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Awmendment To
Repulated Sepvites Arachmont B Y01-2479-10

Armgndement amands and modifits Regulated Serviees Atrachmont KY01-2672-00

{“Aitaclmeat™ 1o BeliSouth™ Busincss Master Services Agreoment No, KY11-2674-00
(“Marter Agroomont™) butween Compurst Servicos, Ine, (“Costomer™) and BeilSouth Busingse
Systamz, Ing, (“BES™ ou bohalf of BetiSouth Telesommmunicaticesy, Ine, ("BET) and appliss to
Ordues for the purrchase of regulated sorvices (“Scrvieuws™) from 8ST,

[N CONSIDERATION pF the mutal promiscs, covsuanis and agreznents nindo and gont: nued

Curtomer and BST agros 0 extend the Yolume and Torm Provezions of the
Attachument for one (1) additiotial Conteaet Year beginning en My |, 2006 and
guding o Aprll 30, 2007 (*Seeond Additiensd Contract Torm'™).

The following revisiont ace effoative with the Secend Additlenal Cantracr Tem:

A. 'The Anpual Rovenwe Qommitmoni for vaels Contraet Yenr of thy Second
Additiennl Contact Term will bg oquni to sinty porsent (S0%) of 1he Brssline fur
thi Cestract Year, Funther, oxcept io the cass of an Acquisition of New
Businasses, ne outlined i Ssetivn 11 of the Amashmen, the Annual Revenue
Commiiment for cach Contmel Year shall net oxceed § 15% of the previsus year

herain, tho parties horely agrow 14 the fallowing:
1
il
Anmry Revenue Commitment,
i1l ‘This offer axpires on Mareh 31, 2006

Exgept for the foregaing, the remeining toims and sondilions of the Regulared Sttvices

Ansehrwnt

e in full force ond oo batwoen BST and Custonnr,

IN WITNESS WHEREDF, the parties heroie have exeeuted this Amendmont as of the dates sct

Farth below:

Customer:

Bdi!‘murh Tolesommunications, Inc.
; 'Systamt Ine
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From-BELLSOUTH BUSINESS SYSTEMS 404-471-0301 T-140  P.001/004

Regulated Services Agreement GAD2.P700-10
Amendmant

AMENDMENT TO BELLSOUTH BUSINESS™ MASTER AGREEMENT FOR
REGULATED SERVICES AND VOLUME & TERM AGREEMENT

This Amendment is to the BelSouth Business Master Agreement for Regulated Services and Velume & Term
Agresment GA0Z-PT00-10 (the “Agreemeant”), entered into batween BeliSouth Telecommunications, Ine, by BeliSouth
Business Systems, Inc. ("Bell§outh™ and Equifax Ine. ("Customer”) on October 31, 2005. Dafined terms not defined
herein have the meanings &t forth in the Agresment.

F

G.

Customner and BST agree to extend the Tam of the Agreemaent for four (4) additional years.

Customer and BST agree to an Annuai Revenue Commitment of $1,050,000.00 in the first Conract Year which
begins on the effective date of this Amendmaent (the "First Contract Year®). The Annual Revenue Commitment
represents ninety-five percert (95%) of Customer's Baseline hilling for the previous Contract Year,

The Annual Revenue Cammitment in the Contract Years following the First Contract Year shall be ninety five
peroent (8#5%) of Custarner's Basegline billing for the previous Confract Yesr,

The Baseline, Annual Revenua Commitment, Raward Level and Reward Eligible Services are listed in the
attached Appendix 1 to the Regulated Services Agreement.

The effective date of this Amentdment shall be November 1, 2005,

The Expiration Date of tha Agreemeant shall be October 31, 2009 at 11:59 p.m.

Thig offar shall be valid until Octeber 31, 2005.

Except for the foregafhg, the remaining terms and conditions of the BallSouth Business Master Agreement for Regulated
Services and Volurjdf& Term Agreement remain fully exscutablie between BeliSouth and Customer.

Custemer:
BellSouth Telecommunications, Inc.
Equifax Inc. By: BellSouth Business Systems, Ipe
By: / By: o ' r W
Printed Name: _Barold Boutin Printst Nania! 2 /1
Tite: Senior Vice Preasident Title: ALES A v P
Date: Ocrober 31, 2005 Date: f‘:"/‘s 1 /GS"
10f4 TARIFF BRANCH
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From-BELLSOUTH BUSINESS SYSTEMS 404-471-0301 T-140

P.002/004 F-854

Regulated Services Agreomant GAD2-PT(O0-10

Appendix 1 to Regulated Services Agreement

Customer Equifax, Ine.

Term: 48 months

Volume and Term Pravisions

A

Annual Revenue Commitment: $1,080,000.00

(95.00% of Bazeline)

Bagseline (Firsi Year); $1.105,000.00

Reward Level 16.0%

Growth Percentage 5.00%

Annual Growth Incentive Awar; 12.0% {not to exesd $25,000)

Reward Eligible Services

BUSINESE 1SDN

CUSTOM CALLING

DID

DIR. WHITE PAGE SvC5
EXPND AREA CALLING - BUS
FLAT RATE BUSINESS

FLAT RATE PBX TRUNKS/NARS
FRAME RELAY

MESSAGING CNS FEATURES
MEG/MEAS RATE PBX

NON LIST/NON PUBLISHED SVCS
PRIMARY RATE ISON

REMOTE CALL FWD
BELLSOUTH CENTREX

BUS PLUS/BUS CHOICE

NMLI

PP PIPPEPPIE>

Amendment

20f4
PROPRIETARY - Mot For Distlosure Outside of BeliSouth Except With Written Permissior
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Reguiated Sarvices Agresmant

AMENDMENT #3 TO
BELLSOUTH BUSINEAS™ MASTER AGREEMENT FOR
RAEGULATED SERVICES AND VOLUME & TERM AGREEMENT

This Amendment amends and modifies the BeliSoutn Business®™ Mastar Agresment for Regulated Services and
Volume & Term Agreement entered into by and between HCA-Information, Technology & Services, Inc.
(“Customar’) and Bsl|South Telecommunicationg, In¢. ("BST”) on April 2, 2004,

For and in consideration of the mutual promiges and agreements mada and continued harein, the parties intend to
be lepally bound, hereby agres to add the fatlowing Volume and Term Provisions:

1) Customer and BST agree to extend the Agreement for two (2) additional years, beginning on April 1,
2006 and ending on March 31, 2008 ("Additional Contract Term”).

2} The following are effective with the Additional Contract Term:

a) The Annual Revenue Commitment for the first Contract Year of the Additional Contract Tenm will
be computed after the total bliling for Contract Year 2 is available and will be equal to 80% of the
total billing for Contract Year 2. The Annual Revenue Commitment for the first Contract Year of
the Additional Centract Term will not exceed $5,345,080.00, which is 80% of the §6,681,365.00,
the annualized billing for the first ten (10) months of Contract Year 2. The Annual Revenue
Commitmant for the second Contract Year of the Additional Contract Term shall be equal to 80%
of the total biliing for previcus Contract Year.

b) ggT agress 10 add Pulselink to the list of VAT Eligible Services and to the list of Reward Eligible
FViCes.

3) BST wlill bill Customer monthly for BST servicas. The magnetic tape feads that Customer receives
from BST are certified copies of the BST bill. The bill payment “Oue Date" is fifty-seven (57} days
from the date of the inveice.

4) This offar expires on March 20, 2008.

Except for the foragoing, the remaining terms and conditions of the Agreement remain in full forcs and effect
between the Parlies.

IN WITNESS WHEREOF. the Parties hereto have executed this Amendment as of tha date sat forth below.

CUSTOMER: : BELLSOUTH TELECOMMUNICATIONS, INC.
d Services, Inc. Bvi.BE ESS SYSTEMS, INC.

S — s e By:
<7 == (Signature) {Signatura)
Byjé“"{? I % ‘)HW KMM %““ By: Sohn G FRCD 85
(Printed Name and Title) {Printed Name and Title)
Date: ‘% /é & Date: O3 1D

WP L
RO Powefon ~ValM BiSkith fin
Vb Bl loc o\ ED

1074
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AMENDMENT TO BELLSOUTH BUSINESS *¥ MASTER AGREEMENT FOR
REGULATED SERVICES AND VOLUME & TERM AGREEMENT

This Amendment amends and modifies the BellSouth Business>™ Master Agreement for
Regulated Services and Volume & Term Agreement TN04-9710-10 (“V&T Agreement”)
entered into by and between Wal-Mart Stores, Inc. (“Customer”) and BellSouth
Telecommunications, Inc. (“BST”) (the “Parties”) and applies to Orders for the purchase

of Regulated Services from BST.

In consideration of the mutual promises, covenants and agreements made and continued
herein, the parties hereby agree to the following:

Beginning with the second Contract Year, September 1, 2005, the following are
added as Reward Eligible Services: BellSouth Channelized Trunks and SmartRing

IntraLATA Service.

Except for the foregoing, the remaining terms and conditions of the V&T Agreement
remain in full force and effect between BST and Customer.

IN WITNESS WHEREQF, the parties hereto have caused this Amendment to be
executed by their duly authorized representatives on the dates set forth below:

Customer:
Wal-Mart Stores, Inc.

Printed Name: lQDEﬁ ghgggif
Tite: P

Date: }2# Ol D\

ok i ieviewes by 18D Legal

Al

"\:,} { 2,/1?//0(0
196 3l (0e
Qgﬂ\% zlowjow

CONFIDENTIAL/PROPRIETARY — NOT FOR DISCLOSURE OUTSIDE BELLSOUTH WITHOUT WHITTEN

BellSouth Telecommmunications, Inc.
By: BellSouth Business Systems, Inc,

VI

Printed Name: K.\mb-f.r-‘:[ %Qmér*

Title: Assistant Vice President - Sales

5_]10!%

Date:

TARIFF BRANCH

RECEIVED
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BELLSOUTH BUSINESS™ MASTER AGREEMENT FOR
REGULATED SERVIGES AND YOLUME & TERM AGREEMENT

Dunlap & Kyle Company. Inc.

This BellSauth Business®™ Master Agreement for Regulated Bervices and Voluma & Term Agreement
("Agreement') is between Dunlap & Kyle Company, Inc. ("Customer’} and Belliouth Talecommunications, Inc.
('BST*) and applies Lo Orders far the purchase of telscémmunications sarvices tram BST, and reporied as
*Reguleted Services” by BET in accordance with the FCC's Pan 32 "Uniform System of Accounts”, This
Agreement is or may be, a Conlract Service Arrangement ("CSA™) with raspect to BST Regulated Services.

REGULATED SERVICES

1. Regulatory and Other Contractual Consldarations.

1.1 Customer recognizes and agreas that this Agreement is subject lo and controllag by BET's tariffs
lnchuding, but not limited to. the General Subscriber Services Tariff and the Private Line Services Tarifl and a
such revisions (o zaid tariffs as may be made fram time 10 time, and are not intended ta replace or supersede
existing lariffs. All Ragulated Services included under this Agreement will be purchased in accordance with such
approved tanfis in effect in each state. The rates, charges and previsions of such tariffs applicable to the
Regulated Services wil apply unfess and except 1o the exiant this Agreement containg express rates, charges
and pravisions epacifically in conflict therewith (in which Case the express rates, charges, and provisions of this
Agreement will contro! 1o the extent permitted by applicable jaw.) BST agrees that for Reguiated Services
purchased ai rates set forth in the tariffs, Customer will be provided any appropriate tariff decreases for any rate
€lemant,

1.2 Customer acknawiedges that BST may be required in canain stales 1o fits and obtain approval of this
Agreement when uged in conjunction with a Cantract Service Arrangement (‘CSA") or Special Bervice
Arrangement (“SSA™) priar to the implameniation of this Agreement. BST agrees to begin any necessary filings
within thirty (30} calendar days after the Effactive Data of tha Order Attachment for ine CSA or 38A. In the event
the C8A or SSA is denied by a regulatory agency in any state or by another regulatary body with jurisdiction over
this matter, this Atlachmeant and any CSA or SSA shall be nyll and vaid and of no effect in that state.

2. Order Attachment(s). Customer may order Reguiated Services by using the BST Order Attachment (*Qrfer
Attachment™) at the recurring and nan-recurring rates and charges agreed to by tha Parlies in accordance with the
terme and congitions describad in the applicable tarifft and Order Attachment. Customer may order additional
existing or new Regulated Services by submitting an anpropriatg Order Aitachment praperly authorized and
submittad in accordance with BST's proceduras.  Rates for agdifional and/or new Regulated Services will D2 in
accordance with the applicanle 1ariff rates in effect at the time the Order Attachment is accepted by BST or as
otharwise stated in the appropriate Qrder Aftachmant. Customer agreas to pay for the Regulated Services
includad in all Order Altachmants,

3. Qancalation.

If Customar cancels @ Regulated Service ordered pursuant to an Order Attachmaent prior to the completed
instadation of the Regulated Bervice, but after the execution of the Order Attachmant, Customer will pay al!
reasanable costs (ncurred in the implementation of the cancelied Regulated Service, not to exceed all costs that
covld apply if the work in the Implementation of the Qrdar Altachment had been completed,

4. Tarmination.

4.1 If Custormer cancels a Reguizted Service ordered pursuant to an Order Atachment at any time prior to
the expiration of the Service Periad set forth in the apprapriate Order Altachments(s), Cuslomar shall be
responsible for all termination charges uniess atherwise spacified. Termination charges are defined as all

reasonable charges dua or remaining as a result of the minimum Service Period agreed to by BST and Customer
as sal forth in the Ordar Attachmenis).

TARIFF BRANCH

RECEIVED
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4.2, Customer acknowledges it hag options Tor its telscommunications services from sanvice providers other
. than BST, and it has chosen BST to provide the Regulated Servicee specified in each Order Attachmant,
Custamer, therefore, apraas Ihat in tha avent it terminates Reguiatad Servicas provided pursuant to an Qrder
Attachment of any kind whather it is a3 CSA or S8A._ al any fima prior to the minimum service period set forth in the
Order Attachment, Gustomer will pay Tammination Charges, except where a ¢ertified reseller of BST lacal service
resefls this Agreement to Customer and agrees in writing to assume all of Cuslomer's abligatians to BST under
this Agreement. ‘

§. Service Pavlod. ‘

5.1. The “Service Period” for Regqulated 8ervices ordered under an Order Attachment shall be as specified in
the applicable Order Attachment and shall commence on the date installation is completed.

5.2. At the expiration of the Service Period for any Regulated Service available pursuant to the tanff, Customer
may continue the Regulated Servics accarding to renewal options provided under the tariff. If Cusiomer does not
elegt an adgitional Setviee Period. or does nol requess disconTinuance of seTvice, the Regulated Sarvice will ba
pravided at the month-to-manih rate currently in effect. At the expiration of the Servica Period for any CSA a¢
88A, Gusstnmer may convert 10 an available tariff offering for the specific Regulated Service or may requesi a new
CS8A or SSA.

VOLUME AND TERM PROVISIONS

6. Doafinitiana. As used in this Agreaement, the follawing words or phrases have tha foltowing meaninge. 1f not
ptherwise defined herein, all capitalized words and phrases have the meaning set forth elaewhere in the
Agresment,

6.1 "Annual Revenue Commitment” - the agresd-upan amount of billing sach year to Customer for BST
Repulated Services that Sustomer agrees 1o achieve for purposes of this Agreament.

6.2 "Bassling” — in Contract Year 1, the annualized manthly Rilling 1o Customer for BST Reguiated Servicas
during each year that is used 1o calculate the Annpal Revenue Commitment. Baseling in subsequent years is (he
aggregate billing for the previous twelve (12)-manth period without regard to any Rewards under this Agreement.

6.3 “Cantract Year: - the tweive (12)-month parind during ine Term of this Agreement beginning on the first gay
of the mantn in which botn Panies have signed this Agresmant ("Effective Date™). or any subseguent twelve (12)-
month peried that beging on the anniversary of the Effectiva Date.

6.4 "Reward” or “Reward Level” - the percentage applied ta the montnly bifled revenue for the BT Regulated
Services, exclusive of taxes and fess, that are Reward Eligible and for which billing has eceurred or will occur
during the current billing period.

6.5 "Reward Eligible Services” - all BST local and IntraLATA services purchased by Customer thal are
approptiate for the applicetion of the Reward based on the exlsting monihly biliad revenua, exclusive of taxes and
fees, as mutually agreed ta by Customer and BST. The Reward Eligible Services are listed in Appendix 1 to this
Agreemant.

6.6 "Expiration Date" - the data on which the Term of this Agreament expirgs.

8.7 "Term’ - the number of Contract Years or the number of manths the Volume and Term provisians of this
Agreemant are effective. The Term of this Agraement is 3 Contract Years.

6.8 "V&T Eligible Services” - all Requlated Services purchased by Cusiomer whose billing is used Yo calculate
Baseline. Non-recurring charges, taxes, and publicly imposead surcharges are not used to calculale the Baseline
and ars not conglderad VAT Eligible.

7. Annual Revenue Commitment

7.1 Customer and 8ST agree to an Annual Revenue Commitment in the first Contract Year of this Agrgement of
$148,830. The Annual Revenua Commitment rapresents eighty five peréant (85%) of Customer's Baseline billing
of £155,000. plus & pro rata portion gf the $50,490 Commitment Shartfall that is carried forward from the
Cuslomer's Inst True-Up from the prior BeliSouth \olume & Tarm Agraement, MS99-8570-00. [For calculatian

purpases, the pre rata portion of the Shorifall that is to be sdded to the Annugl Revenus Sommitmant of Contract
Year One is $16.630). TARIFF BRANCH
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7.2 Custamer and BST agree that all recurring charges for VAT Eligible Services billea by 88T to Customer
during each year of this Agreement will ba applied toward the Annual Revenue Commitment. Customer's
progress toward mesting the Annual Revenua Cammitment will be tracked by BST and measdred in pre-Reward
billed dallars.

7.3 Customer and BST agree to delermine Cuslomers Annual Revenue Commitment at the beginming of each
subsegquen! Conlract ¥Year. The Annual Revenue Commitment for Cantract Year Two and Contract Year Three
will be exprassed a6 eighty five percent (85%) of the Baseline billing for the Contracl Year, plus a pro rata portion

- of the $50,430 Commitmant Shortfall that is carried forward from the Custamer's last Trus-Up from the prior
BellSouth Volume 8 Term Agreemeant, MS98-8570-00. (For cakulation purposes. the pra rala porion of the
Shorifall that is to be added 10 the Annual Revenue Commitment of Contract Year Two and Contract Year Three
is $18,830). Additionally, any amount owed at the conclusion of each Annual True Up will be bilisd o the
Customer, and Customar agrees to pay such amount, itany,

7.4 In the event @ Annual Revenus Commitment is adjusted due to a Business Change, Migher Order of
Sarvice, or Tan{f Change, &s definea herein, Customer will ke parmitled o redues its Annusl Revenug
Commitment levefs by an amaunt equal to the adjusiment made during the V&T Annual True-Up (as defined
herein).

8. Roward Lavesl

8.1 BST will apply a Reward in an amount equal to a percentage of the monthly billed revenue, exclusive of
taxps and fees, for the tatal biled ravenue pssocialed with the Reward Eligible Services at the beginning of the
Contract Year. The Reward Leval will be effective on the first day of the manth in which this Agreement was
signed by both Parties. The Reward applicable {0 any given moath will appear as a ¢redit in the ‘Other Charges
and Credits” section af Customer's bill in & subsequent billing perlod.

8.2 Charges billea pursuant 10 the Federal or State Access Services tariffs, billing for taxes or publicly impesed
sureharges, including but not limited 1o, the surcharges for 911 or dual party relay services, Loca) Usage, CSAs,
SSAs. WATSSaver, and End Usar Common Line Charges, are nol eligible for the application of the Reward.
Biliing associatad with certain Regulated Services may not ba eligible far the applicalion of a Reward in order to
comply with applicable raguiatory and legal requirements.

8.3 Charges billed pursuant to other BST promeations or offars are not sligible for the application of the Reward.

8.4 Charges billed for V&T Eligible Services for which Customer has not paid will not be counted toward the
Annug! Revenue Commitment, or toward the amaunts et forlh in Appendix 1. for purposes of determining 3
Reward Lave| attsined by Cusiemer.

8.5 Gustamer and BST will be jointly responsibie for the identification of Customer accounts with VAT Eligible
Services. Customer and BST agree that BST will not be respongiblg for failure to apply a Reward fo a V&T
Eligibla Service if such failure results from Customer's failure to identify the relevant acgount, Additional V&T
Elgible Service accounts may be adoed only by mytual agreement of the Parties.

9. Annual Growth Incentive Award ("AGIA"). If Customer exceeds its Baselina by more than 5.0 percent
{5.0%) during any Contract Year, Customer will receive an additional AGIA credit. The AGIA will equa) ten
percant (10.0%) of the billed charges for VAT Eliginle Services less the current Contract Year's Baseling. The
AGIA, not to gxesed $4,000, wilt be calcutated and applied at the time of the V&T Annual True-Up. AGIA credils
rasyuiting from Annual True-Up will be applied towards Reward Eligibie Services anly and will be applied within
thirty (30) days of lhe compietion of Annwal True-Up.

10, Annual Revenye Commitment and Reward Lavel. The Customer's Reward Level and initial Apnual
Reverua Commitment are s&t forth in Appendix 1. Tha Annual Revenue Commitment for fulure coniract years
will be determined in aceardance with Saction 7.

11. Commitmant Shontfall, Customer agrees if it [3ils to masl its Annual Revenue Commitment during a given
Contract Year. except as provided in Sectians 14, 15, and 18, 1o the extenl parmitted by applicable law and
teguiation, BET will bill and Cuslomer agrees Lo pay the diffsrence between the actual billed revenue for the
current Coniract Year and its Annual Revenus Commitmant (“Cammitment Shortfall” or "Sharifall).

TARIFF BRANCH
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12. Proviaion for Obtaining Rewards for Additional and New Regulatad Sarvices. Far purposes of this
Agreement an "Additional Service” is an imral ATA service that is lariffed hy BST on the Effective Date of this
Agreement and is not considerad an intralATA Reward Ehigible Service. A "New Service” is an infral ATA service
that has beor tariffed by BST after the Effeclive Date of this Agreemeant. Customer may submit a request to BET
to chtain a Reward on an Additional or New Service under this Agreement.

13. Acquisition of New Bualnesses. In the gvert Customer acquires a new business or operation within the
BST service area during the Term of this Agreement, the Regulated Services at these locations may be included
wnder this Agreement upon the mutual agresment of BST ana Customer. Should such an agreement be reached,
BST and Cusiomer will amend this Agreement, including the Annual Revenue Commitment level in Appendix 1,
a6 appropriate @ include euch Regulated Bervices. Any revisions dus to acquisition will be mada during the V&T
Annua) Trug-Up at the end of the year in which the acquisition occusred, ang will affact the Annual Revenue
Commitment for futura years, V&T Bligible Services included in this Agreemant ae the resull of an acquisition wil
not be used in the calculation of an AGIA in the Contracl Year in which the acquisition occurred.

14. Buainese Changa. in the event of a divestiture of a significant part of Customer's business, a business
downturn beyand Customer’s coniral, @ dacision by Customer to close or conaolidate Jacations that is based on
svents heyond Custamer's reasonable control, or 3 network optimization using other BST Regulated Services,
(coliectively, “Business Change™). any of which significantly reduces the volume of network Regulated Services
required by Customer, with the resull that Customer is unable to meet its Annual Revenue Commitment under ihis
Agreement {notwithstanding Customer's best efforta 10 Bvoid auch a Shortfall), BST and Customer will cooperate
to redyce Customer's Annuel Revenye Commitment to the extent of any Shortfall resulling from the Business
Change. This provision does not apply to & change resulting from a decision by Customer: (a) to reduce its
ovarzll use of talecommunications; or (D) 10 transfer portions of its traflie of projectad grawth to providers other
than BST. Customer must provige BST writlen notice of the congitions it believes will raquire the applicatian of
this provision and will describe such conditions with particularity, This provision dogs not constitute a waiver of
any charges, Including Shortfall charges, incurred by Custemer prior to the time the Partiss mutually agree to
amsnd this Agreement. This provisisn does not affect the apptication of termination charges pursuar o the tariff
or ather agreemants.

15. Higher Qrder of Sarvice. BST may offer Customer new technolegical features and capabiliies that wil
pravide additienal value to Customer with higher functionality and increased capasity ("Higher Order of Service’).
in the avent Customer elests to incorporate such a Higner Order of Sarvice inlo its network design, and the use of
such Migher Order of Service rasuits In Customer's baing unable to mest its Annual Revenua Cammitment undier
this Agreement, then, subjact to al applicabls regulatory requirements, BST agrees la reduce Customer's Annual
Revenus Commitmean! ta the extant of any Shortfall resulting from ihe migration to a Higher Qrifer of Service.

16. Tarlff Changesa. |f dusing the Term of this Agreement, BST raquests and racelves regulatary approval far
pricé reductions on tariff services purchased by Customer and such price reductions cause Customer 1o be
unable to meel s Annual Revenue Cammilment under this Agreement, then subject (o applicable regulatory
requirements, BST agrees t0 reduce Custamer's Annual Revenue Commitment ta the eéxiant of the Shortfall
resulting from the price reduction(s).

17. Annual True-Up.

17.1 Within 90 days of the end of each Contracl Yaar, BST will canduct a review of Customer's revenug to
geterming if Custamer achisved ils Annual Revenue Commitment ("Anaual True-Ug™y. During Ihe Annual True-
WUp, BET will caloulate eny Commitment Shartfall in accordance with Section 11 and determine Customer's
Baseling biling for the following year in accordance with Begtian 6.2. During the Annual True-Up, BST can aiso
propuse any adustments to Ihe Annual Revanue Commitmant. Finally, during tha Aninual True-Up, BST and
guatomer will getermine the Annual Ravenug Commitment for the new Contract Year in accordance with Sestion

17.2 Customer and AST agroe that any credit reculting from the Annual True-Up will be appliad 85 a credit on
the BST pill for incat and intral ATA services. Further, any debit resulting from the Annual True-Up for failure to
meet ihe Annual Revenue Commitment or Termination Liability will be billed directly to Custamer and Customer

agrees to asgume responsibility for all oulstanding amounts. TARIEE BRANGCH
18. Taxes. Applicable taxas and fees will be based on full tariffed prices for all BST Regulated i
taxes of feas will ba added to the amoaunt of any Reward or AGIA given to Cusiomer under this A E IV E D
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18. Tarmination Liakility.

18.4 If Customer desires 1o ferminate the Volume and Term Provisions prior to their expiration, Customer musy
provide writlen notice of such fermination 80 days prar to the effective date of terminafion. BET will bill Customer
the foilowing termination charges:

(a) The amount of Rewards, including any AGIA cregils, received for the life of this Agresment or for the
previsus 12 menihs. whichever is less and
(b} Ligquidatad damages equal ta the prorated portion of the Agreement implementation and fracking costs,
caltulated as follows:
Proratad Implementation and Tracking Costs = $2,981.00 times the {Contract Manths Remaining
divided by thg Total Contract Months).

16.2 The application of termination charges pursuani to this section shail not affect the application of

terminatian charges pursuant o the tariff ar any other agreement,

20. Miscellaneaus Provisions
20.1 Offor Expiration. This offer shall expire an March 31, 20086,

20.2 Thig Agresment shall be interprated in accordance with the laws of the State of Georgla without regard
{a its chaice of law provisions.

20.3 Except as otherwise provided in this Agréemant, notices reguired to ke given pursuant to this
Agresment shal be effeciive when received and shall be sufficient if given in writing, delivered by hand. facsimile,
avernight mail delivery, or United States Mail, postage prepaid, addreased lo the apprepriate party at the address
set forth below, Either party hareta may change the name and address to whom all notices or olher documents
required under this Agreament must be sent at any tims by giving written nolice to the other party.

Current addresses are:
BailSouth Customer
HellSouth Business Systams, Inc. Punlap & Kyle Company, Inc..
Atin: Director of Contract Managemant P.Q. Box 720
2180 Lake Bivd., 7th Flogr Batesvile, MS 38606

Alanta, GA 30318

20.4 In the event that one or more of the provisions of this Agrésment shall be invalid, flegal, or
unenforcesble in any respact under any statuie, regulatory requirement, or rule of law, then such provisions shall
be considered inaperative to the axtant of such invalidity, llegality, or unenforceabliity, and the remainder of this
Agraement shall continue in full force and effect.

20.5 Each Party agreas to submit to the other Pavty, all advertising, sales promotion, press rgleass, and other
publicity matlers reiating to this Agreement or ta the Regulated Services provided under this Agreement whergin
corporate or frada names, logos, trademarks, or service marks of the other company or any of ite affiliated
companies are mentioned or wherein therg is language from which 3 connection to 8aid names of Marks may be
inferred. Each Parly further agrees not io publish or use such agvertising, sales promations, press releases, or
publicity matiers withaut tha ather Party's writtan approval.

20.6 Customer may not assign its rights of obligations under thia Agraemant without the express prior written f
consent af BST, Such consant shall ngt be unréasonably withheld, }

2C.7 Extonsion of Term. Tha Temn of this Agreemeni may be extended for two additional one-year periods
upon the mulual agreement of the Parties. Customer shall provige BST written notice of its intent 1o renew at
least 60 days befers the baginning of each one-year renawal period.

20.8 Shauld any regulatory autharity with appropriate jurisdiction determine that any or all of the Regulaled
Services provided hersunder should no longer be reguiated or provisioned under state tariffs, and prowvided R BRANCH
piherwise parmissibie, the Parties agree 1o comply wilh, and to continue with such Reguwaled i T
terms and candltions of this Agresment. Eg| VED
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Customer acknowlaggos that Cusiomar haa raad and underglands this Agreement and agroeg ta be
hound by Its terms and congitions. Gustamer further agraas that this Agreemont. ond any Ordars,
conatitute the compioto and exclusive glatamant of the agraemant batwoen the Partios, suporseding all
propasals, raprasentaiions, andior priar sgreamants, nrai or wriltan, betweon tho Parties ralating to the
suhjact mattor of the Agrosmont. Accapiance of an¥ Order by BST Is eubject ta BST crodit and other
approvais. This Agroomant s not binging upon BST unill exacutad by an authorized omployos, phrtnoer,
or agant of Cystomer and BST. The undersignod warrant and ragracent that thoy have tho autharity to
#)nd Cumtermar ond BST to thie Agroamon. Thie Agregmant may net bo modifiad, amanded, ar
suparaded other than by a writton Instrument axccutad by bath Parties.

DELLSOUTH YELECHMMUNICATIONS, ING.

CLISTOMER: Qunlap 8 Kyte Sompany, ng. By: BELLGOLTH BUBINESS SYSTEMS, INC
By: By é’-ﬁ .
(Signatice) 1Bignaiure]
gy .E%W:LA‘.M oy: M_MME&—-
(1] ama and Yiie) (Friniga NOmp ang Ting
Date: ,&' ”Qh fats, __Q_&M -

TARIFF BRANCH
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Appendix 1 to Regulated Services Agraemont

1 Customer: Duniap & Kyle Campany, Inc.

2. Term: 38 months

Valume and Term Provisions

Annual Revenue Commitmenl:  $148, 630.00°
Baseline (First Year): $155,000.00
Reward Leval 15%

Growth Percantage: 5.00%

Annual Srowth Incentive Award: 10.0% (not 1o excerd $4,000)

m"Tm o o o >

Reward Eligihie Services:

CUSTOM GALLING

pin

DIR. WHITE PAGE 8VCE

EXPND AREA CALLING - BUS
FLAT RATE BUSINESS

FLAT RATE PBX TRUNKS/NARS
MSG/MEAS RATE BUS
MSGMEAS RATE PBX :
NON LIST/NON PUBLISHED SVCS
TOUCHSTAR

BUS PLUSIBUS CHOICE
BUSINESS ISDN

* The Annual Revenue Commitment represents eighly five parcent (85%) of Customer's Basaeline billing
of $155,000, plus a pro rata portion of the $50,480 Commitment Shortfall that is carried forward from the
Customer's las! True-Up from the prior BaliSouth Volume & Term Agreement, ME38-8570-00. (For
calgulation purppses, 1he pro rata partion of the Shortfail that is to be added 10 the Annual Revenue
Commitment of Contract Yesr Dne is $15.830).

RECEIVED

CONFIOENTIALPROPRIETARY — NOT FOR DISCLOSURE OUTSIOE BELLSOUTH WITHOUT WRITTEN PERMISSIon 3/ 22/2006

PUBLIC SERVICE
COMMISSION
OF KENTUCKY




Dec-23-2005 10:08am  From-BBS-IT +404-8286817 T-748 P.002 F-800

Regulated Services Agreement GA05-H897-10

BELLSOUTH BUSINESS™ MASTER AGAEEMENT FOR
REGULATED SERVICES AND VOLUME & TERM AGREEMENT

Honaywell International ine.

This BeliSouth Business™ Master Agreemant for Raguiated Services and Volume & Temm Agreement (“Agresment”) is betwasn Honeywell
Internatianal Ine. ("Customar” and BeliSauth Telecommunications, inc. (“BST") and applies 10 Orders for tha purchase of telecommunications
servicas from BST, and reportad as "Regulated Services” by BST in accortdance with the FCC's Part 32 “Uniform Systemn of Accounts™, This
Agraement, inciuding aff schedules, order attachments, and cther attachments harsto (collsctively, “Agresment”) is a Contract Service
Arrangemant (‘CSA”") with respect to BST Requlated Services, which BST shall fite with the appropriate Reguiatory Authority to the extant
required by law to ensure the lawfuiness and enforceability of the rates and charges, tems and conditions set forth Rérein. As used in this
Agraemant, "Affiliata” means any entity that eontrols, is controllad by, or is under comman control with 2 Party.  “Cantrol” means the abifity to
direct the managament of an entity, by cantract or otherwise.

REGULATED SERVICES

1. Regulatory and Other Contractual Conslderations.

1.1 Custornar recognizes and agrees that this Agreament and BST's provision of Regulated Services ara subjact to and controllad hy
BST's tariffs, including, but not limited to, the General Subscriber Sarvices Tarilf and the Private Line Servicas Tariff (“Tariffs® or “Genaral
Tarifis™) and all such revisions to said tariffs as may be mada from time to time, and are not intended 1 roplace or supersads existing tariffs. ;
provided, hewever, that in the evert BST amends 1he terms or conditions of any Teriff in a manngr that materially and adversely affacts
Cugtomer's rights or responsibilities under the express terns and conditions of this Agraement, BST and Customer shall nagotiate in good
faith mutually acceptable revisions 10 acddress the material, adverse etfact of such General Tariff amandment on Customer's receipt and use of
the Regulated Services heraunder, In the svent that the Parties are unable to agree on appropriate revisions after engaging in good faith
negotiation for a reasonable period of timae, Customer shall ba permitted to teyminata the affected Ragulatad Services in accordancs with
Section 4.4. Tha rates, charges and provisions of such Genaral Tariffs applicable to the Regulated Services will apply except fo the extent
this Agrasment contains exprass rates, charges and provisions specifically in conflict therewith {in which casa the expréss rates. charges, and
provisions of this Agreemeant will controf to the extent permitted by applicable law. and subjest to Section 1.2, balow). BST agrees Customer
will ba provided any decreases for any rate element that ara provided in any General Tariff or applicable state tariff for Services being
purchased by Custorner at tariff rates.  Acsess to BST's Tarfts ang notices of changes in rates, terms and conditions of existing Tariffs, new
servica offerings, discontinuad service offerings, special promations, and natwork changes may be fourkd at the followlng web site sddress:
hitp/fwww.bellsouth.comAariffs/,

1.2 BST will take all measures necassary for the rates, tarms and sonditions set forth in this Agrasment 1o be fully enforcaaire by
Customer, inc¢ludling, but not limited o, filing a copy of the Agreement with the applicable regulatory authorities in any state or with any
jurisdliction over the provislon of Regulated Services provided hereunder (“Regulatory Autharitias®). To the best of BSY's knowledge and ballaf,
this Agresment is legally enforceable. Pursuant to state law or rogulation concerning telacommunications, BST may be required in ¢ertain
statas 1o file a copy of the Agreament with, and to obtain appreval of this Agraament from, the applicabls Regulatory Autharity when used in
conjunction with a Contract Service Arangement (*CSA") or Special Sarvica Armangamant (“SSA") priof to the Implémentation of this
Agreemnent. BST agrees 10 make any neceasary tlings within thirty (30) calandar days after the Effactivie Date of the Qrder Attachment for the
CEA or §5A. Inthe event that thé Agreement, the CSA or SSA is denied by a Regulatory Authority with jurisdietion aver this matter, this
Agreement and any CSA or S5A shall bs null and void and of ne effect in that state. Gustorner shall havae no liability for paymant of any
Tarmination Charges or be cubject to any furthers liability othar than paymant for tha Services racelved in the event of such nullification. In
addition, any commitment 1o which the affectad Servics(s) contribute shall he raduced fo raflect the reduction in Cugtomers usage as a rasunt
of such voiding of the CSA or S8A.

1.3 Notwithstanding the foregolng or anything to the contrary in tha Agreement, Sesvices provided by BST a3 of the Efectiva Dato of this
Agreament that ara subjaet to BST's tariffs filed with tha Federal Communications Commigsicn shall be provided pursuant to the FCC Taritfs,

2. Order Attachment(s).

2.1 Customer and Customer's Affiilates may order Regulated Services by using the BST Order Attachment ("Order Attachment”} attached
herato as Appendix 1, at tha recuring and non-recurring ratas and charges agreed 1o by the Parties in accorgance with tha terme and
conaitions gescribed in the applicably tarifta and Order Attachment. Except for regulatory surcharges and taxas, the ratss sat forth in the
Qrder Attachment shall remain the aame during the Minimum Service Periad agreed to in the Order Attachmant. Customer and Customars
Affifiates may order additional axisting or néw Regulatad Services by submitting an appropriate Order Attachment properly authorized and
submitted in accorgance with the procedures agreed 10 by the Parties.  Rates for additional and/or new Regulated Services will be in
acpordance with the applicable 1ariff rates in effect a1 tha time the Order Attachmant I accepted by BST or as otherwisa atated in the
appropriata Order Altachment. Gustomnar, or the relevant Customar Afflliate, shall pay 2ll amounty not subject to a bana fide dispute for the
Ragulated Services purchased under this Agreement and Included in all Order Antachmenta, All Order Attachments axacuted by authorized
representatives of Custorner or Customar Afflliates for Regulated Sarvices provided by BST shall he deemed to incorporats the temns and
conditions set forth harain by refaranee.

2.2 BST and Customner agrea that any products or services to ba provided to Afflliates of Customer shatl be as provided in this
Agrasment and that no Affiliate will have the authority to modify the terms and conditions provided hereunder. Other than an Ordar
Aftachmant as provided hersin, in the event a Customer Affiliate has axsctted an agreement with BST for a Regulated Service that BST
provides under this Agreement, in tha sole disoration of Custamor, sugh Agreement may ba terminated and BST shall provide the Service
pursuant to this Agreemant, providad the term of the Customaer Afflliates existing Agreement is fess than the tarm of this Agreement.

TARIFF BRANCH
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3. Cancellation.

If Customer canesls a Regulated Senvice ortaret pursuant to an Omer Attachment prior to tha completed installation of the Regulated
Sepvice, but after the sxeeution of the Order Attachment, Customar will pay all reasonablae costs Incurred by BST in the implementatian of the
cancelled Rogulated Service, not to axceed all costs that eould apply if the work in the implemantation of the Order Attachment had been
complated,

4. Termination.

4.1 The Term of this Agreement shall be twenty four (24) months, beginning on Janwuary 1, 2008 (“Effective Date”) (“Term”); no renawal
term is included in this Agreement.

4.2 If Customer cancals a Regulated Service orderad pursuant 10 an Order Attachment at any fima prior to the expiration of the Sarvice
Parlod set forth in the appropriate Ordar Attachments(s). Customer shall be responsible for all termination chargas unless otherwise specified,
Termination sharges are dafined as alt reasanable charges due or remaining as 2 result of the minimum Sarvice Period agreed to by BST and
Customer as sat forth in tha Order Attachment(s).

