cost studies, or potentialy may be afina order in any other
Commission proceeding which meets the following criteria

(@ BdlSouth and CLEC isentitled to be afull Party to the proceeding;

(b) 1t shdl goply the provisons of the federd Telecommunications Act of 1996, including
but not limited to Section 252(d)(1) (which contains pricing standards) and al then-
effective implementing rules and regulaions, and,

() It shdl include as an issue the geographic deaveraging of network element prices,
which deaveraged prices, if any are required by said find order, shdl form the basis of
any true-up.

Operational Support System (OSS) Rates

BdlSouth has developed and made available the following mechanized systems by which
NorthPoint may submit LSRs eectronically.

LENS Loca Exchange Navigation System
EDI Electronic Data Interchange
TAG Telecommuni cations Access Gateway

L SRs submitted by means of one of these interactive interfaces will incur an OSS eectronic
ordering charge as specified in the table below. Anindividud LSR will be identified for
billing purposes by its Purchase Order Number (PON). LSRs submitted by means other
than one of these interactive interfaces (mail, fax, courier, etc.) will incur amanua order
charge as specified in the table below:
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AL,GA,LA,MS,SC | FL,KY,NC, TN
OPERATIONAL SUPPORT SYSTEMS
OSS L SR charge, per LSR received from the CLEC $3.50 $3.50
by one of the OSS interactive interfaces

SOMEC SOMEC
Incrementa charge per LSR received from the CLEC See gpplicable rate $19.99
by means other than one of the OSS interactive element
interfaces SOMAN

Note In addition to the OSS charges, applicable discounted service order and related
discounted charges apply per the tariff.

Denid/Restoral OSS Charge

In the event NorthPoint provides alist of customers to be denied and restored, rather than an LSR,
each location on the list will require a separate PON and, therefore will be billed as one LSR per
location.

Cancdllaion OSS Charge

NorthPoint will incur an OSS charge for an accepted L SR that islater canceled by NorthPoint.
Note: Supplements or cdarificationsto a previoudy billed LSR will not incur another OSS charge.
Network Elements and Other Services Manual Additive

The Commissions in Alabama, Georgia, Louisana, Missssppi and South Carolina have ordered
incrementa manua non-recurring charges (NRC) for network eements and other services ordered by
means other than one of the interactive interfaces. These ordered network elements and other services
manua additive NRCswill apply in these sates, rather than the charge per LSR.

Threshold Billing Plan

The Parties agree that NorthPoint will incur the mechanized rate for al LSRS, both mechanized and
manud, if the percentage of mechanized L SRsto total LSRs meets or exceeds the threshold
percentages shown below:

Y ear Ratio: Mechanized/Total LSRs
2000 80%
2001 90%

The threshold plan will be discontinued in 2002.

BdlSouth will track the total LSR volume for each CLEC for each quarter. At the end of that time
period, a Percent Electronic LSR calculation will be made for that quarter based on the LSR data
tracked in the LCSC. If this percentage exceeds the threshold volume, dl of that CLECs future manua
LSRswill be hilled a the mechanized LSR rate. To dlow time for obtaining and andyzing the data and
updating the billing system, this billing change will take place on the first day of the second month
following the end of the quarter (eg. May 1 for 1Q, Aug 1 for 2Q, etc.). There will be no adjustments
to the amount billed for previoudy billed LSRs.
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RATES BY STATE
DESCRIPTION UsocC AL FL GA KY LA MS NC SC N
INTERIM SERVICE PROVIDER NUMBER PORTABILITY - RCF (1) (2)
RCF, per number ported (Business Line), 10 paths TNPBL NA NA NA NA NA NA $2.25 NA NA
RCF, per number ported (Residence Line), 6 paths TNPRL NA NA NA NA NA NA $1.15 NA NA
RCF, per number ported (Business Line) TNPBL $2.13 NA $2.03 NA $2.29 $2.34 NA $2.17 $1.50
|NRC TNPBL $0.65 NA $0.51 NA $0.49 $0.6441 NA $0.7046 NA
|NRC - Disconnect Charge TNPBL $0.07 NA NA NA $0.05 $0.0644 $0.50 NA NA
RCF, per number ported (Residence Line) TNPRL $2.13 NA $2.03 NA $2.29 $2.34 NA $2.17 $1.25
|NRC TNPRL $0.65 NA $0.51 NA $0.49 $0.6441 NA $0.7046 NA
|NRC - Disconnect Charge TNPRL $0.07 NA NA NA $0.05 $0.0644 $0.50 NA NA
RCF, add’l capacity for simultaneous call forwarding, per additional path N/A $0.32 NA $0.2836 NA $0.38 $0.3838 NA $0.3854 $0.50
(++) Bus = TNPBD
RCF, per service order, per location Res = TNPRD
NRC - 1st TNP++ $1.44 NA $2.10 NA $2.02 $2.84 None $1.37 $25.00
NRC - Add'l TNP++ $1.44 NA $2.10 NA $2.02 $2.84 None $1.37 $25.00
NRC - Disconnect - 1st TNP++ $1.44 NA NA NA $2.01 $2.84 NA NA NA
NRC - Disconnect - Add'l TNP++ $1.44 NA NA NA $2.01 $2.84 NA NA NA
NRC - Incremental Charge - Manual Service Order - 1st SOMAN $27.37 NA NA NA $18.14 $25.52 NA NA NA
NRC - Incremental Charge - Manual Service Order - Add’| SOMAN $27.37 NA NA NA $18.14 $25.52 NA NA NA
NRC - Incremental Charge - Manual Service Order - Disconnect - 1st SOMAN $17.77 NA NA NA $11.41 $16.06 NA $44.70 NA
NRC - Incremental Charge - Manual Service Order - Disconnect - Add'l SOMAN $17.77 NA NA NA $11.41 $16.06 NA $44.70 NA
INTERIM SERVICE PROVIDER NUMBER PORTABILITY - DID
DID per number ported, Residence - NRC TNPDR $1.18 NA $0.93 NA $0.89 $1.17 NA $2.25 NA
DID per number ported, Residence - NRC - Disconnect TNPDR $1.18 NA NA NA $0.90 $1.17 NA NA NA
DID per number ported, Business - NRC TNPDB $1.18 NA $0.93 NA $0.89 $1.17 NA $2.25 NA
DID per number ported, Business - NRC - Disconnect TNPDB $1.18 NA NA NA $0.90 $1.17 NA NA NA
DID per service order, per location
NRC - 1st TNPRD $1.44 NA $2.10 NA $2.02 $2.84 NA $1.37 NA
NRC - Add'l TNPRD $1.44 NA $2.10 NA $2.02 $2.84 NA $1.37 NA
NRC - Disconnect - 1st TNPRD $1.44 NA NA NA $2.01 $2.84 NA $44.70 NA
NRC - Disconnect - Add'l TNPRD $1.44 NA NA NA $2.01 $2.84 NA $44.70 NA
NRC - Incremental Charge - Manual Service Order - 1st SOMAN $27.37 NA $18.94 NA $18.14 $25.52 NA NA NA
NRC - Incremental Charge - Manual Service Order - Add’| SOMAN $27.37 NA NA NA $18.14 $25.52 NA NA NA
NRC - Incremental Charge - Manual Service Order - Disconnect - 1st SOMAN $17.77 NA NA NA $11.41 $16.06 NA NA NA
NRC - Incremental Charge - Manual Service Order - Disconnect - Add'l SOMAN $17.77 NA NA NA $11.41 $16.06 NA NA NA
DID, per trunk termination, Initial TNPT2 $11.84 NA $10.73 NA $12.46 $13.78 NA $13.16 NA
DID, per trunk termination, Initial - NRC TNPT2 $173.73 NA $135.47 NA $129.69 $171.68 NA $218.03 NA
DID, per trunk termination, Initial - Disconnect TNPT2 $50.43 NA NA NA $37.85 $49.86 NA NA NA
DID, per trunk termination, Subsequent TNPT2 $11.84 NA $10.73 NA $12.46 $13.78 NA $13.16 NA
DID, per trunk termination, Subsequent - NRC TNPT2 $51.35 NA $39.53 NA $37.85 $50.69 NA $73.63 NA
DID, per trunk termination, Subsequent - Disconnect TNPT2 $25.00 NA NA NA $18.75 $24.71 NA NA NA
NOTES:

If no rate is identified in the contract, the rate for the specific service or function will be as set forth in applicable BellSouth tariff or as negotiated by the Parties upon request by either Party.