4.3. Customer acknowledges it hag options for its tolecommunications sarvices from sarvice providers other than 8ST, and it has chosen
BST to provide the Ragulated Ssrvices spacifiad in each Order Attachmant, Customer, thersfore, agrees thet in the avent it tarminates
Regulated Services provided pursuant to an Order Attachment of any kind whather it is a CSA or S5A, at any time prier o the minimum
sarvica pariod set forth in the Ordter Attachment, Custorner will pay Temination Charges, axcept where a certified reseller of BST local service
rasélls this Agreemant to Custorner and agrees in writing to assume all of Customer's obligations to BST under this Agreemant.

4.4  Inthe event that BST revises any applicabie Tarift applicable to a Regulated Sarvics purchased by Customer in a manner that
materially and adverssly affects tha express terms of this Agraement, and the Parties are unable, after the period of good faith negotiation
described in Section 1.1, fo agree upon revisions ta the Agréemant, then Customer may tanminate the affected lines, Service, of porion of
Service affected by the materlal, adverse revision without Termination Chargs, and Customer's commitments to which the terninatad
Service(s) or line(s) contribute shall be reducad to reflect the raduction in Customer's usage as a rasull of such termination, The Parties agree
that a net Increasze in the ratas for Servicas for which rates are not fixad in this Agreement shall net be considered a matenial and agvarse
aftact an Cystomar's usa of e Savice,

4.5  Tamination for Dafault.

4.5.1 Either Pany shaj be in default nereunder It 1t fails in any matefial way to perform or comply with any of its material abligations urler
the Agraemant and such failure is not elired within thirty (30) calendar days after written nofice from tha omér Party specifying the nature of
tha fallure ("Detault?).

4.5.2 Tha nen-defautting Party may terminate affected Sarvicas or gpplicable Order Attachrmant for Dafault by providing written notice of
such term|nation to the defaulting Party.

4.5.3 Failure to tarminate following written notice of a Detauit i= not a walvar of the non-defaulting Pary's fight to tefminate at any tme
prior 1o satistactory cure of the Default.

4.5.4 In the svent that a Customer Affiliate defaults in the performance of any of its material obilgations under this Agraement, BST's sole
remedies shall be with raspast to such Customar Affliiate, and not with respact to Customer or any otner Customer Affiliate. Intha event that
BST's Default affects only a Customer Affillata and not Customer or any other Customer Affiliate, such Customer Affiliate shall have the same
rights as Customar with respect to BST hereunder, provided. that only Customer may terminate this Agraement as a whole or agrae to any
amandment to it, including the addition or modification of any Attachment.

4.8.5In the event Customar terminates Services, an Order Attachment, or the Agreement for Default, and the tarmlination is subsequantly
feund wrongful by a public service commission, ¢ourt or arbitrator of compatent jurisdiction, Termination Chargas as set forth in Sectlon 4.2

shall apply.

4.3.6 Unless provided to the contrary in any applicable law, regulation ¢r Tariff, sach Party's rights and ramadlas hereunder shall be
cumulative, In addition to, and nat & limitation of, any dutias, obligations, rights and/or remedies providad at law, in equity, or otherwise, Either
Party's failure to exerclee any of it rights undar tha Agrasrent shall not constitule a walver of any past, present, or futura right or remedy. No
action or failura ta act by either Party or any of itg representative(s) shall constitute appraval of, a waivar of, or actuigscence to, a breach by
the othaer Party unless specifically agreed in writing. Waiver by either Party of any breach by the other Party shall not constitie a waiver of
any other breach of the same or any other provision of the Agraement.

5. Minimum Service Period.

5.1, The minimum service péricd for Regulated Services ordered under an Order Attachmant shall be as speciffed in the applicabla Order
Attachmant and shall commance on the date instailation is compisisd,

4.2, At the expiration of the minimum service pariod for any Regulated Sarvica available pursiant to the tariff, Customar may continue tha
Regulated Service ascording to renewal options provided under the fariff or as stated in the applicable Order Attachment. If, atthe and of the
minimum sérvice period, Customar doas nat slect an additional sarvics period, or does not request discontinuance of service, tha Regulated
Sayvice will be provided at the menth-to-month rats currently in effect.

6. Payment Terms; Disputed Charges

&1 Invoices; Billing Timeframes. BST shall bill Custorner and each Customer Affiliate directly for the ¢hargss each incurs hereundar.
BST shall bin Custorner and Customer Affiliates in an accurate and timely manner. BST's inveiess shall contain the contént and be presented
in thg format and madium agreed upon by the Parties. Custorner shall have no liabillty for charges incurred! by ita Affiliates undar thig
Agresment, and BST's 5ol remedy for any failure of a Customer Affiliate to pay is enarges in a timely manner shall be with reapact 14 such
Affiliate.

HBI0869 TARIFF BRANCH
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6.2 Payment Period, Al amounts on an inveice that are not the subject of a bona fide tspute shall ba due and payable by Customer or
the applicable Customer Affiiate within thirty (30 days from date of the inveice. Paymenis may ba made by aleetronic funds transfer or by
check or as agread by the Partias.

6.3 Disputed Amounts. Customer and Customer's Affiliates shall have the right to dispute, in good faith, the accuracy or lagitimacy of
any fes, charge, expense, cr other amount inveicad or otherwisa imposed on it (a "Disputed Amount'). In the event of a Disputed Amount,
Custarner, or the applicable Cugtemer Affiliate, shall notify BST in writing of the dispute within the time period allowsd by the ragutatery
authorlty in the stale in which the Services are provided, or, for interstate services, within two years of the date the charga Is first invoicad.
Customar may withhold payment of a disputed amount if it notifies BST of the disputa In writing by the date payment is due. Excopt as
ctherwisa required by tadfl, BST shall not guspend or disconnect Service due to Customer's disputing any chargas,

6.4 Credits. BST shal! promptly ¢radit to Customer, or the applicakle Customer Affiliate, any payment or portion theraof made by
Custamar, ar tha Customnear Affiliate, to which BST is not entitied. BST shall apply any such credit against chargas on invaices rendered to
Customer or the applicabls Customer Affiliate. If on the final invoice & Customer or the Customer Affiliate there are not sufficiant charges
against which o credit an overpayment, BST ghall refund the amaunt of such ovarpayment net of any ponion thereof applisd as cradits
against charges. BST shall apply all credits to Customar's or the applicabile Customear Affiliate’s account no later than the second monthly
invoi¢e following the resciution of the Disputed Amount.

6.5 Taxns. All chargas are exclusive of applicable taxes, tax-like charges, and tax-related or other surcharges, permittad or fevied on or
against the Ragulatad Services by a duly constitutad govarnmental or regulatory authority ("Taxes®). Unigss Customar is exempt therafrom,
Customer agrass 10 pay certain Taxes provided that such Taxes are separately and clearly identifiad on any involca provided by BST.
Notwithstanding the foragoing, Taxes shall not Includs, and Custemer shall not ba rasponsible for paymant of taxas imposed upen the income,
nat agsats, ar proparty of BST or for any panalties or intarest dus a% a result of BST's failure 1o pay in a fimely mannar any taxes that BST Ig
obfigated by law to pay or renit. Customer shall ba responaible for paying regulatory surcharges that BST is pamitted to collect fram, or remit
1o, othars in support of ragulatory programs.  Customer shall not be responsible for any athar regulatory surcharges or taas thal BST does not
charge its other customers,

VOLUME AND TERM PROVISIONS

7. Definitions. Ag usad in this Agreement, the following words or phrasss have the following meanings. If not atherwige definad hersin, alt
capitalized words and phrases have the meaning set forth slsawhera in the Agreement.

7.1 “Annual Revenues Commitment” - the agraed-upon amount of billing each year to Customer for BST Regulated Senvices that Customer
agrees to achieve for purpesas of this Agraamsnt,

7.2 *Baseling” - in Contract Year 1, the annualizad monthly billing to Customer for BST Regulated Services diring each year that Is used
to caiculate the Annual Revenue Commitment. Basaline in subsaquent years is the aggregaie biling for the pravious twelve (12)-month
period without regard 1o any Rewards under this Agrasment.

7.3 “Contract Yoar" - the twelve (12)-manth period during the Term of this Agreemant baginning on January 1, 2006 (“Effective Daete"™), or
. any subsequant twelva {12)-month period that begins on the anniversary of the Effectiva Dats.
7.4 “Roward” or "Raward Laval” - the parcentags applied to the monthly billed revarue for the BST Ragulated Sesvices, exclusive of tazes
and tees, that are Reward Eligible and for which billing has ocgurred or will ocsur during the eument billing pariod.

7.5 *Reward Ellgible Services” - all BST local and intral ATA servicas purchased by Custémer to which BST will apply the Reward exclusiva
of tees and fees, as mutually agreed to by Customer and BST. The Reward Eligible Services are listed in AppendIx 1 to this Agreament.

7.6 "Expiration Date” - the date on which the Temmn of this Agreament expiras.

7.7 "Term” - tha number of Contract Yaars or the number of menths the Volume and Term previsions of this Agreament ara gffective. The
Term of this Agreement is 2 Contract Years,
7.8 "v&T Eligible Services® - all Regulated Services purchased by Customar whose billing is used to caloulate the Basaline and whather

Customar has met the Annual Ravenus Commitmant. . Non-recurring charges, taxes, and publicly imposed surcharges are not used to
calculats the Baszalina ar the attainmant of the Annual Revanue Commitment and ars not considered VET Eligible.

8. Annual Revenue Commifment

8.1 Customer and B3T agree to an Annual Revenwé Commitmant In the tirst Contrast Yaar of this Agreement of $825,000.00. The Annual
Revenue Commitment reprasents aighty percent (B80.00%) of Customer's Bageline Biling.

B.2 Custorner and BST agree that all recurring charges for V&T Ellgible Services bllled by BST to Customer during sach year of this
Agraement will be applied toward the Annual Revenue Commiiment. Cusiomer's progress toward wmseting the Annual Revenue Commitment
will be tracked by BST, measurad in pre-Reward billed dollars and reported ta Customar on & monthly baslg through standard reparts.

8.3 Gustomer and B3T agree 1o determine Customear's Annual Ravenus Commitmant at the baginning of each Contraet Year. Tha Anhual
Revanues Commitmant {or each Contract Yaar wil be expressad as sighty percent (80,00%) of the Baseline billing for the previous Contract
Year. The Baselina and Annuyal Ravanué Commitment will b& determinad during the Annual True-Up, as deseribed in Section 18.1.

8.4 In tha event the Annual Revenue Commitment is adjusted dus 1o a Business Change, Higher Order of Sevice, or Tarff Change, as

dafinad herein, Customer will be permittad to raduce its Annual Asvenus Commitmant Jevels by an amount equal to tha adjusiment made
during the VAT Annual True-Up (as cefined harein) to the extent of a Shortall resuling from such event.

9. Heward Level

9.1 BS'T will apply a Reward in an emount aqual 1o a percentaga of the monthly billad reverue, axclusive of taxes and faas, for the total
billed revanue associated with the Raward Eligible Services at the beginning of the Cortract Year. The Aeward Level will e sffective on
January 1, 2008, The Reward applicable t& any given menth witl appear as a enixdit in the "Other Charges and Crediits” section of Customer's
Bill in & subsequent blifing perod.
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9.2 Charges billod pursuant to the Federal or State Access Services tarlfts, billing for taxes ar publicly imposed surcharges, including but
nat limited 1o, the surchargas for 211 or dual party ralay sarvices, Local Usage, CSAs, $5As, WATSSaver, and End User Comman Line
Charges, are not aligibla for the application of the Reward; provided, howsever, that regulatory surcharges and charges imposed o recover
regutatory compliance costs, in either Sase, to tha extent besed on revanuas, shall ba calculatad and applisd toward Customer's Annual
Revenua Cammitmant.

9.3 Charges billed pursuant to gther BST promotlons or offers arg not eligibie for the application of the Raward,

9.4 Charges billed for V&T Eligible Services for which Custemer has not paid will nat be counted toward the Annual Revenus
Commitment. or toward the amounts aat forth in Appendix 1, for purpesec of determining a Reward Lavel attained by Custoner.

9.5 Customer and BST will be jolntly responsibla for the identification of Custamer accounts with VAT Cligible Sarvices. Customer and
BST agrea that BST will not ba respensible for failure to apply a Roward to 8 VAT Eligible Service if such failura resutts from Customer's
failure t0 ickentify the relevant account. Additional VAT Eligible Service aczounts may ba added only by mutual agreement of the FParties.
Rawards will ba applied to any additional V&T Eligible Sarvice accounts in tha naxt biling sycle.

10, Annual Growth Incentive Award ("AGIA"). If Customer axeasds its Baseline by more than 5.0 percent (5.0%) during any Contract
Year, Customer will racalve an additional AGIA credit. The AGIA will equal 10.0 percent (10,0%) of the blllad charaes for VAT Eligible
Seniees less the current Contract Yaar's Baseline. The AGIA, not te axceed $25,000, will be calculated and epplied at the time of the V&T
Annual Trua-Up. AGIA credits resulting from Annual True-Up will be applied towards Reward Eligiie Services only and will be agplisd within
thirty (30} days of the completion of Annual Trus-Up.

11, Annual Revanue Commitment and Reward Lavel. The Customer's Reward Leval and initial Annyal Revenua Commitment are set
farth in Appendix 1. The Annual Revenua Commitment for future contract years will be datermined in accordance with Saction &.

12. Commitment Shortfall. Customer agrees if it fails to meet its Annual Aevenue Commitment during the lgiven Contrast Year, aﬁcapt as provided in
Sections 15, 16, and 17, to tha axtent pennittad by applicable law and regutation, BST will bill and Gustomer agrees to pay the difference betwean the
actyal hilled revenue for the current Contract Year, and its Annual Revanua Commitment {"Commitment Shortiail™,

13, Provision for Obtaining Rewards for Additienal and New Regulated Services. For purposas of this Agresment an "Additional
Service is anintral,ATA serviea that is tariffed by BST on the Effactive Date of this Agreement andg is not considerad an intral ATA Rewerd
Eligitte Service. A “New Service” is an intral.ATA service that has been tariffed by BST after the Effectiva Date of this Agreernent. Gustomear
may submit a requast fo BST to oblain a Reward on an Additional or New Service undgr this Agrasament,

14, Acquisitlan of New Businessas, In the event Customer atquires & new business or operation within the BST service area during tha
Tarm of this Agreement, the Regulated Servicas at these locations may be included under this Agrsement upon the mutual agreament of BST
and Customear. Shouid such an agreament be reached, and unless BST is prohikited by law or regulation from providing the requested
Services in aceordance with this Agraement, BET and Custemer will amand this Agreamant, including the Annual Revenue Commitmant level
in Appendix 1, a¢ appropriate to Includé such Regulatad Services. Any revisions due o acquisition will be made during the V&T Annual True-
Up at tha and of the year in which the acquisition ocsurred, and will affect the Annual Revenue Commitment for futurs years. VAT Eligible
Services included in this Agreement as the rasult of an acqulsition will not ba usad in the calculation of an AGIA in the Contract Year in which
the acquisiton sédurred.

15. Buslness Change. Inthe event of a sale, divestiture, or closing of a Customer Affiiate, business unit, oparating division or athar part of
Customnar's business, a business downturn beyond Customer's or a Customer Affiliate’s reasonable contrl, a decision by Customner to close
or consolidate locations, a netwerk oplimization uging BT services subject to al applicable regulatory requiremants, (collectively, "Business
Change"). any of which significantly reduces the volume of netwark Ragulated Senvices raquired by Customer, with the resalt that Customer is
unable to meet its Annual Revanue Cornmitment under this Agreement {netwithstanding Customer's commercially reasonabile efforts to avold
such a Shortall, which $hall nat include maving traffic from ancther carrier), BT will reduce Cugtemer's Annual Revenue Commitment to the
extent of any Shortfall resulting from the Business Change affective as of tha date of the Business Change.. This provigion does not apply 1o a
change resulting from a degision by Customer 10 transter porions of s traffic or projested growth 1o providers othar than BST. Customar rmust
provide BST written notice of the conditions it believes will Justify the application of this provision and shall describe such condifions with
reasonabla specificity. This provision does not consiitute a waiver of any etiargas, including Shortfall charges, incurred by Custoner prior 1o
the Business Change. This provision doas not affact the application of termination charges pursuant 1o the tarifl or othar agreements.

16, Higher Order of Sarvica. BST rmay offer Customer new technological features and capabilitias that will provide additonal value to
Customer with highér functionality and ineregsed capacity ("Higher Order of Service”). In tha avent Customer alects ta incorporate such a
Higher Crdar of Service into ils network design, and the use of such Higher Order of Service resuits in Customer's being unable to meet its
Annual Revenue Commitment undier this Agraomant, then, subject to all applicable regulatory requirements, BST agraes 13 réduce
Cusiomer's Annual Revenue Commitment 1o the éxtent of any Shortfall resulting from the migration 1o a Higher Ordar ¢f Service.
Notwithstanding anything to the contrary in this Agreement or any Tariff, and subject to all applicabie regulatory requirements, if Custamer
Terminates or discontinues any Service ar portion thereof for raasong ariculated in this Section, Customer shall not ba raquired to pay a
{ermination charge in connection with su¢h temmination or discéntinuance.

17. Tariff Changes. If during the Term of thls Agreement, BST reduces its prices on any Regulated Sarvices purchased by Customar at
Tatifl ratas, BST shall pass such reductions through 1o Customer. 1 such price reductions ¢ause Customer 1o be unabla to meet its Annual
Ravenus Commitmant urdler this Agreemant, then subject to applicable regulatory requiraments, BST agress to reduce Customers Annual
Ravenue Cammitment to the extent of the shartfall attdbutable to such price reduction(s).

18. Annual Trua-Up.

1£.1 Within 90 days of the end of the Contract Year, BST and Customer will conduat a rgview of Customer's revenue 1o daterming if
Customer achiaved its Annual Revenue Commitment (*Annual Trug-Up®). Curing the Annual True-Up, BST will calculate any Commitment
Shortfall in aseordanca with Saction 12 and determine Custamer’s Bageline billing for the fallowing year in accordanea with Sectlion 7.2.
During the Annual True-Up, BST and Customer can also propose any adjustmants to the Annual Revenue Commitment. Finally, during the
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Annual Trus-Up, BST and Customer will dotarmine the Annual Revenue Commitmednt for the new Contract Year in accardance with Saction 8.
During the Contract Year BST ghall also provide Customer with monthly raports tracking Customer's progress toward satisfaction of its Annual
Revenus Commitment. It any of the events in Sections 4.4, 15, 16, or 17 oecurs and Customer i unable ta satisfy its Anpual Ravenue
Commitment, such Commitment shall e reduced to the extent a Shorifall resulted from sugh event.

18.2 Customer and BST agree that any credit resulting from the Annual Trus-Up will be applied as a cradit on the BSY bill for local and
intraLATA sarvices, or, If Customer's charges for suoh services are less than the amount of the credit, BT shall pay the balance 1o Cuslomer.
Furthar, any debit resulting from the Annual True-Up for tallure to meat tha Annual Revenue Commitment or Termination Liabllity will be bitlad
directly to Guatarner and Customer agrees to assume responsibillty for alf ostanding amounts; praviged, however, that Customer shall ot be
responsibla for Termination Liability arising from any Affiliate’s temination of a Service or ponion thereof.

19. Taxes. Applicable taxes and fees will ba based on full tariffed prices for all BST Asgulated Servicas, and no taxes or fees witl be added
to the ameount of any Reward or AGIA given to Customer under this Agreement.

20. Termination Liability.

20.1 If Customer degires to terminate the Volume and Temm Provigions this Agresment without cause (L. for any reason other than B&T's
uncured raterial breach) prior to their axpiration, Gustomer must provide writtan natica af steh tarmination 80 days prior 1o tha effestive date
of tarminafion, BST will bill Customer the fallowing tamination charges:

(a) Tha amount of Rewards, including any AGIA crediits, recalved for the life of this Agreement or for the previous 12 months,
whichavaer is tass and

(1) Liquidated damages equal 16 the prorated portion of the Agreament implemertation and tracking costs, calculatad ag follows:
Prorated Implamentation and Tracking Costs = §8,786.00 times tha
(Contract Months Remalning divided by the Total Contract Months),

20.2 Tha appligation of tarmination charges pursuant to this section shall not affect the application of termination charges pursuant to the
tariff or any ¢ther agreament.

21.  No Qbligatian of Indemnificatian.

Notwithstanding anything to tha contrary in any Tariff, neither Party shall have any obligation to indemnify or hold hamtass the other Party
against any claim, expense or liability, axcopt as provided in Article 28 (Intellectual Proparty Rights) heroof,

22, Warranties.

22,1 BST warrants that {a) it has the authority 1o enter into this Agreemant without brsaching any contractual spligation of stahdory duty
owed {o another; (k) it shalt perform the Services in accordanee with industry standards for similar providers in the industry; and {d) in
performing the Services it shall use adequate numbars of qualified individuals with suitable training, education, exparience and skills.

22.2 Both Parties wamant that they shall comply with all laws, regulations, codes, ardinances, rules or ardgrs of any governmental entity
©r public autherity ("Laws™) applicable to the performance of their obligations undar tha Agreemant. 8ST shall, without adeitional cost 1o
Customer, sbiain alt necassary permits or licenses raquired for the parfarmance of the Services hareunder.

22.3 Custorner warrants that (a) it has the authority 1o enter into this Agreement without breaching any contractusal ohllgation or statutery
duty owed t anothar; and (b} it shali utilize the Services in accordanca with this Agreement and applicable law.

23. Confidentlality,

23.1 Canfidential Information. Each Party, in pedforming fts abligations under this Agreement, may have access 10 or be exposed
to, directly or indiractly, contidential and/er proprietary matarials of the other Party (*Confidential Information™), In tha case of the Party
disglosing ("Diselosing Pany™ to the ather Party (“Raceiving Party”), Confidential Informalion shall incluge all information identifiad in writing 2s
sanfidertial and/or proprietary or is of a type that is reasonably considered to be confidential andror proprietary conceming the operations,
aftairs, products, marketing, systams, tachnology, customers, end-users, and businesses, including finarcial affairs, of the Disclosing Party
and/or any Affiliate, and their reapective relations with their customers, employees, agents, and sanice providers (including customer lists,
custormer data, raneagtion information, sempleted insurance forms, supplier data, know-how, third party softwere and/or products provided by
the Disclasing Party to the Reoeiving Pany for yse by the Recelving Party and information regarding consumer markets); alt Client Data (a3
tiefined below); and any other propristary and trade secret information of the Disclosing Party and/or any Affiliate identified as confidential
and/or propristary, whether in oral. graphic, written, electronic or machine-readabla form. For purpeses of this Agreement, “Client Data” shall
maan (g) any infermation from which an individual may be identified; (b) any information concerning an individual that would be considerad
“nonpublie parsonal information® within the meaning of Title V of tha Gramm-Leach Bllley Act of 1988 (Public Law 106-102, 113 Stat, 1338)
and its implementing regulations, as the sama may be amaendad from time to img; (¢} any infarmation regarding Customers (andior it
Affiiatas’) clients or progpective clients received by BST in connection with the perfarmance of its ebligations under the Agraemant, including
(1) art individual's name, address, e-mail address, |P gddress, telophans number and/or social security number, (i} the fact that an individual
has a relationatio with Customer and/or its parent, affifiatad or subsidiary companies, (i) an individual’s account information; {iv} ary
information regarding an individual's medical history or treatmant; and {v) any other infarmation of or ralating to an individual that is protacted
from disclosure by applicable Privacy Laws. For purposes of this Agreemant, “Privacy Lawsg” shall mean ary national, fadersl, state ar jocal
iaws, rulés or regulations of any jurisdiction relating to the nonpublic parsanal infomation, including tha Health Insurance Portabllity and
Accountability Act of 1896 and its implementing regulations and CA SB 1386 regarding privagy, as the same may be amendad from tima to
time. To the extent that thera is a confiict between this Saction 23 and Section 23A regarding the scope of BST's confidentiality ohligations
ancvor any applicakie confidentiality exctusions with respect to Client Data, the tarms and conditiens of Section 23A shall govam.
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23,2 Exclusions, Excapt with réspect to Client Data, Confidential Information shali pot Include infarmation which can ba
demonstrated: {a) to have been rightfully in tha possession of the Receiving Party from a source other than the Distiosing Party prias to the
tima of disclegure of said Information to the Aeceiving Party hereunder (“Time of Reeaipt™; (b} 1o have been in the public domain prior fo the
Tima of Receipt; (¢) 1o have batome part of the public domain after the Time of Feceipt by a publication or by Bny other means axcept an
wnauthonzad act or omission by, or breach of this Agresmant on the part of, the Aeceiving Panty or [ts employeas or agents; or (¢) to hava
baan supplied to the Receiving Party after the Time of Receipt without restricion by a third party who is Undler no gbligation to the Disclasing
Party to maliain such information in confidence. In addifion, a Receiving Party may use or disclose Confidantial Information (axcluding Client
Data) to the extent such Recefving Party is legally compelled to disciose such Confidential Information, provided that the Receiving Party shall
use reasanable efforts to giva advance netics ¢f such compellad disclosura o the Disclosing Farty, and shall cooperata with the Disclozing
Party in connection with any efforts to prevant or limit the scope of such disclosure and/r use of sueh Confidential Infarmation,

23.3 Rastrictions on Usa and Disclosure. Each Panty agrees to hold all Confidential information of the other Party in strict
gonfidence and shall not, without the express prior written pammission of a member of the Disciosing Party authorized by the Disclosing Party
to make such decislons, (a) disclose such Confidantial Information to third parties; or (b) use sush Confidential Information for any purposes
whatsoever, athar than tha exertite of its rights or performance of its cbligations heraundar. Each Party shall diseloss the other Party's
Confidential iInformaton only to those of its employees and agents who have a nead 1o know such Carfidental rformation in order to exercise
such Receiving Party's rights or parfarm such Recsiving Party’s cbligations pursuant to this Agrasment. Each Party shall use reasonable
effors to essist the other Party in itentifying ana preventing any unauthorized use or disclosura of any Canfidential Information. Without
limiting the faragoing, each Party shall immeadiately advise the other Party in the event that it learns that any person who has had access to the
Confidantial intormatian gf such Party hag viciated or intends to violale the temms of this Agreement, and shall coopeérate in saeking injunctive
ralief against any sueh person.

23.4 BST Employees and Agents. BST shall ensuré that each of its employess and subcontractors parforming Services
hereunder comply with the provislons of this Sectfon 23 and Saction 23A balow.

23,5 No implled Rights. Nothing contained in this Section 23 shiall be construed as obligating either Party to discloge its
Confictential informaiion to the other Party, or as granting to or conferring on @ither Party, whather expressly or by implication, any ownarship
intarest in or any night or licanse to any Confldential Information of the othar Party,

23.6 Survival. This Sactlon 23 shall survive términation &¢ éxpiration of this Agraarent for any reasan for & period of threa (3)
years, axcapt with respact to Client Data and trage secrets, as lo which the obligations s&t forth in this Section 23 shall surviva indefinitely.

28A. Client Data. The Parties acknowladgs that thay da not axpect or anticipate thal BST shali have access 1o or receive Client
Data from Customer. Notwithstanding tha faregoing, to the extent BST has ascess to or raceives Client Data from Customaer in parforming its
obligations under this Agragment, without fimitation of the térms and conditfons set forth in Secton 23, the following tenng and conditions shall
apply with respsct to all Client Data:

2341 Generally. The Partias acknowiedge that the Privacy Laws govem disclosuras of nonpublic parsonal information about
consumers. BST ackriowledges that pursuant 1o tha Privagy Laws, Customer may be required to obtain certain undertakings from BT with
ragard to the privacy, use and protection of Chient Dafa. Tothe extént BT recelves Client Data fror Customar, BST shall protect and keep
sirictly confidential &ll Client Data. At any fime, upon Customar's raquest, BST ghall retum to Customer all Client Data in its possession.
Customer shall ba under no obligation 1o take any action that, within Customers judgment, would constitute a violation of tha Privacy Laws or
its Intemal privacy policies.

23A.2 BST Covenants With Respect to Cllent Data. Notwithstanding any other provigion of this Agreement, BST covenants that
1o tha extant it raceivas Client Data from Customer, BT shall: (&) comply with all applicable laws, regulations and best practices ragarding
tlata security and privacy in parfarming the Services and its other offigations haraunder; {b) inform itselt ragarding, and comply with,
Cusiomer's privacy policies and all applicable privacy laws, including the Privady Laws; (c) keep all Cliant Data strictly sonfidential, and net
disttese or usa any Clisnt Data excapt to the extant necessary 1o parform the Services and in accordance with Customer's privacy policies
and alf applicable privacy laws, Including the Privacy Laws; {d) not discloss any Client Data to any other antity (including BST's third pary
senvice providers) witheut the prior written ¢consent of Custemeér and an agrasment in writing from such other entity 10 use or disclosa such
Cliant Data anly {0 the extant necessary to carry oul 85T s obligations under this Agreement and for no other purpoaas; (e) maintain {and
requira antities approved in accordance with foregoing subsaction (U) to maintain) adequata administrative, technical, and physical safeguards
1o ensure the sacuity and confidentiality of Client Data, piotast egainst any anticipated threets or hazards Yo the security ¢r integrity of Client
Data, and protect against unatthorized access to or use of Client Data that could result in substantial harm or Incorvenience to an individual;
(fy not make any changes to its security measures that would increase the risk of an unauthorzed accese; (g) notify Gusiomer immadiately in
writing when BST becomas aware of any material preach of it sacurity safeguards such that that Client Data may have been subject to
unauthorized disclosure, aca88s, ar use. which notitication shall inciude the following information: (i) the natura of the unauthorized disclosure
or use; {ii} the Chient Data digcloaed or used; (i) the identity of tha person(s) or artity(ies) who received the unauthorized disclosure or madga
the unauthonized uge; (iv) what corrective action BST tadk or will take to prevent furthar unauthorized disgiosures or uses; (v) what BST did or
will do to mitigats any deleterious sfiect of such unauthonzed disclosure or use; and (vi) such other Imfarmation as Customer may reasonably
request; and (h) take all reasonable and appropriate steps, at BST's sxpanse, including the provision of nofice 10 affected individuals, to
pratect Chent Data in the avent of & failura of BETs security safaguards or unauthorized access 1o Client Data from or through BST,

23A.3 Unauthorized Use ar Disclosure of Gllent Deta. BET acknowledges and agrees that any vnauthorized Jse or disclosure of
Client Data may cause immediate and imeparalia harm to Customer for which money damages would not constitute an adequate remedy and
that in the event of any unautharized use or disclosure of Client Data, Customer may ba antithad to immadiate injunctive rellef.
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24. Staffing.

24.1 A1 all times during the Temm, BST shall ensure that an adequata number of qualified parsonnel, trained on Customnsr's oparations and
use of services, are avaflable 1o support Customer's use of the Services. If any of the Key Personnel (ag definad balow) is reassigned or
leaves BET's employ during the Term, BST will use reasonable efforts 10 ensure a smooth transltion,

24.2 The fllowing positions (or their furctional stogessors) will be considered "Key Pgrsonnal’ and the indlvidua! assigned io thesa
poaitions will devore a substantial portien of their time to supporting Customer:

National Aesount Manager

National Service Manager

Customar Service Associale

Sales Engineer

Solutiong AE

Account Exacutive

Service Consultant

24,3 Customer may notify BST if Customer finds any Kay Pargonnal assigned to Customer unacceptable for any lawfui reasen, including
its reasonable determination that the individual is not qualified fo perform the work 1o which ha or she is assigned.

25. Work on Customer Premizes. 1t BST performe any porfion of the Servicos on Customer premises, BST shall take all necessary
reasonable pracautions to pravent the occurranes of any injury 1o persans, damage to proparty, or Intarference with Customer's gperations on
tha pramises, BST shall raasonably coopadate with Customer and other contractors on the premises to minimlze interfarange with Customer's
opétations on the pramises or with any other contractors’ operations thereon. BST hersby agrees to comply with Customer's reasonable
sacyrity and/or safety requiremants,

26. Subeontracting. Nothing cantained hersin or in any agreement batween BST and a subcontractor shall create (a) any contractual
ralationghip between Customer and any subconiractar at any tier, or (b} any third-party beneficlary rights in any subcontractor at any tier. BST
shall at all imas be responsible for the work and conduet of its subcontractors at any tier while parforming Services pursuart to the Agraement
antt ghall ensurg thet its subcontractors comply with all applicable terms and conditions of the Agreemant.

27. Indepandent Cantractar,

27.1 ttis haraby understood and agroed that BST g not an agant, répresentative, or emplayas of Custamar, but rather s an
Independent contractor. BST has no authority to make represemations, commitmeants, or obligations on behalf of Customer, B5T shall
maintain all required insurance and shall pay all required workers' compensation payments, disability benefits, unemployment insurance, and
emptoyment and withhalding taxes for its employess as mandated by faderal, state, and local law,

27.2 BST and its employges are not employees of Customer and will not be entitiad to participate in or receive any banefits at rights
under any Customar employee benefit or weltare plan 45 a result of BST entering into this Agreament,

27.3 Customer may, from time to tima, (a) engage other parsons or anthies 1o act as contractars ta and to perform services for
Customer, including gervices that are the same ar simitar to the Sarvices to be performed by BST hereunder, and (b} enter into ¢ontracts with
provisions that are the sama & similar to this Agresment with other persans ar &ntities, in a)l cases without the necessity of notifying or
obtaining the approval of BST,

2a. Limitations of, and Exclusions from, Liability. In no event ahall aither Party ba llaklg to the cthar for loat revenue, lest profits or any
Incicental, punitive, or consagquential damagas, even if advised in advance of the possibility of sueh damages. These exclusions from ligbility
shall not apply to claims arising out of the willful or Intentional misconduct of a Party, or sither Party’s indemnification or confidentiatity
obligations. if any Tariff limits the liability of BST or ona of its Affiliates in connection with the provision of any Reguiated Service, or
performance of any othar obligation, subject to this Agraement, such limitation of liabifity shall also apply to Customar and its Affilates,

29. Intellectual Property Rights.

29.1 Infringement/indemnity of Intellactual Property Rights. BST shall, at its own expenss, defend, indemnify, and hold hammless
Customer (including its diramors, officers, employess, agents, subsidiaries, servanis, and assigns) from and against all claims, logses,
liabilities, peratties, costs (including costs of defense and atlomeys’ fees), causes of action, suits or other proceedings based upon a claim
that products or Gervices providad pursuant to this Agresmant, ar the use thereod, infringes any U.S, patent, copyright, trademark or service
mark of invalves the wrongful use of any trade secrat or confidential information. BST's obligation as sat forth in this Section is exprossly
eanditioned on tha follgwing: (2) that BST shall receive prompt wrinen notice of such clalm, (b) that Custamer shall cooparata with BST n all
teascnable ways t& faciitate the defense or setllament of any claim, at §5T's sole expense. {c) that BST shall have the sole right to ¢control the
defense or settiemnent of sueh claim, and (d) that the claim of infAingement doas net arige from (i} modifications to the Senicas or equipment
made without BST's knawledge and eongent, (i) combination(s) of Services andior equipment provided by BST with services and aquipment
that &ara not provided by BST if such combinations are not provided by BST; (i) usa of the Services or equipment |n ¢conjunction with thirg
party produsts or services not provided by BST; ar (iv) use of the Servicas or equipmant that is not in accordance with this Agreament,
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Ragulaied Sarvices Agreement GAG5-H397-10

20.2 i any Services or equipment becomes, ar In BST's opinion, is likely to bacome the subject of & valid and anforseable claim of
infringement, BST will, at its option: {a) procure for Customer the right 1o continue using the applicable Services ar aquipment; (b) replaca the
gquipmant or Services with non-iniringing atuipment ar Services substantially complylng with the ariginal equipment’s spacifications or
Sendees; {c) modiy the squipment or Services so it becomes nonsinfringing and performs in a substantially similar manner to tha odginat
equipment or Services.) of (d) ratum the price prapaid for the purchazed Services which are the subject or potentia! subject of an infringement
ciaim and that were not used, in which case Customer has the right to tarminate such Services without liability and BST shall reduce
Customer's Annual Revenue Commitment to the éxtent of 8 Shortfall resulting from such an event.

30. Force Majeure, In the avent that efther Party's failure to perform or delay arizes out of unforesaaaie causes beyond its contrel and
without s faylt or negligencs, including but not limited to evanis such as: acts of God or the public sriemy, acts of & govemmental authority
acting in ity sovarelgn capacity. firas, strikes, floods, epidemics, quarantine rasirctions, unusyally sevare weather, war, terrorism, fots,
sarthquakes, or embargoas (8ach a "Force Majsure Event”), the time for performance of the Services under tha Agreement may be extendad
proportionately. Neithar Party shall be fable for any default, damage or loss resulting from such delay or failure, provided that the Party
pramptly (within flve catendar days to the extent gracticable) notifies the other of the delay ar failure and takes effoctive measures by all
available means to avarcome the detay and reduce its affects. Defaull or detay of a subcontractor at any tier shall not excuse tmely
perfermance by BST, uniess tha subconiractor's default was caused by a Force Majeure Evant beyond the cortral and without tha Tault or
negligenca of gither BST or the subcontracter and BST could rot obtain the supplies or sarvices from another sourae within the tima required
to parform or dalivey under the Agresment, Whare any such faiture 1o perform or delay extends for mare than thirty (30) ealendar days, aither
Party may temminate the affacted iines, Services, or portion of Sgrvicea wilh na termination charges and net be liable for any costs and
expensas of the ather Party caused by or rélated to any falfure to periorm or delays axsused under this section. Custamar's Annuel Revenus
Commitrnent shall be reduced by the reduction in Customer's usage and chargas resulting from Such termination to tha axtent of a Shortfall
raguiting from such termination.

31. MWisealianeous Provisions
31.1 Offer Explration. This offer shall expire on Dacember 31, 2005,
31.2 This Agreement shall be interpreted in accordance with the laws of the State of Georgla without ragard to its choles of law provislans.,

- 31.3 Except as otherwiga provided in this Agreement, notices required o ba given pursyant to this Agreemant shall be sffective when
receivod and shall be sufficient i given in writing, delivared by hand, facsimile, cvernight maif delivery, or United Statas Mail, postage prepaid,
addressed to the appropriate party at the address et forth bstow. Either party bereto may changa the name and address to whorn all notices
or ather documants raquired under this Agreament must be sent al any ime by giving writtan notice to the ciker party. Current addresses arg;

BailSouth Customer

BellBauth Buginess Systams, Inc, Honeywsll International [ne.
Ann: Director of Contract Managament Amn:

2180 Laka Bivd,, 7th Floor 1300 W. Wamer Rd.
Atlanta, GA 30318 Temps, AZ 85284

31.4 In the event that one or more of the provisions of this Agreemant shall ba invalid, illegal, or unenforcaabils in any respact under any
statute, reguiatory requirement, or rule of law, then such provisions shall be consldered inoparative fo the axtent of such invalidity, ilegality, or
unenforcaability, and the remainder of this Agreament shall continue in full fores and effect, to the extant the business terms of the Agreerment
and the Parties' intertidns may be realized absent the [legal or invalid pravision(s).

31.5 Each party agrees to submit to the other party, all advartising, sales promation, press release, and other publicity matters refating to
this Agraemert or to the Regulated Services provided under this Agreement wharain corporata ar trade namas, logos, mademarks, or samvice
marke of the other company or any of its affiiated companles are mentianad or wherein thars is languaga fram which a connsction to sald
names or rarks may be intarred. Each parly further agrees not to publish or use such agvertising, <aleg promotions, press releases, or
publicity matters without the ather party’s written approval.

31.8 Customer may not assign its rights or obligations under this Agreement withaut the sxpress prior written consant of BST. Such
congent shall not bs unreasonably withhald,

31.7 Extension of Term. The Tarm of this Agreemant may bé extended tor two additional one-year periods upon the mutal agreement
and negotiation of the Parties of applicable terms and conditions, including revenua compmitments. Custarmer shall provide BST written notice
of its intent 10 renew =1 laast #0 days befors tha baginning of each ong-year renaewal period.

Gustomer acknowledges that Cuzlomer has read and understands this Agreement and agrees to be bound by [ts terms and
conditlons. Customer further agreea that this Agreement, and any Orders, constitute tha complete and exclusive statement of the
agreement between the Parties, superseding all proposals, reprasentations, and/or prior agreaments, including all prior agreements
between BST and Customer of any of its Affiliates for the servicea provided under this Agréament, which services shalt be provided
pursuant to tha tarmg and conditions of this Agreement as of the Effective Date of thls Agreement and no terminatlon charges shall
8pply to those prior agreements, oral or written, batween the Partlas refating 1o tha zubject matter of the Agreement. Acceprance of
any Order by BST Is subject to BST credit and other approvals. This Agresment is not hinding upon sither Party untll axecuted by
an authorizad employes, parthat, or agent of Customer and BST. The undersigned warrant and represent that they have the
authority to bind Customer and BST ta this Agreement. Thiz Agreement may not be medifled, amended, or superseded othar than
by a written instrument executed by a representative of both Parties having ranke equivalont to those of the represantativas
executing this Agreement,
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Regulated Services Agreemont GAOS-HBO7-10

BELLSOUTH TELECOMMLINICATIONS, INC.

CUSTOMER: Haneywsi! International inc. By: BELLSQUTH BUSINESS SYSTEMS, INC.
By: % /",”;’ M‘C’Zé By'ﬁmc

{Signature) (Signature)
By: Jefeer &~ Lo, A, 5T Lo TS B T)-, E CLUI«\ iy )
_ y: " ne Srles Dy
{Primed Namea ani Title) (Printed Name and Title)
Date: / "‘// R/AS Dater; Z%/Z 2 Jfo

TARIFF BRANCH
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Appendix 1 to Regulated Services Agreement

1. Customar: Honeywell International Inc.

2. Term: 2 Yaarg
Volume and Torm Provisions

A Annual Revenue Commitment:
{80.00% ¢f Baselins)

Baseline (First Year):
Reward Level
Growth Parcentage

Annual Growth Incentive Award:

mTm e o m

Reward Fligible Services

Analog Privata Line*
Business [SDN

Basic Buslnass Service
BallSouth Centrax
MegaLink Sarvica

FCO & FX Saervice
MagaLink Channal Sarvice
MultiSarv

Megalink Channel Service NARa
PEX /7 DID Trunks

Primary Rate IZDN""

+404-8296817

£825,000.00

$1,032,000.00

20.00%

5.00%

10.00% (net to excead $25,000)

* Analog Data Senvica is nat Reward Eligible in SC
** Primary Rate ISDN Is not Reward Eligible in GA

He10859
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ADDENDUM
AGREEMENT Case Number KY06-0914-00

THE UNDERSIGNED PARTIES, BellSouth Telecommunications, Inc., a Georgia corporation, d/b/a
BellSouth, ("Company"} and ALASKA NATIVE BROADBAND 1 LICENSE, LLC ("Customer or
Subscriber"), hereby agree, as acknowledged by their appropriate signatures as set out below, to amend and
change Contract Service Arrangement (CSA) Agreement K'Y (05-H565-00. This Addendum Agreement is
based upon the following terms and conditions as well as any Attachment(s) affixed and the appropriate
lawfully filed and approved tariffs which are by this reference incorporated herein.

Offer Expiration: This offer shall expire on: 5/26/2006.

1. Subscriber acknowledges that Subscriber has read and understands this Agreement and agrees to be
bound by its terms and conditions. Subscriber further agrees that this Agreement, and any orders,
constitute the complete and exclusive statement of the Agreement between the parties, superseding all
proposals, representations, and/or prior agreements, oral or written, between the parties relating to the
subject matter of the Agreement.

2. Acceptance of any order by Company is subject to Company credit and other approvals. Following
order acceptance, if it is determined that: (i) the initial credit approval was based on inaccurate or
incomplete information; or (ii) the customer's creditworthiness has significantly decreased, Company
in its sole discretion reserves the right to cancel the order without liability or suspend the Order until
accurate and appropriate credit approval requirements are established and accepted by Customer.

3. This Agreement is not binding upon Company until executed by an authorized employee, partner, or
agent of Subscriber and Company. This Agreement may not be modified, amended, or superseded
other than by a written instrument executed by both parties, approved by the appropriate Company
organization, and incorporated into Company’s mechanized system. The undersigned warrant and
represent that they have the authority to bind Subscriber and Company to this Agreement.

TARIFF BRANCH

PRIVATE/PROPRIETARY
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ADDENDUM
AGREEMENT Case Number KY06-0914-00

! IN WITNESS WHEREOF, the parties hereto have caused this Addendum to be executed by their duly
authorized representatives on the dates set forth below.

Accepted by:

Subscriber: ALASKA NATIVE BROADBAND 1 LICENSE, LLC
& Delaware limited liability company

By: Alaska Native Broadband 1, LLC
Its sole member

By: Alaska Native Broadband, LLC
Its manager

ASRC Wireless Services, Inc.
Its pranager

i By:
; Name:
Title: // Presi
Company: L
. BellSouth Telecommunications, Inc. ; ;
T
‘ By: i -
' Authorized Signature i
Printed Name: EL_ /W A (G faﬂ%lt £z,
Tite: AV

Date: _g g///A /n/.

TARIFF BRANCH
RECEIVED
PRIVATE/PROPRIETARY | Y

COMTAINS PRIVATE AND/OR PROPRIETARY INFORMATION. MAY NOT BE USED OR DISCLLOSED OUTSIDE TH%/
BELLSOUTH COMPANIES EXCEPT PURSUAN I TO A WRITTEN AGREEMENT 10/2006
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ADDENDUM
AGREEMENT Case Number KY06-0914-00
Option 1 of ]

This Agreement is subject to the approval of the Kentucky Public Service Commission. In the event the
Commission should modify any rate or provision of this Agreement, the Customer will have the option of
accepting the modification(s) or of canceling the Agreement. If accepied, billing will be rendered from the
installation date.

Service description:

This Addendum Agreement is issued to add BellSouth® SMARTRing® Interfaces to existing sold
Contract Service Arrangement (CSA) KY05-H565-00 for intrastate, intralLATA OC-48 BellSouth®
SMARTRing® service.

All rules and regulations of Contract Service Arrangement Agreement KY05-H565-00 apply to
this Addendum Agreement.

TARIFF BRANCH

RECEIVED
PRIVATE/PROPRIETARY

CONTAINS PRIVATE ANI/OR PROPRIETARY INFORMATION. MAY NOT BE USED OR DISCLOSED OUTSIDE THE 3/10/2006
BELLSOUTH COMPANIES EXCEPT PURSUANT TO A WRITTEN AGREEMENT.
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ADDENDUM
AGREEMENT Case Number KY06-0914-00
. Option 1 of ]
RATES AND CHARGES
Rate Elements __Non-Recurring Monthly Rate USQC
1 BellSouth® SMARTRing® service $.00 $760.00 SHNI19

Customer Channel Interface (Per Node)

- per OC-12, 4 Fiber

(Addendum to KY05-H565-00, add rate
element)

PRIVATE/PROPRIETARY

Page 4 of §

TARIFF BRANCH
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ADDENDUM
AGREEMENT Case Number KY06-0914-00
Option 1 of 1
RATES AND CHARGES

NOTES:

1. The 'NOTES' section of the 'RATES AND CHARGES' pages of CSA KY05-H565-00 is
modified as follows:

ADDENDUM TO ADD THE FOLLOWING NOTES:

2. The following nonrecurring charge will not apply upon initial installation. However, if
any of the service is disconnected prior to the expiration of this Addendum Agreement,
then Subscriber will pay the full nonrecurring charge in addition to applicable termination
liability charges and a Contract Preparation Charge of three hundred forty-two ($342.00)
dollars:

Customer Channe! Interface, per OC-12, 4-Fiber $340.00, each
3. There are no other changes, deletions, or additions to the above referenced Contract
Service Arrangement Agreement included in this Addendum Agreement. All other terms

and conditions as previously agreed and acknowledged remain unchanged and in full
force.

All trademarks and service marks contained herein are the property of BellSouth Intellectual Property
Corporation.

END OF ARRANGEMENT AGREEMENT OPTION 1

TARIFF BRANCH

I\ ?

CONTAINS PRIVATE AND/OR PROPRIETARY INFORMATION. MAY NOT BE USED OR DISCLOSED OUfFSIDE THE3/10/2006
BELLSOUTH COMPANIES EXCEPT PURSUANT TO A WRITTEN AGREEMENT.
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ADDENDUM
AGREEMENT Case Number NC05-K998-01

MASTER SERVICES AGREEMENT - ORDER ATTACHMENT FOR CSA SERVICES

This Order Attachment Agresment is Made Pursuant to the Master Services Agreement No. NC02-N318-
00.

This Agreement is entered into pursnant to Tariff 8ection A3 of the General Subscriber Services Tariff,
Offer Expiration: This offer shall expire on: 5/30/2006.

Customer's Billing Address:
Cato Corporation

2100 Denmark Road
Charlotte, NC 28273

TARIFF BRANCH

PRIVATE/PROPRIETARY EE‘HEE“C E I V E D
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ADDENDUM
AGREEMENT Case Number NC05-K998-01
Option 1 of2

Estimated service interval following acceptance date: Negotiable weeks,

THE UNDERSIGNED PARTIES, BellSouth Telecommunications, Inc., a Georgia corporation, d/b/a
BellSouth, ("Company”) and Cato Corporation ("Customer or Subscriber"), hereby agree, as acknowledged
by their appropriate signatures as set out below, to amend and change Contract Service Arrangement (CSA)
Agreement NC02-N406-02. This Addendum Agreement is based upon the following terms and conditions
as well as any Attachment(s) affixed and the appropriate lawfully filed apd approved tariffs which are by
this reference incorporated herein,

1. Subscriber acknowledges that Subscriber has read and understands this Agreement and agrees to be
bound by its terms and conditions, Subscriber further agrees that this Agreement, and any orders,
constitute the complete and exclusive statement of the Agresment between the parties, superseding all
proposals, representations, and/or prior agreements, oral or written, between the parties relating to the
subject matter of the Agreement.

2. Acceptance of any order by Company is subject to Company credit and other approvals. Following
order acceptance, if it is determined that: (i) the initial credit approval was based on inaccurate or
incomplets information; or (ii) the customer's creditworthiness has significantly decreased, Company
in its sole discretion reserves the right fo cancel the order without liability or suspend the Order until
acourate and appropriate credit approval requirements are established and accepted by Customer.

3. This Apreement is not binding upon Cotnpany umtil executed by an authorized employee, partner, or
agent of Subscriber and Company. This Agreement may not be modified, amended, or superseded
other than by a written instrument executed by both parties, approved by the appropriate Company
organization, and incorporated into Company’s mechanized system  The undersigned warrant and
represent that they have the anthority to bind Subscriber and Company to this Agreement.

TARIFF BRANCH

PRIVATE/PROPRIETARY R t C E IV E D
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ADDENDUM
AGREEMENT Case Numnber NC05-K998-01
Option 1 0f2

N WITNESS WHEREQF, the Parties hereto have caused this Order Attachment to be executed by their
respective duly suthorized representatives on the date indicated below.

Accepted by:
Subseriber:
Cato Corporation
- .
‘ Authorized Signature T
Printed Neme: __ [ e 7. MAsfert. .
Title: Vice PeesiBont 7
Date: 'J"/-/ /zad) &
Company:

BellSouth Telecommumnications, Ine.
By: BellSouth Business Systems, Inc,

By:
nthotized Signature

Printed NmemM%&
Title: %ﬂ@%ﬂhﬁm

Date: QJ aﬁf.l 006

TARIFF BRANCH

PRIVATE/FROPRIETARY R_E-C E I V E D
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ADDENDUM
AGREEMENT Case Number NC05-K998-01
Option 1 of2
Service description:
This Addendum Agreement extends the service period of the following sold Contract Service Arrangement
(C5A) Agreements from the Company date of acceptance of this Addendum Agreement, adds rate
elements, changes language and decreases specified rates.

AL02-N396-02
FLO2-N404-02

(GA02-N401-02
GA02-P318-02
KY02-N403-02
LA02-N400-02
ME02-N395-02
NC02-N406-02
S5C02-N405-02

TN02-N402-02

This Addendum Agreement is for twenty-four (24) months.

TARIFF BRANCH

D
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ADDENDUM
AGREEMENT Case Number KY05-L108-01
Option 1 of 2 !

RATES AND CHARGES

Rate Elements Non-Recurring Monthly Rate _UsoC
1 Flat Rate Main Station Line Service, $.00 $25.70 1EFB

Business,

Rate Groups 1, 2, 3, 5, 4X Exception-

Georgetown

-Per line ,

(Addendum to KY02-N403-02. Change

monthly rate.)
2 Flat Rate Main Station Line Service, $.00 $25.70 IFBCL

- | Business-Caller ID compatible,

Rate Groups 1, 2, 3, 5, 4X Exception-

Georgetown

-Per line

(Caller D feature must be ordered

separately.)

(Addendum to KY02-N403-02. Add rate

element.)
3 Touch-Tone Calling Service, ' $.00 500 TTB

Individual and Two-Party Line Service,

Business

-Per line or PBX trunk

(Addendum to KY02-N403-02. Add rate

element.) '

TARIFF BRANCH |

o RECEIVED

CONTAINS PRIVATE AND/OR PROPRIETARY INFORMATION. MAY NOT BE USED OR DISCLOSED QUTY
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ADDENDUM
AGREEMENT Case Number NC03-K998-01
Option 1 of 2
RATES AND CHARGES

NOTES:

The NOTES' section of the 'RATES AND CHARGES' pages of CSA Agreements AL02-N396-02, FLO2-
N404-02, GA02Z-N401-02, GA02-P318-02, KY02-N403-02, LA02-N400-02, MS02-N395-02, NC02-
N406-02, 8C02-N405-02 and TNO2-N402-02 are replaced in their entirety with the following:

1. All mles and regulations of the General Subscriber Services Tariff (GSST) are applicable to this
Agreement. The mate elements included herein have been specifically discounted. Other rate elements used
in the provision of the service have not beent listed, but may be found in the appropriate Company tariff.

2. Unless otherwise provided for in this Agreement, a Termination Liability Charge will be applicable if all
or any part of the service is terminated prior {0 expiration of this Agreement. The applicable charge is
dependent on the service period subscribed to and will be equal to the number of months remaining in the
service period times the monthly rate provided under this Agreement. Two payment options are available;

- Continue paying the monthly rate for the remainder of the Agreement term, or

« Make a lurap sum paysment discounted by the current prime intercst rate plus two percentage points.

3. Unless otherwise specified in this Agreement, Service Connection Charges as specified in Section A4 of
the GSST will apply.

4. This CSA and the rates set forth herein apply to Orders for the purchase of Business Lines from

BellSouth Telecommunications, Inc. (BST) that are reported as regulated services by BST in accordance
with the FCCs Part 32 "Uniform System of Accounts’,

All trademarks and service marks contained herein are the property of BcllSouth Intellectual Property
Corporation.

There are 1o other additions, deletions or changes to the above referenced CSA Agreements included in

this Addendum Agreement.  All other terms and conditions as previously agreed and acknowledged remain
unchanged and in full force, '

END OF ARRANGEMENT AGREEMENT OPTION 1

TARIFF BRANCH
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ADDENDUM
AGREEMENT Case Number KY05-L.108-01
Option 1 of2
Attachment 1

KENTUCKY ATTACHMENT

This Agreement is subject to the approval of the Kentucky Public Sexrvice Commission. In the event the
Conomission should modify any rate or provision of this Agreement, the Customer will have the option of
accepting the modification(s) or of canceling the Agreement. Xf accepted, billing will be rendered from the
installation date.

RATES AND CHARGES
NOTES (continued)

5. Nonrecurring charges assoctated with this Agreement shall not apply for new installations. However,
unless otherwise provided for in this Agreement, if'all or any part of the gervice is disconnected prior to the
expiration of this Agreement, then the Subscriber will pay full nonrecurting charges that were waived at
installation as identified below in addition to applicable termination liability charges:

Line Connection Charge, First Line $73.00 each
Line Connection Charge, Additional Lines $22.00 each

Furthermore, if Customer disconnects all service offered on this Apreement prior o the expiration of this

Agreement, then a Contract Preparation Charge applies in the amount of $342.00 in addition to applicable
termination lability charges.

6. The rates set forth in this Agreement are based upon the Subscriber purchasing from Company
a quantity of five hundred (500) flat rate Business Lines throughout the BellSouth region
(Minimum Quantity Requirement) within three (3) montks of execution of this Agreement and
maintaining this Minimum Quantity Requirement throughout the texm of this Agreement, The
Subscriber's total quantity of flat rate Business Lines will be reviewed by the Company on the
three (3) month anniversary date of the signing of this Agreement and no less than annually on
the anniversary date of the signing of this Agreement to determine if the Minimum Quantity
Requirement has been met and is being maintained. Failure on the part of the Company to
perform this review shall not be considered a waiver of this provision. Should the Minimum
Quantity Requirement not be attained within the time period specified, or if it is not maintained at
any time afier the three (3) month anniversary date, then Customer shall be responsibie for the
Commitment Shortfall. The “Coromitment Shortfall” shall be equal to the nurnber of Business
Lines below the Minimum Quaptity Requirement times the rates set forth in this Agreement. In
addition, the Subscriber will be charged all nonrecurring charges that were waived at installation
of each Business Line that falls below the Minimum anuty Requirement, as identified in Note
* 3 above,

Furthermore, if Customer disconnects all service offered on this Agreement prior to the expiration of this
Agreement, then a Contract Preparation Charge applies in the amount of $342.00 in addition to Customer’s
obligation to pay the Commitment Shortfall for the remainder of the term of this Agreement.

Should Customer at any time during the Term re-attain the Minimum Quantity Requirement, then the
Services will revert to the rates contained herein, and termination c.hargcs will no longer apply on a going
forward basis for so long as the Minimum Quantity Requirement is met and teaintained.

TARIFF BRANCH

PRIVATE/FROPRIETARY ‘ BE C E I V E D
CONTAINS PRIVATE AND/OR, PROPRIETARY INFORMATION. MAY NOT BE USED OR DISCLOSED QUTHID:

NIES EXCEPT PURSUANT TO A WRYTTEN AGREEMENT.
BELLSOUTH COMPA] ' A 3/10/2006

Page 18 of 26 PUBLIC SERVICE

COMMISSION:
OF KENTUCKY




01,6386 08:30 BST WIRELESS INTERCONNECTION > F NO. 536 raz

SPECIAL SERVICE ARRANGEMENT
AGREEMENT Case Number KY05-L030-00

This Special Service Arrangement (SSA) Agreement ("Agreement”) is by and between BellSouth
Telecommunications, Inc., a Georgia corporation, d/b/a BellSouth, ("Company") and Cellco Partnership
dba Verizon Wircless ("Customer or Subscriber"), and is entered into pursuant to Tariff Section BS of the
Private Line Services Tariff. This Agreement is based upon the following terms and conditions as well as
any Attachment(s) affixed and the appropriate lawfully filed and approved tariffs which are by this
reference incorporated herein.

1. Swbscriber requests and Company agrees, subject to the terms and conditions herein, to provide the
service described in this Agreement at the monthly and nonrecurring rates, charges, and conditions as
described in this Agreement ("Service"). The rates, charges, and conditions described in this
Agreement are binding upon Company and Subscriber for the duration of this Agreement. For the
purposes of the effectiveness of the terms and conditions contained herein, this Agreement shall
become effective upon execution by both parties. For purposes of the determination of any service
period stated herein, said service period shall commence the date upon which installation of the service
is completed.

2. Company agrees to provide Subscriber notice of any additional taviffed services required for the
installation of the Service. Subscriber agrees to be responsible for all rates, charges and conditions for
any additional tariffed services that are ordered by Subscriber.

3. This Agreement is subject to and controlled by the provisions of Company's or any of its affiliated
companies' lawfully filed and approved tariffs, including but not limited to Section A2 of the General
Subscriber Services Tariff and No. 2 of the Federal Communications Commission Tariff and shall
include all changes to said tariffs as may be made from time io time. All appropriate tariff rates and
charges shall be included in the provision of this service. Bxcept for ihe expressed rates, charges,
terms and conditions herein, in the event any part of this Agreement conflicts with the terms and
conditions of Company’s or any of its affiliated companies’ lawfully filed and approved tariffs, the
tariff shall control.

4. This Agreement may be subject to the appropriate regulatory approval prior to commencement of
installation. Should such regulatory approval be denied, after a proper request by Company, this
Agreement shall be null, void, and of no effect.

5. If Subscriber cancels this Agreement prior to the completed installation of the Service, but after the
execution of this Agreement by Subscriber and Company, Subscriber shall pay all reasonable costs
incurred in the implementation of this Agreement prior to receipt of written notice of cancellation by
Company. Notwithstanding the foregoing, such reasonable costs shall not exceed all costs which
would apply if the work in the implementation of this Agreement had been completed by Company.

6. ‘The rates, charges, and conditions described in this Agreement may be based upon information
supplied to Company by the Subscriber, including but not limited to forecasts of growth. If so,
Subscriber agrees to be bound by the information provided to Company. Should Subscriber fail to
meet its forecasted level of service requirements at any time during the term of this Agreement,
Subscriber shall pay all reasonable costs associated with its failure to meet its projected service
requirements.

7. (a) If Subscriber cancels this Agreement at any time prior to the expiration of the service period set
forth in this Agreement, Subscriber shall be responsible for all termination charges. Unless otherwise
specified by the tariff, termination charges are defined as all reasonable charges due or remaining as 8
result of the minimum service period agreed to by the Company and Subscriber and set forth in this
Agreement.

TARIFF BRANCH
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SPECIAL SERVICE ARRANGEMENT
AGREEMENT Case Number KY05-L030-00

(b) Subscriber further ackmowledges that it has options for its telecommunications services from
providers other than Company and that it has chosen Company to provide the services in this
Agreement. Accordingly, if Subscriber assigns this Agreement to a certified reseller of Company local
services and the reseller executes a written document agreeing to assume all requirements of this
Agreement, Subscriber will not be billed termination charges. However, Subscriber agrees that in the
event it fails to meet its obligations under this Agreement or terminates this Agreement or services
purchased pursuant to this Agreement in order to obtain services from a facilities based service
provider or a service provider that utilizes unbundled network elements, Subscriber will be billed, as
appropriate, termination charges as specified in this Agreement.

8. This Agreement shall be construed in accordance with the laws of the State of Kentucky.

9. Except as otherwise provided in this Agreement, notices required to be given pursuant to this
Agreement shall be effective when received, and shall be sufficient if given in writing, hand delivered,
or United States mail, postage prepaid, addressed to the appropriate party at the address set forth
below, Either party hereto may change the name and address to whom all notices or other documents
required under this Agreement must be sent at any time by giving written notice to the other party.

Company ,
BellSouth Telecommunications, Inc.

Assistant Vice President
2872 Woodcock Blvd, Suite 300
Atlanta, GA 30341

Subscriber

Cellco Parinership dbd Verizon Wireless
250 E 96¢h St

Indianapolis, IN 46240

10. Subscriber may not assign its rights or obligations under this Agreement without the express written
consent of Company and only pursuant to the conditions contained in the appropriate tariff.

11. Inthe event that one or more of the provisions contained in this Agreement or incorporated within by
reference shall be invalid, illegal, or unenforceable in any respect under any applicable statute,
regulatory requirement or rule of law, then such provisions shall be considered inoperative to the
extent of such invalidity, illegality, or unenforceability and the remainder of this Agreement shall
continue in full force and effect.

12. Subscriber acknawledges that Subscriber has read and understands this Agreement and agrees to be
bound by its terms and conditions. Subscriber further agrees that this Agreement, and any orders,
constitute the complete and exclusive statement of the Agreement between the parties, superseding all
proposals, representations, and/or prior agreements, oral or written, between the parties relating to the
subject matter of the Agreement.

13. Acceptance of any order by Company is subject to Company credit and other approvals. Following
order acceptance, if it is determined that: (i) the initial credit approval was based on inaccurate or
incomplete information; or (ii) the customer's creditworthiness has significantly decreased, Company
in its sole discretion reserves the right to cancel the order without liability or suspend the Order until
aceurate and appropriate credit approval requirements are established and accepted by Customer.

14. This Agreement is not binding vpen Company until executed by an authorized employee, partner, or
agent of Subscriber and Company. This Agreement may not be modified, amended, or superseded

other than by a written instrument executed by both parties, approved by the appropriate C¢mpanyTAR|IFF BRANCH
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SPECIAL SERVICE ARRANGEMENT
AGREEMENT Case Number K'Y05-1.030-00

organization, and incorporated into Company’s mechanized system. The undersigned warrant and
represent that they have the authority to bind Subscriber and Company to this Agreement,

TARIFF BRANCH
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SPECIAL SERVICE ARRANGEMENT
AGREEMENT Case Number KY05-1.030-00
Option 1 of 1

This Agreement is subject to the approval of the Kentucky Public Service Commission. In the event the
Conmission should modify any rate ot provision of this Agreement, the Customer will have the option of
accepting the modification(s) or of canceling the Agreement, If accepted, billing will be rendered from the
installation date.

Offer Expiration: This offer shall expire on: 4/8/2006.
Estimated service interval following acceptance date: Negotiable weeks.

Service description:

This Special Service Arrangement provides physical cross connect(s) from Cellco Parinership,
dba Verizon Wireless, ta KDL’s collocation space for DS1 service allowing connectivity from a
BellSouth provisioned service to KDL.

Cellco Partnership, dba Verizon Wireless is physically cross connecting to KDL in the
LSVLKYIT Central Office located at 2441 Holloway Road, Louisville, Kentucky.

The rates contained in this Agreement are on a “per cross connect ordered” basis, meaning both
an installation and monthly rate for each cross-connect that Cellco Partnership, dba Verizon
Wireless makes to KDL's collocation site in any central office.

This Agreement is on a month to month basis with a minimum service period of one {1) month.

This Agreement shall be extended for additional one-year terms under the same terms and conditions herein
unless either party provides written notice of its intent not to renew the Agreement at least sixty (60) days
prior to the expiration of the initial term or each additional one-year term.

Customer Initials

TARIFF BRANCH
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SPECIAL SERVICE ARRANGEMENT
AGREEMENT Case Number KY05-1.030-00
Option 1of1

IN WITNESS WHEREQF, the pariies hereto have caused this Agreement to be executed by their duly
authorized representatives on the dates set forth below.

Accepted by:

Subscriber:
Cellco Partnership dba Verizon Wireless

By: Qﬁ.( M

Authorized Signature

Printed Name: JC’H‘A/ A: GIQ/MES

Tite: _FACILITTES EnER,
Date: [l -/ 08

Company:
BellSouth Telecommunications, Inc.

By: BellSouth Telcccﬂpicatio , Inc.
By: . - /

Authorized Signa?ﬂ / -
J: @0) €_—
Title:

gass
Date: wm 2008 _

Printed Name:

TARIFF BRANCH
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SPECIAL SERVICE ARRANGEMENT
AGREEMENT Case Nuwmber KY05-1.030-00
Option 1 of 1

RATES AND CHARGES

Rate Elements Non-Recurring Monthly Rate UsocC
1 Contract Preparation Charge $408.00 $.00 WGGVF
2 DS1 Cross-Connect  for  Physical $155.00 $2.65 WGGIM

Collocation, Per Crass-Connect

TARIFF BRANCH
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SPECIAL SERVICE ARRANGEMENT
AGREEMENT Case Number KY05-L.030-00
Option 1of 1
RATES AND CHARGES

NOTES:
These rate elements are used to provision services in collocation arrangements. Rates, charges,
terms and conditions for:services terminating in the cross connects apply in addition to this

Special Service Arrangement.

This Special Service Arrangement must be converted to tariff service upon approval of 2 tariff in
this state. :

END OF ARRANGEMENT AGREEMENT OPTION 1

TARIFF BRANCH
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Jan. 9. 2006 10:39AM No. 6800  *.
ADDENDUM
AGREEMENT Case Number KY05-1.956-00

THE UNDERSIGNED PARTIES, BellSouth Telecommunications, Inc., a Georgia corpotation, d/b/a
BellSouth, ("Company") and Chalik & Chalik ("Customer or Subscriber"), hereby agree, as acknowledged
by their appropriate sighatures as set out below, to amend and change Contract Setvice Amrangement (CSA)
Agreement KY05-L360-00. This Addendum Agreement is based vpon the following terms and condltions
as well as any Attactoment(s) affixed and the appropriete lawfully filed and approved tariffs which are by
this reference incarporsted herein

Offer Expiration; This offer shall expire on: 5/5/2006.

L

2

3

Subseriber acknowledges that Subseriber has read and understands this Agreement and agrees to be
bound by its termos and conditions, Subscriber further agrees that this Agreement, and any orders,
constitute the complete ad exclusive statement of the Agreement between the parties, superseding all
proposals, representations, and/or prior agresments, oral or written, between the parties relating to the
subject matter of the Agreement,

Acceptanee of any order by Company is subject to Companry credit and other approvals. Following
order acceptance, i it is determined that: (i) the initial eredit approval was based on inaccorate or
incempleta information; or (5) the customer's creditworthiness has significantly decreased, Company
in j12 gole discretion reserves the right to cance! the order without liability or suspend the Order until
accurats and appropriste credit approval requirements are established and accepted by Customer.

This Agreement is not bisding upon Company until excouted by an authorized employee, partner, or
agent of Subscriber and Compaty. This Agreement mey not be modified, amended, or superseded
other than by e written instrument executed by both parties, approved by the appropriate Company
organization, and incotporated fato Commpany’s mechanized system, The undersigned warrant and
reprosent that they have the aurhorlty 1o bind Subseriber and Company to this Agreement,

. P.276
z

s =
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dan. 9. 2006 10:39AM No. 6800 P. 3
ADDENDUM
AGREEMENT Case Number KY05-L956-00

IN WITNESS WHEREOF, the parties hersto have caused this Addendum to be executed by their duly
authorized representatives on the dates set forth below,

Accepted by: ~
Subscriber: ’

|
Chalik & Chalik | /
By: i /\\

Authorized Signature _ | / !
Printed Name: i.‘. r‘] A, ‘\.\\\\’\
Title: mﬂt\%\’ |

¥ .
Date: \ ! A l B\
Company:
BeliSouth Telecomm

By: BellSonth Telepd

PRIVATE/PROPRIETARY TARIFF BRANCH
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Jan. 9. 2006 10:39AM No, 6800 P, 4
ADDENDUM
AGREEMENT Case Number KY05-L956-00
Option 1 of'1

This Agreement is subject to the approval of the Kentucky Public Service Commission. Tn the event the
Commission should modify any rate or proviglon of this Agreemant, the Customer will have the option of
accepting the modification(s) or of canceling the Agreement. If accepted, billing will be rendered from the
installation date,

Sorviee deseription:
Thie Addendum Agreement provides an additional tate element for the Customer’s existing

Remote Call Forwarding Service.

All terms and conditions of Contract Service Artangement Agreement KY05-L360-00 apply to
this Addendum Agreerent unless modified herein.

TARIFF BRANCH
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Jan. 9. 2006 10:39AM No. 6800 P. 5
ADDENDTM
AG NT Case Number KY05-1.956-00
Option 1 of 1
RATES AND CHARGES
Rate Elements Non-Recurring ~ Monthly Rate Usoc
1 Remote Call  Forwarding  (Initial ' 3.00 $5.00 RCFVE
Installation), Per Feature and one Access
Path,
Business,
Interstate,
each
(Addenduin to KY05-L360-00, Add rate
element.)
é
e
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Jan. 9. 2006 10:39AM No. 680U P b
ADDENDUM
AGREEMENT Case Number KY05-L956-00
Option 1 of 1
RATES AND CHARGES
NOTES: -

The 'NOTES' section of the RATES AND CHARGES' pages of Contract Service Arrangement
Agreement KY05-1.360-00 is modified as follows:

Note 3 is hereby changed as follows:

3. Nonrecurring charges agsociated with this Agresment shall not apply for new installations.
However, unless otherwise pravided for in this Agreement, if all or any part of the servico is
disconnected prior to the expiration of this Agresment, then the Subseriber will pay full
nonrecurring charges that were waived at installation as identified below;

Remote Call Forwarding Measured Local (RCFVF) $14,50 cach
Secondary Line Charge $20.00 each
Remotas Call Forwarding — Interstate (RCFVE) $14.50 each

Furthermore, if Customer disconnects all service offered on this Agreement prior to the expiration
of this Agreement, then a Contract Preparation Charge applies in the amount of $652.00 in
addition to applicable termination liability charges.

There are no other additions, deletions or changes to the above referenced Contract Service
Arrangement Agreement included in this Addendum Agreement. All other terms and condition’
as previously agreed and acknowledged remain unchanged and in full force.

END OF ARRANGEMENT AGREEMENT OPTION 1

TARIFF BRANGCH
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CONTRACT SERVICE ARRANGEMENT
AGREEMENT Cast Number KY05-L621.02

This Contenct $ervice Arrangement (CSA) Agreement (“Apreemnent™) is by and hetween BellSouth
Telovommunications, Ine., 8 (Gearpia corporation, d/h/a BaliSouth, (*Company™) and KVANGHEL WORTD
PRAYER CUNTER OF KENTUCKY, ING. {"Cistomer or Subseriber™), and 15 entered fnto pursuant to
‘variff Section A5 of the Genernd Subseriher Services Tariff, This Agreement is based upon the followlng
terms nnd conditions as well as any Attacimnent(s) affixed and the appropriate lawfully filed and approved
taxife which ure by this teference incorporated hervin, .

1, Subscriber requests and Company agrees, subjeet to the terms and ennditions herein, to provide the
service dogcribed in this Agresment gt the monthly and nonrcewring rales, chirges, and conditions ds
dexeribud in this Agreement (*Service”). The rates, charges, snd tonditions deseribed i this
Agreement ave binding upou Company and Subscribes for the duratlon of this Agreement. For the
putpeses of the effectiveness of the terrms and conditions contaled hercin, this Agreumont shull
basote effcetive upan exceution by bath parties. For purpases of the determimation of any service
period st berein, sald service periad shalt commenee the dute upon which installntion of the service
ix completcd.

2, Company agress to provide Subscriber notlee of any additional tariffed services runuired For the
installation of the Service, Subseriber agroes 10 be responsible for all rates, charges and conditions for
any additional taclffisd services that are ordered by Subseribor.

3. This Agrecment is subject to and contralled hy the provistons of Corypany’s or any of its affilisted
companies’ lawfully filed and approved tariffs, including but nut limited 1o Section A2 of the Geeral
Subscribar Bervices Tariff and No, 2 of the Federal Communications Commisgion Taril und shall
include all changes to said tari(l% ay may be made from time to time, Al appropriste tariff vates and
chorges shall be included in the provision ol this scrvice. Except for the expressed rates, charges,
terms snd canditions herein, in the event sny part of this Agreement conflicts with the terms and

condltinn of Company'z or arny of {8 alfitiated companies' lawfudly filed and spproved tariftz, the
wriff shal! conmol,

4, This Agreoment may be subjeet to the appropritte regulatory approval prior to commencement of
instliation. Should such regulatory approval be denled, after a propur sequest by Company, this
Agreement shall bo null, vald, and of no effect,

5. 1f Subscriber cancels this Agrecment prior to the completed Installation ol the Svrvice, but sher the
execttion of this Agreement by Subscriber and Company, Subscriber shall pay all sensonnble costs
incurred in the implementation of this Agreement priar to receipt of writlon notice of cancellation by
Corpany, Nonwithstnoding the forepoing. such reasonable ¢osty shall not exceed all costs which
would apply If the wark in the implementation of this Agreement had been eompleted by Company.

6. “The rates, chavges, and conditlons deacribed in this Agreemunt may be based upon information
supplied fo Compiny by the Subscriber, including but ot limited to Rireeasts of growth. If zo,
Subscriber agrees to be bound by the information pravided 1o Compiny, Shoald Subseriber fail to
moet its forecnsted level of servics requirements al auy time during the terin of this Agreement,
Subseriber shall pay all raasonable costs associated with its failure to meer lts projecied service
reciremenis, :

7. {n) £ Subscriber cancels this Agreement or a Service provided pursuant to this Agroement at myy time
prior 1o the expiration of the service perlad set farth in this Agresment, Subsctiber shall be respunsible -
for all termination charges. Unless atherwise speeilied by the tyiff or stated clsewhere in this
Aureemtnt, termination charges are defined as fifty percent (50%) of the recarring charges dus or
resaining 0 & result of the minimum serviee period ngreed (o by the Company and Subseriber and sct
forth in this Agreement und sury nonrecurring charges that were not snplied upon installation as sel
forth in this Agreemont.

PRIVATHPROPRINTARY
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CONTRACT SERVICE ARRANGEMENT
AGRETMENT Case Namher KY1)5-1.621.02

{b) Subseriber fuclber seknawladyes that it has options for Its telecommunicntions services from
providers other than Company and that It has chosen Company (o provide the servicss in this
Agreement, Accordingly, if Subscribur awigns this Agreement to a centified retelier of Compuny logn)
services and the reseller executes o written document agreaing to sssums /)l réquircments of this
Auemont, Subseriber will not be billed terimination ehavges, However, Subscriber sgrves that in the
cvont it fils 1o meet its ublijgations under this Agresiment or ferinates this Apreoment or services
purchased puksuant to this Agresment in order 1o obiain servives from 8 facilities basod service
provider or g service provider that utilizes unbundied network slements, Subscriber will he billed, as
upmropriate, wrmination charges ns specified tn this Agresment.

3. 'This Agreement shall be construed in accordhnes with tha laws of the State of [{entucky,

0, Except as otherwise provided in this Agreement, aotices requived to be glven pursuant 1 this
Agreement shall be effective when veeeived, and shall be sufficient if given in writing, hand delivered,
or Uniled Staws matd, pustage prepaid, addressed to the appraptiate party a the address set forth
holow. Rither party hereto may chanpe the nanie and addeess 1o whom all notices or other documents
required imder this Agreatent must be sent &1 any time by giving written votlee 10 the other purty.

S

BeliSouth Teleconumunications, Ine,
Asslstant Vice President
23159 Perimeter Pointe Parkwiy
Charlotte, NC 23208

Subseriber

BVANGEL WORLD PRAVYER CENTER OF KENTUCKY. INC,
6900 BILLTOWN RD

LOWSVILLE, KY 40259

10, Subseriber may not assign its vights ot oblipations under (hly Agreement without the expregs writlen
consert of Company and oaly pursunnt lo the cunditions contained in the appropriate tarif,

11, In the event that ans or more of the provisions contained in this Agreement ot ncarporsted within by
sfersnce shall be invalid, itlegral, or unenforgeable in any rexpeet under any applicable statate,
regulalory requirement ar rule of law, then such provisions shall bu considered inoperative to the
exlent of such iovalidity, Hlegality, or unenforceshility snd the romainder of this Agreemant shall
continte in full force and eficer.

N

Substriber scknowledies that Subseriber has read and understands this Aprecment and serecs to b
bound by its terms and conditions. Subseviber fucther agrees thet this Agreement, and any orders,
vonstituts the commplete and sxclusive statoment of the Agreoment between the partles. superseding all
proposals, tepresentations, and/ar prior agreements, nral or writken, between the parties ralating 10 the
sulject matter of the Agragment,

13, Acceptance of any order by Company is subjest w Company eredit and other approvels, Following
order seceplance, i it is determined thow (3) the initial eredit approval was based on indccurate or
fncomplete informationg ot (it} the custormer's ereditworthiness has algrificantly degreased, Compuny
in its sole diseretion reserves the right to cance! the order without liability or suspend the Order until -
ueturate and sppropriate credit approval requirements an: estublished =nd seceprad by Customr,

14, This Agreement is not binding upon Company until execuled by an nuthorized employee, partnet, or
agent of Subseribur und Compuny. This Agreement mey ot be modified, amended, of supurseded
other thart by a writien instrument exatuted by both panies, approved by (e upprapriate Company

PRIVATE/PROPRIETARY
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CONTRACT SERVICE ARRANGEMENT
AGREEMENT Case Number KY03-1.621-02

organization, and incorporated into Comypany’s mechunizud system, The undersigned warrant and
Pepresent that they hive the athority to bind Subscriber and Company ta this Agreement.