1 Until the FCC issues its order implementing a cost recovery mechanism for permanent number
portability, the Company will track its costs of providing interim SPNP with sufficient detail to verify
the costs. This will facilitate the Florida PSCs consideration of the recovery of these costs in Docket
950737-TP. (FL)

2 BellSouth and CLEC will each bear their own costs of providing remote call forwarding as an interim
number portability option. (KY)
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ORDERING AND PROVISIONING

Quality of Ordering and Provisoning

All the negotiated terms and conditions set forth in this Attachment pertain to ordering and
provisoning.

BdlSouth shdl provide ordering and provisioning services to NorthPoint that are equd to
the ordering and provisioning services Bell South providesto itself or any other CLEC,
where technicdly feasible. The guiddinesfor ordering and provisoning are st forth in
BdlSouth Ordering Guide for CLECS, the BellSouth Guide to Interconnection, and the
Electronic Business Rules for Loca Ordering and the Loca Exchange Ordering
Implementation Guide, as gppropriate, and as they are amended from time to time during
this Agreement. The guides may be referenced a the following site:
http:/Awww.interconnection.bell south.com/guides/guides _p.html.

BdlSouth shal provide dl ordering and provisoning services to NorthPoint during the same
business hours of operation that BellSouth provisions service to its affiliates or end users.
Ordering and provisoning support required by NorthPoint outside of these hours will be
consdered outside of norma business hours and will be subject to overtime billing.

All other NorthPoint requests for provisioning and ingtalation services are considered
outsde of the normal hours of operation and may be performed subject to the application of
overtime billing charges.

Access to Operations Support Systems

BelSouth shall provide NorthPoint access to operations support systems (*OSS’) functions
for pre-ordering, ordering and provisioning, maintenance and repair and billing. Accessto
theOSS is available through a variety of means, including eectronic interfaces. BellSouth
also provides manud options. The OSS functions available to CLECs through dectronic
interfaces are:

Pre-Ordering. BelSouth provides dectronic access to the following pre-ordering functions:
service address validation, telephone number salection, service and fegture availability, due
date information, and upon Commission approva of confidentiaity protections, to customer
record information. Accessis provided through the Loca Exchange Navigation System
(LENS) interface the Telecommunications Access Gateway (TAG) interface. Customer
record information includes Customer Record Information includes but is not limited to,
customer specific information in CRIS and RSAG.  In addition, NorthPoint shdl provide to
BelSouth access to customer record information including € ectronic access where
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avalable. Otherwise, NorthPoint shal provide paper copies of customer record
information within a reasonable period of time upon request by BellSouth. The parties agree
not to view, copy, or otherwise obtain access to the customer record information of any
customer without that customer's permission and further agrees that NorthPoint and
BdlSouth will obtain access to customer record information only in strict compliance with
goplicable laws, rules, or regulations of the State in which the serviceis provided.

2.3 Service Ordering and Provisioning. BellSouth provides eectronic options for the exchange
of ordering and provisioning information. Bell South provides an Electronic Data Interchange
(EDI) interface, the TAG ordering interface for non-complex and certain complex resde
requests and certain network elements. The EDI interface can be integrated with the TAG
pre-ordering interface by NorthPointor the TAG ordering interface. BellSouth provides
integrated pre-ordering, ordering and provisioning capability through the LENS interface for
non-complex and certain complex resae service requests.

24 Service Trouble Reporting and Repair. Service trouble reporting and repair dlows
NorthPoint to report and monitor service troubles and obtain repair services. BellSouth
shdl offer NorthPoint service trouble reporting in a non-discriminatory manner that provides
NorthPoint the equivaent ahility to report and monitor service troubles that Bell South
providesto itsdf. BellSouth also provides NorthPoint an estimated time to repair, an
gppointment time or a commitment time, as gppropriate, on trouble reports. BellSouth
provides severd options for eectronic trouble reporting. For exchange services, BellSouth
offers NorthPoint non-discriminatory access to the Trouble Analysis Facilitation Interface
(TAFI). In addition, BellSouth offers an industry standard, machine-to-machine Electronic
Communications Trouble Adminigration (ECTA) Gateway interface. For designed
sarvices, BdlSouth provides non-discriminatory trouble reporting ECTA Gateway.
BdlSouth dso offers ECTA functionality through the human-to-machine EC-CPM/TA
interface. If the CLEC requests Bell South to repair atrouble after norma working hours,
the CLEC will be hilled the appropriate overtime charges associated with this request
pursuant to BellSouth’ s tariffs.

25 Change Management. BellSouth provides a collaborative process for change management
of the eectronic interfaces through the Electronic Interface Change Control Process
(“EICCP). Guiddinesfor this process are set forth in the EICCP document, and asit is
amended from time to time during this agreement.

2.6 Migration of NorthPoint to New Software Releases for Nationa Standard Machine-to-
Machine Electronic Interfaces. Pursuant to the change management process, BdlSouth will
issue new software releases for new indudtry standards for itsindustry standard, machine-
to-machine dectronic interfaces.  When anew release of new industry standardsiis
implemented, BellSouth will continue to support both the new release (N) and the prior
release (N-1). When BellSouth makes the next release (N+1), BellSouth will diminate
support for the (N-1) release and support the two newest releases (N and N+1). Thus,
BdlSouth will dways support the two most current releases. Bell South will issue documents
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to NorthPoint with sufficient notice to dlow NorthPoint to make the necessary changesto
thelr systems and operations to migrate to the newest rlease in atimely fashion.

Rates. All cogts incurred by BellSouth to develop and implement operationd interfaces to
the OSS shdl be recovered from the carriers that use the services. Charge for use of OSS
shdl be as set forth in Attachments 1 and 2 of this Agreement.

Miscellaneous Ordering and Provisioning Guidelines

Pending Orders. To ensure the most efficient use of facilities and resources, orders placed
in the hold or pending status by NorthPoint will be held for amaximum of thirty (30) days
from the date the order is placed on hold. After such time, if NorthPoint wishes to reinstate
an order, NorthPoint may be required to submit a new service order.

Single Point of Contact. NorthPoint will be the single point of contact with BellSouth for
ordering activity for network eements and other services used by NorthPoint to provide
sarvicesto its end users, except that Bell South may accept an order directly from another
CLEC, or BdlSouth, acting with authorization of the affected end user. NorthPoint and
BdlSouth shal each execute a blanket |etter of authorization with respect to customer
orders. The Parties shall each be entitled to adopt their own interna processes for
verification of customer authorization for orders, provided, however, that such processes
shdl comply with gpplicable state and federa law including, until superseded, the FCC
guiddines and orders applicable to Presubscribed Interexchange Carrier (PIC) changes
including Un-PIC. Pursuant to such an order, Bell South may disconnect any network
element associated with the service to be disconnected and being used by NorthPoint to
provide service to that end user and reuse such network eements or facilities to enable such
other LEC to provide service to the end user. BdlSouth will notify NorthPoint that such an
order has been processed, but will not be required to notify NorthPoint in advance of such
processing.

Use of Fadilities. When a customer of a CLEC dects to discontinue service and transfer
sarvice to another locd exchange carrier, including BdllSouth, BellSouth shdl have the right
to reuse the facilities provided to CLEC by BellSouth for retail or resde service, loop
and/or port for that customer. In addition, BellSouth may disconnect and reuse facilities
when the facility isin adenied sate and BellSouth has received an order to establish new
service or transfer of service from acustomer or acustomer’s CLEC at the same address
served by the denied facility.

Upon receipt of aservice order, BdlSouth will do the following:

Process disconnect and reconnect ordersto provison the service which shdl be due dated
using current interva guidelines.
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Reuse the serving facility for the retail, resde service, or network dement at the same
location.

Notify NorthPoint after the disconnect order has been compl eted.

Contact Numbers. The Parties agree to provide one another with toll-free contact numbers
for the purpose of ordering, provisioning and maintenance of services.

Subscription Functions. 1n cases where BellSouth performs subscription functions for an
inter-exchange carrier (i.e. PIC and LPIC changes via Customer Account Record
Exchange (CARE)), BdlSouth will provide the affected inter-exchange carriers with the
Operating Company Number (OCN) of the local provider for the purpose of obtaining end
user billing account and other end user information required under subscription
requirements.