PRIVAVEIPROPRIETARY
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TARIFF BRANCH
ECEIVE

g-d BDODE 12205 | {esuensy 2uauncoesy REE:If 90 O©
| B/¥BF2006

PUBLIC SERVICH
’ COMMISSION
OF KENTUCKY
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Jan 10 OB 05:15Sp Aooounting Evangel sgez120008 Bl

CONTRACT SERVICE ARRANGEMENT
EMENT Cnse Number KY05-L.621-02
Qption 1 6f1

This Agreeraent Is subject (0 the approvid ol the Kentucky Public Service Commtission, In the event the
Cominission should irodify nny rute or provision of this Agreement, the Customer will have the option of

ouepting the modification(s) or of canceling the Agresment, 11 secopied, Billing will be rendered from the
instillation date.

Offer Expiration: This offer shall expire on: 3/31,2004,

Bstimaled scrviea interval followlng acceptones date: Negotinhle weeks.

Service deseription:
‘This Comtract Service Arrangement (CSA) provides BellSouthd Metio Etherner service.

‘This Agreemont provides for a thirty-seven (37) Lo sisty (60) month service period.
The service petiod for this Agreemunt is 37 months,

Undor this Agreemant, this service may only be ptrchased by Custamers Whaose teaffic on (bis setvite will
ba ot leagt 90% Inteastate. Custonser is responsible for complylng with this requiremons, and by onlering or
aceepting such service under this Agreotent, Costomer is représenting ta the Company that its traffie on
the survicy will be at Jeast 90% Intrastate.

This Agrcement shall be extended for sdditionul onesyear terms under the same terms and conditiong harein
wnlcss ehher purly provides written totles of its intent ot 1o rnew the Apreement at Jeast sixty (60 days
prior ta the expitation e injtlal terny or cach additional one-yaor term,

Customer Initialz

PRIVATIIFRODRIETARY

CONTAINS PRIVATE ANDOR PROPRILTARY INFORMATION, MAY NOT DI US1) QR INSCLUSED OUTEIDE THE
BHELHOUTH COMPANIES GXCUIT PURSHANT ') A WRITTEN AGREEMENT,

fage 4 ul'7

TARIFF BRANCH

RECEIVE

3/10/2006

L]

PUBLIC SERVICE
COMMISSION
OF KENTUCKY
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CONTRACT SERVICE, ARRANGEMENT

GREX

INT Case Number KY05-L621-02
Option | of ]

IN WITNGSS WHEREOF, the purtics horero have cansed this Agreement to b exvenled by thelr duty

onthorized representatives on the dates set Jorth bulow.

Accepted by

Subscriber:

EVANGEL WORLIY PR A\’T’R TBR DF KENTUCKY, INC,

Anrhomed‘ﬁhgnalurc

Printed Mames M _A {ﬂ ‘ LA

Title: _, Wﬁ] eI
Dite: Ol~-10 0%

Covnpany;
BelRauth Telecommunications, Inc.

By Bc\lSzwyfclccomnmnlcaﬁmm, Inc,
By: %Wﬁt }’ %’)&’&hﬂ.w

Authorized Srgnulw..

Printed Nowe: 5 1&/2./7-1/”1 %ﬂ.[&’w 1
Title: _:ﬁ%‘@&dﬁé 5@/4,’# Moy
ba . L~ 10-F0l

PAGE B6/88

PRIVATE/PROPRITTARY

CONTAMNE PRIVATE AND/OR PROPRIETARY INFORMATIIN, MAY NCGOT BE DRED OR 1ISCLOSED OISR THE
BELLSOUTH COMPANIES EXCEPT PURSUANT TO A WRITTEN AGRARMENT

Puge 5 of'7

BO0OR 12208 183ueny 2Utaunbody epT]

TARIFF BRANCH

RECEIVED

01 uep

3/10/2006
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COMMISSION
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CONTRACT SERVICE ARRANGEMENT
Case Number KY 054162102
Option 1 of |

AGREEMENT

RATES AND CHARGES

Rute Elomonts

BellSouth® Meotro Ethernet Servioe, 20
Mbps  Premivm  Connection, per
gonneetion, Fived Mode

BellSouth®  Metro  Gthernet  Service,
Prlority Plus Featre, per connection

Special  Construction for phcing  now
facilitics

NonzRecurring Maollly Raw

$.00

f.00

$4.391.00

§714.00

$63.00

$.00

PAGE ©7/08

el
MTEP4

MTETP

wOoov

CONTAINS FRIVATE ANDIOR FROPRIETARY

grd

PRIVATEIPROPRIETARY

INFORMATION. MAY N BE i

BELLSOUTH COMPANIES EXCEPMT PURSUANT TO A WRITTEN AGRPEMENT

Pasebor?

BROGZTIE20% tedueay Sursunoooy

KIJOR 1DISCLOBED OLFFSINE THE

BEET

TARIFF BRANCH

RECEIVE

an 03/4&¢2006

PUBLIC SERVIC
COMMISSION
OF KENTUCKY
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CONTRACT SERVICE ARRANCEMENT
AGREEMENT Casc Number KY05-1.621-02
Option 1 of

RATES AND CHARGES
NOTES:

The Subscriber {5 liabls for the vevenues to the Company (or tha full ler of this Agreement. Hithe
Snbseriber dizconnoets carly, two prymen! splions are aviiluble:

1, Continue paying the monthly rates for the remateder of e Apreement {eem, o

2. Mako a lump sum payment discounted by the current prime inerest rate plus two percentage pojnts,

If facilities do not exist, speeint congteuetion eharges may apply,
All rules and repulations found b the Ball.':"bmh&b Metro Ethernet meifT are applicable w 1his C3A.

These eates and charges are only valid i the Custorer is served from a central office squipped for
RellSourhtd Metro Hthernet service, or can be exterkled 1 a central office cauipped for RellSouth@ Metro
Fihomet service,

The following notrecurring chicges will be raduced or will not apply upon initisl instellstion, However, if
wiry of the service is disconneeied priot te the expirtion of this CSA, then Subseriber will pay ful)
nonreeurring chargos uy idontified Gelow ln addition 10 applivable terminution ubility.

200 iC
WGAVE.Contract Prepueation Chargs 5 402.00 B
MTLEPg §1,250.00, each

Registered tademark of BeliSouth tntetlectval Property Corpotation

END OF ARRANGEMENT AGREEMENT OFTION 1

PRIVATRTPROPRIETARY

CONTAINS MRIVATE ANIDAOR PROPRIETARY INFORMATION. MAY NOT RS USED OR BISCLOSED QUTSIDR TIE
RELLSOUTIT COMPANITS THCTPT PLRSUANT TO A WRITTEN AGREEMENT,

Page 7 o7

TARIFF BRANCH

Bpoonzizans 128uenn Suiduncony ebR LT REQEIVED

3/10/2006

PUBLIC SERVICE
COMMISSION
OF KENTUCKY
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BELLSOUTH PAGE B2

CONTRACT SERVICE ARRANGEMENT
AGREEMENT Case Number FL05-5549-04

This Contract Service Arrangement (C5A) Agreeine t ("Agreement"} is by and between BellSouth

Telecommunications, Inc., a Georgia corporation,

d/b/a BellSouth, ("Company™) and Fast Duck

Cotporation AKA TriStar ("Customer or Subscriber'l), and is entered into pursuant to Tariff Section A5 of
the General Subscriber Services Taxiff. This Agreement is based upon the following terws and conditions
as well as any Attachment(s) affixed and the appropsiate lawfully filed apnd approved tariffs which are by

this reference incorporated herein,

1.

Subseriber requests and Company agrees, sulijeg

it to the terms and conditions herein, to provide the

service described in this Agreement at the mqnthly and nonrecurring rates, charges, and conditions as

described in this Agreement ("Service™). The r

Agreement are binding upon Company and §

purposes of the effectiveness of the terms and c©

1e8, charges, and conditions described in this
nbécriber for the dutation of this Agreement. For the
nditions contained berein, this Agreement shall

become effective upon execution by both parties. For purposes of the determination of any service

period stated herein, said service period shall
is corupleted.

cofnmence the date upon which installation of the service

Company agrees to provide Subscriber notice of any additional tariffed services required for the

installation of the Service. Subscriber agrees
any additional tariffed services that are order

companies’ lawfully filed and approved tarifis, 1

tojbe responsible for all rates, charges and conditions for
:d by Subscriber.

ncluding but not limited w Section A2 of the General

Thig Agreement is subject to and controlled By %}m provisions of Company's or any of its affiliated

Subscriber Services Tariff and No., 2 of the F
include all chanpes to said tariffs as may be 1
charges shall be included in the provision of
terms and conditions herein, in the evept any|
conditions of Company’s or any of its affiliat
tariff shall control.

ederal Communications Cornmission Tariff and shall
nade from time to time, All appropriate taxiff rates and
thig service. Except for the expressed rates, charges,
pait of this Agreement conflicts with the torma and
edicompanies’ lawfully filed and approved tariffs, the

This Agreement may be subject to the appro
installation. Should such regulatory approva
Apreement shall be null, void, and of no effe!

If Subscriber cancels this Agresrment prior to
execution of this Agreement by Subsoriber af
incurred in the implementation of this Agrees
Company. Notwithstanding the foregoing, st
would apply if the work in the implementatig

The rates, charges, and conditions described
supplied to Company by the Subscriber, inch
Subscriber agrees to be bound by the inform

rigte regulatory approval prior to commencement of
| bt denied, after a proper request by Company, this
ot &

> completed installation of the Service, but after the
hd Company, Subscriber shall pay all reasonable costs

mebt prior to receipt of written notice of cancellation by
1ol reasonable costs shall not exceed all costs which

i

n ;f this Agreement had been completed by Company.

in is Agreement may be based upon information
hding but not limited to forecasts of growth. If so,
tidn provided to Company. Should Subscriber fail to

meet its forecasted level of service requirems
Subscriber shall pay all reasonable costs assg
requirements,

() If Subscriber cancels this Agreement at a]
forth in this Agreement, Subscriber shall be 1
gpecified by the tariff, termination charges a
result of the minirum service period agreed
Agreement.

:nith at any time during the term of this Agreement,
ci{ted with its failure to meet its projected scrvice

ny [rime prior to the expiration of the service period set
fesponsible for all termination charges. Unless otherwise
¢ defined as all reasonable charges due or remaining as a
to by the Company and Subsctiber and set forth in this

i TARIFF BRANCH

PRIVA

CONTAINS PRIVATE AND/OR PROPRIETARY INFO!
BELLSOUTH COMPANIES EXCER

Do RECEIVED
TION. MAY NOT BE USED OR DISCLOSED OU

T HURSUANT TO A WRITTEN AGREEMENT.
3/10/2006

PUBLIC SERVICE

COMMISSION
OF KENTUCKY
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12,

13,

14,
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BELLSOUTH PAGE B3

CONTRACT SERVICE ARRANGEMENT

AG

EMENT Case Number FL05-5549-04

(b) Subseriber further acknowledges that it hds c{pt:ions for its telecommunications services from
providers other than Compary and that it has chpsen Company to provide the services in this
Agreement  Accordingly, if Subscriber assigns this Agreement to a certified reseller of Company local

gservices and the reseller executes a written docu
Agreement, Subscriber will not be billed termin

event it fails to meet its obligations under this

nent agreeing to assume all requirements of this
tion charges. However, Subscriber agrees that in the
Afreement or terminates this Agreement or services

purchased pursuant to this Agreement in ordet tdf obtain services from a facilitics based service

provider or a setvice provider that utilizes unt

appropriate, termination charges as specified

urfdled network elements, Subscriber will be billed, as
his Agreement.

This Agreement shall be construed in 2ccordance with the laws of the state applicable to the Service

provided hereunder.

Except as otherwise provided in this Agreeme

nt,notices required to be given pursuant to this

Agreement shall be effective when reoeived, and shall be sufficient if given in writing, hand delivered,
or United Statcs mail, postage prepaid, addressed to the appropriate party at the address set forth
%

below. Either party hereto may change the ni
required under this Agreement must be sent a

Company

BellSouth Telecommunications, Inc.
Assistant Vice President

13450 W. Sunrise Blvd., Ste 60
Sunrise, FL 33323

Subscriber

Fagt Duck Corporation AKA. TriStar
3350 NW 22nd Ter Ste 11008
Porpano Beach, FL 33069

Subscriber may not assign its rights or obligat]
consent of Company and only pursuant to the

and address to whom all notices or other documents
ly time by giving written notice to the other party.

joris under this Agreement without the express written
cciﬁditions contained in the appropriate tariff,

In the event that one or more of the provision

cdntained in this Agreement or incorporated within by

reference shall be invalid, illegal, or unenforceable in any respect under any applicable statute,
regulatory requirement or nle of law, then such frovisions shall be considered inoperative to the
extent of such invalidity, illegality, or unenforpedbility and the remainder of this Agreement shall

continue 11 full force and effect,

bound by its terms and conditions. Subscrib

Subseriber acknowledges that Subscriber has aa@ and upderstands this Agresment and agrees to be

fulrther agrees that this Agreexnent, and any orders,

constitute the complete and exclusive statement df the Agreement between the partics, superseding all

proposals, representations, and/or prior agreex

subject matter of the Agreement.

eits, oral or written, between the parties relating to the

Acceptance of any order by Company is subjept 1o Company credit and other approvals. Following

order acceptance, if it is determoined that: (i) the ihitial credit approval was based on inaccurate or

incomplete information; or (if) the customer's

in itg sole discretion reserves the right to cance
accurate and appropriate credit approval requiy

agent of Subscriber and Company. This Agre

other than by a written instrument executed by

‘Thig Agreement is not binding upon Company

creflitworthiness has significantly decreased, Company
e order without liability or suspend the Order until
chts are established and accepted by Customer.

iy

itil executed by an authorized employee, partner, or
et may ot be modified, amended, or superseded

bath parties, approved by the approptiate CqPEIY T AR FF BRANC

PRIVATE/PHOPRIETARY B aC E I V E D
CONTAINS PRIVATE AND/OR PROPRIETARY INFORMATTON. MAY NOT BE USED OR DISCLOSED OU]

BELLSOUTH COMPANIES EXCEPT

Pelge 3 of 85

PURSUANT TO A WRITTEN AGREEMENT.
3/10/2006

PUBLIC SERVICE
i COMMISSION
OF KENTUCKY
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CONTRACT SERVICE ARRANGEMENT
AGREEMENT Case Number FL05-5549-04

organization, and incorporated into Company'’s ihechanized system. The undersigned warrant and
represent that they have the authority to bind Subscriber and Company to this Agreement.

TARIFF BRANCH

PRIVATHFQPRETARY JARECEIVED
CONTAINS PRIVATE AND/OR PROPRIETARY INFO. TTON. MAY NOT BE USED OR DISCLOSEDR ©

BELLSOUTH COMPANIES EXCEPT PURSUANT TO A WRITTEN AGREEMENT.
3/10/2006

Pake § of 83
|

i PUBLIC SERVICE
| COMMISSION
OF KENTUCKY
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CONTRACT SERVICE ARRANGEMENT
AGREEME Case Number F1L.05-5549-04
Option 1 of 1

!
Offer Expiration: This offer shall expire on: 3/3/200§.
|

Estimated service interval following acceptance d atei Negotiable weeks.
Service description:
This Contract Service Arcangement (CSA) provides for Business Lines as part of Basic Local Exchange
Service (miniroum number of Business Lines requirgd) with Extended Local Calling Plan.

This Agreement is for a service period of twenty-fouf (24) months.

This Agreement shall be extended for additional opetyear terms under the same tertna and conditions herein
unless either party provides written notice of its intexit not to renew the Agreement at least sixty (60) days

prior to the expiration of the initial term or each addifional one-year term.
Customer Initials

TARIFF BRANCH

PRIVATE/PP#I,OPRIETARY %ac E I V E D
CONTAINS PRIVATE ANIVOR PROPRIETARY INFORMAITION. MAY NOT BE USED OR DISCLOSED OUT

BELLSOUTH COMPANIES EXCEFT PURSUANT TO A WRITTEN AGREEMENT.
3/10/2006

Page § of 85

PUBLIC SERVICE
COMMISSION
OF KENTUCKY
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CONTRACT SERV}&CE ARRANGEMENT
AGREEMENT Case Number FL05-5549-04
| Option 1 of 1

TN WITNESS WHEREOF, the partics hereto havg caused this Agreement to be executed by their duly
anthorized representatives on the dates set forth below.

Accepted by

Subscriber:
Fast Duck Corporation AKA TriStar

By /\r'—““'

Authorized Signathre

Printed Nage: ,L).uﬂrwn Comny

(]
Title: / vpndin A,
Date: A0k
Company.
Bell$s communicatigns, Inc.

B ByH Bhsiness Systdms Inc.
y [»)

[\

RO\ (o)
Authorized Sﬁ@ > ‘ \

Printed Names,, A0S AN \ L e:z-.&\&,ﬁ

Title: QM £5 bk@:&(ﬂ‘b €
Date: ) \‘\’_\ \O Ix |

TARIFF BRANCH

VO e iRECEIVED
CONTAINS FRIVATE AND/OR, PROFRIETARY INFORMAFION. MAY NOT BE USED OR DISCLOSED OU

BELLSOUTH COMPANIES EXCEPT PURSUANT TO A WRITTEN AGREEMENT.
PalgcfofBS 3/10/2006
|

PUBLIC SERVICE
COMMISSION
OF KENTUCKY
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CONTRACT SER E ARRANGEMENT
AG MEN Case Number KY05-5553-04
T Option 1 of 1

RATES AND CHARGES

Rate Elements Non- Monthly Usoc

Recurring Rate

1 ¥Flat Rate Main Station [Line 5.00 $28.00 1FB
Service,
Business,
Rate Group 35,
-Per line

2 Flat Rate Main Station (Line $.00 $28.00 1FBCL
Service,
Business with Caller ID,
Rate Group 5
-Per line

3 Grouping Service, $.00 $.00 HTG
Individual line or trunk
Business Flat Rate,
Rate Group 5
~-Bach individual line or
trunk

4 Touch~Tone Calling Service, 5.00 $.00 TTRB
Individual and Twg-Party
Line Service,
Business
~Per line or PBX trunk

5 Custom Calling Servicesg, $.00 $2.84 CFSBX
Business/Business PBX,
Individual Features,
Call Forwarding Busyl |[Line
Multipath or Customer
Control of Call Forwarding
Busy Line Multipath
~Per call forwarding path in
excess of ten paths

© Custom Calling Serviceg
Business/Business PRX,
Individual Features,
Call Forwarding Don't [Answer
Multipath or Customer
Control of Call Forvwarding
Don't Answer Multipath
-Per call forwarding pgath in
excess of ten paths

$.00 $2.84 CFSDX

~

TARIFF BRANCH

PRIVATE/PROPRIETARY J@DEETHEC E I V E D

CONTAINS PRIVATE AND/OR PROPRIETARY INFORMATION. MAY NOT BE USED OR DISCLOSED O
3/10/2006

BELLSOUTH COMPANIES EXCERT PURSUANT TO A WRITTEN AGREEMENT.

Page 32 of 85
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CONTRACT SERVICE ARRANGEMENT
AGIYEI"E‘.MENT Case Number KY05-5553-04
Option 1 of 1

RATES AND CHARGES

7 Custom Calling Services $.00 $4.80 CFSVX
Business/Businegs PBX,
Individual Features,
Call Forwarding Varipble
Multipath or Remote Acgess -~
Call Forwarding Variable
Multipath
-Per call forwarding path in
excess of ten paths

8 Custom Calling Services|, $.00 $5.20 ESC
Business/Business PBX,
Individual Features,
Three-way Calling
~Per central office per
line/trunk equipped

9 Custom Calling Services, 5.00 $5.20 ESCWT
Business/Business PBX,
Individual Features,
Three-Way Calling with
Transfer
(Appropriate local oxn [toll
usage charges apply for
calls originated by the
subscribex, indluding
connections which continue
after the subscriber exits

10 Custom Calling Services
Business/Business PBX,
Individual Features,
Speed Calling (30-code)
-Per central officeg per
line/trunk equipped

11 Custom Calling Services, $.00 $4.00 ESL
Business/Business PBX,
Individual Features,
Speed Calling (B-code)
-Per central office per
line/trunk equipped

12 Custom Calling Services, 5.00 $4.80 ESM
Buginess/Businesas PBY,
Individual Features,
Call Forwarding Variable
-Per central office per
line/trunk equipped

13 Custom Calling Services, $.00 $5.60 ESX

~

$.00 $4.00 BESF

TARIFF BRANCH

PRIVATE/PROPRIETARY mﬁoﬁé : E IV E D
CONTAINS PRIVATE AND/OR PROPRIETARY INFURMATION. MAY NOT BE USED OR DISCLOSED O¥ S

BELLSOUTH COMPANIES EXCERT PURSUANT TO A WRITTEN AGREEMENT.
3/10/2006

Pape 33 of 85
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RATES AND CHARGES

14

15

16

17

18

19

1

CONTRACT SER
¢

AGH

BELLSOUTH

MENT

Business/Business PBX,
Individual Features,
Call Waiting

~Par central office
line/trunk equipped
Custom Calling Services,
Business/Businegs PBX,
Individual Features,

Call Forwarding Busy Liphg

-Per central office
line/trunk equipped

Custom Calling Services|,
Business/Business PBX,
Individual Features,

per

per

Call Forwaxrding Don't Answer

-Per central office
line/trunk equipped

Custom Calling Services,
Business/Business PBX,
Individual Features,

per

Call Forwarding Don't |Aniswer

- Ring Control
-~Par central office
line/trunk equipped

Custom Calling Serviced,
Business/Business PBX,
Individual Features,

Remote Access -
Forwarding Variable

-Per central office
line/trunk equipped

Custom Calling Services,
Business/Business PBX,
Individual Features,

Customer Control of
Forwarding Don't AnsweX
-Per central officd
line/trunk equipped

Custom Calling Services,
Business/Business PBX,
Individual Features,

customer Control of

per

Call

per

Call

per

call

E ARRANGEMENT

PAGE 35

Case Number KY05-5553-04

$.00

$.00

$.00

$.00

$.00

$.00

Option 1 of 1

$2.40 GCE

$2.40 GCJT

$2.56 GCJRC

$.00 GCZ

$4.80 GJC

$5.56 GJP

TARIFF BRANCH

CONTAINS PRIVATE AND/OR PROPRIETARY INF
BELLSOQUTH COMPANIES EXCEET }

PRIVATE

RIM

PROPRIETARY

Page 34 of 85

{ATION. MAY NOT BE USED OR DISCLOSED O
URSUANT TO A WRITTEN AGREEMENT,

RECEIVED

3/10/2006

PUBLIC SERVICE
COMMISSION
OF KENTUCKY
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CONTRACT SERVICE ARRANGEMENT
AGREEMENT Case Number KY05-5553-04

Option 1 of 1

RATES AND CHARGES

Forwarding Busy Line
-Pex central office per
line/trunk equipped

20 BRellSouth® TouchStar® $.00 $.00 BCR
service,
Individual Features,
Business,
Call Return (denial qof| per
activation)
21 BellSouth® Touchdtar® 5.00 $.00 BRD
service,
Individual Features,
Business,

Repeat Dialing (denial] of
per activation)

22 BellSouth® Touch3tar® 5.00 53.20 HBY
service,
Individual Features,
Business,
Anonymous Call Rejectign
~-Per line
23 BellSouth® Touch3tar® $.00 $13.56 N1ACR
service,
Individual Features,
Business,

Enhanced Caller ID with|Call
Management (with ACR)

~Per line

24 Bell3South® Toughftar® $.00 $13.56 NCACR
service,
Individual Features,
Business,
Enhanced Caller ID with| Call
Management (with ACR | and
Call Forwarding Don' t
Apnswer)
~Per line
(Call Forwarding Don't

Answer {(CFDA) mus be
ordered separate from |this
Rate Element.)
25 BellSouth® ToughEtar® $.00 524.80 NCE

(23

TARIFF BRANCH

PRIVATE/PROPRIETARY 'RDETQ E IV E D
3

CONTAINS PRIVATE AND/OR PROPRIETARY INFQRMATION, MAY NOT BE USED OR DISCLOSED
3/10/2006

BELLSOUTH COMPANIES EXCEFT PURSUANT TO A WRITTEN AGREEMENT.
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CONTRACT SERVICE ARRANGEMENT
AGREEMENT Case Number KY05-5553-04
Option 1 of 1

RATES AND CHARGES

service,
Individual Features,
Business,
Preferred Call Forwarding
—-Per line
26 BellSouth® TouchStar® $.00 $.00 NOB
service,
Individual Features,
Business,
Calling Number Delivery
Blocking - Permanent
-Per line (Agency)
(Only available to
subscribers of
Non-Published L
Service as describe
A6.4.1 of the GS5
special agencies as d
27 BellSouth® TouchStar® 5.00 5.00 NSD
service,
Individual Features,
Business,
Caller ID-Basic
-Per line
28 BellSouth® Toudh$tar® $.00 $5.20 NSK
service,
Individual Features,
Business,
Call Selector
-Per line

gting
in
or

e

29 BellSouth® Tough$Star® $.00 55.20 NSQ
service,
Individual Features,
Business,
Repeat Dialing
-Per line

30 BellSouth® ToughStar® 5,00 $.00 NSS
service,
Individual Features,
Business,
Call Return
~Per line

31 BellSouth® ToudhBtar® $.00 $5.20 NST
service,

TARIFF BRANCH

PRIVATE/PROPRIETARY %ﬁé : E IV E D
CONTAINS PRIVATE AND/OR PROPRIETARY INFORMATION. MAY NOT BE USED OR DISCLOSED OUTS

BELLSOUTH COMPANIES EXCEPT PURSUANT TO A WRITTEN AGREEMENT.
3/10/2006
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RATES AND CHARGES

32

33

34

35

36

37

1

BELLSOUTH

CONTRACT SERV!
AGREEMENT

Tndividual Features,
Business,

Call Tracing

-Per line

BellSouth® Touch
service,

Individual Features,
Business,

Call Block

-Per line

Star®

BellSouth® TouchStar®

service,
Individual Features,
Business,

Call tracking-Bulk Cglling

Line Identification,

Per DID trunk arrangement

BellSouth® TouchStar®

service,

Individual Features,
Business,

Enhanced Caller D
ACR)

-Per line

fwith

BellSouth® Tough$tar®

service,
Individual Features,
Business,
Call tracking-bulk calll
identification,

line

per line-trunk aryangmnt

Non-DID

BellSouth® Tough@tar®

service,

Individual Features,
Business,

Caller ID =~ Deluxe
ACR)

-Per line

with

BellSouth® Tough$tar®

service,
Individual Features,
Business,
Caller ID -~ Deluxe (Wi
BCR)

Fhout

CE ARRANGEMENT

PAGE 38

Case Number KY05-5553-04

$.00

5.00

$.00

$.00

$.00

$.00

Option 1 of 1
$5.20 NSY
$.00 NXB
$11.16 NXECR
$.00 NXK
$.00 NXMCR
$.00 NXMMN

TARIFF BRANCH

PRIVATRPROPRIETARY

CONTAINS PRIVATE AND/OR PROPRIETARY INFORMATION. MAY NOT BE USED OR DISCLOSED O} %E‘l@ E I V E D

BELLSOUTH COMPANIES EXCEFT PURSUANT TO A WRITTEN AGREEMENT.
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"ONTRACT SERVICE ARRANGEMENT
¢ AGREEMENT Case Number KY05-5553-04
Option 1 of 1

RATES AND CHARGES

-Per line for Multi-[Line
Hunt Group arrangements

38 Star 98 Access $.00 $.00 S981A
(1A Provisioning Only)

39 Star 98 Access to BellBouth® $.00 81.60 598VM
Voice Mail

40 MemoryCall® Basic Voice $.00 $9.60 MYy
Messaging Service,
Includes 120 minutes,
each additional minute |3.08

41 MemoryCall® Deluxe Voice $.00 §12.00 vMZ1X
Messaging Service
Includes 200 minutes,
each additional minute $.08

42 Non-Published (Private) $.00 $4.50 NPU
Listing
Listing-Not in Directory or
Directory Assistance

43 Additional listing $.00 52.20 CLT
Business,
Each

44 Opticnal Calling Plan, $.00 $10.00 OCWFA

Bxtended Local Calling |Plan,
1,000 Minutes Per Month
Plan,
Per Plan
~Overage rate of $.045 per
minute of use
(Minimum 10 Flat Rate
Businegs Lines required.

45 Optional Calling Plan, $.00 $20.00 OCWFB
Extended Local Calling|Plan,
2,500 Minutes Per Month
Plan,
Per Plan
~Overage rate of $.045 per
ninute of use
{(Minimnuw of 10 Flat |Rate
Business Lines reguired.)

TARIFF BRANCH

PRIVATE/PROPRIETARY RL&Q E I V E D
CONTAINS PRIVATE AND/OR PROPRIETARY INFQRMATION, MAY NOT BE USED OR DISCLOSED O Ts

BELLSOUTH COMPANIES EXCEPT PURSUANT TO A WRITTEN AGREEMENT.
3/10/2006
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1 BELLSOUTH PAGE 48
CONTRACT SERVICE ARRANGEMENT
AGREEMENT Case Number KY05-5553-04
’ Option 1 of 1
RATES AND CHARGES
46 Optional Calling Plan, $.00 $30.00 OCWFC
Bxtended Local Calling Plan,
7,500 Minutes Per [Mpnth
Plan,
Per Plan
-OQverage rate of §.045 | per
minute of use
(Minimaum of 10 Flat| Rate
Business Lines required.)
47 Optional Calling Plan, $.00 $40.00 QCWFD
Extended Local Calling Plan,
10,000 Minutes Per | Month
Plan,
Per Plan
-Overage rate of §5.045| per
minute of use
(Minimum of 17 Flat| |Rate
Business Lines required.
48 Optional Calling Plan, $.00 $50.00 OCWFE

Extended Local Calling |Plan,

15,000 Minutes Per
Plan,
Per Plan

NMonth

-Overage rate of $.038 per

minute of use

TARIFF BRANCH

CONTAINS PRIVATE AND/OR PROPRIETARY INFORM

(Minimum of 24 Flat| |Rate
Business Lines required.
PRIVATEPROPRIETARY

BELLSOUTH COMPANIES EXCEPT |

Pag

TATION, MAY NOT BE USED OR DISCLOSED QU
'URSUANT TO A WRITTEN AGREEMENT.

e 39 of §3
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CONTRACT SERVICE ARRANGEMENT
AGREEMENT Case Number FL05-5549-04
Option 1 of 1

RATES AND CHARGES

NOTES:

1. All rules and regulations of the General Subsci,b r Services Tariff (GSST) are applicable to this
Agreement. The rate elements included herein have been specifically discounted. chcr rate elemen@ used
in the provision of the service have not been listed, tut mey be found in the appropriate Company tariff.

2. Unless otherwise specified in this Agreement, Se‘ ice Conpection Charges as specified in Section A4 of
the G85T will apply.

3. Inthe event that a material change in Subscribler’s business conditions jeopardizes Subscriber’s ability
10 perform the terms avd conditions stated herein| then Company and Subscriber both agree to rlnake.a good
faith attempt to rencgotiate any unfavorable termorjcondition. No change, amendment or modification to
this agreement may be made without the mutual, prior and written consent of both parties and shall be
comsistent with the provisions of all applicable tariffls).

4, This Contract Service Arrangement provides a discounted rate with tiers for Flat Rate Business Lines
for a fixed 24 moonth payment period, Rate tiers are based upon the volume of flat rate Business Lines
within the BellSouth region and refiect a vohune|digcount for larger quantities of service, The following
volume discount tiers and corresponding are provided and are coterminous with this arrangement

Agreement:
Tier No. Qty. of Business Lines  Monthly Rate
Tier Qty of Monthly Rate by State N
No. Business AL FL Ga KY LA MSs 5C NC N
Lines
1 100-600 $27.00 | $24.00 | $24.00 | $28.00 | $30.00 | $34,00 | $28.00 | 528.00 | $25.00
2 601 + $24.93 | 52139 | $21.00 | $26.49 | $28.36 | $32.25 | $25.10 | $25.10 | $22.93

5. The rates set forth in this Agreement are basetl upon the Customer purchasing a minimum quantity of
one hundred (100) Flat Rate Business Lines (Mininpun. Quantity Requirement) throughout tbe BellSouth
region within three (3) months of execution of this Agreement and maintaining this Minimum Quantity

Requirerpent throughout the term of this Agreement.

6. Effective with the execution of this Agreement, Customer may add and delete flat rate Business Lines
without installation charges and termination liabjlity, provided that the Minimum Quantity Requirement
has been met and {8 maintained, the Service has begn installed for at least six months, and provided
Customer certifies to Company in writing that itfhag not substituted the services provided by other vepdors
in place of the services provided by Company.

7. Audits will also be conducted on the anniversary date of the sighing of this Agresment and at random to
ensute that the appropriate tier minimum quantity is being maintained. If it is determined that the
minitow is not met, then the recurming rates forjeach rate element will increase to the appropriate

discounted rate based on the above schedule.

8. Bxtended Local Calling Plan is an optional service designed to provide intraLATA. long distance/toll
calling for business customers via & monthly ratg for a fixed number of long distance/toll minutes for all
calls that are dialed to exchanges within the 1.1 ﬁ but outside the Local Calling Area (LCA) as defined in
Section A3 of the General Subscriber Services Mariff,

TARIFF BRANCH

FRIVATE/PROPRIETARY R E C E I V E D

CONTAINS PRIVATE AND/OR PROPRIETARY INFQRVIATION. MAY NOT BE USED OR DISCLOSED QUISIDE THE
BELLSOUTH COMPANIES EXCEPT PURSUANT TO A WRITTEN AGREEMENT. 3/10/2006

Page 90 of 85
PUBLIC SERVICE
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CONTRACT SERVICE ARRANGEMENT
AG] Case Number FL05-5549-04

a. The Extended Local Calling Plan accumnlates
Accounting Office (RAQ) from single carning nu

Option 10f1

intial ATA minutes within the same state Revenue
mbrs/locations/account mumbers (non-aggregated) and/or

multiple earning numbers/locations/account nmunbery (aggregated).

b, A customer may have both non-aggregated an
agreement,

c. Extended Local Calling Plan is available only
1) BeliSouth Primary Rate ISDN w/Flat Rat
2} Flat Rate Single Line Business
3) Flat Rate Multiline Business

Rates for these services include local usage 1
Extended Local Calling Plan,

d. Extended Local Calling Plan customers may aggy

| Aggregated Extended Local Calling Plan on the same

n ;onj\mction with the following flat rate services:

c B-Channels

n the Local Calling Area and are in addition to those for

egate usage of like services from different eaming

numbers/locations/account mumbers within the s4mé state Revenue Accounting Office (RAO). Extended

Local Calling Plan customers may not aggregate

aggregate usage for flat rate sinaple business lineg
aggregate usage for flat rate business lines and Pri

e. The Extended Local Calling Plan is furmished

nsage of unlike services. For example, customer may
d flat rate complex business lines, but may not
ary Rate ISDN).

supject to the availability of facilities.

f. Extended Local Calling Plan usage will be de

1) Extended Local Calling Plan incurs a m

ertnined as follows:

nthly flat rate for a fixed number of minutes (Minutes Per

Month Plan) to exchanges within the LATA
2) Minutes that exceed the Minutes Per Mo
for each additional minute.

3) Extended Local Calling Plan usage will 1

g. Call Detail will not be available on the Exten
available for customer review.

nth Plan fixed allowance will be charged a per winute rate
re founded in six (6) second increments.

ded Local Calling Plan engtomer bill, and will not be

h. In the event that minutes of use for calls term

nating in an Independent Coropany Exchange exceed 15%

of the customer Minutes Per Month Plan allowance, Company reserves the right to terminate that

customer’s Extended Local Calling Plan.

9. This CSA and the rates set forth herein apply
BellSouth Telecommmunications, Inc. (BST) that
with the FCC’s Part 32 '"Uniform System of Ace

t0 Orders fox the purchase of Business Lines from
are reported as regulated services by BST in accordance
pugts'.

10. The rates set forth in this A.greement are bagedfupon Subsctiber retaining and agreeing to pay

Company for the minimum number of Flat Rate
Plan, Minutes Per Month Plan(s) ordered within
Quantity Requirement”) within three (3) mwonths
Minitum Quantity Requirement throughout the

Business Lines required for the Extended Local Calling

the same state Revenue Accounting Office (“Minimutn
oflexecution of this Apgreement and maintaining this

teim of this Agreement (detailed below with its associated

Minutes Per Month Plan).
Minutes Per Month, Minimuos Number of Flat Rate Business Lines
Plan (“Minimmum Quantity Requirement’™
1,000 10

TARIFF BRANCH

PRIVA
CONTAINS PRIVATE AND/OR PROPRIETARY INF(

TE.;PROPRIBTARY R E C E IV E D

RMATION. MAY NOT BE USED OR DISCLOSED OWTSIDE THE

BELLSOUTH COMPANIES EXCEPT PURSUANT TO A WRITTEN AGREEMENT. 3/10/2006
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CONTRACT SERVICE ARRANGEMENT
AGREEMENT Case Number FL05-5549-04
Option 1 0of1
2,500 10
7,500 10
10,000 17 i
15,000 24
30,000 48
45,000 72
60,000 96
75,000 120
90,000 144

All trademarks and service marks contained here

Corporation,

END OF ARRANGEMENT AGREEN

b

TENT OPTION 1

ire the property of BellSouth Intellectual Property

TARIFF BRANCH

PRIVA

CONTAINS PRIVATE AND/OR, PROPRIETARY INF(

BELLSOUTH COMFANIES EXCE]

TE

T

Pa

/PROPRIETARY

URSUANT TO A WRITTEN AGREEMENT,

he 92 of 85
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CONTRACT SERVICE ARRANGEMENT

AGREEMENT Case Number KY05-5553-04
Option 1 0of1
Attachment 1

KENTUCKY ATTACHMENT

This Agreement is subject to the approval of the Kentucky Public Service Comnission. In the event the

Commission should modify any rate or provision pf this Agreement, the Customer will have the option of
accepting the modification(s) or of canceling the Agteement. If accepted, billing will be rendered fror the
installation date.

RATES AND CHARGES

NOTES (continmed)

11. The Customer's total quantity of Flat Rate Business Lines will be reviewed by the Company
periodically, or no less than annually on the anniversary date of the signing of this Agreement to detersoine
if the Minimum Quantity Requirement has been mef and is being maintained. Failure on the part of the
Company to perform this review shall not be considered a waiver of this provision. Should the Minimum
Quantity Requirement not be attained within the e period specified, or if it is not maintained at any time
after the three month anniversary date, then all services will revert to the full tariff recurring rates thirty
days after receipt of written notice by Company. | In addition, the Customer will be charged all nonrecurring
charges that were waived at installation of each Hlat Rate Business Line, including but not limited to the
charges as identified below and a Contract Prepafation Charge of two hundred forty-two dollars (5242.00).

Line Connection Charge, First Linc $ 73.00 cach
Line Connection Charge, Additiopal Lines $ 22.00 each
NXB $500.00 each
NAK $500.00 each
MY $ 15.00 each
VMZIX $ 15.00 each

h A BRANCH
PRIVATE{PROPRIETARY

CONTAINS PRIVATE AND/OR PROFPRIETARY INFORMIATION. MAY NOT BE USED OR. DISCLOSED OU[REC E I V E D
T

BELLSOUTH COMPANIES EXCEPT PURSUANT TO A WRITTEN AGREEMENT.
3/10/2006
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ADDENDUM
ACRFEMENT Case Number KY06-0828-00

THE UNDERSIGNED PARTIES, BeNSouth Telecommunications, Ine., n Georgia corporation, /v/a
BelSonth, ("Company") and Fu.Xnox (“Custoracr of Subscriber”), bexeby agres, aa acknowledped by teir
appropriate signanmres as sct out below, [0 amend and change Contract Service Arrangement (CSA)
Agreement KY04-0850-00. This Addendum Agreement is brsed upon the following werms and conditions
as well a5 any Attachmeni(s) affixed and the sppropriare lawfolly filed and approved wniffs which arc by
thiy referonce incorporated herein

Qffer Expiration: This offer shall expire on: 5/17/2006.

1. Subscriber acknowledges that Subscriber has read and anderstads this Agreement ind agrees 1o be
hound by it rms and conditions. Subscriber further agrees that this Agreement, and any orders,
constitutc the complets and exclusive statement of the Agreement between the parries, superseding all
proposals, represenlations, and/or prior agreements, oral or writien, berweon the partios relating to the
subject mafier of the Agresment,

2. Acceptance of any order by Company is subject 16 Company credit and other appravals, Following
vrder acuepanne, it iy dotemined that, (7) the mitial wodit approval wirs Bascd gn i wTms o
meomplete mformation; or (if) the customer's ereditwonthingss has sigmilicantly decreased, Company
in its sole discretion reserves the right w cancel the onder without Jiability or suspend the Order unp)
accurae ond appropriare credit approval requirements are established and accepted by Customer.

3 This Agreement is pot binding upon Company until execoted by an amthorizad omployee, paringr, or
agenr of Subscriber and Company, This Agreement may nor be modificd, amended, or superscdad
other than by & written instrpoment executed by both parties, approved by the appropriare Company
oTEanization, and incorporated ito Company’s mechanized sysiern, The imdersipned warrant and
represent that they have the anthority to bind Subscriber end Company to this Agrcement.

4. Late payment or interest charges shall be applied to Subsceiber invoices in accordamee with the
applicable requirernemy of the Federal Acquisition Regulations Protipt Payment Act.

PRIVATE/AROPRIETARY

CONTAINS MUVATE AND/OR PROPRIETARY INFORMATION  MAY NOT BE USLD OR DISCLOSED OUTSIDE TE TARIEE BRANCH
BELLSOLUTTI COMPANIES CXCEPT PURSUANT TO A WRITTEN AGREEMENT,

e RECEIVED
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ADDENDUM
AGREEMENT Case Number KY)6.0828.00

YN WITNESS WHEREOQF, whe partics heroto have caused this Addendum o be exeeuted by (heir duty
authorized represemarives on the dates set forth below.

Accepted Dy.

Subscriber;
Ft.Knox

By:
Authorized Sigpature

Primicd Nama:

Tille:

V/mmﬁm ,‘ 2 {) &M

AV FSY Y

—

PRIVATE/ROPRIETARY

CONTAING PRIVATE AND/OR PROPRIETARY INFORMATION, MAY NOT BE USED OR DISCH OSED OUTSIDE THE TARIFF BRANCH
BELLSOUTT COMPANIES EXCERT PURSUANT TO A WRITTEN AGREEMENT.

—_— RECEIVED
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ANDENDUM
AGREEMENT Case Number KYD5-0828-00

Oprion 1 of |
This Agrecment is subject ro the approval of the Kenmcky Public Service Commission. In the cvent the
Cormission should modify any Fic of provision of this Agreement, the Coastomer will have the option of

accopting the modification(s) or of ¢canceling the Agreement. (f atcepted, billing will be rendered from the
insta)lation date.

Service description:

This Addendum to sold Contract Service Amangement (CSA) K'Y04-0850-00 provides Megal.ink®
Service and billing for Alltel PRI,

This Agreement is for a service pesiod of Fifly-two (52) months 1 be co-ferminug with the existing CSA
an Sune 1, 2010,

PRIVATEPROPIOETARY

QONTAINS FRIVATE ANDIOR PROPRICTARY INFORMATION. MAY NOT BE USED OR DISCLOSED OUTSIDE T1E
NELLSOUTH COMBANITS BXCEPT PURSUANT TG A WRITTEN AGREEMENT,

TARIFF BRANCH

RECEIVED

3/10/2006
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ADDENDUM
AGREEMENT Case Number KY06-0828-00
Option 1 of 1
RATES AND CHARGES
Rate Elgment Non-Reewrring  Monthly Rate  USQC
1. One-Time Charge for Service Establishment $600.00 3.00 MGLSE
2. Megakink Local Channel, First 1/2 Mile $300.00 §75.00 1LDPZ
3. MegaLink Lacal Channel, Ench Additional %.00 $37.00 1LDPA
112 Mile
4, One-Tyoe Charge for Premige Visit $35.00 §.00 MGLPV
5. Interoffice channcl mileage, fixed rato, 9-25 $125.00 $60.00 1LNO2
miles
6. Interoffice channe! mileage, each airline mile, 3.00 $14.00 1LNOB
9-25 miles
7. ALLTELL PRI Access Line $500.00 $210.00 1BAS
8. ALLTELL PRI Interface $.00 $340.00 25121
9. ALLTELL B-¢hannels $.00 £5.00 ISONO
10. ALLTELL Federal Service Charge $.00 §11.85 FUSFI
1. ALLTELL Surcharge $.00 $46.00 SPRI
12. ALLTELL End User Acoess $.00 $10.00 EUPRI
13. ALLTELL Interoffice Mileage $.00 $105.40 WSXX
4. ALLTELLU Surcharge $.00 $40.00 TRG
PRVATE/PROPRIETARY

CONTAINS PRIVATE ANDIGR PROVIIETARY INFORMATION. MAY NOT BE USED OR DISCLOSED OUTSIDF THE
BELLSOUTH COMPANILS EXCEPT PURSUANT YO AWRITTEN AGREEMENT,

Pogedor 3

TARIFF BRANCH
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ADDENDUM
MENT Cose Number KY06.0828-00
Option 1 of 1
RATES AND CHARGES

NOTES:

1. All rules and regulations of the General Subseriber Services Tariff (GSST) are applicable to
this Agreement. The rate elements included heram have been specifically discovnted. Other rate
elements used in the provision of the servics have not been listed, but may be found in the
appropriate Company tanift,

2. Unless otherwise provided for in this Agreoment, a Termination Liability Charge will be
applicable if all or any part of the service is terminated prior to expiration of this Agreement. The
applicable charge is dependent on the service period subscribied to and will be equal to the
number of months remaining m the service period times the ynonthly rate provided under this
Agreement. Two payment optiens are available:

- Continue paying the monshly rate for the remainder of the Agreement tern, or

- Make a lump sum payment discaunted by the current prime intorest rate plus Two percentape
poiats,

3. Unloss otherwise specified in this Agreoment, Service Connection Charges as specified in
Scction A4 of the GSST wilt apply.

4. Nonrecurring charges associated with this Agreement shall not apply for new instatlations.
However, unless otherwise provided for in this Agreement, if all or any part of the service is
disconnected prior to the eapiration of dus Agreement. then the Subscribor wilt pay fall
noneccrring charges that were waived at insiallation as identified below in addition to applicable
rermination Hability charges:

GE

Usoc

WGGVF-Conteact Preparation Charge $367.00
MGLSE $600.00, zach
\LDPZ £300.00, each
1LNO2 § 62.50, each
MGLPY § 35.00, each

All trademarks and service marks conlained herein are the property of BellSouth Iniclicctual
Property Corporation.

END OF ARRANGEMENT AGREEMENT OFTION 1

PRIVATETROPRIETARY
CONTANG PRIVATE ANTYOR PROPRIETARY INFORMATION, MAY NOT B% USED OR DISCLOSED OUTSIONE, THE

NELLSOUTH COMPANIES EXCLPT PURSUANT TO A WIOTTEN AGIULEMENT, TARIEE BRANCH

e ot RECEIVED
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SOLICITATION/CONTRACT/ORDER FOR COMMERCIAL ITEMS |- MEQUSITION HUMBER PAGE1OF 19
QFFEROR TO COMPLETE BLOCKS 12, 17, 23, 24, AND 30
2. CONTRALT NO, 3. AWARDVEFFECTVE DATE | 4. ORDER NUMBER 6. SOUCITATION NUMBER 8. SOUCITATION IS5UE DATE
WHRUS05-C-0014 N-May-2005 WHIRUS-04-R-0044 20-NOV-2004
7. FOR BOLICITATION &, NAME b TELEPHONE NUMEER (N0 Colect Cisin) | 8. OFFER DUT DATCALOCAL TIME
INFORMATION CaLL: DUANE M. MARKHAM 4 03:00 PM 14 Jan 2005
9. I85UED BY CODE | weDzZAA 10. THIS AQOUISITION 15 1. DELWVERY FOR FOB 12 DISCOUNT TERS
GA ADQUIRITION OFFICE UNRESTRICTED DESTINATION UNLESS
NETCLOOA BET ASIDE: % FORt PLOCK 15 MARKED
2953 CURRMING STREET s EDULE
SUITE 2121 SMALL BUSINESS D w364
FORT HUACHUCA AZ BSH 13700 HUDZONE SMALL BUSINESS D 3. THIS CONTRACT IS A RATID ORDER
UNDER DPAS (16 CFR 700)
i 1Y, RATING
TEL: NAKCS: 14, METHOD OF SOUCTTATION
FAX: 520-538-8701 SIZE STANDARD: 1300 [:]m DFB Em
1% DELVIR 70 CoDE | 16, ADMINIGTERED B - cooE |
SEE SCHEDULE SEEITEM 9
172 CONTRAGTOR/ OFFEROR COOE Ionom 18a. PAYMENT WL BE MADE BY CODE !
BELLSOUTH TELCCOMMUNICATIONTS INC.. DFAS-LEXINGTON
;t::ﬁl&‘i BA:LNVE'? BLUE GRASS STATION, DFAS.LEXINGTON, BLOG
mm 1801 LEXINGTON KY 40519-4063
ATLANTA GA 30310-8004
FACRITY
TEL AQ4-241-0050 cone
17b, CHECK IF REMITTANCE 1S DIFFERENT AND PUT 184, SUBMWIT INVO!CE?:'II']D ADDRESS SHOWN IN BLOCK 188, UNLESS BLOCK
SUCH ADDRESS IN OFFER BELOW IS CHECKED SEE ADDENDUM
19. ITEM NO. 20. SCHEDULE OF SUPPLIES! SERVICES 21, QUANTITY 122 UNIT |23, UNIT PRICE |24, AMOUNT
SEE SCHEDULE
26, ACCOUNTING AND APPROPRIATION DATA 260 TOTAL AWARD AMOUNT (For Gent. Usa Ovily)
Sow Setvdhibe 3TIASIA4L
D 2w, SOUCITATION INCORPORATLS OY REFERENCE FAR 52 2421, S2. 2124, FAR SZ 2128 82 2128 ARE ATTACHED. ADDENDA E}QRE DARE NOT ATTACHED
E} 2, CONTRACT/PURCHASE ORDER INCORPORATES BY REFERENCE FAR 522124, FAR §2.2128 IS ATTACHED, ADDENDA DARENO’I’ATTACHSO
20, CONTRACTOR 15 REQUIRED TO SIGN THIS DOCUMENT AND RETURN 2 COMES 20. AWARD OF CONTRALY: REFERENCE,
TOHESUING OFFICE, CONTRACTOR AGREES TD FURNISH AND DELWER ALL ITEMS DOFHERQATED . YOUR OFFER ON SOLICIYATION
SET FORYH OR OTHERAWISE IDENTIFIED ABOVE AND ON ARY ADDITIONAL SHEETS {BLOCK 5), INCLUDING ANY ADDITIONS OR CHANGES WHICH ARE
SUNELCT TO THE TERMS AND CONDITIONS SPECIFIED HEREIN. SET FORVH HEREIN, IS ACCEPTED AS TO (YEMS:  SIF, SCHEDULE
REF: WoIRUSO4R 0044
302, SIGNATURE OF OFFEROR/CONTRACTOR P 2a.ORITRD HTATRE OF AMGRICA (AGMATURE OF CONTRAGCTING OFAGER) 310, SAYK BIGRRD
Y 4y RO VM I 0 -Apx - 2005
[30h. NAME AND TITLE OF SIGNER 30¢. DATE SIGNED L. s OF CONTRACTING OFFICRR (TTRE OR PRIFT)
mmm AANE WM. KRRt / CORTRACTING OFFICKN
T S20-538- 6931 BHATL: duane oy KiRaemee toom. aemy w1
AUTHORIZED FOR LOCAL REFRODUCTION STANDARD FORM 1449 (REV 4/2002)
PREVIOUS EDITION 1S NOT USABLE Prascribod by G5A

FAR (48 CFR) 53212

TARIFF BRANCH

RECEIVED

3/10/2006
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WHIRUS-05-C-0014
Page D of 19
Section F « Deliveries or Perfiormooe

PERIOD OF FERFORMANCE
Thisoomrmahllbcineﬂ‘ect&mnthccﬁ'mﬁwdamoﬁhcmnmctfm'apcﬁodnotwcxcwdﬁwycm.

Bass Period 1 Jun 2005 - 31 May 2006

15t Option Period 1 Jun 2006 - 31 May 2007

20d Option Pexiod 1 Jun 2007 - 31 May 2008

31 Option Period 1 Jum 2007 - 31 May 2009

4th Option Pexiod 1 Jun 2000 - 31 May 2010
FLACE OF FYERFORMANCE

SaﬁmwdumthmmMmhwfomdmmefouum Jocation(s): Fort Knox, KY.
(BND OF SECTION F)

DELIVERY INFORMATION
CLIN  DELIVERY DATE QUANTITY SHIP TO ADDRESS uIc
0001 NA N/A NA N/A
000z N/A N/A N/A N/A
D002AA. N/A. NIA NA N/A
0003 N/A N/A N/A N/A
Q003AA N/A NA N/A N/A
0004 WA N/A N/A N/A
0004 A4 N/A . NiA N/A N/A
0005  N/A N/A N/A N/A
000SAA N/A N/A N/A N/A
4006 N/A N/A N/A N/A
DDOGAA N/A NA N/A NIA

TARIFF BRANCH

RECEIVED

3/10/2006

PUBLIC SERVICE
COMMISSION
OF KENTUCKY




Ja. NAME OF COMPANY PROVIDING SERVICE  /WAN 2ond Do with thae
ahown on (e MAX LT ©54)

4. NAME OF ORGANIZATION ISSURG WORK OROER

BELLSOUTH BUSINESS SYSTEMS, FEDERAL GOV'T GROUP

1. §. ARMY
DIRECTORATE OF INFORMATION MANAGEMENT

9000 EXECUTIVE PARK DRIVE, BLDG D
KNOKXVILLE, TN 32923

be ADDREYD /Srreer, Chty, Stare, Zip Coded { b ADDRESS IStrost. Sy, Stane, Zip Codu)
; FORT KNDX, KY 40121.5660

1227 6TH AVENUE

Sa INSTALLATION NAME .80 No, [Sn PERSON TO CONYALT  (Lawy, Fims, ML)
seavice [DIRECTORATE OF INFO MGMT CHARLOTTE A, VOWELS
LOCATION b, ADDRESS [Sity, Sove, Zip Cotd dAosm Ne. | b, TITLE . TELEPHONE RO,
1227 6TH AVE_ FT KNOX, KY 40)21-5650 | 117 TELECOMM COORD OFFICER SO0-624-4712
7. MAX LIMITS CRA NO. 0. CSA NuMBrR
CONTRACT ANDIRIDSD5-C-0014
0. PR STATKIN NUMEBER 10. DESIRED COMPLETION UATE  [YYAMNID)
60120
m NO, OF
GESCHITION OF VERVICE TS onrcosT | T ATED Craroes R
REMOVE AND CONVERT TIIE TOLLOWING
AS STATED RELOW:
FXFI! . FX EXCHANGE ACCESS LINE -14 47.30 (3662.20)
OPEN END SERVED BY AN INDEPENDENT
FYSTS - KX SERVICE ST ] 0.00 $0.00
TQISQ - PVT LINE - PX TRUNK TERMINATION -14 0.00 $0.00
WHHIE - SPFECIAL ASSEMBLY -14 -16.81 {$375.00)
WHHYC - SPECIAL ASSEMBLY E ~38,72 {5542.08)
WILH14 « FX INTEREXCHANGE CHANNEL MILE 14 <28.25 {$395.50)
OPMEN OR CLOSED END SRVD BY AN INDEPDT |
ILHI6 - FX INFEREXCHANGE CHANNEL MILE e 1.0 ($73.50)
OREN OR CLOSED END SRVD BY AN INDEFDT
s+mr THE NUMBERS TO EE REMOVED & CON-
VERTED ARE ON PAGE 2 OF THIS ORDER.
ADD THE FOLLOWING TO CONTRACT:
CONVERT/REMOVE THE ASOVE WITH INSTALL
EX SERVICE PRI W/23 8+ 1 D CHANNKLS 1 1,252 $1.2$2.21 $1,497.50
TO ELIZARETHTOWN,
ADDITIONAL INFORMATION ON PAGE 2,
1O BE COMPLETED BY THE VENDOR:
Service Order ¥ & Date Scrvice Completed:
Vendor Represeatative £ Phous Number:
TOTAL EATINATED CHARGES $146.71) ¥1,467.50
120, NAME OF REQUESTING OFRICER  (Laxz, Firat, M.7) h, FAY QMEE ¢ SIGNATURE
CHARLOTTE A, VOWELS, TCO DAL ﬁ‘ﬁﬁAﬁLﬁM“

1’27 §TH AVENUE

t3. REMARKS

TELCO MUST FURNISH ONE (1) COF;;O %I'H COMPLETION DATE AND CHARGES TO:
ATTN: CHARLOTTE VOWELS
FORT KNOX, KY 40121-3650

H thia DelRocco 770 579 8405 p.10
Jan 27 06 04:24p Cyn: G0 ND.345  pER
hd 1, ORDER NYMEER ., DA REQUEST
> COMMERCIAL COMMUNICATION ok v > ik
WORK ORDER KNOX-06-003 o529 |

5 2
FAX #502-614-2410 TARIEE O

RANCH

DB FORM 1387, FED 82

KoM IF ) BEY T4 1S DEURETS

@bl |\/ED

ARV V)
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Jan 27 os 04:24p
B2:26

a1 27 2006

Cynthia DelRoecco
BELLSOUTH » 917785798405

770 579 8405

WORK ORDER #; KNOX-06-003

29 DEC 05

PAGE 2 OF 2

P . B
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T e aau it

" FX LINES - ELIZABETHTOWN

[ N

A

(SR
'31

rir,

|"“{ ’1 -”" 7.:":1

ALEEN

"'".1"“1” [

BILLING # 502 G72-2727 001

. [V ke LR A G T
"CIRCUIT # ﬁARNING #_ )
e NG A0 T69.2741 | . 502-M74-0287]
\\\\\ 50,6XNC.270.769. 2918 sozammsx:r
T T 150.GRNG.220,769,2740 £02-M74-3167
TTTT180.65NG.270,769.3084 500-M74-3438
T T |50.GXNC.270.769.3632 500-M74-3687
50.GXNC.220,769.3193 502-M/4-4262
o 50.GXNC.270.769.3204 502-M74-4396
- 50.GXNC.270.769,2537 502-M74-5452
T [S0.GANC.270.769.3470 | 502:M74; 7281(
B §0.GXNC 270,760.3585 | . 502-M74-7882
T TRO.GXNC.2I0T60. 2538 | '502-M74-7984
O 50.GXNC.270.769.3082 502-M74-8309
T [50.GXNE270 76,3676 502-M74-8282
i {50.GXNC.270,769 3197 £03-M74-9536

PRI channels a are 1o hove the | foﬂmwng features:

Rerention of the remainder of the numbers 1s not required.

3 way calling w[270.769:3537 as the pilot number for the PRI If possible.

—— National Standard PRI [ NH1

- Signaling is to be BEZS/ESF

——— Incoming call colliston s to be high 1o low

[ 1 ]
Upon completion billing i to be Included wWith maln bitling of 502-624-1181.
with other existing PRI service. ——
|
Technical POC at fncation is Scottie Larimore @ 502-624-4501. o ;
Ovder/pilhing POC Is Charlotte Vowels @ 502-624-4771, "']':m -

N

Paareite
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FEB-16-2006 THU 08:14 AM BELLSOUTH FAX NO. 4 P, 02/08

CONTRACT SERVICE ARRANGEMENT
AGREEMENT Case Number KY06-2127-00

‘This Contract Service Arrangement (CSA) Agresment ("Agreement”) is by and between BeliSonih
Telecommunications, Inc., a Georgia corporation, d/b/a RellSouth, ("Company”) and HERITAGY
ENVIRONMENTAL SERVICES ("Customer or Subscriber”), and is entered into pursuant to Tariff
Sectinn AS of the General Subscriber Services Tariff. This Agreement is based upon the following terms
and conditions as well as any Attachment(s) affixed and the appropriate lawfully filed and approved tariffs
which are by this reference incorporated herein,

1. Subscriber requests and Company agrees, subject to the terms and conditions herein, lo provide the
service deseribed in this Agreement at the monthly and nonirecurring rates, charges, and conditions as
reseribed in this Agreement ("Service"). The rates, charpes, and conditions described in this
Agreement are binding upon Company and Subscriber for the duration of this Agreement. Tor the
purposes of the effectivensss of the tevms and condilions contained herein, this Agreement shall
hecome effective upon execution by both parties, For purposes of the determination of any service
period stated herein, said service period shall commence the date upon which installation of the service
is completed.

2. Company agrees to provide Subscriber notice of any additional tariffed services required for the
installation of the Service, Subscriber agrees 1o be responsible for all rates, charges and conditions for
any additional tarifled scrvices that are ordered by Subscriber,

3. This Agreement is subjeet 1o and controlled by (he provisions of Company's or any of ity afliliated
companics' lawlully fled and approved taritls, inchuding but not limited 1o Section A2 of the General
Subscriber Services Tariff and No, 2 of the Fedueral Communications Commission Tariff and shall
include alf changes 10 said anifls ns may be made from time to rime. Al appropriate tariff rates and
¢harges shall be included in the pravision of this service. Except for the expressed rates, charges,
teems and conditions herein, in the cvent any part of this Agreement conflicts with the terms and
condirions of Company’s or any of its affiliated companics' lawfully filed and approved tariffs, the
tariff shall control.

4. 'This Agreement may bo subject 10 the appropriate regulatory approval prior to commencement of
installation. Should such regulatory approval be denied, after a proper request by Company, this
Agrearment shall be null, void, and of no effect.

5. 1I'Subscriber cancels thig Agreoment prior to the completed installation of the Scrvice, but after the
execution of this Agreement by Subscriber and Company, Subscriber shall pay all reasopable costs
incutred in the implementation of this Agreement prior to receipt of written notice ol concellation by
Company. Notwithsianding the foregoing, such reasonable costs shall not exceed all costs which
would apply if the work in the implementation of this Agreement had been compleled by Company.

6. The ruies, charges, and conditions described in this Agreement may be based upon information
supplied to Company by the Subscriber, including but not limiled to foracasts of growth. If so,
Subscriber agrees to be bound hy the information provided 10 Company. Should Subscriber fail to
meet its forecasted level of service requirements 5t any time during the term of this Apreement,
Subscriber shall pay all reasonable costs assaciated with s failure (o meet ils projecled service
requirements.

7. (a) [f Subscriber cancels this Agreement or a Service provided pursuant to this Agreement at any time
prior 1o the expiration of the service period set forth in this Agreement, Subscriber shall be responsible
for all termination charpes, Unless otherwise specified by the tariff or stated clsewhere fn this
Agreement, lermination charges are defined as fifty percent (50%) of the recurming charges duc or
remaining as a rosult of the minimum service period agreed Lo by the Company and Subscriber and st
forih in this Agreemenl and nny nonrecurring chavges that were not applicd upon installation ps st

forth in this Agreement, TARIFF BRANCH

PRIVATE/PROPRIGTARY §EC E I V E D

CONTAINS PRIVATE AND/OR PROPRIETARY INFORMATION. MAY NOT BE USED OR DISCLOSFD OUTS|DE TH
3/10/2006
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FEB-16-2006

THU 08:14 AM BELLSOUTH FAX NO. 4

CONTRACT SERVICE ARRANGEMENT
AGREEMENT Case Number KY06-2127-00

{b) Subseriber farther acknowledges that it has options for its telecommunications services from
providers other than Company and that it has chosen Company 10 provide the services in this
Agreement. Accordingly, if Subscriber assigny this Agreement to a certified reseller of Company local
services and the reseller executes o written document agreeing to aysume all requirements of this
Agreemert, Subscriber will not be billed wrmination charges. However, Subscriber agrees that in the
event it fails to meet its obligations under this Agreement or terminates this Agrecment or services
purchased pursuant 1o this Agreement in order to obtain services from a lacilities based service
provider or a service provider that utilizes unbundled network elements, Subsoriber will be billed, 18
appropriaie, termination charges as specified in this Agrcement,

This Agreement shall be construed in accordance with the laws of the State of Kentucky,

Except as otherwise provided In this Apreement, noticez required to be given pursuant to this
Apreement shall be effective when received, and shall be sufficient if given in writing, hand delivered,
or United States mail, postage prepaid, addressed to the appropriale party at the address scl forth
below, Eiher party hereto may change the name and address to whom all notices or other documents
required under this Agresment must be sent at any time by giving written notice to the other party,

Company

Belisonth Telecommunications, Ing.
Assistant Vice President

333 Commerce 5t,

Nushville, TN 3720}

Subscriber

HERITAGE ENVIRONMENTAL SERVICES
4025 HELLER 57T

L OUISVILLE, KY 40218

10. Subscriber may not assign its rights or obligations under this Apresment without the express written

11

b

consent of Conpany and only pursuant to the conditions contained in the appropriate tariff,

Jn the event that one or more of the provisions contained in this Agreement or incorporated within by
reference shall be invalid, illegal, or unenforceable in any respect under any applicable statute,
repulatory requirement or rule of law, then such provisions shall be considered inoperative 1o the
extent of such invalidity, illegality, or uncnforceability and the remainder of this Agreement shall
continue ia full force and effect.

Subscriber acknowledges that Subscriber has read and undersiands this Agreement and agrees to be
bound by its terms and conditions. Subscriber farther agrees that this Agrecment, and any orders,
consliute the complele and exclusive statement of the Agreement between the parties, superseding all
proposals, representations, and/or prior agreements, oral or written, between (he parties relating to the
sulyject matter of the Agreement.

13, Acceptance of any order by Company is subject to Company credit and other approvals, Following

prder accepiance, i€ it is determined that; (i) the initial credit approval was based on inaccurate or
incomplete information; or (ii) the customer’s creditworthiness has significantly decreased, Company
in ity sole discretion reserves the right lo eancol the order without Hability or suspend the Order until
uecorate and appropriale credil approval requirements are established and aceepted by Customer,

14. This Agreement is not binding upon Company until executed by an authorized employee, partoer, or

agent of Subscriber and Company. This Agreement may not be modified, amended, or superseded

P. 03/08

other than by a wiilten instrument exceuted by both parties, approved hy the appropriale Company  TARIFF BRANCH

PRIVATE/IPROFRIETARY XLRIE C E I V E D
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RELLSOUTH COMPANIES EXCEPT PURSUANT TO A WRITTEN AGREEMENT.

Page 2 o7

3/10/2006

PUBLIC SERVICE
COMMISSION
OF KENTUCKY




FEB-16-2006 THU 08:15 AM BELLSOUTH FAX NO. 4 P. 04/08

CONTRACT SERVICE ARRANGEMENT
AGREEMENT Case Number KY06-2127-00

organization, and incorporated into Company's mochanized system. The undersigned warrunt and
represent that they have (he authorily to bind Sobseriber and Compuny o (his Agreement.

TARIFF BRANCH

PRIVATE/PROPRIETARY RE C E I V E D
CONTAINS FRIVATE AND/OR PROPRIETARY INFORMATION. MAY NOT BE USED OR DISCLOSED QUTS|DE THR

BEL1SOUTH COMPANIES EXCEPT PLRSUANT TO A WRITTEN AGREFMENT.
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FEB-16-2006 THU 08:15 AM BELLSOUTH FAX NO. 4 P. 05/08

CONTRACT SERVICE ARRANGEMENT
AGREEMENT Case Number KY06-2127-00
Option 1 of 1

‘s Apreement is subject to the approval of the Kentueky Public Service Commission. In the event the
Conunission should madily auy rate or provision of this Agreement, the Customer will have the option of
accepting the modification(s) or of canceling the Agreement. If accepted, billing will be rendered from the
instullation dite.

OIfer Expiration: This offer shall expire on; 6/6/2006.

Estimated service interval following acceplance date: Nepgotiable weeks,

Service description:

This Contract Service Armangement (CSA) provides for BellSouth® Primary Rate ISDN - Voice/Data
(Standard) service,

This Apreement provides for a thirty-six (36) month service period,

This Apreement shall be extended For additional one-year terms under the same terms and conditions herein
unless either party provides written notice of its intent not (o renew the Agreement at least sixty (60) days

priot o the expiration of the {nitial terin or each additional one-year reem,
Cusiomer Initials_

TARIFF BRANCH

PRIVATE/PRDPRIEFARY R E C E IV E D
DE, THE

CONTAINS PRIVATE AND/OR PROPRIETARY INFORMATION, MAY NOT BE USED OR DISCLOSED OUTSI
3/10/2006

RETLSOUTH COMPANIES EXCEPT PURSUANT TO A WRITTEN AGREEMENT.
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FEB-16-2006 THU 08:16 AM BELLSOUTH FAX NO. 4 P. 06/08

CONTRACT SERVICE ARRANGEMENT
AGREEMENT Case Number KY06-2127-00
Option 1 of 1
IN WITNESS WITEREOF, the parties hereto have caused this Agreement to be exccuted by their duly
authorized represen(atives on the dates set forth below,

Accepted by:

Subscyiber:
ITERITAGE ENVIRONMENTAL SF,

By: M"-'—%-
Authorized Sigha

Printed Nam: _ D &FF_B4eT2EL

it VP ﬁmwzﬁrﬂmLé‘ﬁ/_Am%
Jate! ‘;"// f A’ £

ICES

Company:
Bellbouth Telecommunications, Inc.
By: Belijouth Telecommpunications, Inc.

Authdfized Sipnature
printed Name:_J04Achlznencliog i
Tider YV
Date: _end. HQ‘/D(/)

Pty

TARIFF BRANCH

wsmom————

PRIVATE/PROPRIETARY B}E C E I V E D

CONTAINS PRIVATE AND/OR PROPRIETARY INFORMATION, MAY NOT RE USED OR DISCLOSER OUTS
BELLSOUTH COMPANIES EXCEPT PURSUANT TO A WRITTEN AGREEMENT, 3/10/2006

Page § of 7
PUBLIC SERVICE

COMMISSION
OF KENTUCKY




FEB-16-2006 THU 08:16 AM BELLSOUTH FAX NO. 4 P. 07/08

CONTRACT SERVICE ARRANGEMENT
AGREEMENT Case Number KY06-2127-00
Option 1 of ]
RATVES AND CHARGES

Rate Elements Non:Recurring Mouthly Rate usoc

| BellSouth® Primary Rate ISDN Access $.00 $130.00 IDIE
Line, each (Note 2)

2 RellSouth® Primary Rate ISDN Interface, $.00 $375.00 PR71V
each - Voice/Data (Standard) (Note 2, 3)

3 BellSouth®  Primary Rate ISDN B- $.00 $16.00 PR3V
Channel, each - Voice/Data (Standard)
{Note 2)

4 BellSouth®  Primary  Rate  ISDN $.00 $0.20 PR7TE

‘Telephone  Numbers, per telephone
number requested inward and 2-way

5 BellSouth® Primary Rate ISDN, $.00 $75.00 PRICN
Calling Name Delivery Feature, Per
Primary Rate Interface

6 BellSouth® Primary Rate ISDN D- $.00 $.00 PR7EX
Channel - No Rale (Provigioning USOC)

TARIFF BRANCH

PRIVATE/PROPRIETARY rBﬂE C E I V E D
CONTAINS PRIVATE AND/OR PROPRIETARY INFORMATION. MAY NOT BE USER OR DISCLOSFD OUTSHIE

BELI.SOUTH COMPANIES EXCEPT PURSUANT TO A WRITTEN AGREEMENT.
3/10/2006
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FEB-16-2006 THU 08:17 AM BELLSOUTH FAX NO. 4 P, 08/08

CONTRACT SERVICE ARRANGEMEN'T
AGREEMENT Case Number KY06-2127-00
Option 1 of']

RATES AND CHARGES
NOTES:

1. Al rules and regulations for BellSouth® Primary Rate ISDN service as set forth in the General
Subscriber Scrvices Tasiff (GSST) are applicable to this Agreement with the exception that volume
discoutits as ouflined in the lariff do not apply. The rate elements included herein have been
specifically discounted, Other rate elements used in the provision of the service have not been listed,
but may be found i the appropriate Campany tariff. Fxamples of other rale elements are; FCC
surcharpes, regulntory fees, taxes, or charges for features ordered that are nol listed in the Agreement,

I

The fullowing nonrecurring charges will not apply upon initial installation, However, if the service is
tlisconnected prior to the expiration of this CSA, then Subscriber will pay full nonrecuriing charges as
identitied below in addition to applicable terminartion liability charges:

Usoc Nonrecurring Charge
Contract Preparation Charge  (WGGVF) $342.00

ILDIE $875.00, cach

PR71V £110.00, each

PR7IV % 5.00, each

3. Apply five Lnd User Conmnon Line Charges for each Primary Rale Interface.

All trademarks and service marks contained herein are the property of BellSouth Intellectisal Property
Corporation.

END OF ARRANGEMENT AGREEMENT OPTION 1

TARIFF BRANCH

PRIVATE/PROPRIETARY R E C E IV E D

CONTAINS MRIVATE ANDVOR FROPRIETARY INFORMATION. MAY NOT BE USED OR DISCLOSED QUTSIGE THE
3/10/2006
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FEB 21 ’@6 ©9:35AM BELLSOUTH 327 S55E5 P.2

ADDENDUM
AGREEMENT Case Number KY05-J313-00

THE UNDERSIGNED PARTIES, BellSouth Telecommunications, Inc., a Georgia corporation, d/b/a
BellSauth, ("Company™) and JEFFERSON COUNTY PUBLIC SCHOOLS (KY) ("Customer or
Subscriber"), hereby agree, as acknowledged by their appropriate signatures as set out below, to amend and
change Contract Service Amrangement (CSA) Agreement (KY03-(G881-05). This Addendum Agreement is
based upon the following terms and conditions 25 well as any Attachment(s) affixed and the appropnatz
lawfully filed and approved tariffs which are by this reference incorporated herein.

Offer Expiration: This offer shall expire on; 3/28/2006.

I, SBubscriber acknowledges that Subscriber has read and understands this Agreement and agrees to be
bound by its terms and conditions. Subscriber further agrees that this Apreement, and any orders,
constitute the complete and exclusive statement of the Agreement between the parties, superseding all
proposals, representations, and/or prior agreements, oral or written, between the parties relating to the
subject matter of the Agreement.

2. Acceptance of any order by Company is subject to Company credit and other approvals. Following
order acceptance, if it is determined that: (i) the initial eredit approval was based on insceurate or
incomplete information; or (ii) the customer's creditworthiness has significantly decreased, Company
in its 2ole discretion resorves the right to cancel the order without liability or suspend the Order until
accurate and appropriate credit approval requirements are cstablished and accepted by Customer.

3, This Agreement is not binding upon Company until executed by an authorized employes, pattner, or
agent of Subscriber and Company. This Agreement may not be modified, amended, or superseded
othar than by a written instrument executed by both parties, approved by the appropriate Company
organization, and incorporated into Company’s mechanized gystem. The undersigned warrant and
represent that they have the authority to bind Subscriber and Company to this Agreement.

TARIFF BRANCH
PRIVATE/PROPRIETARY

CONTAINS PRIVATE AND/OR PROPRIETARY INFORMATION. MAY NOT BE USED OR DISCLOSED OU E C E I V E D
BELLSOUTH COMPANIES EXCEPT PURSUANT TO A WRITTEN AGREEMENT,
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FEB 21 ’86 ©9:36AM BELLSOUTH 327 5585 P.3

ADDENDUM
AGREEMENT Case Number KY05-7313-00

IN WITNESS WHEREOF, the parties hereto have caused this Addendum to be excented by their duly
authorized represcntatives on the dates set forth below.

Accepted by:

Subscriber:
JEFFERSON CO PUBLIC SCHOOLS (KY)

Autéon ed ngnamrc

Printed Name L:Lnda Ballman

Director &f Purchasing

Title:

Date: L2 Lo s

Company:
BellSouth Telecommunications, Inc.

By: BellSouth Business Systems, Inc.
By:

Authorized Signature

Printed Name: _.SMI _&ME___—
Tite: _BRAMEH  SALES  /)OR.
Date: I - ‘0 0 éﬂ

PRIVATE/PROPRIETARY ARIFF BRANCH
CONTAINS PRIVATE AND/OR PROPRIETARY INFORMATION. MAY NOT BE USED OR DISCLOSED OU

BELLSOUTH COMPANIES EXCEPT PURSUANT TO A WRITTEN AGREEMENT. E C E I V E D
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FEB 21 ’B6 ©9:36AM BELLSOUTH 327 SoB5 P.4

7 ADDENDUM
AGREEMENT Case Number KY05-J313-00
Option 1 of |

This Agreement is subject to the approval of the Kentucky Public Service Commission, In the event the
Commission should modify any rate or provision of this Agresment, the Customer will have the aption of

accepting the modification(s) or of canceling the Agreement,. If accepted, billing will be rendered from the
installation date.

Service degctiption:
This Addendum Agreoment changes the terms and conditions of existing contract KY03-G881-05.

This Agreement is for eight (8) months.

Under this Agreement, this service may only be purchased by Customers whose traffic on this service will
be at least 90% intrastate. Customer is reeponsible for complying with this requirement, and by ordering or
aceepting such service under thie Agreement, Customet is representing to the Company that its traffic on
the service will be at leagt 90% intrastate.

“ief? |FF BRANCH
PRIVATE/PROPRIETARY

CONTAINS PRIVATE AND/OR PROPRIETARY INFORMATION, MAY NOT BE USED OR DISCLOSED OUTER'E C E I V E D

BELLSOUTH COMPANIES EXCEPT PURSUANT TO A WRITTEN AGREEMENT.
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FEB 21 ’B6 B9:37AM BELLSOUTH 327 5505 P.S

4

ADDENDUM
AGREEMENT Case Number KY05-J313-00
Option 1 of 1
RATES AND CHARGES
Rate Flements Non-Recurring Monthly Rate Usoc
[ There are no changes to the existing rate $.00 $.00
elements.
P=®IFF BRANCH
PRIVATE/PROPRIETARY
CONTAINS PRIVATE AND/OR PROPRIETARY INFORMATION. MAY NOT BE USED QR DISCLOSED OUTﬁ
BELLSQUTH COMPANIES EXCEPT PURSUANT TO A WRITTEN AGREEMENT. E C E I V E D
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FEB 21 ’86 ©93:37AM BELLSOUTH 327 5585 P.6

ADDENDUM
AGREEMENT Case Number KY05-J313-00
Option 1 of 1
RATES AND CHARGES
NOTES:

The NOTES' section of the 'RATES AND CHARGES' pages of Contract Service Ammangement Agreement
KY03-(G881-05 is modified by the addition of the following:

1. BellSouth agrees to comply with all service related requirements, which are in the control of
BellSouth as set out in the appropriate tariff and technical standards. However, in the event
that a service related issue arises which is unacceptable to the Customer and where BellSouth
has exhausted all reasonable effort to cure the service problerm, then, BellSouth and Customer
agree to negotiate in good faith a mutually acceptable solution, which may include
termination of gervice. This agreement to negotiate an acceptable solution does not include
events related to scheduled preventative maintenance, acts of God or conditions outside of
BeliSouth's reagsonable control.

2. This Agreement or any services provided by the CONTRACTOR under an IBAP may be
canceled by the State at any time and for any reason, upon providing the CONTRACTOR
with ninety (90) days notice prior to the effective date of said cancellation. There shall be no
termination or like charges to the STATE in the event of cancellation pursuant to this
provision, and the STATE shall pay any outstanding balance on invoices for services
delivered prior to the effective date of gaid cancellation but shall not be liable for any further
charges, In the event that this Agreement or a particular service i3 terminated ot canceled
without the ninety (90) day advance written notice, the STATE shall negotiate reasonable
tetmination costs, if applicable.

3. Customer shall be allowed to migtate from the standard commercial contract to the Kentucky
Information Highway 2 contract with no termination charges,

All trademarks and service marks contained herein are the property of BellSouth Intellectual Property
Corporation,

END OF ARRANGEMENT AGREEMENT OPTION 1

PRIVATE/PROPRIETARY TARIFF BRANCH

CONTAINS PRIVATE AND/OR PROPRIETARY INFORMATION. MAY NOT BE USED OR DISCLOSED OUY W EeC E I V E D
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11,22/28005 16:98 BELLSOUTH » 918083552106 NO.633 B2

JPMC Agreament Number: 68849
B8BMA Agreement No. LA04-E141-00
Regulated Services Agrasment LA04-E141-10

REGULATED SERVICES ATTACHMENT
TO MASTER AGREEMENT for the provision of TELECOMMUNICATIONS
AND RELATED 5ERVICES dated November_ "l 2005 (the "Agreement”)

JP Morgan Chase Bank, Natlonal Association

This Regulated Sarvices Attachment ("Attachmant’) is hatween JP Margan Chase Bank, Nalional Association (*Cusicmer”) and BeliSouth
Telecommunications, In¢. ("BST"}and applies to Orders for the purchase of Regulated Services from 85T and reported as such by BST In
acrordance with the FGC's Part 32 “Uniform Syster of Accounts” ("Regulated Sanvices™).