Cancdlation Charges. If NorthPoint cancels an order for network elements or other
sarvices, any cogts incurred by BellSouth in conjunction with the provisoning of that order
will be recovered in accordance with FCC No. 1 Tariff, Section 5.4.
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BILLING AND BILLING ACCURACY CERTIFICATION

1. Payment and Billing Arrangements

All negotiated rates, terms and conditions set forth in this Attachment pertain to billing and
billing accuracy certifications.

1.1 Billing. BellSouth agreesto provide hilling through the Carrier Access Billing System
(CABS) and through the Customer Records Information System (CRIS) depending on the
particular service(s) that NorthPoint requests. Bell South will bill and record in accordance
with this Agreement those charges NorthPoint incurs as aresult of NorthPoint purchasing
from BellSouth Network Elements and Other Services as st forth in this Agreement.
BdlSouth will format dl billsin CBOS Standard or CLUB/EDI format, depending on the
type of service ordered. For those services where standards have not yet been devel oped,
BdlSouth’ s billing format will change as necessary when standards are findized by the
indugtry forum.

111 For any service(s) BdllSouth orders from NorthPoint, NorthPoint shdl bill BelSouth in
CABS format.

112 If either Party requests multiple billing media or additiona copies of hills, the Billing Party
will provide these a a reasonable cost.

12 Master Account. After receiving certification as aloca exchange company from the
appropriate regulatory agency, NorthPoint will provide the appropriate Bell South account
manager the necessary documentation to enable BellSouth to establish a master account for
Locd Interconnection, Network Elements and Other Services, and/or resold services.

Such documentation shall include the Application for Master Account, proof of authority to
provide telecommunications services, an Operating Company Number (*OCN”) assigned
by the National Exchange Carriers Association (“NECA™), Carrier Identification Code
(CIC), Group Access Code (GAC), Access Customer Name and Address (ACNA) and a
tax exemption certificate, if applicable.

13 Payment Responghility. Payment of dl charges will be the respongibility of NorthPoint.
NorthPoint shal make payment to BellSouth for dl services billed.  BelSouth is not
responsible for payments not received by NorthPoint from NorthPoint's customer.
BdlSouth will not become involved in billing disputes that may arise between NorthPoint
and NorthPoint's 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.

14 Payment Due. The payment will be due on or before the next bill date (i.e., same date in
the following month as the bill date) and is payable in immediately available funds. Payment
is considered to have been made when received by BellSouth.
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If the payment due date fals on a Sunday or on a Holiday which is observed on a Monday,
the payment due date shal be the first non-Holiday day following such Sunday or Holiday.

If the payment due date fals on a Saturday or on a Holiday which is observed on Tueday,
Wednesday, Thursday, or Friday, the payment due date shal be the last non-Holiday day
preceding such Saturday or Holiday. If payment is not received by the payment due dete, a
late payment pendty, as set forth in Section 1.7, below, shall apply.

Tax Exemption Upon proof of tax exempt certification from NorthPoint, the total amount
billed to NorthPoint will not include those taxes or fees for which the CLEC is exempt.
NorthPoint will be solely responsible for the computation, tracking, reporting and payment
of al taxes and like fees associated with the services provided to the end user of
NorthPoint.

Late Payment. If any portion of the payment is received by BellSouth after the payment due
date as st forth preceding, or if any portion of the payment is received by BelSouth in
funds that are not immediately available to BellSouth, then alate payment pendty shdl be
dueto BdlSouth. The late payment pendty shdl be the portion of the payment not received
by the payment due date times a late factor and will be applied on a per bill basis. The late
factor shdl be as st forth in Section A2 of the Generd Subscriber Services Tariff, Section
B2 of the Private Line Service Tariff or Section E2 of the Intrastate Access Taiff,
whichever BdllSouth determines is gppropriate. NorthPoint will be charged afeefor al
returned checks as set forth in Section A2 of the General Subscriber Services Tariff or
pursuant to the gpplicable date law.

Discontinuing Service to NorthPoint. The procedures for discontinuing service to
NorthPoint are as follows:

BdlSouth reserves the right to suspend or terminate service for nonpayment of servicesor in
the event of prohibited, unlawful or improper use of BellSouth facilities or service or any
other violation or noncompliance by NorthPoint of the rules and regulations contained in
BdlSouth' s tariffs.

If payment of account is not received by the bill date in the month after the origind bill date,
BdlSouth may provide written notice to NorthPoint 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. In addition, BellSouth
may, & the same time, give thirty (30)days notice to NorthPoint at the billing address to
discontinue the provison of existing services to NorthPoint at any time thereafter.

In the case of such discontinuance, al billed charges, as well as gpplicable termination
charges, shal become due.
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If BellSouth does not discontinue the provision of the services involved on the date specified
in the thirty days notice and NorthPoint’ s noncompliance continues, nothing contained
herein shal preclude BdlSouth's right to discontinue the provision of the servicesto
NorthPoint without further notice.

If payment is not received or satisfactory arrangements made for payment by the date given
in the written notification, NorthPoint's services will be discontinued.  Upon discontinuance
of service on NorthPoint's account, service to the NorthPoint's end users will be denied.
BdlSouth will reestablish service at the request of the end user or NorthPoint for BellSouth
to reestablish service upon payment of the gppropriate connection fee and subject to
BdlSouth's norma gpplication procedures. NorthPoint is solely respongble for notifying the
end user of the proposed service disconnection. I within fifteen (15) days after an end
user's service has been denied and no  arrangements to reestablish service have been made
consgtent with this subsection, the end user's service will be disconnected.

Deposit Policy. When purchasing services from BellSouth, NorthPoint will be required to
complete the BdlSouth Credit Profile and provide information regarding credit worthiness.
Based on the results of the credit andysis, the Company reserves the right to secure the
account with a suitable form of security deposit. Such security depost shall take the form of
cash, an Irrevocable Letter of Credit (BellSouth form), Surety Bond (BellSouth form) or, in
its sole discretion, some other form of security. Any such security depost shdl in no way
release NorthPoint from his obligation to make complete and timely payments of his hbill.
Such security shdl be required prior to the inauguration of service. If, in the sole opinion of
BdlSouth, circumstances so warrant and/or gross monthly billing has increased beyond the
leve initidly used to determine the leve of security, the BellSouth reserves the right to
request additiona security and/or file a Uniform Commercid Code (UCCL) security interest
in NorthPoint’ s * accounts receivables and proceeds.” Interest on a security deposit, if
provided in cash, shall accrue and be paid in accordance with the termsin the appropriate
BdlSouth tariff.

Rates. Ratesfor Optiond Daily Usage File (ODUF), Enhanced Optiond Daily Usage File
(EODUF), Access Daily Usage File (ADUF), and Centraized Message Digtribution
Service (CMDS) are set out in Exhibit A to this Attachment. If no rateisidentified in this
Attachment, the rate for the specific service or function will be as st forth in gpplicable
BdlSouth tariff or as negotiated by the Parties upon request by either Party.

Billing Accuracy Certification

Upon request, Bell South and NorthPoint will agree upon abilling quaity assurance program
for dl hilling dements covered in this Agreement that will diminate the need for post-hilling
reconciliation. Appropriate terms for access to any Bell South documents, systems, records,
and procedures for the recording and billing of charges will be part of that program.
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As part of the billing quality assurance program, BellSouth and NorthPoint will develop
standards, measurements, and performance requirements for aloca billing measurements
process. On aregular basis BellSouth will provide NorthPoint with mutualy agreed upon
performance measurement data that substantiates the accuracy, reliability, and integrity of
the billing processfor locd billing. In return, NorthPoint will pay al bills received from
BdlSouth in full by the payment due date.

Locd hilling discrepancies will be addressed in an orderly manner viaa mutudly agreed
upon billing exemption process.

Each Party agrees to notify the other Party upon identifying a billing discrepancy. The
Parties shdl endeavor to resolve any hilling discrepancy within sixty (60) caendar days of
the notification date. A mutualy agreed upon escaation process will be established for
resolving locd hilling discrepancies as part of the billing quaity assurance program.

Closure of a specific billing period will occur by joint agreement of the Parties whereby the
Parties agree that such hilling period is closed to any further andyss and financid
transactions except those resulting from regulatory mandates. Closure will take place within
amutualy agreed upon time interval from the bill date. The month being closed represents
those charges that were billed or should have been billed by the designated bill date.

Billing Disputes

Where the Parties have not agreed upon a billing qudity assurance program, billing disputes
shdl be handled pursuant to the terms of this section.

Each Party agrees to notify the other Party in writing upon the discovery of ahilling dispute.
In the event of abilling disoute, the Parties will endeavor to resolve the dispute within sixty
(60) cadendar days of the notification date.

If aParty disputes a charge and does not pay such charge by the payment due date, or if a
payment or any portion of a payment is received by ether Party after the payment due date,
or if apayment or any portion of apayment is received in funds which are not immediately
available to the other Party, then alate payment pendty shdl be assessed. For hills
rendered by either Party for payment, the late payment charge for both Parties shdl be
caculated based on the portion of the payment not received by the payment due date times
the late factor as sat forth in the following BellSouth tariffs: for services purchased from the
General Subscribers Services Tariff for purposes of resale and for ports and non-designed
loops, Section A2 of the General Subscriber Services Tariff; for services purchased from
the Private Line Tariff for purposes of resde, Section B2 of the Private Line Service Taiff;
and for network elements and other services and local interconnection charges, Section E2
of the Access Service Taiff. In no event, however, shdl interest be assessed by ether
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Party on any previoudy assessed late payment charges. The Parties shal assessinterest on
previoudy assessed late payment charges only in a sate where it has the authority pursuant
to itstariffs.

RAO Hosting

RAO Hodting, Cdling Card and Third Number Settlement System (CATS) and Non-
Intercompany Settlement System (NICS) services provided to NorthPoint by BellSouth will
be in accordance with the methods and practices regularly adopted and applied by
BdlSouth to its own operations during the term of this Agreement, including such revisons
asmay be made from time to time by BellSouth.

NorthPoint shdl furnish dl relevant information required by BellSouth for the provison of
RAO Hogting, CATS and NICS.

Compensation amounts, if gpplicable, will be billed by BdlSouth to NorthPoint on a
monthly basisin arrears. Amounts due from one Party to the other (excluding adjustments)
are payable within thirty (30) days of receipt of the billing statement.

NorthPoint must have its own unique hosted RAO code. Requests for establishment of
RAO gatus where BdllSouth is the selected Centralized Message Didtribution System
(CMDY) interfacing hogt, require written naotification from NorthPointto the Bell South RAO
Hosting coordinator at least eight (8) weeks prior to the proposed effective date. The
proposed effective date will be mutually agreed upon between the Parties with consideration
given to time necessary for the completion of required Telcordia (formerly BellCore)
functions. BellSouth will request the assgnment of an RAO code from its connecting
contractor, currently Telcordia(formerly BellCore), on behaf of NorthPoint and will
coordinate al associated conversion activities.

BdISouth will receive messages from NorthPoint that are to be processed by BellSouth,
another LEC or CLEC in the BdlSouth region or a LEC outsde the BellSouth region.

BdlSouth will perform invoice sequence checking, sandard EMI formet editing, and
balancing of message data with the EMI trailer record counts on dl data received from
NorthPoint.

All datareceived from NorthPoint that isto be processed or billed by another LEC or
CLEC within the Bell South region will be distributed to that LEC or CLEC in accordance
with the Agreement(s) which may be in effect between BdlSouth and the involved LEC or
CLEC.
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All datareceived from NorthPoint that isto be placed on the CMDS network for
distribution outside the BellSouth region will be handled in accordance with the
agreement(s) which may bein effect between Bell South and its connecting contractor
(currently Telcordia (formerly BellCore)).

BellSouth will receive messages from the CMDS network that are destined to be processed
by NorthPoint and will forward them to NorthPoint on adaily basis.

Transmisson of message data between Bell South and NorthPoint will be via
CONNECT:Direct.

All messages and related data exchanged between BellSouth and NorthPoint will be
formatted in accordance with accepted industry standards for EMI formatted records and
packed between appropriate EMI header and trailer records, also in accordance with
accepted industry standards.

NorthPoint will ensure that the recorded message detall necessary to recreate files provided
to BellSouth will be maintained for back-up purposes for a period of three (3) caendar
months beyond the related message dates.

Should it become necessary for NorthPoint to send data to Bell South more than sixty (60)
days past the message date(s), NorthPoint will notify BellSouth in advance of the
transmisson of the data. If there will be impacts outsde the Bell South region, BellSouth will
work with its connecting contractor and NorthPoint to notify al affected Parties.

In the event that data to be exchanged between the two Parties should become lost or
destroyed, both Parties will work together to determine the source of the problem. Once
the cause of the problem hasbeen jointly determined and the responsible Party (Bell South
or NorthPoint) identified and agreed to, the company responsible for creating the data
(BellSouth or NorthPoint) will make every effort to have the affected data restored and
retransmitted. |If the data cannot be retrieved, the respongble Party will be liadble to the
other Party for any resulting lost revenue. Lost revenue may be a combination of revenues
that could not be billed to the end users and associated access revenues. Both Parties will
work together to estimate the revenue amount based upon historical data through a method
mutualy agreed upon. The resulting estimated revenue loss will be paid by the repongble
Party to the other Party within three (3) calendar months of the date of problem resolution,
or as mutudly agreed upon by the Parties.

Should an error be detected by the EMI format edits performed by BellSouth on data
received from NorthPoint, the entire pack containing the affected data will not be processed
by BelSouth. BdlSouth will notify NorthPoint of the error condition. NorthPoint will
correct the error(s) and will resend the entire pack to BellSouth for processing. In the event
that an out-of-sequence condition occurs on subsequent packs, NorthPoint will resend
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these packs to Bell South after the pack containing the error has been successfully
reprocessed by Bell South.

In association with message digtribution service, BellSouth will provide NorthPoint with
associated intercompany settlements reports (CATS and NICS) as appropriate.

In no case shdl ether Party be lidble to the other for any direct or consequentia damages
incurred as aresult of the obligations set out in this Agreement.

RAO Compensation

Rates for message distribution service provided by BellSouth for NorthPoint are as set forth
in Exhibit A to this Attachment.

Rates for data transmisson associated with message distribution service are as set forth in
Exhibit A to this Attachment .

Data circuits (private line or did-up) will be required between Bell South and NorthPoint for
the purpose of datatransmission. Where a dedicated lineis required, NorthPoint will be
responsible for ordering the circuit, overseaing itsingalation and coordinating the ingtalation
with BelSouth. NorthPoint will dso be responsble for any charges associated with this
line. Equipment required on the Bell South end to attach the line to the mainframe computer
and to transmit successfully ongoing will be negotiated on a case by case basis. Wherea
did-up facility isrequired, did circuitswill be ingaled in the BellSouth data center by
BellSouth and the associated charges assessed to NorthPoint. Additionaly, al message toll
charges associated with the use of the did circuit by NorthPoint will be the respongibility of
NorthPoint. Associated equipment on the Bell South end, including a modem, will be
negotiated on a case by case basis between the Parties.

All equipment, including modems and software, that is required on the NorthPoint end for
the purpose of data transmission will be the responshility of NorthPoint.

I ntercompany Settlements M essages

This Section addresses the settlement of revenues associated with traffic originated from or
billed by NorthPoint as a facilities based provider of loca exchange telecommunications
services outside the BellSouth region. Only traffic that originates in one Bell operating
territory and billsin another Bdll operating territory isincluded. Traffic that originates and
bills within the same Bell operating territory will be settled on alocd basis between
NorthPoint and the involved company(ies), unless that company is participating in NICS.

Both traffic that originates outside the BellSouth region by NorthPoint and is billed within the
BdlSouth region, and traffic thet originates within the BellSouth region and is billed outside
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the BellSouth region by NorthPoint, is covered by this Agreement (CATS). Also covered
istraffic that either isoriginated by or billed by NorthPoint, involves acompany other than
NorthPoint, quaifies for incluson in the CATS settlement, and is not originated or billed
within the BdlSouth region (NICS).

Once NorthPoint is operating within the Bell South territory, revenues associated with calls
originated and hilled within the Bell South region will be settled via Telcordia (formerly
BelCore)'s, its successor or assign, NICS system.

BdlSouth will receive the monthly NICS reports from Telcordia (formerly BelCore), its
successor or assign, on behdf of NorthPoint. BellSouth will distribute copies of these
reports to NorthPointon a monthly basis.