REGULATED SERVICES

1. Ragulatary and Other Contractyal Considerations.

Custorner vecognizes and agreas that this Attachment is subject to and controlled by BSTs tariffs inclutfing, but notlimited to, the General
Subgeriber Senicas Tariff and the Private Line Services Tanff and all such revislons to said tarifls as may be made from time to ime, and are
nal intended to raplace or supersede existing taniffs. All Services Included under this Attachmant will be purchased pursuant to the terms of
this Attachment and the Agreamant In effect in each state, For Regulated Services provided under the Regulated Services Atiachmen in
South Caroling and Tennassee, the tariif terms and conditions that ara in affect and on fita with the South Carolina Public Service Comimisaion
and the Tennesses Regulatory Autharity, respectively, are incorporated herain by reference as contract tanns and not as terms of a taiff
{"Tariff Terms"). These Tariff Temns can be raviewad at www.ballscuth.com. The rates, charges and provisions of such Tanf Terms
applicable to the Services will apply unless and except to the extent this Attachmant or ine Agreement containg express sates, charges, faos
and provisions spacifically in conflict thecrswith (in which case the axpresa rates, charges, and provisions of this Atachment or the Agreement
will controf to the extent permitied by applicable law). BST agrees Customer will be provided any appropriate tarif decreases for any rate
element for Services purchased at tanff rates; provided, howevar, that in the avent the tariff rate for any Service provided heraunder should be
decreased balow the rates set forth in the Schadule for such Sarvices, the rates set forih In tha Schedule shall be adjusted to reflect the lewer
rate,

2. Pricing Schodutes. BeliSouth agrees to provide and Customer agrees to pay Ue recuning and non-récurring rates, fees and charges sot
forth in the pricng schadules, attached harato as Exhitits A through R (‘Pricing Schedulas®), for the Regulated Services ordered hereundar,
Rates for additonal and/or new Regulated Sarvices will be stated in a Pricing Schedule mutually agresd 1o by the Parties in writing,

3. Cancellation.

If Customer cancels a Sarvics ordered pursuant 16 an Drder AWachmant, prior ta the completed installation of the Regulates Service, but
after the exaculion of the Order Attachment, Customer will pay actual documented casts ingurrad in the Implamentation of the cancalled
Requiated Sarvica, not to sxceed all casts that could apply if the work in the implementation of the Order Attachment had been complated.

4. Termination.

4.1 If Customer cancels a service ondered pursuant to an Order Atachmant at any time prior to the expiration of the service period set
forth in the appropriate Order Attachments(s), Customer shall be esponsible for termination charges as agraed fo and provided for in tha
Pricing Schedules ar as spacifically agreed to in writing by the Parlles under a saparate custornized agresment.

4.2 Customer acknowledges It has oplions for It talecommunications services fram senvice providers otivar than BST and it has chosen
BST o provide the Regulated Servicas specificd in each Order Attachment. Customar, therefore, agreas that in the event it 1erminatas
Regufatad Services providad pursuant to an Order Attachment of any king whether itis a CSA or 554, at any time priar 10 the minimum
service pariod sel forth in the Order Attachment, Costomer will not pay applicable Termination Charges whora a certified reseller of BST local
service resells this Attachment to Customer and agrees in writing to assume all of Custamer's abligations 1o BST under this Altachment.

5. Sarvice Pariod.

5.1 The zervice period for Regulatad Services ordered under an Ordar Attachment shall be as specified In the applicabla Order
Attachment,

5.2 Al the expiration or termination of this Attachmant, Customer may renew thlg Attachmant as provided in Sectiop 12,4, For Sonices
ardered under Pricing Schedules that are coterminous with this Attachment, if such renewsl 1s not slected and Custarnar does not request
discontinuance of tha Servca under this Atiachment, the Regulatad Service will be provided at the current ratg as indicated in the tariff an a
month-fo-month basis. For Services ordered under Pricing Schedules that are nat caterminous with [hls Allachment, the renswal options shal)
ba thasa zet forth in those Schadules and in the Agreement, If Cusiomaer doas not elect such 2 renawal and does net reguast discontinuance
of Service, the Requiatad Service under those Schedules wiif be provided at the curent rate as Indicated in the tarlff on a month-to-maonth
basgls.

ANNUAL REVENUE SPEND PROVISIONS (Sections 6 - 11).
6. Definitions. As usad Iin this Attachment, the fallowing words or phrazes have the following meanings. If not otherwise defined herair, alf
caplialized words and phrases have (he mganing set farth elsewhere in the Attachment.

6.1 “Annual Revenue Spanc” - the amount of billing each year to Customer for BST Regulatad Senvices for purposas of doetermining the
applicable Pricitg Schedula and the Annual Growth Incentive Award (“AGIA™) payable under this Attachment. .

6.2 “Baseling” ~ in Contrast Year 1, the annualized monthly billing o Customer for BST Regulated Services that is used to calculate the
Annual Rlevenue Spend, The Basoline for Contract Year 1 will ke $5,000,000. The Bassling in subsequent years is the aggregatebillingfor

the pravious twelve (12)-month period prior to the application of any AGIA. TARIFF BRANCH
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6.3 “Conlract Yaar ~ the welve (12)-month period during the term of this Attachment beginning on September 1, 2005 ("Effective Date”™)
provided both Paries hava signed (his Attachment no (ater than November 30, 2005, or any subsequent twelve (12)-month period (hat baging
on tha anniversary of the Effective Date.

6.4 "Expiration Date” - the date on which tha term of this Attachment explras.

6.5 “Priclng Tier” — the level of pricing for Servicea purchased by Custornar as set forlh In the Pricing Schedules based on Cuglomer's
Annuzl Revenue Spang, The Pricing Tier 1o be ulilized far Servicas purchased heraunder in Contract Year 1 shall be at the Tior 4 level. The
Pricing Tier In subsequent Contract Years shall be based on Customer's Antual Revenue Spend for the pravious Contract Yesr.

8.8 “Tarm" ~ the numnber of Contract Years or the number of months the Annual Revenug Spend provisions of this Aftachment are
effactive. The Term of this Agreemant is 2 Contract Years to be te-terminous with the Initizl Term of the Agreement,

5.7 "Eligible Services” - all Reguisted Services purchased by Customer or its Affillatas, whose billing is used o caloulsle Baseline. Non-
recuring charges, taxes, nd publicly imposed surcharges are not used 1o ¢alquiata the Baseline and are not considered Eligible Services.

7. Annual Revenue Spend

7.1 Customer and BST agree ihat all recurring charges far Eliginle Services billed by BST to Customer dufing each year of this Attachment
will be applled toward the Annual Revenug Spend. Custorar's progress toward meeling Uve Annual Revenue Spand levels will be tracked by
BST and meagured In pre-AGIA billed dollars.

7.2 Customer and BST agree to determine Customer's Annual Revenus Spend 8t tha beginning of each Contract Year,

7.3 BST will identify Customer ascounts with Ellgible Services and Customer agraes to cooperate with BST in such Identification. BST is
respongible for iagluding revenues for Eligible Samvica from thesa Customer ateounts currently Serviced by BET.

8. Incentive Payments

B.1 Annual Growth Incantive Award (*AGIA™). If Customer exceerds lis Baseling by more than thrae percent (3.0%) during any Contract
Year, Customer will racalve an AGIA credit. The AGIA will equal ten percent [10.0%) of the billed charges for Customer's Eligible Servites
1883 the current Cantract Year's Baseling, The AGIA, not to excaed two percent {2%) of the actual billed charges YTor Eiigible Services for the
currant Cantract Yesr, will be calcufated and applied at the time of the Annual True-Up. AGIA credits resulting fram the Armual True-Up Wil
be applied In the Olher Credits and Charges section of Customer's bill for local and IntralLATA services or in the form of a check, at
Customer's aptlan, within thirty (30} days of tha completion of the Annual True-Up. i

B.2 Layalty Banus. Customer will be provitded a Loyalty Bonus of $320,000 at the end of Contract Year 1 and Contract Year 2 for aach of
(hose Contract Yéears in which Customer's Regulated Sarvicas billing under this Attachmem exceeds $5,000,000, If Costomer does not attain
the Loyatty Bonus far Contract Year 1, but Customers Regulateg Services bllling under this Attachment for the combination of Contract Year 1
and Contract Year 2 excesds $10,000,000, the Loyalty Bonus for Contract Year 2 will be increased from $320,000 to $645,000. Loyalty
Bonus eredite resulting from the Annual Trua-Up will be appllad in the Qther Credits and Chargss section of Customar's bill for local and
intralL,ATA garvices or in the form of a check, at Customer's aption, within thirty (30) days of the completion of the Aanuat True-Up.

8. Acquislfion of New Businesses, In tha event Custarmar acquires a naw business or operation within the BST service area during the
tamm of this Attachment, the Regulated Services at these locationz may be Included undar this Attachment upan notice by Custorner, and BST
and Customer will amend this Atlachment 25 apprapriate to include such Regulated Services, For accounts acguired by Customer during the
term of this Atiachmaent, Custorer agrees 1o nalify BST withits 2 reasonable amount of time of the acquisition of such account and Company
agreas that it will include ravenues associated with the ralavant aceount ratroactively 10 the date of tha acquisition up to a maximum of 120
days. Additionsl ENgitie Service accounts may be added only by mutual agreemant of the Partlas. Eligible Services included in this
Attachrment as tha result of an acquisition will be used in e calculation of an AGIA in the Contract Year In which the acquisition occurred,

10. Aanual True-Up. Within 80 days afier the end of each Contract Year, BST will conduct a review of Gustomar’s revenus for that previous I
Contract Year to datermine if Customer quatifies for an AGIA credit for the previaus Contract Year ann 1o getermine the appropriata Pricing

“Tlar for the subsaquent Contract Year ("Annual True-Up™). if the Customer's Annual Revenue for the previous Contract Year wanants &

change 1o a different Pricing Tier, the rates will e adjusted s indicated in the Schadule effectiva at the baginning of the subseguent Contract !
Yiar.

11, Taxas. Applicable taxes and foas will be based on the prices set forth in the Pricing Schadules. Tha AGIA will be treated for 1x purposes
aa a roward ond not as a discount or refund of praviously paid charges,  Accordingly, no taxes or faes will be refunded or added to the
amaunt of any AGIA given to Customer under this Attachiment.

MISCELLANEOUS PROVISIONS

12. Migcelaneous Provisions

121 Excapt as otherwise provided in this Attlachment, natices requlred to be given pursuant to this Attachment shall be affective when
received and shall be sufficient if givan in writing, dalivered by hand, facsimile, dvemight mail delivery, or United States Mail, pestage prepaid,
addressed to the appropriate party at the addrass set farth below, Either Parly hereto may change the name and address 1o whom gl notices
or otper documents required under ihis Attashment must be sent at any time by giving written notice to the other Parly. Cureni addresses
arg;

RaliSnuth Custorner
BellSouth Business Systems, Inc JP Mor%an Chase Bank
At Director of Contract Management Suateglc Sourcing Organization-
2180 Lake Blvd., 7th Floor 270 Park Avenue, 37 Flaor TARIFF BRANCH
Atlanta, GA 30319 New York, NY 10017 R E C E I V E D
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With a copy ta,

JPMargan Chage Bank

Legat and Cormpliance Department
Teehnology and Supplier Contracls Group
1 Chage Manhaltan Plaza, Floor2s

New York, Noew York 10081

Alln: Finanse and Operations Manager

12.2 In the evant thal ene or more of the proviaions of his Attachment shall be invalld, illegal, or unenforceable in any respect under any
statute, raqulatory requirement, or rule of Jaw, then such provisions ehall be considered inoperative to the extent of such invalidity, illegality, or
unenforcasbillty, and the remainder of this Attachment shall cortinua in full farge and effact.

12,4 Customer shall nat fumish the nams, trademark ar proprietary Indicla of BeliSouth Corporation or any Affiiate thareof (including
BST), as a referance, or utliize the name, trademark or proprietary indicia of BaltSouth Corporation or any Affiliate thereof (including BST), in
any advertising, announcements, press refaases ar other promofional materials Including testimonials, quotations, ase studias, and ather
sndorsaments, Np exceptions are grantad without the prior written consent of the BellSouth Inteliectuat Property Cormporation, such consent to
be granted or withheld in the sole and absoluta discretion af BeliSiouth.

12.4 Extension of Term. The term of this Atachment may be sxiended (a) for two atititional one-year periods upon Customer providing
BST wiilten notica provided by an autharized representative of Customer of its Intent (o renew at least thirty (30} days before the beginning of
gach one-year ranewal period or (by pursuant i the Rencwal Yaar or Transition Yesr oplions set forth In the Agraement.

42,5 Non-Recurying Charges. Cuslomer and BeliSouth agree tvat Non-Recurring eharges for the installation of Repulated Servicas
orgered haraunder as detailed by BellSouth's lawfully flad Tarlfis will be waived on the condltion thal the Custamer maintains the Service
Installed for 2 minknum service pariad of six () months and malntains a minimurn of $500,000 in annual Eligible Serviges billing, Howaver, If
the Service is disconnected prior to the axpiration of the minimurn service perod, the Customer will pay the prorated Non-Racurming charges
associated with the disconnected Service.

Customer acknowladges that Gustomer has read and understands this Attachmenl and agrees to be bound by its terms and
conditions. Customer further sgreas that the Agreement, this Attachrment and any Orders, constitute the complets and exclusive
statement of the agreament between the Parties, superseding all proposals, reprasentations, and/or priar agreements, oral ar
written, batweer tha Parties relating ta the subjact matter of thé Agreement. Acceplance of any Order by BeliSouth is subjact to
BeafiSouth cradit and other approvals, This Attachment is not binding upon BaliSouth untll executed by an authorized employee,
partner, or agent of Customer and BellSouth, Tha undersigned warrant and represent that they have the autharity to bind Custamer
and BellSouth o this Attachment. Thia Attachment wiay not be modified, amended, or supgrgedad other than by a wrilten

instrument exocutgaty hotly Partles. 1
BELLEOUTH C UNICATIONS, INC.
CUSTOMER, dan Zhase Barfd Nejgnal Asgaclation By: BELLSO SYSTEMS, INC,
By, By:
/(Slgnamre) \ v {gnature)
By: o b Sonho D Evwen VPem
{PriMed Nmm{}bg SACK (Printed Name and Tile)
ICE PRESIDENT
Date: Dawe h - \\_D -'0 g’
NOV -7 2005
TARIFF BRANCH
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Total Revenue Spend Bonus Attachment

Total Revenue Spend Bonus Attachment

TO MASTER AGREEMENT for the provision of TELECOMMUNICATIONS AND RELATED
SERVICES dated November 7, 2005 {the “Agreement”)

JP Margan Chase Bank, National Association

This Attachment supplements the terms and conditions of the Master Agreement for the
pravision of Telecommunications and Related Services, BBMA No. LAC4-E141-00 ("Master
Agreement’} between JP Morgan Chase Bank, National Association (“Custorner”) and BellSouth
Business Systems, Inc., an behalf of the BellSouth Companies ("BellSouth™), for the purpose of
establishing a Total Revenue Spend Bonus (“TRS8").

1. Total Revenue Spend Bonus Eligible Services and Revenues

1.1 Uniess otherwise specified herein, each defined tarmt used in this Attachment shall have
the same meaning as in the Master Agreement or refevant Attachments to the Master Agreemert,

1.2 The Effective Date of this Attachment shall be the same as the effective date of the Master |
Agreement LADA-E141-00 betwesn Customer and BeliSouth. The Term and Expiration Date of this
Attachrnent shall be the same as the Master Agreement (LAO4-E141-00).

1.3 Except as specified below, alt products and Services described in and purchased by
Gustomer under the Regulated Services Aftachment and an attachment for BST Non-Regulated ;
Services to the Master Agreement are eligible services (“TRSB Eligible Services”) for determining i
the TRS8 under this Attachment. "BST Non-Regulated Services” shall be defined as all services i
offered by BST under the Master Agreement that are not equipment or equipment-related services,
Long Distance Services, or Regulated Services,

1.4 For BellSouth Telecommunications, Inc. ("BST") Regulated Services, the calculation of
TRSB Eligible Services will include all recurring charges far Eligible Services purchased under the
Regulated Services Attachment that are billed by BST and paid by Customer. Non-recurring
charges, taxes, and publicly imposed surcharges are not considered TRSB Eligible Services.

1.5. For BST Non-Regulated Services, the calculation of TRSB Eligible Services will include
all recurring charges for TRSB Eligible Services purchased under any Non-Regulated Services
Attachment that are biled by BST and paid by Customer. Non-recurring charges, taxes, and
publicly imposed surcharges are not considered TRSB Eligible Sarvices.

1.6 For BeliSouth Long Distance Services, the calculation of TRSB Eligible Services will
include all recurring charges for TRSB Eligible Services purchased under any Customized Pricing
Arrangsment that are billed by BellSouth Long Distance and paid by Customer, Non-recurring
charges, laxes, and publicly imposed surcharges are not considered TRSH Eligible Services.

2. Total Revenue Spend Bonus Calculation

2.1 The Customer's eligibitity for the TRSB cradit will be determined during the Annug! TFUBTARIFF BRANCH

Up, as described in the Regulated Services Attachment.
RECEIVED
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2.2 During the Annual True-Up, BellSouth will accumulate and calculate the tofal amount of
revenues received from Customer for TRSB Eligitle Services described above to determine the
amaunt of the TRSB credit to which Customer is antitied for the applicable Contract Yesr, Charges
invoiced but not credited because they have not been peid by the completion of the applicable
Contract Year, will be credited in the following Contract Year if they have been paid by the
completion of the fallowing Contract Year.

2.3 Customer eligibility for 2 TRSB {defined as a percentage of TREB Eligible Services Bifling)
will be determined as specified balow.

TRSHB Eligible Services TRSB
Annual Billing
$8,000,000 and Above "4%
$7,000,000 - 7,899,598 3%
$6,000,000 - 6,999,999 2%
Below $6,000,000 0% ;

2.4 At Customer's option, the TRSB may be applied as a credit on Customer’s bill{s} in ,
proportion to the revenue atfributable to the BST Regulated Services, BST Non-Regulated ;
Services, and BellSouth Long Distance Services, or paid in the form of a check(s) by BeliSouth to 3
Cusiomer, within (30) days following the completion of the Annual True-Up of the Requlated f
Ssrvices Attachment,

2.5 BeliSouth will provide Customer written documentation to support the TRSB calculation
antl credit or payment.

3. Offer Expiration. This offer shall expire on November 30, 2005.

Customer:

[

By: By:

' (Adthorized Signature)
Printed Name: Printed Name: Sohp YRS RN

ssmdjg Ulhéé psp?gst( DENT
|
Title: rive: VP l m
NOV - 7 2005
Date: pate:___\\=\\o-O5_
TARIFF BRANCH
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BBNMA agreement No. GA01-879000 .
Reguleted Servines Agreemert GAD1-8790-10
Amendment

ANMENDMENT T BELLSOUTH BUSINESS™ MASTER AGREEMENT FOR
REGULATED SERVIGES AND VOLUME & TERM AGREEMENT

This Amendment is 1o the BaliSouth Buginess Master Agraement for Regulated Services and Velume & Tam
Agreomant GANT-8750-10, entarad into between BellGouth Telecommunications. Inc, by RellBouth Business Systems,
Ine. (BST) and MoKessun Corparation ("Custamer) on March 12, 2004.

A Cusiomer and BST agree to extend the Tenm of the BaliSouth Buginess Master Agreement for Regulated Services
and Volums & Tarm Agreement for threa {3) addilienal months.

B, ‘The "Explation Date” of the BedSouth Business Mastor Agroement far Rogutatsd Servizes and Velume & Term
Agreamant ghall be May 31, 2006 af 11:68 p.m.

C. The Effective Dala of this Amendment shall be March 1, 2006
D. Tnis affer shall ha valld untll Fabruary 28, 2006.

Excapt for the faragalng, the cemalning tams and conditions of tre BellBouth Business Master Agreemant for Regulsted
Services and Volyme & Temn Agreement remain fully axecutable betwesn BST and Customer,

Cushoman
BelSouth Talasammunications, nc.

MaKagmon ration By: Bangouth Bwiw. Ine.
By: By: m

Printa Q:Mﬁ Primed Name: ' AL Fords
Tzﬁe:____svp. W e fM* Avé

Dm:_%&g/ﬂé —_— Dates 2-2F 0L

101 TARIFF BRANCH
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CONTRACT SERYICE ARRANGEMENT
AGREEMENT Case Number KY06-1080-00

This Contract Service Arrangement (CSA) Agreement ("Agreement”) is by and between BellSouth
Telecommunications, In¢., a Georgia corporation, d/b/a BellSouth, ("Company”) snd MONTGOMERY
COUNTY PUBLIC SCHOOLS (KY) (“Customer or Subscriber”), and is entered into purswant to Tanff
Section A5 of the General Subscriber Services Tariff, This Agreement is based upon the following terms
and conditions a5 well as any Attachment(s) affixed and the appropriate lawfully filed and approved tasiffs
which are by this reference incorporated herein.

1. Subscriber requests and Company agrees, subject to the 1erms and conditions herein, to provide the
service deseribed in this Agreement at the monthly and nonrecurring rates, charges, and conditions a§
described in this Agreement ("Service"). The rates, charges, and conditions described in this
Apregment are binding upon Company and Subscriber for the duration of this Agreemont. For the
purposes of the effectiveness of the wims and conditions contained herein, this Agrezment shall
become effective upon execution by both parties. For purposes of the determination of any service
period stated herein, said service period shall commence the date upon which installation of the service
is complated.

2 Cbmpnny agrecs to pravide Subscriber notice of any additional tariffed services required for the
installation of the Service. Subscriber agrees to be responsible for all rates, charges and conditions for
any additonal wariffed services that are ardered by Subscriber.

3. This Agreement is subject to and conlrolled by the provisions of Company's or any of its affiliated
companies’ lawfully filed and approved tariffs, including but not limited to Scction A2 of the General
Subscriber Services Tariff and No. 2 of the Federal Communications Commission Tariff and shall
include all changes to said tariffs as may be made from time to time. All appropriste tanff raies and
charges shall be included in the provision of this service. Bxcept for the expressed raies, charges,
tenns and conditions herein, in the event any part of this Agreement conflicts with the terms and
conditions of Company's or any of its affiliated companies’ lawfully filed and approved tariffs, the
tariff shall control. ’

4. This Agreement miy be subject to the Ap,prqpriate regnlatory approval prior to commencsment of
installation. Should such regulatory approval be denied, after a proper request by Company, this
Agreement shall be null, void, and of no effect.

3. 1f Subscriber cancels this Agreement prior to the completed installation of the Service, but after the
execution of this Agresmens by Subseriber and Company, Subscriber shall pay all reasonable costs
incurred in the implementation of this Agreement prior to reeeipt of written natice of cancellation by
Conmpany. Notwithstanding the foregoing, such reasonable costs shall not exceed al} costs which
would apply if the work in the implementation of this Agreement had been completed by Company.

6. The ratws, charges, and conditions deseribed in this Agreement may be based upon information
supplied to Company by the Subseriber, including but not liniiled to forecasts of growth. If so,
Subscriber agrees to be bound by the infarmation provided to Company, Should Subscriber fail 10
meet its forecasied Jevel of service requirements ot any time during the term of this Agreement,
Subscriber shall pay all reasonable costs associated with i1s failure to meet its projecied service
fequirenients.

7. (a) If Subscriber cancels this Agresment or a Service provided pursuant to this Agreemont at any time
priar to the expiration of the serviee periad set forth in this Agreement, Subseriber shall be responsible
for all ermination charges. Unless otherwise specified by the tariff or stated elsewhere in this
Agreement, termination charges are defined as fifty percent (50%) of the recurving charges dus ov
remaining as a result of the minimum service period agreed to by the Company and Subscriber and set
forth m this Agreemsnt and any nonrecurring charges that wore not applied upon installation as st

forth in this Agreenment, :
. . - yo e - BRANCH
PRIVATE/PROPRIETARY
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CONTRACT SERVICE ARRANGEMENT
‘ AGREEMENT Case Number KY06-1080-00

(b Subscriber further acknowledges that it has options for its relecommunications services from
providers other than Company and that it has chosen Company to provide the services in this
Agreement. Accordingly, if Subscriber assigns this Agreement to a centified reselier of Company local
sepvices and the vescller executes a writien docwment agreeing 1o assume all requirements of this
Agreement, Subscriber will not be billed termination charges. However, Subscriber agrees that in the

- event it fails to meet its obligations under this Agreement or terminates this Agreement or services
purchased pursuant to this Agreement in order to abiain services from a facilities based service
provider or a service provider that utilizes unbundled nerwork elements, Subscriber will be billed, as
apprapriate, termination charges as specified in this Agreement.

8. This Agregnent shall be construed in secardance with the Jaws of the State of Kentucky.

9, Except as ptherwise provided in this Agreement, notices required to be given pursuant to 1his
Agreement shall be effective when received, and shall be sufficient if given in writing, hand delivered,
or United States mnil, postage propaid, addressed to the appropriate party at the address st forth
below. Either party hereto may change the nams and address to wham all aotices or other documents
required under this Agreement must be scot at any time by giving written notice to the other party.

o
BellSouth Telecommunications, Inc.
Assistant Vice President

9100 Shelbyville, Suite 300
Louigville, KY 40222

“Subscriber :
MONTGOMERY COUNTY PUBLIC SCHOQLS (KY)
ATTN: LINDA SPENCER. 700 WOQDFORD DR
MT STERLING, KY 40353 ’

10. Subscriber niay not assign ils rights or obligations under this Agreement without the express wnilicn
consent of Company and only pursuant to the conditions coutained in the appropriate tariff.

11. In the ¢vent that one or more of the provisions contained in this Agreement or incorporated within by
veference shall be invalid, illegal, or unenforceable in any respect under any applicable statute,
regulatory r2quirenent or rule of low, then such provisions shall be considered inoperative to the
extent of such invalidity, illegality, or unenforceability and the rermainder of this Agreement shall
continue in full force and effect. '

12. Subscriber ackmowledges that Subscriber has read and understands this Agreement and agrees to be
bound by its terms and conditions. Subscriber further agrees that this Agreerment, and any orders,
constitute the complete and exclusive siatement of the Agreement between the parties, superseding all
proposals, vepresentations, and/or prior agreements, oral or writien, between the parties relating o the
subject matter of the Agreement.

13, Aceeptance of any order by Company is subject to Company credit and other approvals, Following
order acceplance, if it is determined that: (i) the initial credit approval was based an inaceurate ar
incomplete information; or (i) the customer's creditworthiness has significantly decreased, Company
in its sold discretion reserves the right to cancel the order without liability or suspend the Order until
accurate and appropriate credit approval requirements are established and accepted by Customer.

14. This Agreement is ot binding upon Company wntil executed by an authorized employce, parmngr, or
agent of Subscriber and Company. This Agreerment may not be modificd, amended, or superseded

other than by a writien instrument exccuted by both parties, approved by the appropriste Compamy—————r—r=m—
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CONTRACT SERVICE ARRANGEMENT
- AGREEMENT Case Number KY06-1080-00

orgenization, and incorporated into Company's mechanized systens. The undersigned warrant and
represent that they have the authority to bind Subseriber snd Company to this Agreement.

LARIFF BRANCH

' ‘ ‘ PRIVATE/PROPRIETARY
CONTAINS PRIVATE AND/OR PROPRIETARY INPORMATION, Ma ¥ RO M USCD OR DECHOIRR OV :R‘E C E I V E D
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CONTRACT SERVICE ARRANGEMENT
AGREEMENT Case Numher KY06-1080-00
o Option 1 0of'l

This Agreement is subiect 1o the approval of the Kentucky Public Serviee Commission. In the event the
Conunission should modify any rate or provision of this Agreement, the Custorner will have the option of
accepting the modification(s) or of canceling the Agreament. If agcepted, billing will be rendered from the
insllation date. '

Offer Expiration: This offer shall expire on: 5/20/2006.

Estimated service interval following acceptance daje: Negotinble wecks,

Service description:

This Contract Service Arrangement provides rates and charges for BellSouth® Centrex service
served from a DCO® central office.

This Agreement is for a service period of tweaty-four (24) months.

&BellSouth is 4 registered trademark of BellSouth Intellectual Property Corporation.
®DCO is a regristered trademark of Siemens Stromberg-Carlson

This Agreement shall be extendet! for additional one-year terms under the same tenns and conditions hercin
unless either party provides wriften notice of its intent not 10 renew the Agreement ot least sixty (60) days
prior to the expiration infHial teym or each additional one-yeur term,

Custoraer IumnE \

TARIFF BRANCH

' PRIVATE/PROPRIETARY
CONTAINE FRIVATE AMVOR PROPRIEIARY IRFORMATION. MAY NOT BE USED OR PISCLONED QU Rl EC E I V E D
: BELLSOUTH COMPANIES EXCEPT PURSUANT TO A WRITTEN AGREEMENT.
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CONTRACT SERVICE ARRANGEMENT
AGREEMENT Casc Number KY06-1080-00
Option 1 of ]

IN WITNESS WHEREOF, the parties hereto have causcd this Agreement 1o be execnted by their duly
awthorized cepresentatives on the dates set forth below,

Accepted by:

a0 ,
Authorized Signamre

Printed Name:

Title: \

Date: . 2_{”9/Ob

Company: .
BellSouth Telecommunications, Ine.

By BcltSouih/?Zm:ss Sysiems, Ine.
By: L4 %mo v

Authorized Signature

Printed Name; Sﬂfoef ﬂ!lﬁ E’ .
Tive: _BPANH . SALES  [IGE.

Date: &~ /{l '0&

: : TARIFF BRANCH
PRIVATEPROPIIETARY
COM LAIHE PRIVATE ANROR PROFRIETARY INFOUNMATION. MAY NOT BE USEDR QR DISCLOSED QL R EC E I V E D
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CONTRACT SERVICE ARRANGEMENT
, AGREEMENT Case Number KY06-1080-00
Option 1 of 1

RATES AND CHARGES

Rate Elemesnts ‘ Non-Recurring Monthly Rate . :
1 BellSouth®d Centrex service, Payment $.00 $120.00 MIACS
Plan 3, Standard common equipment, each

2 BeliSouth® Cenmex service, Payment £.00 $120.00 | MIACC
Plan 3, Common equipment customized by
the Company at the subscriber’s request,
each

3 BeliSouth® Centrex service, Siandard $.00 $3.95 CENAA
Features, per station line, each :

| 7 BeliSouth® Centrex scrvice, Payment T s00] S8 | M4LFA
! ~ Flan 3, Station Links, Flat Rate, cach

Lo

BellSouth® Centrex service, Paymeni $.00 $9.83 M4LFB
Plan' 3, Station Links for 800 Service ,
Termination, Flat Rate, cacb '

6 BellSouth® Centrex service, Payment T %00 $5.83 M4LFH
Plan 3, Station Links Equipped with Caller
ID, Flat Rate, each

7 BellSouth® Cenirex service, Payment ‘ $.00 39.83 " MALFM
- | Plan 3, Station Links for Pravision in a
Different Serving Wire Center, Flat Rate,
cach

B . BellSouth® Centrex service, Payment $.00 $9.83 M4LFZ

) Plan 3, Station Links for Provision in a

- | Different Serving Wire Center for £00
.. { aervice Termination, Flat Rate, each

9 BellSouth® Centrex service, Payment ' $.00 $.00 M4LF9
Plan 3, Station Links Termination on
MepaLink® service, LightGate® service,
or Equivalent Services, Flat Rate, each

' 10| BellSouth® Centrex service, Payment ; $.00 , $.00 MALF2
Plan 3, Station Links Termination on
MegaLink® service, LightGate® service,
or Equivalent Services for 800 service
Termination, Fiat Rate, cach

0 BellSouth® Cenivex service, Payment : $.00 T$9.43 MIFNX
Plan 3. Bridged Links, located on different | -

PRIVATI/PROPRIETARY " TARIFF BRANCH
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CONTRACT SERVICE ARRANGEMENT
SMENT Case Number KY06-1080-00

Option 1 of 1
RATES AND CHARGES

premuses  from  station link on won-
_continyous property, each

12 BellSouth® Centrex service, Payment $.00 $0.83 MIFCX
Plan 3, Bridged Links, located on dilferent
premises from stadon link on same
CONTINUOUS property, each

13 | BeliSouth® Centrex service, Payment $.00 $9.83 MIFEX
Plan 3, Extended Bridged Links, extended
to different premiscs, different serving
wire center, each

14 BellSouth® Centrex service, Network ‘ . 800 $21.50 MIQCX
Access Register (NAR) Package, per
NAR, Both-way, Flat Rate

15 | BellSouth® Centrex service, Network ' $.00 - 821,50 MIQIX
Access Register (NAR) Package, per
NAR, Ono-way Inward, Flat Rate

16 BellSouth® Centrex  service, Network | - $.00 $21.50 MIQOX
. | Access Register (NAR) Package, per

NAR, One-way Qutward, Flat Rate

17 Grouping Service, Business, per NAR $.00 $5.25 HTG
made rotary
—r
PRIVATE/FROPRIETARY TARIFF BRANCH
CONTAINS PRIVATE AKIVOR PROPRIETARY INFORMATION, MAY NOT BE USED ORt DISCLOSED OU| W EtC E I V E D
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CONTRACT SERVICE ARRANGEMENT
AGREEM Case Number KY06-1080-00
Option 1 of 1

RATES AND CHARGES
NOTES:

1. Other rate elements used in the pravision of this service may not be listed herein, however, can
be found in the appropriate BellSouth Tariffs.

2. This Agresmcnt is based on a weighted average loop length of .8333 miles. If the weighted
average Joop length exceeds 1,85 miles the Agreement will be subject to review and re-
negotiation.

3, Payment Plan designation is for provisioning purposes only.
4. The appropriate tariff notes associated with each ralc element apply as specified in the GS8ST.

5, The following non-recurring charges will not apply for stations added initially and subsequent
to the initial installation, However, if the BellSouth® Centrex system is disconnected prior to the
expiration of the C.5.A., then the Subscriber will pay full non-recurring charges as identified
below. The Customer is not lisble for nonrecurring charges waived prior 1o the term of this
Agresment. These charges are in addition to any applicable termination liability charges:

Contract Preparation Charge (single charge) $342.00
BellSouth® Centrex features (USOC CENAA), each $ 19.30
Standard Cornmon Equipment (USOC MIACS), each, or $600.00
Customized Common Equipment (USOC M1ACC) each $750.00
Assumed Dial 9 (USOC M2DDA), per system £ 40.50
Line Connection, first $73.00
Line Connection, Additional $22.00

+ @BeliSouth is & registered trademark of BellSouth ntellectual Property Corporation.

END OF ARRANGEMENT AGREEMENT QOFTION 1

" " wP-F BRANCH
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CONTRACT SERVICE ARRANGEMENT
AGREEMENT Case Number KY06-2755-00

"This Contract Service Arrangement (CSA) Agreement ("Agreement”) i3 by and berween BellSouth
Telecommunications, Inc., a Georgia corporation, d/bfa BellSouth, ("Company") and NORTH
AMERICAN STAINTUESS {"Customer or Subscriber"), and s entered into pursuant to Tarill Section AS of
tho Gieneral Subseriber Services Tarill, This Agreement is based upon the following terms and conditions
as well us uny Amichmeni(s) affixed and the appropriate lawfully filed and spproved taritfs which ave by
this reference incorporated herein,

1. Subswriber soyquests and Comipany agrees, subject to the teons and conditions herein, to provide fhe
service described in this Agreenient at the momthly and nonrecurring rates, charges, and conditions a3
described in thiz Agreement ("Servics'), The rales, charges, and conditions deseribed in this
Apgreement 2c2 binding upon Company and Subscriber for the duration of this Agreement, For the
purposcs of the cffectivengss of the terms und conditions contained herein, s Agreement shall
become effective upun sxccution by both parties. Por purpotes of the determination of any service
period stated herein, said service period shall commence the date upon which installstion of the service
1 completed,

2. Company agrees to provide Subscriber notioe of any additional tariffed services requized for the
instaltation of the Service. Subscriber agrees 1o be responsible for all rates, charpes ood conditions for
any additional 1ariffed services that are ordered by Subscriber,

3. This Apreement is subject to and cantrolled by the provisions of Company's or any of ils affiliared
companies' lawfully filed and approved tariffs, including but not limitad to Section A2 of the General
Subscriber Services Tariff and No. 2 of the Federal Comnunications Commission Tariff and shull
include all changes v said tarifls as may be made from time to time. All appropriate taniff rates and
¢hargss shall be included in the provision of this service. Breopt for the expressed rates, charges,
terns and conditions harein, in the event any part of this Agreement conflicts with the terms and
condwions of Company’s or any of its affiliated companies’ Jawfully filed and approved tariffs, the
toei{L shull ponteol.

4. This Agreement gy be subject 1o the appropriate regulatory approval prior to cornmencement of
installation. Should such regulatory approval be denied, after 3 proper request by Company, this
Agreernent shiall be null, vold, and of no effect,

5. If Subscriber cancels this Agreement prior to the completed installation of the Service, but after the
execution of this Agreement by Subseriber and Company, Subseriber shall pay all reasonabis conts
ineyrred in the implenentation of this Agresment prior to receipt of wiftten notice ol cancellation by
Company. Notwithstanding the forepoing, such reasonable costs shall not cxceed al) costs Which
would apply if'the work in the implementation of this Agreement had been completed by Company,

b. The ratcs, charges, and conditions described in this Agrestnent may be based upon information
supplied to Company by the Subseriber, including but not limited 1o fotecasts of growth. If so,
Subscriber agrees to be bound by the information provided to Company. Should Subseriber fuil 1o
meel its forecasted level of service requirements at any time during the term of this Agreement,
Subscriber shall pay all reasonable costs associated with its failure to meet its projected service
requirements.

7. (u) 1 Subscriber cancels this Agreement at any time prior to the expiration of the sérvice period set
{orth in this Agreement, Subscriber shall be responsible for all termination tharges, Unless otheywise
specified by the tariff, termination charges arz defined as all reasonable charges due or remeining as a
result of Ibe mivimum service perlod agreed 10 by the Company and Subscriber and sct forth in this
Agresmeant.

PRIVATEPROPRIETARY TARIFF BRANCH
CONTAINS PRIVATE ANTWOR PROPRIETARY INFORMATION. MAY NOT RE USED QR DISCLOSBD QUTST
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CONTRACT SERVICE ARRANGEMENT
G ENT Case Number KY06-2755-00

(b) Subscriber further acknowledges that it hag oprions for its telecommunications serviees from
providers odiet thin Company and that it has chosen Company to provids the serviges in this
Agrecment. Accordingly, if Subseribet ussipns this Apresment to a certified reseller of Company Toeal
services and the reseller executes @ written docurnent agrecing to asswne 3l reqnirements of this
Agreement, Subscriber will not be billed ternunation chatges. However, Subscriber agrees that in the
event it falls 1o meet its obligations under this Agreement or terminates this Agreenent or servicss
purehused pursuant to (his Agreement in prder to ohtain services from a factlities based service
provider or a service provider thot urilizes unbundled network elements, Subseriber will be billed, as
sppropriale, termination charges as specified in this Agreement.

8. This Agreement shull be vonstrued in aceordance with the laws of the State of Kentucky,

§. Exccpt a3 otherwise provided in this Agreement, notices raquired to be given pursuant to this
Ageeerment shall be effective when received, and shall be sufficient il given in wriling, hand delivered,
or United States wmail, postage prepaid, addrassed to the appropriate party at the address set forth
below. Either parly hereto may change the name and address to whom all netices or ether decuments
ruquired under thig Agreeinent must be sent at any time by giving written notice to the other party,

Company

BellSounth Telecomnunications, Tne.
Assistant Vice President

333 Commicrce St

Washville, TN 37201

Snbscriber

NORTH AMERICAN STAINLESS
6870 US HIGHIWAY 42 &
GITENT, KY 41045

10. Subscriber may not assign its rights or obligations under this Agreement without the express written
consent of Company and only pursuant to the conditions contuined in the sppropriate tariff.