BdlSouth will receive the monthly Caling Card and Third Number Settlement System
(CATS) reportsfrom Tecordia(formerly BellCore), its successor or assign, on behaf of
NorthPoint. BellSouth will distribute copies of these reports to NorthPoint on a monthly
basis.

BdlSouth will collect the revenue earned by NorthPoint from the Bell operating company in
whose territory the messages are billed (CATS), less a per message billing and collection
fee of five cents ($0.05), on behdf of NorthPoint. BellSouth will remit the revenue billed by
NorthPoint to the Bell operating company in whose territory the messages originated, lessa
per message hilling and collection fee of five cents ($0.05), on behaf on NorthPoint. These
two amounts will be netted together by Bell South and the resulting charge or credit issued to
NorthPoint viaamonthly Carrier Access Billing System (CABS) miscdlaneous hill.

BdlSouth will collect the revenue earned by NorthPoint within the BellSouth territory from
another CLEC dso within the BellSouth territory (NICS) where the messages are billed,
less a per message hilling and collection fee of five cents ($0.05), on behaf of NorthPoint.
BdlSouth will remit the revenue billed by NorthPoint within the BellSouth region to the
CLEC dso within the Bell South region, where the messages originated, less a per message
billing and collection fee of five cents ($0.05). These two amounts will be netted together
by BellSouth and the resulting charge or credit issued to NorthPoint viaa monthly Carrier
Access Billing Sysem (CABS) miscellaneous hill.

BdlSouth and NorthPoint agree that monthly netted amounts of |ess than fifty dollars
($50.00) will not be settled.

Optional Daily Usage File
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Upon written request from NorthPoint, BellSouth will provide the Optiond Dally Usage
File (ODUF) service to NorthPoint pursuant to the terms and conditions set forth in this
Section.

The NorthPoint shdl furnish dl rdevant information required by BellSouth for the provision
of the Optiona Dally Usage File.

The Optiona Daily Usage Feed will contain billable messages that were carried over the
BdlSouth Network and processed in the BellSouth Billing System, but billed to a
NorthPoint customer.

Chargesfor ddivery of the Optiond Daily Usage File will appear on the NorthPoints
monthly bills. The charges are as st forth in Exhibit A to this Attachment.

The Optiona Daily Usage Feed will contain both rated and unrated messages. Al
messages will be in the tandard Alliance for Tdecommunications Industry Solutions (ATIS)
EMI record format.

Messages that error in the billing system of the NorthPoint will be the responsibility of the
NorthPoint. 1f, however, the NorthPoint should encounter significant volumes of errored
messages that prevent processing by the NorthPoint within its sysems, BdllSouth will work
with the NorthPoint to determine the source of the errors and the appropriate resolution.

The following specifications shdl apply to the Optiona Daily Usage Feed.

Usage To Be Transmitted

The following messages recorded by BellSouth will be transmitted to the NorthPoint:

- Message recording for per use/per activation type services (examples: Three Way
Cdling, Veify, Interrupt, Cdl Return, ETC.)

- Messured hillable Loca

- Directory Assstance messages

- IntraLATA Tall

- WATS & 800 Service

- N11

- Information Service Provider Messages

- Operator Services Messages

- Operator Services Message Attempted Calls (Network Element only)
- Credit/Cancel Records

- Usagefor Voice Mail Message Service
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Rated Incollects (originated in BellSouth and from other companies) can so be on
Optiona Daily Usage File. Rated Incollects will be intermingled with Bell South recorded
rated and unrated usage. Rated Incollects will not be packed separately.

BelSouth will perform duplicate record checks on records processed to Optiond Daily
Usage File. Any duplicate messages detected will be deleted and not sent to NorthPoint.

In the event that NorthPoint detects a duplicate on Optiona Daily Usage File they receive
from BellSouth, NorthPoint will drop the duplicate message (NorthPoint will not return the
duplicate to BellSouth).

Physical File Characteridtics

The Optiond Daily Usage File will be distributed to NorthPoint via an agreed medium with
CONNECT:Direct being the preferred trangport method.  The Daily Usage Feed will bea
variable block format (2476) with an LRECL of 2472. The data on the Daily Usage Feed
will be in anon-compacted EMI format (175 byte format plus modules). It will be created
on adaily bass (Monday through Friday except holidays). Details such as dataset name
and ddivery schedule will be addressed during negotiations of the distribution medium.
There will be a maximum of one dataset per workday per OCN.

Data circuits (private line or dia-up) may be required between BellSouth and NorthPoint
for the purpose of data transmission. Where a dedicated line is required, NorthPoint will be
responsble for ordering the circuit, overseaing itsingalation and coordinating the ingtalation
with BellSouth. NorthPoint will aso be responsible for any charges associated with thisline.
Equipment required on the BellSouth end to attach the line to the mainframe computer and
to tranamit successfully ongoing will be negotiated on a case by case basis. Where adia-up
facility isrequired, did circuits will be ingtaled in the Bell South data center by Bell South and
the associated charges assessed to NorthPoint. Additiondly, dl message toll charges
associated with the use of the did circuit by NorthPoint will be the respongibility of
NorthPoint. Associated equipment on the BellSouth end, including a modem, will be
negotiated on a case by case basis between the Parties. All equipment, including modems
and software, that is required on NorthPoint end for the purpose of data transmisson will
be the responsbility of NorthPoint.

Packing Specifications

A pack will contain aminimum of one message record or a maximum of 99,999 message
records plus a pack header record and a pack trailer record. One transmission can contain
amaximum of 99 packs and aminimum of one pack.

The OCN, From RAO, and Invoice Number will control the invoice sequencing. The From
RAO will be usad to identify to NorthPoint which BellSouth RAO that is sending the
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message. BellSouth and NorthPoint will use the invoice sequencing to control data
exchange. BdlSouth will be notified of sequence failures identified by NorthPoint and
resend the data as appropriate.

The datawill be packed usng ATIS EMI records.

Pack Rejection

NorthPoint will notify BellSouth within one business day of rgected packs (viathe mutualy
agreed medium). Packs could be rejected because of pack sequencing discrepancies or a
criticd edit failure on the Pack Header or Pack Trailer records (i.e. out-of-balance
condition on grand totals, invalid data populated). Standard ATIS EMI Error Codes will
be used. NorthPoint will not be required to return the actud rejected data to Bell South.
Reected packs will be corrected and retransmitted to NorthPoint by BellSouth.

Control Data

NorthPoint will send one confirmation record per pack that is received from BellSouth.
This confirmation record will indicate NorthPoint received the pack and the acceptance or
regjection of the pack. Pack Status Code(s) will be populated using standard ATIS EMI
error codes for packs that were rejected by NorthPoint for reasons stated in the above
section.

Teding

Upon request from NorthPoint, Bell South shall send test files to NorthPoint for the Optional
Dally Usage File. The Parties agreeto review and discuss the file' s content and/or format.
For testing of usage results, BellSouth shdl request that NorthPoint set up a production
(LIVE) file. Thelivetest may congst of NorthPoint's employees making test cdlsfor the
types of services NorthPoint requests on the Optional Daily Usage File. Thesetest calsare
logged by NorthPoint, and the logs are provided to BellSouth. These logs will be used to
verify thefiles. Testing will be completed within 30 caendar days from the date on which
theinitid text file was sent.

Access Daily Usage File

Upon written request from NorthPoint, BellSouth will provide the Access Dally Usage File
(ADUF) service to NorthPoint pursuant to the terms and conditions set forth in this section.

The NorthPoint shdl furnish dl rdevant information required by BellSouth for the provison
of the Access Dally Usage File.
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The Access Daily Usage Feed will contain access messages associated with a port that
NorthPoint has purchased from BellSouth

Charges for delivery of the Access Daly Usage File will gppear on the NorthPoints
monthly bills. The charges are as set forth in Exhibit A to this Attachment. All messages will
be in the sandard Alliance for Telecommunications Industry Solutions (ATIS) EMI record
format.

Messages thet error in the billing system of the NorthPoint will be the responsibility of the
NorthPoint. 1f, however, the NorthPoint should encounter significant volumes of errored
messages that prevent processing by the NorthPoint within its sysems, BdllSouth will work
with the NorthPoint to determine the source of the errors and the appropriate resol ution.

Usage To Be Transmitted

The following messages recorded by Bell South will be transmitted to NorthPoint:
Originating and terminating interdtate and intrastate access records associated with a port.

Terminating access records for undetermined jurisdiction access records associated with a
port.

When NorthPoint purchases Network Element ports from BellSouth and calls are made
using these ports, BdlSouth will handle the cdlls asfollows:

Originating from Network Element and carried by Interexchange Carrier:

BdISouth will bill network dement to CLEC and send
access record to the CLEC via ADUF

Originating from network dement and carried by BellSouth (NorthPoint is BellSouth' s toll
customey):

BdlSouth will bill resdetall rates to NorthPoint and send toll record for the end user toll
billing purposes via ODUF (Optiond Daily Usage File). Access record will be sent to
NorthPoint via ADUF.

Terminating on network eement and carried by Interexchange Carrier:

Bd|South will bill network dement to NorthPoint and send access record to NorthPoint.

Terminating on network eement and carried by BdllSouth:
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BdISouth will bill network dement to NorthPoint and send access record to NorthPoint.

BelSouth will perform duplicate record checks on records processed to the Access Daily
Usage File. Any duplicate messages detected will be dropped and not sent to NorthPoint.

In the event that NorthPoint detects a duplicate on the Access Daily Usage File they receive
from BellSouth, NorthPoint will drop the duplicate message (NorthPoint will not return the
duplicate to BellSouth.)

Physical File Characteridtics

The Access Daily Usage File will be ditributed to NorthPoint via an agreed medium with
CONNECT:Direct being the preferred trangport method.  The Daily Usage Feed will bea
fixed block format (2476) with an LRECL of 2472. The dataon the Daily Usage Feed will
be in a non-compacted EMI format (210 byte format plus modules). It will be crested on a
daily bass (Monday through Friday except holidays). Details such as dataset name and
delivery schedule will be addressed during negatiations of the digtribution medium. There
will be amaximum of one dataset per workday per OCN.

Data circuits (private line or dia-up) may be required between BellSouth and NorthPoint
for the purpose of data transmission. Where a dedicated line is required, NorthPoint will be
responsible for ordering the circuit, overseaing itsingalation and coordinating the ingtalation
with BellSouth. NorthPoint will aso be responsible for any charges associated with thisline.
Equipment required on the BellSouth end to attach the line to the mainframe computer and
to tranamit successfully ongoing will be negotiated on a case by case basis. Where adia-up
facility isrequired, did circuits will be ingtaled in the Bell South data center by Bell South and
the associated charges assessed to NorthPoint. Additiondly, dl message toll charges
associated with the use of the did circuit by NorthPoint will be the respongibility of
NorthPoint. Associated equipment on the BellSouth end, including a modem, will be
negotiated on a case by case basis between the Parties. All equipment, including modems
and software, that is required on NorthPoint end for the purpose of data transmisson will
be the respongbility of NorthPoint.

Packing Specifications

A pack will contain aminimum of one message record or a maximum of 99,999 message
records plus a pack header record and a pack trailer record. One transmission can contain
amaximum of 99 packs and aminimum of one pack.

The OCN, From RAO, and Invoice Number will control the invoice sequencing. The From
RAO will be usad to identify to NorthPoint which BellSouth RAO that is sending the
message. BellSouth and NorthPoint will use the invoice sequencing to control data
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exchange. BdlSouth will be natified of sequence falluresidentified by NorthPoint and
resend the data as appropriate.

The datawill be packed usng ATIS EMI records.

Pack Rejection

NorthPoint will notify Bell South within one business day of rgjected packs (via the mutualy
agreed medium). Packs could be rgected because of pack sequencing discrepancies or a
critical edit failure on the Pack Header or Pack Trailer records (i.e. out-of-baance
condition on grand totds, invaid data populated). Standard ATIS EMI Error Codes will
be used. NorthPoint will not be required to return the actud rejected data to Bell South.
Reected packs will be corrected and retransmitted to NorthPoint by BellSouth.

Control Data

NorthPoint will send one confirmation record per pack that is received from BellSouth.
This confirmation record will indicate NorthPoint received the pack and the acceptance or
regjection of the pack. Pack Status Code(s) will be populated using standard ATIS EMI
error codes for packs that were rejected by NorthPoint for reasons stated in the above
Section.

Teding

Upon request from NorthPoint, BellSouth shal send test files to NorthPoint for the Access
Daly Usage File. Tedting shdl consst of actud calls made from live accounts. A cdl log
shdl be supplied dong with test request information. The Parties agree to review and
discussthe file' s content and/or format.

Enhanced Optional Daily Usage File

Upon written request from NorthPoint, BellSouth will provide the Enhanced Optiona Dally
Usage File (EODUF) service to NorthPoint pursuant to the terms and conditions set forth in
this section. EODUF will only be sent to existing ODUF subscribers who request the
EODUF option.

The NorthPoint shdl furnish dl relevant information required by BellSouth for the provison
of the Enhanced Optiond Daily Usage File.

The Enhanced Optiond Daily Usage File (EODUF) will provide usage datafor loca cdls
originating from resold Hat Rate Busness and Residentid Lines.
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Chargesfor ddivery of the Enhanced Optiona Daily Usage File will appear on the
NorthPoints monthly bills. The charges are as st forth in Exhibit A to this Attachment.

All messages will be in the sandard Alliance for Telecommunications Industry Solutions
(ATIS) EMI record format.

Messages that error in the billing system of the NorthPoint will be the responsibility of the
NorthPoint. 1f, however, the NorthPoint should encounter significant volumes of errored
messages that prevent processing by the NorthPoint within its sysems, BdllSouth will work
with the NorthPoint to determine the source of the errors and the appropriate resol ution.
The following specifications shal apply to the Optiona Daily Usage Feed.

Usage To Be Transmitted

The following messages recorded by BellSouth will be transmitted to the
NorthPoint:

Customer usage data for flat rated locd cadl originating from CLEC end user lines (1FB or
1FR). The EODUF record for flat rate messages will include:

Date of CAll

From Number

To Number
Connect Time
Conversation Time
Method of Recording
From RAO

Rate Class
Message Type
Billing Indicators
Bill to Number

BelSouth will perform duplicate record checks on EODUF records
processed to Optiond Daily Usage File. Any duplicate messages
detected will be deleted and not sent to NorthPoint.

In the event that NorthPoint detects a duplicate on Enhanced Optiona Daily Usage File
they recaive from BelSouth, NorthPoint will drop the duplicate message (NorthPoint will
not return the duplicate to BellSouth).
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Physicd File Characterigtics

The Enhanced Optiond Daily Usage Feed will be ditributed to NorthPoint over their
exiging Optiond Daily Usage File (ODUF) feed. The EODUF messages will be
intermingled among NorthPoint’s Optiona Dally Usage File (ODUF) messages. The
EODUF will be avariable block format (2476) with an LRECL of 2472. The data on the
EODUF will bein anon-compacted EMI format (175 byte format plus modules). It will be
created on adaily basis (Monday through Friday except holidays).

Data circuits (private line or dia-up) may be required between BellSouth and NorthPoint
for the purpose of data transmission. Where a dedicated line is required, NorthPoint will be
responsible for ordering the circuit, overseaing itsingalation and coordinating the ingtalation
with BellSouth. NorthPoint will dso be responsible for any charges associated with thisline.
Equipment required on the BellSouth end to attach the line to the mainframe computer and
to tranamit successfully ongoing will be negotiated on a case by case basis. Where adia-up
facility isrequired, did circuits will be ingtaled in the Bell South data center by Bell South and
the associated charges assessed to NorthPoint. Additiondly, dl message toll charges
associated with the use of the did circuit by NorthPoint will be the respongibility of
NorthPoint. Associated equipment on the Bell South end, including a modem, will be
negotiated on a case by case basis between the Parties. All equipment, including modems
and software, that is required on NorthPoint end for the purpose of data transmisson will
be the responsbility of NorthPoint.

Packing Specifications

A pack will contain aminimum of one message record or a maximum of 99,999 message
records plus a pack header record and a pack trailer record. One transmission can contain
amaximum of 99 packs and aminimum of one pack.

The Operating Company Number (OCN), From Revenue Accounting Office (RAO), and
Invoice Number will control the invoice sequencing. The From RAO will be used to
identify to NorthPoint which BellSouth RAO that is sending the message. BellSouth and
NorthPoint will use the invoice sequencing to control data exchange. BelSouth will be
notified of sequence falluresidentified by NorthPoint and resend the data as appropriate.