11. In the event that one or more of the provisions contained in this Agreement or incorporated within by
referance shall be invalid, illegal, or unenforcesble in any respact tnder any applicable staktute,
regulatory requirement or ruls of law, (hen such pravisions shall be considered inoperative to the
extent of such invalidity, illegality, or unenforceability and the remainder of this Agreement shall
continue in full foree and ¢ffeet.

12. Subscriber acknowledges that Subscriber has read and understands this Agreement and agrees to be
bound by its tems and conditlons, Subscriber further agrees that this Apreerment, and any orders,
constitute the complete and ex¢lusive slateinent of the Agresment between the parties, superseding all
proposals, representations, andfar prior apreements, ora) or written, between the parties relating to the
subject matrer of the Agreenment,

—
ird

Acceptance of any order by Company s subject to Company credit and other approvals, Following
arder accoptance, if it is determined that: (i) the initial eredit approval was based on inaccurate or
ircomplete Infornminn or (i) the customer's creditworthiness has significantly decreased, Company
in its sole discretion reserves the rlght (o cancel the order withou Liability or suspend the Order until
accurate and appropriate credit approval requirernents are established and ancepted by Customer.

14. This Agreement is not binding wpon Company until executed by an authorized employee, partner, or
agent of Subscriber and Company, This Agreement may not be modified, amended, or superseded
other than by a written instrument exeputed by both parties, approved by the appropriate Compuny

PRIVATR/PRQPRIETARY TARIFE BRANCH
CONTAINS PRIVATE AND/OR PROPRICTARY INFORMATION. MAY NOT RE USED OR DISCLOSED OUTSTRE THE
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CONTRACT SERVICE ARRANGEMENT
AGREEMENT Case Number KY06-2755-00

organization, and incorporated into Company's mechanized system, The undersigned warrant and
represent that they have the authority to bind Subscriber atid Company to this Agreement.

PRIVATE/FROPRIETARY “TARIFF BRANCH
CONTAINS PRIVATE AND/OR PROPRIETARY INFORMATION. MAY NOT BE USED OR DISCLOSED OUTS Ips- 1
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CONTRACT SERVICE ARRANGEMENT
AGREEMENT Case Number KY06-2755-00
Option 1 of 1

This Agreement is subject o the approval of the Kentucky Public Service Comimission, Tn the event the
Commission should modify any rate or provision of this Agreeaieny, the Customer will have the optipn of
accepting the modification(s) or of canceling the Agreement. 1f accepted, billing will be rendered from the
installation dat,

QOffor Expiration: ‘This offir shall éapire on: 6/15/2006,
Estimated service interval following acceptance date: Nepotiable weeks,

Bervice description:
This Contract Service Artangement (CSA) provides for Trunks as part of Basic Local Exchanpe Bervice,

This Agregment is for 4 service period of thirfy-six (36) months,

This Agrosment shall be extonded for additional one-year terms unde the same terms and conditions herain
unless either party provides wrjtten natice of its intent not to renew the Agreement at least gixty (60) days
prior to the expira the jhitial term or each addirlonal one-year term.

Customer Initiads

PRIVATECROFRIETARY TARIFF BRANCH
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CONTRACT SERVICE ARRANGEMENT
AGREEMENT Case Number KY06-2755-00
Option 1 of'

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by thaiy duly
aushorized representatives on the datey ser forth below.

Accepted by:

Subscriber:

Conipany:
BellSouth Teleconuunications, Ine.

Authorized Slgna‘

Printed Name: EW\ \WQ’V\ d/‘)bkx{
Title: ‘—7 {Y\\

o 2]21 [OU

PRIVATE/PROPRIETARY TARIFF BRANCH
CONTAINS PRIVATE AND/QOR PROPRIETARY INFORMATION, MAY NOT BE USED OR. DISCLOSED DUYRIN :
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CONTRACT SERVICE ARRANGEMENT
AGREEMENT Case Number KY06-2755-00
Option 1 of 1
RATES AND CHARGES

Rate Blements Non-Recurring Monthly Rate 1
) Trunk Lines, 5.00 $28.00

Business Trunk - Flat,

Combination,

Rate Group 1

«¢ach

i

3
=0
310

2 Trunk Lines, $.00 $25.66 TDDIX
Business {runk - Flat,
DID (Direct In-Dial),
Rate Group 1
~each

3 Grouping Service, $.00 £.00 HTG
Individual Yine o trunk,
Business Flat Rate,
Rate Group 1
-Each individual like or trunk

4 TougheTore Calling Service, 5.00 5.00 1I8
Par Network Access Ragister,
gach

5 Direct-Inward-Thaling (DID) Service, 5.00 $3.90 ND4
Group of 20 Working Numbers
-zach

6 Dirg¢t-Inward-Dialing (DID) Service, £.00 $27,30 NET
DID One Way Inward Trunk Termination
in Central Offica
rcagh

PRIVATEPROPRISTARY TARIFF BRANCH
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CONTRACT SERVICE ARRANGEMENT
AGREEMENT Case Number KY06-2755-00
Option 1of1
RATES AND CHARGES

NOTES:

1. All rules and regnlations of the Genersl Subscriber Services Tariff (GSST) are applicable to
this Agreement. The rafe elewents included herein have been specifically discounted. Other rate
¢lements used in the provision of'the serviee have not been listed, bul may be found in the
appropriate Compuny tariff.

2, Unless otherwise provided for in this Agrcement, a Termination Liability Charge wil) be
applicable if'all or uny part of the service {s terminated prior to expiration of this Agreement, The
applicable ¢harge is dependent o the service period subseribed w and will be equal to the
number of roonths remaining in the service period times the monthly rate provided under this
Agrecmient, Two payment options are available:

» Continue paying the monthly rate for the remainder of the Agreement term, or

- Make 2 lump sum payment discounted by the current prime interost rate plus two percentage
points.

3. Unless otherwise specified in this Agroement, Service Connection Charges as specified in
Scction A4 of the GSST will apply,

4. Nongecurring charges associated with this Agreement shall not apply for new installations,
However, unless otherwise provided for in this Agreement, if all or any part of the service is
disconnected prior to the expiration of s Agreement, then the Subscriber will pay full
nonrecwring charpes that were walved at ingtallation as identified below in addition to applicable
termination lability charges:

Tme¢ Conneelion Charge, First Line $73.00 each
Line Connection Charge, Additiona] Lines $22.00 each

Furihermore, if Customer disconnects o]l service offered on this Agreement prior to he expiration
of this Agreament, then 8 Contract Preparation Charge applies in the amount of $342.00 in
addition to applicable termination liability charges.

All ttademarks and service marks ¢onlained herein are the property of BellSouth Inte)lectoal
Property Corperation,

END OF ARRANGEMENT AGREEMENT OPTION |

CONTAIMS FRIVATE ANCVOR PROPRIETARY INFORMATION, MAY NOT BE USED OR DISCLOSED OUTSID]
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ADDENDUM
AGREEMENT Case Number KY05-K787-00

THE UNDRERSIGNED PARTIES, BeliSouth Telecommunications, Inc., a Georgia corporation, d/b/a
BellSouth, ("Company") and OWENS CORNING ("Customer or Subscriber™), bereby agree, as
acknowledged by their appropriate gignatures as set out below, to amend and change Contract Service
Arrangement (CSA} Agreement KY05-1249-01. Thiz Addendum Agreement is based upon the following
terms and conditions as well as any Attachiment(s) affixed and the appropriate lawfully filed and approved
tariffs which are bry this refereace incorporated herein.

Offer Expiration: This offer shall expire an: 4/5/20086.

L

Subscriber acknowledges that Subsoriber has read and understands this Agreement and agrees to be
bound by itz terms and conditions. Subscriber further agrees that this Agreement, and any orders,
constitute the complete and exclusive statement of the Agreement between the parties, superseding all
proposals, representations, and/or prior agreements, oral or written, between the parties rclating to the
subject matter of the Agreement.

Aceeptance of any order by Company is subject to Company credit and other approvals. Following
order acceptance, if it is determined that: (i) the initial credit approval wes based on Inaceurate or
incomplete information; or (i) the customer's creditworthiness hag significantly decreased, Company
in its sole discretion reserves the right to cancel the order without liability or suspend the Order until
accyrate and appropriate crodit approval requirements are established and accepted by Customer.

This Agrecment is not binding vpon Company unitil executed by an authorized employee, partner, or
agent of Subscriber and Company. This Agresment may not be modified, amended, or supérseded
other than by a written instrument executed by both parties, approved by the appropriate Company
otganization, and incorporeted into Company’s mechanized system. The umdersigned wanant and
represent that they have the authority to bind Subscriber and Company to this Agreement,

PRIVATE/PROFRIETARY

B2

BELESOUTH COMPANIES EXCERT PLRSUANT TO A WRIYTEN AGREEMENT.

- REC

(‘ONTAINS PRIVATE AND/OR FROPRIETARY INFORMATION. MAY NOT BE USED OR DISCLOSED ()mlsmﬁ THEARIFF BRANCH

VED

/10/2006
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v —————

ADDENDUM
REEMENT Case Number KY05-K787-00

IN WITNESS WHEREOF, the parties hereto have caused this Addendum to be executed by their duly
anthorized representatives on the dates set forth bolow.
Accepted by:

Subscriber:
OWENS CORYS

By:
Authofized Sl

Printed Name: gvt‘q / /4"3
Title: E%E .gw'-'t) 4’4
Date: /..,J'//_)?_‘A/ .

Comipany:
BellSouth Telecommunications, Inc.
By: BellSonth Business Systems, Inc.

<yt B@m

Authorized Signature —

Printed Name:hD 5VED H . ?ﬁ.\'ﬂt{““

Title: ‘5&1-— € ’_D‘ o comi-

Date: '-/3/‘3 “'

PRIVATE/PROPRIETARY

CONTAINS PRIVATE AND/OR PROPRIETARY INFORMATION. MAY NOT BE USED OR DISCLOSED OUTS[OE THET AR P BRANGH
BELLSOUTH COMPANIES EXCEPT PURSUANT TO A WRITTEN AGREEMENT.

ponzors RECEIVED
3/10/2006

PUBLIC SERVICE
COMMISSION
OF KENTUCKY
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BELLSOUTH BUSINESS PAGE B4
ADDENDUM
AGREEMENT Case Numbet KY05-K787-00
Option 1 of )

This Agresment is subject to the approval of the Kentucky Public Service Commission. In the event the
Commission should modify any rate or provision of this Agresment, the Customner will have the option of
accepting the modification(s) or of canceling the Agreement. If accopted, billing will be rendered from the
installation date.

Service description:
This Addendum to the existing Contract Service Arrangement (CSA) for Business Lines as part of Basic
Local Exchange Service reduces existing rates,

This addendum is for a service period of twenty-two (22) months to be co-terminus with the existing
Contract Service Arrangement which expires on October 20, 2007,

All terms and conditions of CSA KY05-1249-01 apply to this Addendum Agreement uniess modified
herein,

/)

BELL SOUTH COMFPANIES EXCEPT PURSUANT TO A WRITTEN AGREEMENT.

PRIVATE/PROPRIETARY | TARIFF Bh’MCH
CONTAINS PRIVATE AND/OR PROPRIETARY INFORMATION. MAY NOT BE USED OR DISCLOSED O ﬁE ()/E/IV E D

Page 3 of 5
3/10/2006

PUBLIC SERVICE
COMMISSION
OF KENTUCKY




B1/603/2086 @4:54 4948296712 BELLSOUTH BUSINESS

ADDENDUM

PAGE 85

AG T Case Number KY05-K787-00
Option 1 of 1

RATES AND CHARGES

Rate Elements Non-Recurring
1 Trunk Lines, $.00

Business Trunk - Flat,

DID (Direct In-Djal),

Rate Groups XX

-gach

2 Direct-Inward-Dialing (DID) Service, $.00
Group of 20 Working Nurmbers
-zach

3 Direct-Inward-Dialing (DID) Service, $.00
Non-Consecutive DID Numbers
-each

4 Direct-Inward-Dialing (DID) Service, %.00
DID One Way Inward Trunk Termination
in Central Office
-each

0

Monthly Rate USoC

$25.00 TDDIX

$5.00 ND4

$0.25 ND5

$26.00 NDT

PRIVATE/FROPRIETARY

BELLSOUTH COMPAMIES EXCEPT PURSUANT TO A WRITTEN AGREEMENT.

A
CONTAINS PRIVATE AND/OR PROPRIETARY INFORMATION, MAY NOT BE USED OR DISCLOSED OUTSDE THET AR|FF B /('M CH

Page 4 of 5

REC

3/10/2006
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ADDENDUM
AGREEMENT Cage Number KY05-K787-00
Option 1 of |
RATES AND CHARGES
NOTES:

1. There are no other additions, deletions or changes to the above referenced CSA KY05-1249-
01 included in this Addendum Agreement. All other terms and conditions as previously agreed
and acknowledged remain unchanged and in foll force.

2. Nonrecurring charges associated with this Agresment shall not apply for new installations,
However, unless otherwise provided for in this Agreement, if all or any part of the service is
disconnected prior to the expiration of this Agreement, then the Subscriber will pay full
nonrecurring charges that were waived at installation as identified below in addition to applicable

termination liability charges:
Line Connection Charge, First Line $65.00 each
Line Connection Charge, Additional Lines $22.00 each

Furthermore, if Customer disconnects all service offered on this Agreement prior 10 the expiration
of this Agreement, then a Contract Preparation Charge applies in the amount of $348.00 in
addition to applicable termination liability charges.

All trademarks and service marks contained herein are the property of BellSouth Intellectual
Property Corporation.

END OF ARRANGEMENT AGREEMENT OPTION 1

PRIVATE/PROPRIETARY ‘]
CONTAINS PRIVATE AND/OR PROPRIETARY INFORMATION, MAY NOT BE USED OR DISCLOSED OuTSIDE Thel ARIFF NCH
BELLSOUTH COMPANIES EXCEPT PURSUANT TO) A WRITTEN AGREEMENT, -
Page S of § R E C I V E

3/10/2006

PUBLIC SERVICE
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ADDENDUM
AGREEMENT Case Number AL05-11702-03

MASTER SERVICES AGREEMENT - ORDER ATTACHMENT FOR CSA SERVICES

This Order Attachment Agreement is Made Pursunat to the Master Services Agreement
No, GADI-C214-00

This Agreement is entered into pursuant to Tariff Section A5 of the General Subscriber Services TarifT,
Offer Expiration: This offer shall expire on: 12/31/2005.

Customer's Billing Address:
Sears, Roebuck and Company
3333 Beverly Rd

Hoffman Estates, TL 60179

TARIFF BRANCH

PRIVATE/PROPRIETARY R-EC IE IV E D

CONTAINS PRIVATE AND/OR PROFRIETARY INFORMATION, MAY NOT BE USED OR DISCLOSED OUTSIPE THE 3/10/2006
DBELLSOUTII COMPANIES EXCEPT PURSUANT TO A WRITTEN AGREEMENT.
Page 1 of 24 PUBLICQ SERVICE
COMMISSION
OF KHNTUCKY
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ADDENDUM
AGREEMENT Case Number AL05-H702-03
Option 1 ol1

BEstimated service interval following aceeptance date: Negotiable weeks.

THE UNDERSIGNED PARTIES, RellSouth Telecommunications, Inc., 8 Georgia corporation, d/b/a
BellSouth, ("Company*) and Sears, Roebuck and Company ("Customer or Subseriber”), hereby agree, as
acknowledged by their appropriate signatures as set out below, to amend and chanpe Contract Service
Arrangement (CSA) Aprecment AL02-G168-01. This Addendum Agreement is based upon the following
terms and conditions as well as any Attachment(s) affixed and the appropriate lawfully filed and approved
tariffs which are by this reference incorporated herein.

1. Subscriber acknowledyes that Subscriber has read and undesstands this Agreement and agrees 1o be
bound by its terms and conditions. Subseriber further agrees that this Agreement, and any arders,
constitute the complete and exclusive statement of the Agreement between tho parties, superseding all
proposals, representations, snd/or prior ngreements, oral or written, between the parties relating to the
subject matter of the Agreement.

td

This Agrecment is not binding upon Company until executed by an authorized employee, partmer, or
agent of Subscriber and Company. This Agrecment may hot be modified, amended, or superseded
other than by a written instrument executed by both parties, approved by the appropriate Company
organization, and incorporated into Company’s mechanized system. The undersigned warrant and
represent that they have the authority to bind Subscriber and Company 1o this Agreement.

TARIFH BRANCH

RECEIVED
PRIVATE/PROPRIETARY

CONTAINS PRIVATE AND/OR PROPRIETARY INFORMATION, MAY NOT BE USED o biscrLaskpoursibe tHe  3/130/2006
DBELLSOUTI] COMPANIES EXCEPT PURSUANT TO A WRITTEN AGREEMENT.

PUBLIC|SERVICE
COMNIISSION
OF KENTUCKY

Tage 2 of 24
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ADDENDUM
AGREEMENT Case Number AL05-H702-03
Option 1 of 1
Service description:

This Addendurn Agreement extends sold Contract Service Armangement (CSA) Aptreements AL02-G168-
01, FLO2-G165-02, GAD2-(G133-01, KY02-G187-02, LA02-G167-01, MS02-G143-01, NC02-G146-01,
SC02-G152-01 and TN02-G163-01 for rwelve (12) months, efTective January 1, 2006, provided that Sears
execules this Agreement by December 31, 2005,

This Agreement will expire December 31, 2006.
All terms and conditions of CSA Apreements ALO2-G168-01, FLO2-G165-02, GA02-(G133-01, KY02-

G187-02, L.A02-G167-01, M502-G143-01, NC02-G146-01, §C02-G152-01 and TN02-G163-01 apply Lo
this Addendum Agreement unlesz modified berein,

TARIFF BRANCH

R
PRIVATE/PROPRIETARY A EC E IV E D

CONTAINS PRIVATE AND/OR PROPRIETARY INFORMATION. MAY NOT BE USED OR DISCLOSED OUTSIBE THE  3/1(0/2006
BELLSOUTII COMPANIES EXCEPT PURSUANT TO A WRITTEN AGREEMENT.

Pape 4 uf 24 PUBLICQ SERVICE
COMMISSION
OF KENTUCKY
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[7:04

BELLSOUTH BUSINESS

ADDENDUM
AGREEMENT Case Number KY05-11716-03
Option 1 of 1
RATES AND CHARGES
Rate Elemenls Nan-Recurring Monthlv Rate Usoc
1 There are no changes 1o the existing rate $.00 5.00
elements.
TARIFFiBRANCH
D
PRIVATE/PROPRIETARY RECEIVED
CONTAINS PIUVATE AND/OR PROPIUETARY INFORMATION. MAY NOT DE USED OR DISCLOSED OUTSIDE THE  3/1 02006
RELLYOUTH COMPANIES EXCEFT PURSUANT TO A WRITTEN AGREEMENT.
Pope 8 of24 PUBLICJSERVICE
COMMISSION
OF KEINTUCKY
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ADDENDUM
AGREEMENT Case Number ALO5-H702-03
Option 1 of 1
RATES AND CHARGES
NOTES:

There are no other additions, deletions or changes to the above referenced CSA Agreement inefuded in this
Addendum Agreement. Al other terms and condilions a8 previously agreed and acknowledged remain
unchanged and in full lorce.

END OF ARRANGEMENT AGREEMENT OPTION J

TARIFF BRANCH

) —
PRIVATE/PROPRIETARY 'TEC |— IVE D

CONTAINS PRIVATE AND/OR PROPRIETARY INFORMATION. MAY NOT BE USED OR DISCLOSED OUTSIDETHE  3/10/2006
BELLSOUTH COMPANIES EXCEPT PURSUANT T0 A WRITTEN AGHEEMENT.
Page 14 of24 PUBLIQ SERVICE
COMMISSION
OF KENTUCKY




DEC-14-2005(WED)  17:05  BELLSOUTH BUSINESS PO1S/00T

ADDENDUM
AGREEMENT Case Number KY05-H716-03
Option 1 of'1
Attachment |

KENTUCKY ATTACHMENT

This Agreement is subject to the approval of the Kentucky Public Serviee Commission. In the
event the Commission should modify any rate or provision of this Agreement, the Customer will
have the option of nccepting the modification(s) or of canceling the Agreement. If accepted,
billing will be rendered from the installation date.

RATES AND CHARGES

NOTES (Continued)

TARIFHF BRANCH

PRIVATEMROPRIETARY H t C IE I V E D

CONTAINS PRIVATE AND/OR PROPRIETARY INFORMATION. MAY NOT BE USED OR DISCLOSED GUTSIDE TIE

BELLSOUTH COMPANIES EXCEFT PUKSUANT TO A WRITTEN AGREEMENT. 3/10/2006
Page 14 of 24 PUBLI]Q SERVICE
COMMISSION

OF KENTUCKY
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SEARS - &5C
Octohet 31, 2005

BellSouth Business Syslems, Inc.
2180 Lake Blvd, MESA
Atlnoty, (GA 30319

Attention: Laurine Eidson

Re:  Extension and Assignment of BellSoutl Business Muaster Services Agreement (BBMSA)
GAD2-C214-00 by nnd botween Computer Sciences Corporation (ns nsrignee “CSC") and
BellSouth Busineas Syuwems, ine. (*Vendor'™) effective Oclober 2, 2002 und
Amendment 1 lo Business Master Services Agreement dated December 5, 2002;
Regulated Services Attnchment (Volume & Tertn) doted May 1, 2002 (GA02-C21 4-10%;
Repulnted Servicss Attnchment - Tennegsce Addendusm doted March 25, 2003; Contract
Service Amrangement (CSA-GA(2-G133.01); Addendum Apreement(GA02-3106-02);
Equipment & Equipment Scrvices Attachment(GA02-C214-30); Conlract Servico
Armangement (Channelized Trunk Scrvies - GAD4-4678-02); Special Service
Armangement Agreement (NC03-F050-05) ([collectively,] the “Agrecment”)

Dear Madoo:

Pursunnt to Scars Rochuel and Co.'s (MSears”)’ termimation of the outsowteing ngresment
between CSC nnd Scars, CSC s in the process of assisting Sears with an ordetly tronsjtlon of
work back to Scars (the “Transition Services”).

Az o pat of the Tronsitlon Services, Scars has indieated its desixe to tnke assignment of the
ogreernent beiween CSC and Vendor {the “Agreement”), C5C represento thint neither CSC nor
Vendor bns made any amendmens or modificotions to the Agremment, except as horsin.
Therefore, Sears and CSC now desire (o enter itito this Assignment Agreement (the “Assignment
Apreement™). All terms defined in the Ageesthent shall bave the same meaning herein unless
otherwise specifically noted. For the purpones of this letter, the “Asgignment Dute” shall be
Japunry 1, 2006. For good and valuable consideration, the receipt and adequacy of which is
hereby acknowledged, the partics hereby ogres s followa:

Subject to Vendor's and Seats® execution of this Assipnment Icitce, CSC herehy notifies Vendor
of CSC intenc 1o renew the Agrecment pursuant to Section 21 of the Agresment (on the same
terms, conditions and prices as the originnl Agreement), Vendor hereby aceepts C8C notice and
cansents to the ossignment of the Aprement in aceordance with the terms of this Jetter, As of the
Aniignment Date, Sears will nssume all Hghts, obligations and liabilities associated with the
asgigned Aprecment arising on and after the Assipnment Date (including the extended term), and
Vendor recognizes Sears ps the permitted successor and assign under the Aprecment.  CSC

representy and warrants to Sears; (1) CSC is not in default under the Agreement, and () 2 TJARIFF BRANCH
puyments due by CSC under the Agreement are current throuph the cffective dote of 'b_.é
Assignment Agreement. , E C E IV E D

3/1)0/2006

PYBLIC SERVICE
COMMISSION
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Pursnont 1o the Apreement, CSC will remaio responsible for CSC's obligotions or linbilitles
arising prior 10 the Assignment Date and Vendor waives all cloims and rights ngoinst CSC,
pccruing from and after the Assignment Date that Vendor may have in connestion with the
Apreement.  €SC shall incur no terminadon charges in connection with this Assignment
(repnrdless of whether Sears Inler terminntes the Agreement for convenienee).

Tollowing the Assignment Date, nny communications repardlng the Agreement should be
directed to:

Ms, Valerie Bell

Sears Roshuel and Co,

3333 Beverly Rond, B2:225B
Hoilinnn Eatates, IL 60179

Plense indicate your consent 1o the above by affixing your signature helow und retuming this
document vin facsimlle to Muork Lebo ot (847) 286-5876. All parties 1o this document apree that o
faesimile sholl be deemed an otipingl sipned copy, Your response within the nexx 5 business days
would be greatly apprecinted.  If you have any questions or other adminlstrative requirements,
please contaer, Mark Lebo ot micbo@esc.com

Sipnature Page to follow

RECEIVED

3/10/2006

BallSauth, Sears CSC Amlgnmnent keizy w1000 CONTINENTIAL Pap=2Dr3
FPUBLIC SERVICE
COMMISSION
OF KENTUCKY
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Signature Page to Assignment Letter between Seors Rocbuck and Co., Computer Scisneed
Carporation and BellSouth Businesy Systems, Ine,

Octoberd1, 2005

Sincerely,

By: U(h,pim A By: w"ﬁ’f/j%;/i?f —
Valerie Bell . Mark Lkﬁw/

VP, IT Service Management & Awchitecture  Procurement Manager, Scars Account

Scars Rn:bm:lj and Tu./‘ Computcr Science Corporation

Due: ___JO) 31 [T Date: Vs Do Ny
' I

Acknowledped and agresd;

BellSouth Buginess Systems, Inc.

Nnme: pfay S . 21;41')‘,':1:,

/ e vy g \-'

Title; ﬁ [ l/. . P
e _ e/ 5
cc:  Lueay Tompach, Sems mm\lﬁ“ A0 FORM %

AT

\RIFF BRANCH

RECEIVED

3/1Pp/2006

Del3anin_Star_CAC, Astlyument lner 1.00C CONFIRENTIAL tagedor: PUBLIC SERVICE
COMMISSION
AF KENTUCKY
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MASTER SERVICES AGREEMENT - OF

This Order Attachment Agreement is Made Pursuat)

Lg1

MENT

|

PAGE B2

Case Number FLOS-K680-00

(D&R ATTACHMENT FOR CSA SERVICES

 the Master Servioes Agreement No. FL04-0621-00,

This Agreement is entered into pursuant to Tariff §
Offer Expiration: This offer shall expire on: 4/6/20

Customer's Billing Address;
WASTE MANAGEMENT
3001 S PIONEER DR SE
SMYRNA, GA 30082

Jut

6.

on A5 of the General Subscriber Services Tariff.

TARIFF BRANCH

PRIVAT

- CONTAINS PRIVATE AND/OR PROPRIETARY INFOR
BELLSOUTH COMPANIES EXCEPT]

P

E/P

A
PL

el

ROPRIETARY

TION. MAY NOT BE USED OR DISCLOSED OUTS]
RSUANT TO A WRITTEN AGREEMENT.

1 of 23
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3/10/2006
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ADDENDUM
AGREEMENT Case Number FLO5-K680-00
Option 1 of ]

i

Estimated setvice interval following acceptence datd: Wegotiable weeks.

THE UNDERSIGNED PARTIES, BellSouth Telecq m unications, Inc., a Georgia corpotation, d/b/a
BellSouth, ("Company") and WASTE MANAGEMENT ("Customer or Subscriber"), hereby agree, as
acknowledged by their appropriate signatures as setjouf below, to amend and change Contract Service
Arrangement (CSA) Agreements AL04-0095-02, FL04-0070-02, GA04-0098-02, KY04-0093-02, LA04-
0097-02, MS04-0089-02, NC04-0092-02, $C04-0090402 and TN04-0094-02. This Addendum Agreement
is based upon the following terms and conditions ag wgll as any Attachment(s) affixed and the appropriate

lawfully filed and approved tariffs which are by thig reference incorporated herein.

2]

1. Subscriber acknowledges that Subscriber has readiand understands this Agreement and agrees to be
bound by its terms and conditions. Subscriber further agrees that this Agreement, and any orders,
constitute the complete and exclusive statement of the Agréement between the parties, superseding all
proposals, representations, and/or prior agreementis, otal or written, between the parties relating to the
subject marter of the Agreement, ‘

2. Acceptance of any order by Company is subject th Company credit and other approvals. Following
order acceptance, if it is determined that: (i) the initial credit approval was based on inaccurate or
incomplete information; or (ii) the customer's ¢reditworthiness has significantly decreased, Company

in its sole discretion reserves the right to cancel the order without ligbility or suspend the Order until

accurate and appropriate credit approval requiqe fents are established and accepted by Customer.

3. This Agreement is not binding upon Company|urtil executed by an authorized employes, partner, or
agent of Subscriber and Company. This Agreemgnt may not be modified, amended, or superseded
other than by a written instrument executed by| bdth parties, approved by the appropriate Company
organization, and incorporated into Company’s riechanized system. The undersigned warrant and
represent that they have the authority to bind Jubiscriber and Company to this Agreement.

| TARIFF BRANCH

PRIVATE/PROPRIETARY
CONTAINS PRIVATE AND/OR PROPRIETARY INFORMATION. MAY NOT BE USED OR DISCLOSED OUTS] :RI—E C E I V E D

BELLSOUTH COMPANIES EXCEPT|PURSUANT TO A WRITTEN AGREEMENT.
3/10/2006

|
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12/15/2005 14:208 7133942116 ' WASTE MANAGEMENT PAGE B2/82

DENDUM
AAEBIL;&N_I Case Nugnber FL05-K680-00

Option 1 0f 1

N WITNESS WHEREOR, the Partins hereto have cafised this Order Attachment te be exesuted by theix
respactive duly suthorized representatives on the drtc findicated below.

Accepted by

Subseriber:

WASTE MANAGEMENT: : /| ’ o e e e
uthorized Sigua ;
Printed Name: ff}//@ﬁf g[/"CO 59
v gr: Vojce Servites
Date: v /2'“/5“- 05 ;

Company:
BallSouth Telecommunications, Inc,

Ry: BellSopth Business Systems, Ine,
By: ;

uthorized Sigtature

Printed Natne: 12050(?/1 ane 1. Méfﬂ‘w fI
e\ edanical Branch Mandgu

P
Date: V2~ | 5-05% :
PRIVAITEFROPRIETARY TARIFF BRANCH
CONTAINS PRIVATE ANDIOR FROPRIBTARY INFORMATION MAY NOTBEUSED OR DISCLDSED QUT:
BELLSOUTH COMPANIES EXCERT RURSUANT TO A WRITTEN AGREEMENT. IRTE C E I V E D
Fuge 3 of 23
; 3/10/2006
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1 BELLSOUTH PAGE @9
ADDENDUM
AGREEMENT Cage Number KY05-K702-00
RATES AND CHARGES

Rate Elements

Option 1 of 1

There are no changes to the existi

Non-Recurring Monthly Rate

ng rate
elements,

$.00 $.00

PRIVATE/PROFRIETARY

CONTAINS PRIVATE AND/OR PROPRIETARY INFORMA
BELLSOUTH COMPANIES EXCEPT|

Pagei8 of 23

"TION. MAY NOT 8E USED OR DISCLOSED OUTSIB‘E C E I V E D
PURSUANT TO A WRITTEN AGREEMENT

TARIFF BRANCH

3/10/2006
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ADDENDUM
AGREEMENT Case Number KY05-K702-00
Option 1 of |

Attachment 1

KENTUCKY ATTACHMENT

This Agreement is subject to the approval of thie Kentucky Public Service Commission. In the
event the Commission should modify any rate jor|provision of this Agreement, the Customer will
have the option of accepting the modification(s) ¢r of canceling the Agreement. If accepied,
billing will be rendered from the installation date

Kentucky Service Description

This Addendum Agreement 10 existing CSA K YD4-0093-02 extends Customer's BellSouth®
Primary Rate ISDN - Voice/Data (Standard) service for twenty-four (24) months following
completion of the original twenty-four (24) month term,

All terms and conditions of CSA KY04-0093-02] apply to this Addendum Agreement unless
modified herein.

Kentucky Agreement Notes
There are no other additions, deletions or changgs to the above referenced CSA K'Y 04-0093-02

included in this Addendum Agreement. All other terms and conditions as previous)y agreed and
acknowledged remain unchanged and in full forge,

PRIVATE/PROPRIETARY TARIFF BRANCH

CONTAINS PRIVATE AND/OR PROPRIETARY INFORMATION. MAY NOT BE USED OR DISCLOSED OUT RTE C E | V E D
BELLSQUTH COMPANIES EXCEPT PURSUANT TO A WRITTEN AGREEMENT.

3/10/2006

Page |18 of 23
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CONTRACT SERVICE ARRANGEMENT
AGREEMENT Case Number KY05-K818-03

MASTER CONTRACT SERVICE ARRANGEMENT AGREEMENT - ORDER ATTACHMENT
FOR CSA SERVICES

This Contract Service Arrangement (CSA)Order Attachment Agreement (“Agreement” or “Order
Attachment”) is made pursuant to Master Contract Service Arrangement Agreement No. GA05-8822-00.
(“Master CSA Agreement”).

This Agreement is entered into pursuant to Tariff Section a5 of the General Subscriber & Private Line
Services.

Offer Expiration: This offer shall expire on: 3/1/2006.

Subscriber’s or Customer's Billing Address:
Xerox/EDS

Mail Stop 0200-094, 800 Philips Road
Webster, NY, 14580

TARIFF BRANCH

PRIVATE/PROPRIETARY )BHEE-C E I V E D

CONTAINS PRIVATE AND/OR PROPRIETARY INFORMATION. MAY NOT BE USED OR DISCLOSED OUTSI]
3/10/2006

BELLSQUTH COMPANIES EXCEPT PURSUANT TO A WRITTEN AGREEMENT.

Page 1 of 5
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COMMISSION
OF KENTUCKY
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14:20 FAX 770 803 2731 BELLSOUTH

g 003/006

CONTRACT SERVICE ARRANGEMENT
AGREEMENT Case Number K'Y05-K818-03
Option 1 of 1

This Agreement is subject to the approval of the Kentucky Public Service Commission. In the event the
Commission should modify any rate or provision of this Agreement, the Customer will have the option of
accepting the modification(s) or of canceling the Agreement. If accepted, billing will be rendered from the
installation date.

Estimated service interval following acceptance date: Negotiable weeks

Service description:

This Contract Service Arrangement Agreement modifies the Late Payment Charge parameters as set forth
in the Genera! Subscriber Services Tariff (GSST) and Private Line Services Tariff (PLST). The Late
Payment Charge shall be applied twenty-seven (27) days beyond the interval as set forth in the GSST and
PLST.

This Agreement is for a thirty-eight (38) month service period.

All rules and regulations in Master CSA Agreement GA05-8822-00 are applicable to this Order
Attachmenl.

Notwithstanding the expiration of the Master CSA Agreement and unless expressly provided otherwise in
this Order Attachment, if this Order Attachment requires performance beyond the term of the Master CSA
Agreemenl, Services provided under this Order Attachment shall continue to be subject to the terms of the
Master CSA Agreement.

This Agreement is not binding until executed by an authorized employee, partner, or agent of Subscriber
and Company. This Agreement may not be modified, amended, or superseded other than by a written
instrament executed by both parties, approved by the appropriate Company organization, and incorporated
into Company’s mechanized system. The undersigned warrant and represent that they have the authority to
bind Subscriber and Company to this Agreement.

This Agreement shall be extended for additional one-year terms under the same rates, terms and conditions
herein upon the mutual agreement of the parties if Customer provides Company written notice of its intent
to renew this Agreement at least sixty (60) days prior to the expiration of the initial term or each additional

one-year term.

Customer Initials JJL

Customer acknowledges that Customer has read and understands the Master Contract Service
Arrangement Agreement and agrees to be bound by its terms and conditions. Customer further
agrees that this Agreement, and any Orders, constitute the complete and exclusive statement of the
agreement between the Parties, superseding all proposals, representations, and/or prior agreements,

oral or written, between the Parties relating to the subject matter of the Agreement. Acceptance of
any Order by BellSouth is subject to BellSouth credit and other approvals.

TARIFF BRANCH

PRIVATE/PROPRIETARY R E C E I V E D

CONTAINS PRIVATE AND/OR PROPRIETARY INFORMATION. MAY NOT BE USED OR DISCLOSED OUTSIDE THE
3/10/2006

BELLSOUTH COMPANIES EXCEPT PURSUANT TO A WRITTEN AGREEMENT.
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02/16/06

14:21 FAX 770 803 2731 BELLSOUTH

CONTRACT SERVICE ARRANGEMENT
Case Number KY05-K818-03
Option 1 of 1

AGREEMENT

f3004/0086

IN WITNESS WHEREOF, the Parties hereto have caused this Order Attachment to be executed by their

respective duly authorized representatives on the date indicated below.

Accepied by:

Subscriber:
XEROX CORPORATION - 1&TO

By:
Authorized Signatare

Printed Name:

Title:

Date:

XEROX CORPORATION - ITAC

By: ﬂ%& %W/L m

Authorized Signature )

Printed Name: /Mﬂ/ﬂ‘ MM’E /%f( ¢7Z

Title: é/? . le//a/oé/é’ﬂ /q/&( - 7224‘5—24/77
Date: ¢7 - 7’4 4”

Company:
BeliSouth Telecommunications, Inc.

By: BeliSouth Buginess Systems, Inc.
By: ‘ Q : \/ '\-l-/ 7\-—-—-

Authorized Signature

Printed Name: ('\D(’\:- ’ D . N-(/(QJL'
Title: SGQM rg"w‘l- C-97’\
Date: 9"/8 { Y (°

TARIFF BRANCH

PRIVATE/PROPRIETARY

CONTAINS PRIVATE AND/OR PROPRIETARY INFORMATION. MAY NOT BE USED OR DISCLOSED OUTS
BELLSOUTH COMPANIES EXCEPT PURSUANT TO A WRITTEN AGREEMENT,
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02716706 14:21 FAX 770 8063 2731 BELLSOUTH d1005/006

CONTRACT SERVICE ARRANGEMENT
AGREEMENT Case Number KY05-K818-03
Option 1 of |

RATES AND CHARGES
Rate Elements Non-Recurring Monthly Rate USOC
1 Late  Payment Charge  parameter $300.00 $.00 WEESM

modification to extend twenty-seven (27)
days beyond the interval as set forth in the
GSST and PLST.

(a) Statewide

TARIFF BRANCH

PRIVATE/PROPRIETARY S.RE C E I V E D
CONTAINS PRIVATE AND/OR PROPRIETARY INFORMATION. MAY NOT BE USED OR DISCLOSED OUTSDE

BELLSOUTH COMPANIES EXCEPT PURSUANT TO A WRITTEN AGREEMENT.
3/10/2006
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02/16/06 14:21 FAX 770 803 2731 BELLSOUTH

[Q1006/006

CONTRACT SERVICE ARRANGEMENT
AGREEMENT Case Number KY05-K818-03
Option 10f1

RATES AND CHARGES
NOTES:

1. Unless otherwise specified in this Agreement, rules and regulations associated with the Late Payment
Charge apply as specified in the General Subscriber Services Tariff (GSST) and Private Line Services
Tariff (PLST).

2. Appropriate Service Order charges apply at rates specified in Section A4 of the GSST and are in
addition to the rates and charges listed herein.

END OF ARRANGEMENT AGREEMENT OPTION 1

TARIFF BRANCH

PRIVATE/PROPRIETARY R}E C E I V E D
CONTAINS PRIVATE AND/OR PROPRIETARY INFORMATION. MAY NOT BE USED OR DISCLOSED OUTS|DE

BELLSOUTH COMPANTES EXCEPT PURSUANT TO A WRITTEN AGREEMENT.
3/10/2006
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Regulated Sorvices Agresment GANS-5208-10

BELLSOUTH RUBINERG™ MASTER AGREEMENY FOR
REGULATED AERVICES AND VOLUME & TERM AGREEMENT

8T Amarlcas inz,

This BallSouh Ausinass™ Masiar Agreemant for Regulated Services and Valuma & Tam Agraamant (“Agroomont’) is batween BT Americas
Ine. (*Customor”) and BallSouth Telacommunications, Inc. ("BST*) and appiies o Orders for 1hg purchase of Regulated Services om AS T
anxt reporled as such by 6ST in accordancy with the FCCs Bant 32 “Unifarm Systarn of Actounts” (“Regulau;d Semcaa") Tma Agresmant is
of nay he, a Convact Service Arrangoment "CSA") wilh raspect 18 BST Regquiaad Semvicas.