The datawill be packed usng ATIS EMI records.
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ODUF/EDOUF/ADUF/CMDS
RATES BY STATE

DESCRIPTION UsocC AL FL GA KY LA MS NC SC N
ODUF/EODUF/ADUF/CMDS
ODUF: Recording, per message N/A $0.0002 $0.008 $0.008 $0.0008611 $0.00019 $0.0001179 $0.008 $0.0002862 $0.008
ODUF: Message Processing, per message N/A $0.0033 $0.004 $0.004 $0.0032357 $0.0024 $0.0032089 $0.004 $0.0032344 $0.004
EODUF: Message Processing, per message N/A $0.004 $0.004 $0.004 $0.004 $0.004 $0.004 $0.004 $0.004 $0.004
ADUF: Message Processing, per message N/A $0.004 $0.004 $0.004 $0.004 $0.004 $0.004 $0.004 $0.004 $0.004
CMDS: M ge Processing, per message N/A $0.004 $0.004 $0.004 $0.004 $0.004 $0.004 $0.004 $0.004 $0.004
ODUF: Message Processing, per magnetic tape provisioned N/A $55.19 $54.95 $54.95 $55.68 $47.30 $54.62 $54.95 $54.72 $54.95
EODUF: M ge Processing, per magnetic tape provisioned N/A $47.30 $47.30 $47.30 $47.30 $47.30 $47.30 $47.30 $47.30 $47.30
ODUF: Data Transmission (CONNECT:DIRECT), per message N/A $0.00004 $0.001 $0.001 $0.0000365 $0.00003 $0.0000354 $0.001 $0.0000357 $0.001
EODUF: Data Transmission (CONNECT:DIRECT), per message N/A $0.0000364 $0.0000364 $0.0000364 $0.0000364 $0.0000364 $0.0000364 $0.0000364 $0.0000364 $0.0000364
ADUF: Data Transmission (CONNECT:DIRECT), per message N/A $0.001 $0.001 $0.001 $0.001 $0.001 $0.001 $0.001 $0.001 $0.001
CMDS: Data Transmission (CONNECT:DIRECT), per message N/A $0.001 $0.001 $0.001 $0.001 $0.001 $0.001 $0.001 $0.001 $0.001

NOTES:

If no rate is identified in the contract, the rate for the specific service or function will be as set forth in applicable BellSouth tariff or as negotiated by the parties upon request by either party.
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Attachment 8

Rights-of-Way, Conduits and Pole Attachments
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Rights-of-Way, Conduits and
Pole Attachments

BdlSouth will provide nondiscriminatory access to any pole, duct, conduit, or right-
of-way owned or controlled by BellSouth pursuant to 47 U.S.C. § 224, as
amended by the Act, pursuant to terms and conditions of a license agreement
subsequently negotiated with BellSouth’ s Comptitive Structure Provisioning
Center.
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Perfor mance M easur ements

Upon a particular Commission’s issuance of an Order pertaining to Performance
Measurements in a proceeding expresdy applicableto al CLECs generdly,
BdlSouth shdl implement in that state such Performance Measurements as of the
date specified by the Commission. To the extent, however, that a Commission has,
prior to the effective date of this Agreement, issued an Order pertaining to
Performance Measurementsin a proceeding expressy applicableto all CLECs
generdly, and such Order required BellSouth to implement those Perfomance
Mesasurements prior to the effective date of this Agreement, then such Performance
Measurements shall be gpplicable to NorthPoint. This shdl include any applicable
pendty plans, enforcement mechanisms, incentive plans, etc., that are part of, or
related to, any state ordered Performance Measurement plan.
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1.0 PURPOSE

In the unlikely event of a disaster occurring that affects BellSouth's long-term ability to deliver
traffic to a Competitive Loca Exchange Carrier (CLEC), generd procedures have been
developed to hasten the recovery process. Since each location is different and could be affected
by an assortment of potentia problems, a detailed recovery plan isimpractical. However, in the
process of reviewing recovery activities for specific locations, some basic procedures emerge that
appear to be common in most cases.

These general procedures should apply to any disaster that affects the delivery of traffic for an
extended time period. Each CLEC will be given the same consideration during an outage and
service will be restored as quickly as possible.

This document will cover the basic recovery procedures that would apply to every CLEC.

20 SINGLE POINT OF CONTACT

When a problem is experienced, regardless of the severity, the Bell South Network Management
Center (NMC) will observe traffic anomalies and begin monitoring the situation. Controls will be
appropriately applied to insure the sanity of BellSouth's network; and, in the event that a switch
or facility nodeis lost, the NMC will attempt to circumvent the failure using available reroutes.

BellSouth's NMC will remain in control of the restoration efforts until the problem has been
identified as being along-term outage. At that time, the NMC will contact BellSouth's
Emergency Control Center (ECC) and relinquish control of the recovery efforts. Even though the
ECC may take charge of the situation, the NMC will continue to monitor the circumstances and
restore traffic as soon as damaged network elements are revitalized.

Thetelephone number for the BellSouth Network Management Center in Atlanta,
aspublished in Telcordia’ s National Network M anagement Directory, is404-321-2516.

3.0IDENTIFYING THE PROBLEM

During the early stages of problem detection, the NMC will be ableto tell which CLECs are
affected by the catastrophe. Further analysis and/or first hand observation will determine if the
disaster has affected CLEC equipment only ; BellSouth equipment only or a combination. The
initial restoration activity will be largely determined by the equipment that is affected.

Once the nature of the disaster is determined and after verifying the cause of the problem, the
NMC will initiate reroutes and/or transfers that are jointly agreed upon by the affected CLECs
Network Management Center and the BellSouth NMC. The type and percentage of controls used
will depend upon available network capacity. Controls necessary to stabilize the situation will be
invoked and the NMC will attempt to re-establish as much traffic as possible.

For long term outages, recovery efforts will be coordinated by the Emergency Control Center
(ECC). Traffic controls will continue to be applied by the NMC until facilities are re-established.

Version 1Q00:3/6/00
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As equipment is made available for service, the ECC will instruct the NMC to begin removing
the controls and allow traffic to resume.

31 SITE CONTROL

In the total loss of building use scenario, what likely exists will be a smoking pile of rubble. This
rubble will contain many components that could be dangerous. It could also contain any
personnel on the premises at the time of the disaster. For these reasons, the locdl fire marsha
with the assistance of the police will control the site until the building is no longer a threat to
surrounding properties and the companies have secured the site from the general public.

During this time, the maority owner of the building should be arranging for a demalition
contractor to mobilize to the site with the primary objective of reaching the cable entrance facility
for a damage assessment. The results of this assessment would then dictate immediate plans for
restoration, both short term and permanent.

In aless catastrophic event, i.e., the building is still standing and the cable entrance facility is
usable, the situation is more complex. The site will initialy be controlled by loca authorities
until the threat to adjacent property has diminished. Once the siteis returned to the control of the
companies, the following events should occur.

An initial assessment of the main building infrastructure systems (mechanical, electrica, fire &
life safety, elevators, and others) will establish building needs. Once these needs are determined,
the majority owner should lead the building restoration efforts. There may be situations where the
stewill not be totally restored within the confines of the building. The companies must
individually determine their needs and jointly assess the cost of permanent restoration to
determine the overall plan of action.

Multiple restoration trailers from each company will result in the need for designated space and
installation order. This layout and control is required to maximize the amount of restoration
equipment that can be placed at the site, and the priority of placements.

Care must be taken in this planning to insure other restoration efforts have logistical accessto the
building. Major components of telephone and building equipment will need to be removed and
replaced. A priority for this equipment must also be jointly established to facilitate overdl site
restoration. (Example: If the AC switchgear has sustained damage, this would be of the highest
priority in order to regain power, lighting, and HVAC throughout the building.)

If the site will not accommodate the required restoration equipment, the companies would then
need to quickly arrange with local authorities for street closures, rights of way or other possible
options available.
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32 ENVIRONMENTAL CONCERNS

In the worse case scenario, many environmental concerns must be addressed. Along with
the police and fire marshal, the state environmental protection department will be on site
to monitor the situation.

Items to be concerned with in a large central office building could include:

1. Emergency engine fuel supply. Damage to the standby equipment and the fuel
handling equipment could have created "spill" conditions that have to be handled
within state and federal regulations.

2. Asbestos containing materials that may be spread throughout the wreckage.
Asbestos could be in many components of building, electrical, mechanical,
outside plant distribution, and telephone systems.

3. Lead and acid. These materials could be present in potentially large quantities
depending upon the extent of damage to the power room.

4. Mercury and other regulated compounds resident in tel ephone equipment.
5. Other compounds produced by the fire or heat.

Once atotal loss event occurs at alarge site, local authorities will control immediate
clean up (water placed on the wreckage by the fire department) and site access.

At some point, the companies will become involved with local authorities in the overall
planning associated with site clean up and restoration. Depending on the clean up
approach taken, delays in the restoration of several hours to several days may occur.

In aless severe disaster, items listed above are more defined and can be addressed
individually depending on the damage.

In each case, the majority owner should coordinate building and environmental
restoration as well as maintain proper planning and site control.

40THE EMERGENCY CONTROL CENTER (ECC)

The ECC is located in the Colonnade Building in Birmingham, Alabama. During an emergency,
the ECC staff will convene a group of pre-selected experts to inventory the damage and initiate
corrective actions. These experts have regiona access to Bell South's personnel and equipment
and will assume control of the restoration activity anywhere in the nine-state area.

In the pagt, the ECC has been involve with restoration activities resulting from hurricanes, ice
storms and floods. They have demonstrated their capabilities during these calamities as well as
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during outages caused by human error or equipment failures. This group has an excellent record
of restoring service as quickly as possible.

During amajor disaster, the ECC may move emergency equipment to the affected location, direct
recovery efforts of local personnel and coordinate service restoration activities with the CLECs.
The ECC will attempt to restore service as quickly as possible using whatever meansis available;
leaving permanent solutions, such as the replacement of damaged buildings or equipment, for
local personnel to administer.

Part of the ECC's responsibility, after temporary equipment isin place, isto support the NMC
efforts to return service to the CLECs. Once service has been restored, the ECC will return
control of the network to normal operational organizations. Any long-term changes required after

sarviceis restored will be made in an orderly fashion and will be conducted as normal activity.

5.0 RECOVERY PROCEDURES

The nature and severity of any disaster will influence the recovery procedures. One crucia factor
in determining how Bell South will proceed with restoration is whether or not BellSouth's
equipment is incapacitated. Regardless of who's equipment is out of service, BellSouth will
move as quickly as possible to aid with service recovery; however, the approach that will be
taken may differ depending upon the location of the problem.

5.1 CLEC OUTAGE

For a problem limited to one CLEC (or a building with multiple CLECs), BellSouth has severa
options available for restoring service quickly. For those CLECs that have agreements with other
CLECs, BellSouth can immediately start directing traffic to a provisional CLEC for completion.
This dternative is dependent upon BellSouth having concurrence from the affected CLECs.

Whether or not the affected CLECs have requested a traffic transfer to another CLEC will not
impact Bell South's resolve to re-establish traffic to the origina destination as quickly as possible.

5.2BELLSOUTH OUTAGE

Because Bell South's equipment has varying degrees of impact on the service provided to the
CLECs, restoring service from damaged Bell South equipment is different. The outage will
probably impact a number of Carriers smultaneoudy. However, the ECC will be able to initiate
immediate actions to correct the problem.

A disaster involving any of BellSouth's equipment locations could impact the CLECs, some more
than others. A disaster at a Central Office (CO) would only impact the delivery of traffic to and
from that one location, but the incident could affect many Carriers. If the Central Officeisa
Serving Wire Center (SWC), then traffic from the entire area to those Carriers served from that
switch would also be impacted. If the switch functions as an Access Tandem, or thereisa
tandem in the building, traffic from every CO to every CLEC could be interrupted. A disaster
that destroys afacility hub could disrupt various traffic flows, even though the switching
equipment may be unaffected.
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The NMC would be the first group to observe a problem involving BellSouth's equi pment.
Shortly after a disaster, the NMC will begin applying controls and finding re-routes for the
completion of as much traffic as possible. These reroutes may involve delivering traffic to
aternate Carriers upon receiving approva from the CLECsinvolved. In some cases, changesin

trandations will be required. If the outage is caused by the destruction of equipment, then the
ECC will assume control of the restoration.

5.2.1Lossof a Central Office
When BellSouth loses a Central Office, the ECC will
a) Place specialists and emergency equipment on notice;
b) Inventory the damage to determine what equipment and/or functions are lost;

¢) Move containerized emergency equipment and facility equipment to the stricken area,
if necessary;,

d) Begin reconnecting service for Hospitals, Police and other emergency agencies; and
€) Begin restoring service to CLECs and other customers.

5.2.2 Loss of a Central Office with Serving Wire Center Functions

Theloss of a Central Office that also serves as a Serving Wire Center (SWC) will be restored as
described in section 5.2.1.

5.2.3 Loss of a Central Office with Tandem Functions

When BellSouth loses a Central Office building that serves as an Access Tandem and as a SWC,
the ECC will

a) Place specialists and emergency equipment on notice;
b) Inventory the damage to determine what equipment and/or functions are lost;

¢) Move containerized emergency equipment and facility equipment to the stricken area,
if necessary;,

d) Begin reconnecting service for Hospitals, Police and other emergency agencies,

€) Re-direct as much traffic as possible to the aternate access tandem (if available) for
delivery to those CLECs utilizing a different location as a SWC,;

f) Begin aggregating traffic to a location near the damaged building. From this location,
begin re-establishing trunk groups to the CLECs for the delivery of traffic normally
found on the direct trunk groups. (This aggregation point may be the aternate access
tandem location or another CO on a primary facility route.)
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0) Begin restoring serviceto CLECs and other customers.

5.2.4 Loss of a Facility Hub

In the event that Bell South loses a facility hub, the recovery process is much the same as above.
Once the NMC has observed the problem and administered the appropriate controls, the ECC will
assume authority for the repairs. The recovery effort will include

a) Placing specidlists and emergency equipment on notice;

b) Inventorying the damage to determine what equipment and/or functions are lost;
¢) Moving containerized emergency equipment to the stricken areg, if necessary;,
d) Reconnecting service for Hospitals, Police and other emergency agencies; and
€) Restoring serviceto CLECs and other customers. |f necessary, Bell South will

aggregate the traffic at another location and build temporary facilities. This alternative
would be viable for alocation that is destroyed and building repairs are required.

5.3 COMBINED OUTAGE (CLEC AND BELLSOUTH EQUIPMENT)

In some instances, a disaster may impact Bell South's equipment as well asthe CLECs. This
situation will be handled in much the same way as described in section 5.2.3. Since BellSouth and
the CLECs will be utilizing temporary equipment, close coordination will be required.

6.0 TLIDENTIFICATION PROCEDURES

During the restoration of service after a disaster, Bell South may be forced to aggregate traffic for
delivery to a CLEC. During this process, T1 traffic may be consolidated onto DS3s and may
become unidentifiable to the Carrier. Because resources will be limited, BellSouth may be forced
to "package" this traffic entirely differently then normally received by the CLECs. Therefore, a
method for identifying the T1 traffic on the DS3s and providing the information to the Carriersis
required.
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7.0ACRONYMS

co - Central Office (BellSouth)

DS3 - Facility that carries 28 T1s (672 circuits)
ECC - Emergency Control Center (BellSouth)
CLEC - Competitive Local Exchange Carrier
NMC - Network Management Center

SWC - Serving Wire Center (Bell South switch)
T1 - Fecility that carries 24 circuits
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Hurricane Information

During a hurricane, BellSouth will make every effort to keep CLECs updated on the status of our
network. Information centers will be set up throughout BellSouth Telecommunications. These
centers are not intended to be used for escalations, but rather to keep the CLEC informed of
network related issues, area damages and dispatch conditions, etc.

Hurricane-related information can also be found on line at
http://www.interconnection.bel | south.com/network/disaster/dis resp.htm. Information
concerning Mechanized Disaster Reports can aso be found at this website by clicking on
CURRENT MDR REPORTS or by going directly to

http://www.interconnection.bel | south.com/network/di saster/mdrs.htm.

BST Disaster Management Plan

Bell South maintenance centers have geographical and redundant communication capabilities. In
the event of a disaster removing any maintenance center from service another geographical center
would assume maintenance responsibilities. The contact numbers will not change and the
transfer will be transparent to the CLEC.
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