REGULATED SERVICES

4, Reguistory and Other Contraciual Considarations.
1.1 Cugiomer racogni2es and agraes that this Agraemant is subjact I ana contralied by BST'S 1375 Including, but not lmuteu 18, Ina

Geanera) Subscriber Sarvices Tariff and tha Privata Line Sarvices Tarlft and all such revisions 1o said {arilfs as may be made lram tirme 10 ane,

and ara nol ntanded o raplace or supersede exisling tanis, Al Services includsd unaer g Agreamant wil b purehassd in aceordancs with

such approved tanffs in affact in 6ach stale. The rates, charges and prowisions of such (arifls applicable fo tha Services will apply unlass and

excapt 1o the éxient tis Agreament conlain express rates, charges and provisions specificaliy i canflict therewilh (in which Gaso e dxpross

rates, chargag, and pravisions of this Agreement will conlfol to ma extent permmaa by applicablp law.) I:‘ﬁT agroes Custamer will be provided

any appmpriaus Lanff dacreases for any rate slemant. : .
--1.2-Customer acknpwledgas that BET may ba raquirad in conan states to file and obtain approval of this Agrooment whenuseddy,  momo oro

Bﬂn]um‘.hnn with a Contratt Servica Arrangement "CSA™) or Special Sarvice Atrangement ("SSA”) prior 1o e knplemanialion of ing .

Agreoment. BSY agreas tn begin any necassary flngs withm ity (30) calndar days Al (he Effsciive Dare of the Oraer Atachment for tha

CSA or SSA. In the avant the CSA or SSA ia denied by a ragulatory agancy in any stale of by anothar rogu!atory body wilh ;uusdlcuan over

| AR mattar. this ARachment angd any CSA or SSA shak be null and voud and ¢f na efigctin that g1ate.

2. Order Attachment(s). Cusiomer may order Ragulaiad Sarvicas by using the BST Order Atiachment ("Ordel Atlachment”) at the recurring
and non-recurring rales and chargas agreed o by the Farties n accardanca with e lerms and condilions descriked in the apphicahle Kuiffs
and Order Attachment. Cugiomar may arder additional exlating or new Regulaiad Servicos by submiting an appropriata Ordor Allachmant
properly authorized and suhmilled in accordance with BST's procedures. Raws for addiional anglor new Regulatod Servicas will ba in
accurdance wilh the applicable larniff ratas in afiacl at the tima the Order Aflachmant is accapied by BST or 35 atherwisa staled in the
appropriale Qrder Amachment. Customer agreps 0 pay for the Regulatad Services macturiad in all Order Allachments.

3. Cancellation.

I Custamer cancals a Safvica orderad porsuant 1 an Owaer Attachment pnor lo the completad inslaliation of (he Raguiated Servicn, but

gﬂar tha execulion ot Ihe Craer Atachment. Cusiomar will pay all acw cpsts incurred in the. implemamalim of tha eancakad Ragulnmd
BIVICS, g -
4. Terminatian, c- :

4.1 if Cuslomes cancels a sovvice Qrderad pursuant 1o an Order Allachment al any tine gsior to the expitalion ol ine service period set
torih in the appropriate Ordar Attachmanta(a}, Cusiomar shal| ba rasponsibla for all tarmination chargng wnloss othawise spacifiag.
Termmation enacges ara dafined as all raasanabla chargas dus or remaining as a rosuit nt the mmnmum LT pnnm agram 1 by BST ang
Cuslnmar as sat form in the Order Anacnment(s}. R
4.2 Cusiamer acknowledges it as oplians for its wlecommunicalions sarices from survica pmmdm ulhat Ihdn BST and it rus Lhosan
BST to provide ihe Regulalad Sarvicas spacifind in each Drdar Atachment, Cuatainer, therefore, agrees ihat in the avent it Iarmmalﬂs
Ragulaled Sarvices provided purauanl 10 an Order Altachmant of any Xind whaiher it ic 3 CSA or SSA, at any lima prior Ia tha minimum
iarvica pariod set farth in the Order Antachmant. Costamar will pay Termination Charges, excapt wharo a cartfiad rosclor of BST lncal sarvico
jesalls Ine Regulated Sarvicas provided punsvant to mis Agraemant k& Guglomer asd agress in wiiting W assuina all of Customers ebligations
fo BST undar this Agreemant,

5 Sarvice Peciod.
,5.1. The Servica Pariod for Regulaled Searvices afdered unaar an Qrdor Atlachinoit shall be as specilfed in ine nnnltcabla Order

Auachmanl and shak commenca on iha dale installaton I8 compietad. o |
5.2, At the expiration of the Service Penod tor any Regulalon Sarvica availabla pursuant 1o the tariff, Cusiaméar niay connnua e

Regulatnd Sarvice according tp renewal oplions provided undar the tanfl. If Customer aous vl alset an 2edilions) gervice period, or does nol

requokt discantinuance of servica, the Rugulated Sarvice will ha provided af the moath-1o-MONIA rale currantly in effect.” At the axpiration'of -

Ihe Sorvice Period for any CSA nr SSA, Cuslomes may cenver] 16 an available tariff oHtering for the spacific sorvieo of may raquost 3 now CSA

or BSA

VOLUME AND TERH PROVISIONE

8. Dafinitions. As usad in this Agraamaent, the lollowing words of phrases hava tha inliowing meanmgs Il nal alhunmsv dufinut hereln, all
tapilalizud words and phrasea hava the meaning set forth alcewhere i Iha Agresmant.

6.1 "Annu3d( Ravenue Commiment” - the agraad-upon amount of illng each yuar ko Customer nr 88T Ragulatad Sarvlws lhat Cusmmor
afress o achiava for purposes of this Agreament,

'§.2 "Baseling” - in Contrdct Year 1, the annualized monthly billing to Cualomer for BAT Regulalng Sarviess dunng eheh yeafMR iSas&ERANCH
fo calcylate thg Annual Ravenue Ccmmnmem Baseline in subsequant yews 1s the agwaaate bilfing for the pravious wdive (12)-month

pariod withoui ragard 1n any Rewards undof this Agresment. R E C E I V E D

1018
) | 3/6/2006
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Regulatad Barvices Agroament GAQS-87288-10

"\ 6.3 *Gonact Yaar” - tha rwalve {12)-month pariod durdag the Wit of this Agrssmani beginning bin the jirst day of the manih 1n wiveh both
Parlias hava signag this Agrasmant (*EKeclive Date™), or any subsaquani tweive (12)-manth pariod thal heging on the anriversary of the
Effsclive Dals,

§.4 "Reward” or “Reward Laval” - tha porcantage appiad fo tha monthly billed ravenus tor the BST Regulales Services, exclusive of lazas
and fous, that ara Reward Eigibia and for which billing has ocourred or wil bocur during the carrent hilling pariod.

6.5 Roward Eligible Sarvitos” - gll BST local and inval ATA services purchasad by Customer ihat are appropriate for the spglication of
this Reward based on the exising munihly billad ravenus, exclusive of taxes and fees, as mulually 3gread 10 by Cuslomer and BST. The
Raward Eliginle Sarvicae are listed in Appendix ¥ o this Agreamant,

6.6 “Expiration Date" - tha date on which (ha mmm of thizs Agraement axpires.

6.7 "Torm" = 1ha number of Contract Yaars or the numter of monihs the Valuma and Tarm provisions of this Agraemant are elfective. The
Tamm of this Agreemant is 3 Contract Yaars.

6.8 "VAT Eligitle Sarvices" - all Ragulated Sarvicas purchased by Cuslomar whose Inlling is used 1o calculate Basetling, Nod-racurring
charges, kaxes, and publicly imposad surcharges are nal used 1o calculale e Besaline and are nol eonsidarad VAT Eligible.

7. Annual Revenus Commitment

7.1 Customer and BST agres lo an Annual Revenue Commitment in the ficst Contrast Year of 1his Agreement of §1,765,000.00. Tha
Annual Ravenua Commitmant raprasants ninely parcant (80.00%) of Customers Baseline billing,. .. . -

2.2 Customer and BST agrea that all racurring chargas for VAT Eligible Sarvicas bilag by GST 1o Customar durlna na:n ynar of this - - _
Agresment will ba sppliad towsrd the Annual Ravanus Commitmant, Cusiomar's pragress faward meeling ihe Annual Revenue Commilment” 3/ 2~
will he iracked by AST and moaauded In pra-Reward billed dollars.

7.3 Cugiamar and 85T agres to dalamine Customar's Annual Reveaus Cammilimant at the beginning of aach Canteact Year. The Anniil
Revanuy Cammiunent for each Conlract Year will ba exprassad das mnaty percant (90.00%) nnm Dasoine Mhng(m the Ceract ¥aafean .

7.4 n the evant the Annuat Ravenug Comymitmant s adjusiod aug 13 a Busmess Change, Hnaner Ordar of Sanuca, Tarl Chanpo or Rarn
Assarance, as definad harsin, Customear will be parmitad ro raduca fis Annual Revenua Commitmen levels by an amount equal fo the
adjurimeni made during the V4T Annual Yrue-Lip (a8 detined harem).

- |8 ‘Roward Level

8.1 BST will apply a Raward in an amounl aqual Lo @ parcantage ol the monmly riled revanua, exdusiva of laxes and leas for the lnlal nllled
revenue associalod with the Reward Eligible Sarvices at the beginning of the Contract Year, The Reward Level will be eHeclive on tha first
day of tha month in which this Agraament was signed by balh Parties. The Reward applicabie 1o any given month will appear &8 3 cradi in
thé "Othar Chargas and Cradus" saction of Custamer's il in a lubaaquﬂm biling porioa. BST will provido Roward cradits at tha mdeual
and-user till isvel.

- 8.2 Charges billed pursuant to tha Fadaral or Stais Accass Sarvicas wriffe, iling for taxos or pubndy |mpamd t.ufl:hi'll'nﬂs mr.h.ndmn but
not limitod 10, tha surcharges for 911 ar.dual party rolay sanvicas, Lacal Usaga. CHAA, SSAS, WATSSaver, and Eod Liser Camman Link
Charges, are not eligible for the application of the Reward.  Billing associsted with canaln services may not bb nl»gnb!o for tho appiication ora
Raward in order o comply with applicable reguialory and legal raquirmments.

+ B.3 Charpas billad pursuant to othar BST promotions or offera are not eliginle for ine application of tha Raward

‘8.4 Chargas bilad lor VAT Eligibla Servicas for which Customer hae not paid will not be counted toward the Annual Revanua
cammiiment, or towarg the amaunis seat forth in Appandix 1, for purposes of detennining a Reward Level atiainad by Custamar,

4.5 Customer and BSY will ba joinlly responsible for (ha dantification of Cusiamar accounts with VAT Eligible Bervicas. Cusiomer ond
BST apras that BST will nat be responsiblo far failure 1o apply 8 Reward to a VAT Eligible Servica if such filura resulls rom Custamer's
faiture ta isantify ihe relavant account. Additional VAT Elipinle Service 2ceounts may be added only by mutual agreement of tha Partios.

8. Annual Growth Incantive Award {“AGIA"). If Gusiomer excueds is Basenne hy more ihan 3.0 pereant (3%} during any Cantraet Yaar,
Cuslamer wilt recerve an additional AGIA cradit. Tha AGIA will &qual 10.0 parcent {10.0%5) of the iled charges for VAT Eligible Servicas lass
the current Contract Year's Baseline. The AGIA, not to axcead $100,000,00, wil be calculalad ang Appked al Ihe ime of tha VT Annual
True-Up AGIA credils resulting from Anaual Trug-Up will ba applied (towards Reward Eligible Saivicas anly and wilt ba applmd within !hmy
{30) days of the complation of Annual True-lp. : :

10 Annual Revenus Commitment and Reward Level. The Customer's Rewasd Lavel and initlal Annuat Revenus Cnmnilmenl ore m
forth In Appendix 1. The Annual Ravenus Commitment lar future conrract years will ba darerminad in aceoriance with Sacion 7. v

11‘ Commitment Shortfall. Customer agrees i it fails o maetits Annual Revenus Somiment dunng a aiven Contrant Year, atcem as
provided in Sections 14, 15, 16 and 17 ia the axieni permilted by applicabls law and regulakion, BST will bill and Customer agress 10 pay tha
diference halwaan tha aciual billad ravenua for tha curmont Conlract Yaar and (13 Aniual Ravenus Cammitment {"Commimant Shortialy.

Any Commitmant Shortall amount will be biltad ta Cuatomar in a lump gum and shall be dug ana payaile wilhin ftirty (d(l] days aller thu HS‘I
mvnu:a dale. .

12: Provision for Ohtaining Rewards for Additional and New Ropumod Bervices. Fct pumose'; of lhu. Agraamenl an 'Adumnnal
Setvice” is an iniral ATA sarvica that is 1aniad by BST on |ha ENeslive Date o this Agreement and i8 not conzdaiad an intraLATA Roward
Eligible Servica. A “Naw Sarvica™ s an inral AT A service that has been larifled by BST after tho Effoctiva Data of thig Autemnem Custoergy

may submit a raguasl lo BST o oblain a Raward on an Additional or New Secvica unger iheg Agreemenl. —

' TARlFF BRAMCH
13. ‘Acquisition of New Businasses. In tha gvent Cuslomar acquims A New business or pperation within tho ST so  area Auring
Iy

tarm of this Agraemant, the Regulated Services al these lacations may be included under this Agreement upen the mu F%Eﬁe E I V E D

CONFIDENTIAL/PROPRIETARY -~ NOT FOR DISCLOSURE OUTSIDE BELLSCUTH WITHQUT WRIﬁEN P ZRMISSIONg/6/2006

PUBLIC SERVICE
COMMISSION
OF KENTUCKY

208




Dec-22-2005 05:14pm  From-BELLSOUTH BUSINESS SYSTEMS 404-471-0301 T-203  P.004/008 F-048

Ragulsted Ssrvices Agreament GAOS-6288-10

and Cusiomer. Should such an agreemant ba reached. BST and Cuslomer will amand this Agraemaent, including the Annual Revenyua
Commilment levei in Appendix 1, as approprlate to include such Requlatad Sarvices Any revisions due to acquisition will b made during the- -
VAT Annual True-Up a2 the snd of Ina yeas in which e acquisition occurrad, and will affact the Annual Revanue Comayiment lor fulure yaars.
VAT Eligihle Sarvices included in this Agresmant as tha ragult of an acquisition will be used in the calculation of an AGIA in 1he Coniract Yea

in which tha acquisition otcurved.

14. Business Change. In the event of a divestitura of a signficant pan of Custainer's business, 3 busingss downlum beyond Cuslomear's
cantral, 3 Beglalon by Customer 1 close ar consalidate lacations 1hat 1s hased on avanis bayond Customar's raasanable cantrel, ar 8 natwark
oplimizatian using other BST sarvicas, (coliectively, "Businass Chanpae®), any of which significanily reduces tho valuma of natwork Reguiatad
Servicas raquirna by Customar, with tha resull that Cuslomer is unabie 1o maet #g Annual Revanus Commitmen] under Ihis Agreament
(nobwithsianding Customar's bes! effors 10 avod such a shorlfalll, BST ano Cusiomer wil caoparate to 186uce Customer's Annual Ravemin
Cammiment o the axtent of any shortfall resulting from the Business Changa. This pravision (toes nol apply 10 @ ehange resulting from 8
dacizion by Guemen (a) to reduca its averall uss of wlecommunications; of {b) 10 wansfer porions of i Yraffic or projeciod growin o
providers other than BST, Customar must provide BST wrinea notice of tha contitions it beliavas will roquirs the application of this praviaian
and will describe such condifions with particulanty. This provision doas nol constitute a waiver of any charges, including shartfall charges,
incurrad by Cusizayner priof ko tha tma the Parias mutually agrea to amena this Agroemant. This provision doas nat affect the agplication of
terminatian chargas pursuant to the [anfl or olher agreamanis.

15. Highser Order of Service. BSY may offer Cuslomer new lechnolugical leaknes any tapabibbes thal witl pravida additional vaio lo

Cuslomor with higher functicnalify and incraased capadity {*Higher Order of Sansea®). ln the ovont Gusiomar alects 10 incorporata such

Higher Quder of Servica into its natwark design, ane? the yse of such Higher Order.of Service rasulls in Customar's being Lnable n meal s

Annual Ravanue Commiimant under this Agreament, ihen, Subject 1o oW applicable rapulatory requitemants, BST agrees 10 reduce

Cuslomer's Annual Revenue Commitmant 1o tha axtant of any shortiall redulting from tha migration o a Highar Order of Service;, e~ —poa, 2700

18. Yariff Changas. If during tha iarm of ihis Agreemant, BST raquests and receivas ragulatory approval lor prica reductions on lariff
savices puschased by Customer and such prica reduciions causa Cusiomer 1o be unabla to meet its Annual Revanue Commitment under Inis
Agraomany, then subject 1o applicabia raguiatory requirements, BST agreas 1o reduce Gusiomer's Annual Hevenue Commedimenkio e axiant-
of the shorttali resulting from the price reducthion(s). ' oo o '

17. Raty Assurance

17,1 The pricing in this VAT Agreemant, which 85T has ofterad 1o Cuslomer, is as favarabie 8 pricing praposals that have bean made
availabie to similaly siated cystomers of BST. Funhar, in the event Custamer aotfies BST Whal il s aware that BelSouin has oliured a VAT
Agreamant containing mors favorabla pricinp, tarms and condilions 1 a swnilarly situatad cusiomer Ihan the pricing; lorms and conditions
offerad 10 Customer, and BST has, »n fact done so, BST agraas 1o oiter Gustomar tha ability to recast this VAT Agraamant with BST la contain
1ho more favnrable pricing, lams and condiions. Faclors (hat will by considered 10 datarnne whather a customar is similarly 51luAled witl b
the mix. vafume and geography ol servicas. : ‘ _ ‘ o -

<. 17.2 if Customer Is affered a servica proposal from an altemative sarvice pravider thal s comparabls to a service Ihal is provided'
pursuant io this Agreasment and is pricad at laast iwenty parcans (20%) les6é than the sarvices providad to Cuslamer by ST, and i mard
than §1,000.00 per monih at cumulalive locations lo be considered {or a prica reductian, Custamer shalj provido DST writton notica of iha
service prapnsal in ragsonably.sufficient detall (but witheut wolating any confidential nhiigation such alher service provider in cannection willy

R
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120, Terminatlan Liablilty.

T  20.1 ¥ Customer desires 1o terminate 1he Valume and Tarm Provisions pmx o mau' axpication, Customar musl provido writtan nahca ol
such tarmination 60 days prior o the alaclive dats ot larmination. BST wilt bit Cuslomar ihe following lerrnination charges:

{a) The amaunt of Rewards, including any AGIA credits, racaived for me life of lhis Agreemant or lor the pravious 12 manins,
whichevar is less and
(b} Liquidated damages aqual to ihe proratad panion of tha Agreamant implementation and tracking cosis, calculated as follows:
Proratad Implemantation and Tracking Cosis = $12 045.00 limes tha
{Conlracl Months Remaining divided by he Total Conirict Months).
20.2 The application of termination charges pursuant & i soction shall not affect (he application of terminalion cnargas pursuant lo tha
{arlf, CSA or SSA,
21. Miscellaneous Provisions
21.1 Offer Expivation, Thig offer anan axpe on Decamber 31, 2006.
21.2 This Agreamaont shall ba intarpratad = accoraance with the laws af the Siale of Naw York withoul regard 10 15 chaice ol law
DVSIONS.

21.3 Except as olharwise grovidett in this Agreamenl. nolicas required ta be givan pursuant to tis Agreaman{ shall be eRfeclive when
caived and shall be sufficiant if given in wriling, delivared by hand. facsimils, avarnight mall deilvary, or Uniled Stales Mail, postage prepaid,
addressed ta the apprdpriata pany at the address s61 forth balow. Either parly herato may changa the name and address Rl noiRES -7~
ar ather documenis requirgd undar this Agrasment must ba 8ant af any ima by giving written nalica (o the ather party. Current addnasses are:

BaliBouth Customar
BellSouth Businass Systams, Inc. BT Amaricas inc. SR e b N A S AT T
Altn: Diracior of Contract Managerment 350 Madison Avenus
4180 Lake Bivd., Tih Floor New Yok, NY 10017
. Alanta, GA 30319 Altn: Chiaf Counsal

. 1.4 1n ine sveni thal ona or more of the provitiona of this Agreament snall zw invahd, dleaal. or unnniormama n anv rasmu:t wndor any
statule, regulalary requiremant, ar rte of law, then such prowisons shall be considansd (nugarative f the exten! of such mvalid«ty, lllagaluy,
unenfnrcsabﬂdy. and! the remainder ot this Agrumam ahall caniinua in full ferce and affedt.

= 21.5 Each parly agrees to submit Lo tha ather parly, all advartising, sales promolion, (ass ralease, and othar publicily mauam ralalmg ©
lhls Agreement o 10 the sarvicos providad under this Agresment wherin carpiala of Iragg namaes, logos, vavamarks, ar servica marks of
tha oiher company or any of its affiialed companies are mantionad or whanzin thara is language ram which a conneclion 10 said names or
marks may he inferrad. Each parnty further agreas not 1o publish or use such adverlising. saias promations, gress ratagses, or publicily matare
withaul the ather panty’s writlen approval,

. 21.5 Customer may nol asskyi /s rights or obigations undar this Agreement wilhout the @xpress prar writtar cansent of BET. Such
conzant shall not ba unfaasonahly withhaid.

* 21.7 Extenslon of Tarm. Tha tarm of this Agraameni may ba extended for Twa additional ang-year parins upon the mulial agreement
ol tha Partjes. Cuslomer shai provide BST wrillan nalice of ils iplant 1 ranow at loast 8D days bafore the beginiing of sach oni-year renawal
periog, .

Guntamer acknowledges that Customer has read and uncarstands this Apresmant and an 10 be bnund hy 1is torma md
tonditions. Customer further agress that this Agreemant, and any Ordars, canstitute the complete and sxclusive stalement of the
la:;rumm betwean ths Parties, suparsading all prapossls, representations, and/or prior agrasmants, oral ar weitten, bsrween the
Partias reiating to the subject matter of the Agraement. Accepianca of any Drder by 8eliSoulh is subject to BellSouth cradit and
other approvals. This Agrasmant |s not binding upen BeliSouth untit axscutsd by an autherizad smployes, parter, of agant of
Custamer and BallSouth. The undersignad wWarrar{ and represant that thay nava the authority ta bind Customer and BeliSouth 1o
thsh;\grafm-nt. This Agresment may not bs modified, amenced, or suparsedsd other than by a written instrument executed by
ath parties.

BELLSOUTH TELECOMMUNICA TIONS, ING.
CUSTOMER:. Amanm \ By LISINESS M3, INC,
oy: ooy A a l' By:, ‘
" (Signalure) (blgnau_wm
by Arbricw Y™ . CAULLr (5o By: N &K’. AN
: (Printad Nama and Tlua) {Pruntud Name and Yitle)
pater . J% DEL oo : | Dute: et 23 2008
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Appsndix 1 to Raguiated Barvices Agrasment

Custamar: BY Amaricas Inc.

2 Yerm: 3 Years
alume and Term Praovisions

Annual Revenue Cammitnant: $1.765,000.00
{90,00% of Baseline)

Baseline [First Year): $1.961,000.00
Reward Levai 25.00%

o o

Growth Parcentage 3.00%
Annual Growih Inconlive Award; 10.0% ("ot to exceed $100,000.00)
... Roward Efigivie Services

tom

NT TR RReARTT

Analog Private Ling
Businsse IGDN - e ipeee e em s
Basic Busmess Servics o ST
Cnaislink
Magalink Service
FCO & FX Service
Frams Relay
. Magalink Ghannel Sarvica
Optional Calling Plan
v Megal.ink Channel Service NARE
: FBX / DID Trunks
- SmanRing Inral.ATA
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Regulated Services Agroement TNOA-8603-10

BELLSOUTH BUSINESS™ MASTER AGREEMENT FOR
REGULATED SERVICES AND REVENUE REWARD PLAN AGREEMENT

Deloltic Services LP

This BeliSouth Bugivoss™ M Ag ¢ for Ragulted Senvices and Rivenue Rewsrd Plan Agreemant CAgreement™) is beiwe
Delonte Services LI ("Customer) aM BeuSouth Telecemmunications, inc. (“BST" of *Boll South™) and apphes 10 Orders for the purchape of
Repulated Services {rom BST by Customer for use by Customer and its Afiliates. Thia Agrétiosnt ia ar may be, a Contract Service

Arrangement (CSA™) with reapiect 10 BST roguiated services, "ARales” shall meon Deloitie & Touche USA LLP and any enfity i wh
Oeloitto & Touths USA LLP tinectly oF intiraetty amas filty of tmare paccant of the pavinerahip intenests, voling sqully or vther similal inferests.

REGULATED SERVICES
1. Reguiatory and Omer Contreciual Considarations.

1.1 Customer mcognizes and aget that this Agreement is subjaet 1o and esntrofied by BSTS tariffs including, bt nat kmited 1, 1he
GcmmISubwih-erSewsces'raﬁ«andmePmmemw;*ﬂmmwmmhsﬂdmamybamademmﬁm tme,
snd are not intended 1o replace Or Supersede exisling bariffs, ARl Sedvices inchided under this Agreement will be purchased in & adoe wilh
sueh approved tarifs in alfect in each state, ThomMmmpmsdmhhMWG*hmeﬂnquﬂh

except 19 the extent this Agresmem COMIN tates, chorges OF cther pIovisions in confiict therowith (In which case the rates, charges, Ind
piovisions of this Agreement will control). BST agrees Cusiomer will B4 povided eny sppropriale tantf (4Creases 1o any cate elemany

Izcmmrmmrlhﬂﬁ‘rMborﬁWhWM!@M&MWWIMMWW“nM'
conjunction with 8 Conteact mmmmrcﬂ;orsmmmAmwrssA‘)pwnmmnmme'm
Agreament. BST agrecs to bagin any nocessary filngs within tn (10) colendar days after the Effective Date of Dis Agreerment. in I
the CSA or SSA ia dericd by a reaulatory agency in any xtate or by another regaiaiony body with jurisdiction pves this mager. this Adag
and sy CSA of S5A shell be aull and void and of ne cffect in Bt state. In casox whers a CSA or SSA is denied, BST will natify Cuiyd
within knnteen (16} ouys Of such genial,

2. Ordee Attachment(z). CUsier ey order Reguiated Servioes by using the BST Order Attachment {"Ordar Aftachment”) at thwe
and RON-TEGUITNG Tates A charges Roreed 10 by tha Partat it sccordpnce with the lefms And conditons sascribed in the applicabls parif
and Orger Altachment, 6ustomevmwmmmuhnﬂemfmgmmmeas«vmw:uanmopﬂuomm s chi
properly authorized and submitied to the BellSoutlr Account Team. Ratas for sdditional and/os hew Reguiated Servicas wiki pe lisied
Order Atlachinent murually Bgread 10 i wiiting. BST pcknowledges that Services may be Uied by Customnet SNd 004 Br more of ita Al
Customer agroes that & 3huil ba (GEPOR3bie 107 the use by its Afiiales In socovdance with the larms neredt ot any Scrvices provided gnd
Oraer exscwed by Customar. BST agress hat only Cusrotier shall ha rexponsible 10t the payment of izes and chamges for Services grovided
under auch Orghers.

3. Opder Cancellagion.

¥ Cust s & Sansce ordered pura to an Order ARMCHIw piior to the compicted matalation of the Regulaied Serviq
atter the sxecution of the Ordat Altachment. Customner will pay el reasensble costs mcutred in the implamentaltion of the cancetied R
Service._ 1A 10 exceed aft costs that coutd apoly if the wirk i the implementation of e Order ARtachment had been compicted. Cusig
L may request 3 Conract Service Arrangamant for the Ragutated Service, which may aeoaida for the sppichtion of cancelimtion ¢hacgeq only if
such canceliation brings Customar’s anualized monthy billing batow tighly percent {80%) of Custormnar's previous Contract Yesr's bil
Contract Service Arangement is subject o requisiory approval,
4. Termination,

4,4 (fc\momevuncshummpumbmomummammpﬁarmmzuwmnofﬂwwvmw:wm
farth in the appropdate Order Atlachmente(s), Custome! stall be razponsible for Bl lenmination charges unless ctherwise specified.
Termination charges are defined i3 88l reasonabie charges due or remaining a9 a result of the minimuny sefvice periad agreed 16 by BaliSauth
and Customes as sat facth i the Order Atachment{s). Cusiomer may request & Controct Senace Arrangament for tha Raegulated Sedvice,
which nay provide for the application of lermination charges only # such lermination of servicat beings Custarmer's annusbzed mo bilting
below cighty parcant (50%) of Cuamer's previous Contract Years biling, Any Revenue Rewand Ptan Eligible Servicas that Customer adds
Quting the fem of ihiz Agreement will be used i calcuiating Customer©’s Anaual Reward Yier Spend,

4.2. Gustomer acknowledges it has oplions for i3 telecommuricalions cervices fom senioe providers other than BST and it has ghosen
BST to provide the: Reguizied Sarvicas 35 may be specifiad I each Order Afachment. Customer, merefore, agreea thatin the event
hmmxﬂMhMSmmmerWhmmmﬂmykndmmnleacs&orssa\ at any tine prioc tolthe
minimu service penad set forth in the Ordor Attachment, Customer will pay Tarmination Charges, exsapt whers a certified reseller f BST
local satvice resels this Agreement 1o Customer snd agrees in witing ko assume all of Custamars ebligations 1o BST undar this Agrgement.

1¢t@
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Regulated Sorvices Agroement mnd.soz-w

4.3 Tatmination for Cause.

M 1 the event 1at ST commils @ material brsach of Bis Agreement, which brench i Aot cursbio O i cutable is not cured within iy {30)
days written notic of Bresch from Cusiomer thereby 1o 85T, Wieh Costomer may, by giving written notice W BST, terminalc this Agreefnent aa
of tha date apccified in the NuGice of tmination,: or

(1) i the wvent that BST dors nok comply with any applicable fawa, regutations, ordinences of codes (incuding identifying and procur
required permits, CRrUACIIES. appiovis, and inppactions} In the provision of Servicas hereundar and such noncompkance materially
adversely affects Customer's use of the Services provided hereunder, then Customer may, by giving writien nofica to B3T, lermisate
aftectad Sarvices as of the dete spacifiad in the notice of ey, 1f Costy ch % ta larminete the affected Sarvices, the Pades
agree that early termination charges will not 2pply 10 such Services.
5. Seorvice Penost.

5.1. The Setvice Period for Reguiated Services ordarud under an Order Aftachmend shall be as specified in tha applicable Order
Attachment and shall commence 5h Tha aate insiallation is completed,

5.2. Al the expiration of the Service Period for any Regulated Service avadiable, Customer may conlinue the Regulated Service ing
1o meaewal opuons providad undss the 1anif or applicabin Cantract Servics Artangement o¢ 1his Agreemant, Cuslomes may alsa r a
Comroct Serviea Arangemant for the Regulated Seivicm, which may aliow CUstomer to cantinue the Ragulaled Service accarding 1o )¢ teras
uszd duning tha Sefvice Perod. The Conmact Service Arsmgement i sudject Io regulatory apxovik, i Customer Jusa not request a
Service Arrangement, of 6ot an additional servioe pasind, o 80as NOL request diesntinuance of service, Bw Reguiated Service will be
peovided at The MoNhO-Mant rate currently in effect. ALthe axpiration of the Service Period for sny CSA ar SSA, Custamit inxy convert, at
#s aption. to an available 18riF offaring f1 the specific service or may request & new CSA or S5A.

Rovenue Reward Plan Provisions.

6. Definitions. As used in ts Agraement. the following words or phmaes have the Toliowing mesnings. If not utherwisa defined i, all

capitalized worde and phrasas hgve the maaning st forth siscwhora in the Agresment.
5.1 “Annust Reward Ticr Spend” - the amount of lling each yzar w Customes for BST Regulaved Services fof purposes of detemiining

the >ppiicabie Rewatds payable under this Agrasment. o )

62 Baselne - «in Contract Yeat 1 I8 the anouaiized moathly bilinig to Cusiorser for BST Regudated Services. Baseline in subsequent
y=ars iz the aggregals bitling Sor the previous wetve (12)enokh periost prior 10 1he application of any Reward.

6.3 "Contract Year* - the twelve (12)-month pariod dusing the term of this Agreement beginning en the first day of the month in -
Parlies have signed mis Agreament *Effective Date™), or any subsequent twelve (12) moath pariod that bagine bn e annivevsary of
Effective Dgle.

8.4 “Rewsrd * or “Rewand Lavel - the pertantage of monthly Hilad revenue for the BST Raguiated Services, exciusive of 1axes 4
that arg Reward Efigible and for which biting has sccummed or will ocour during tha cuvent bilting period.

6.5 "Reward Eligivle Services" v all BST local and int@lLATA services purthased by Cuztomer st acg appropriets for a Rewssy
ap tege of the ayisling monthly billed revenue. exchisive of xes and fees, 3s Mkually agreed to by Cuslomer and BST. The Heward
Ebgible Services are kalad in Appendix 1 to this Agreament

6.6 ~Expirstion Deala® - the date en which the larm of thic Agreament axpires, .

6.7 "Tean™ —the numbex of Contract Yaars or the number of months the Revenue Reward Plan Provisioat of this Agreamaent are
Tha Yean of this Agreement is 3 Contract Yearns.

&.8 "Revenue Reward Plan Eliginie Services” - all Roguiated Services purchased by Customer whoga billing is used w caicuiate
Nan-recurding tharges. isxes, and publicly imposed surchargss are not used w cakulate the Baseline and aro DA Lonsidered Reve:
Reward Plan Elkidle.

6.9 “Conlract Service Acrpngemoent (CSA) is an Dider Attachmant for Regulated Services that modqm the standatd 1o raws
CSA's will be contracted between the Parser for a specified length of time of contract term and are subject 10 reguislory 3pproval.

§.10 “Special Service Arangement (S5A)° is an Ordar Arachment for regulated service(s) that is not e standand tactf effedng. SSR's wil
be confractzd dDetween e Pavties far a spetifed length of time or contract term wnd are subjess 1 ragulatory approval,

8.11 "Payment Que Date” - shall be defined xs forty-five (45) days alter the date of the BelSoulh invoice.

7. Anoual Reward Tler Spend. Cusiomer and BST agree fat ol recurring charges fof Revenos Reward Plan Eligible Services bildd by
BST 0 Custormer dutlng each yowr of this Agrewment will be mpplied toward the Annual Reward Tiar Spend, BeltSouth wilt exercize
reasonsbie car; o accurately track Customie's progress lowaad moetng the Annupl Rewand Tier Spend, which wis be measured 1n gre-
ewand biflied dollars. .

8. Rewswd Level

8.1 Unless olherwiza agreed 1o in writing, 26T will apply the Reward Leval thal conesgonds to Tier 3 in the Revenuo/Reward Maogris in
Appondix 1 at the beghming of each Contract Yewr. The Reward is an smount aqual (o a percantage of the monthly billed revenue, erclusive
of Taxes and fees, for tha tob billed evenue a3sociated wilh the Roward Cligible Senvices, Tnoe Rewarde sppicahie 10 any given th will
appesr as a credil i the *Other Charges and Craditz® eaction of Customer's bifl i a subzeguent billing penod. Afer each Contract Yiear. the
atual Reward Level sained by e customer wil be eolcutatod and applied during the Annual True-Up, a5 desciibed in Secton 14.

£.2 Charget bilad pursu i (o (e Federal or State Accert Services tartifs, billing for taxes o publicly imposed surchacges, inohufling bt
net firmited 1, Me tureharges for 911 of dual party relay senicet, Lotat Usage, CSAs, $SAS. WATSSaver, and End User Common

206l9
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Reguiated Services Agreement TNM-JEOJ-W

Charges, are not sligible for ihe apolication of the Roward.  Baling astociated with cortain vervicas may not be eligible for the apolicmiq mcla
Rewacd in ordar to comply with applicable ragulaiory and legal requirements,

8.3 Charges billed pursuam to other BST promotions or affers am nut eligile for the apphcation of the Reward.

2.4 Charges bitled for Revanue Reware Plan Eligitie Sarvices for which Customer has nat paid by fs Paymant Du Date wil not bp
counted teward the Annual Reward Tier Spend leves tet forth iy Appondix 1, for purpeeas of detzrmining a Reward Level atiainad by
Customer, :

.5 Gustomer and BST will bo jointly responsdie 1or the identification of Cusiarmer accounts with Reverue Reward Plan Sligible Sebvices.
Cuxtomer and BSY agree that BST will upply 3 Reward 1o all Roward Efgible Secvicas. Addiional VAT Elgibie Service accounis may He
added only by mutual agreement of 1he Partics.

9. Provision for Obtaining Rewnrds for Additional arvl New Reguiated Services. For purpuses of this Agrocment an "Additiona) §
it 20 MUPSLATA service that 73 tarified by BST n the Effective Dute of this Agreemant and 18 nol considered an immLATA Reward Eligh
Service, A ‘New Servicd™ it an IntralATA secvice that has deen tariffed by BST after the Effective Dato of thiz Agreoment. Customet
SUDIMIL & requess to BST 16 oBLain A Rewwrd on an Addlonst of Now Sarvice under thie Agreement,

10. Acguitition of New Busi 2. I 1he svent CUSIOMEr BCQUICRS B Hew Dusinaes of operotion within the BST service area during he

term of this Agreement. e Reguleted Services at these locationa may be inchuded undar this Agreemant upon ine mitual agreemant p 88T
and Cusiomer, Should such an mtmnm.BTwammuwmmMRMuwmmwmmm .
Reguizted Services, Aty revisions due lo acquisiion witt be fvade duriy the Reverus Reward PIan Annuat Tiue-Up at the end of the jrear in
which T acauisition oceurred. : !

11. Business Change. In v svent of & diveathwe of @ Bignificant part of Cuttamel’s businax, 2 business downtum bayud Custor )
conirol, 8 885N by Cusiomer o cloxe, SowWnsee of consolidats localions that s based on svarts bayond Customer's scasanabin coflrol. or
2 nenvork oplimization using ofher BST services, (colecvely, “Businass Change™), any of which significanly reduces the volume of ngtwork
Regulated Services required by Customer, BST snd Customat will cooperste fa raduce thoe Annual Revenue Reward Plon ERgible 0
Biing Tiers in Appendix 1 10 the extent of sny biing redustion resultng from the Business Crange. This provision does not apply to & Khange
- reguking from 2 decision by Customar: () 10 reduce Ks overal usa of telecommundzations, or (b) W transfer portions of ite fraffio or prigacted
growth fo providers ofher than BST except a5 provided for it Saction 20. Cusiemer must provide BST writteh notice of tha conditions It
bekeves will require ihe application of s proviaion sed wit deide Tuch candifons wWith rentonable particularity. TS provision does ot
consitute a waiver of any ChFges incumes by Cuiomar phor to ie lime the Panies mutuatly agres o amend vs Agreement. Thit (Ev3icn
doas not affect the application of termination charpes punsuant to the Lasilf or othar agreements.

1Z. Migher Qrder of Service. BST may offer Customer pew tachnological featwes and capabifities that will provide addiional value 1o

Customer with Aigher functichatity and increased capacty ("Higher Order of Service™). la the event Cuslomer elects 1o incorpacate aug
Higher Otder of Service N0 ita netaork design, and Me dte of spch Higher Order of Srrvica results in a significant reducton in Custo
Revenue Reward Plan Ekgible Sefvice bifing, Ten, subject to il applicubia regulaiory requirements, BST aorass to reduce e Annial
Revanue RewdHanEﬁgibloSewbaBMTmhAppenau1miheenemdaﬂymngwmgmmmummquher‘
Order of Servica. : ‘

13. Tenff Changos.

¥ ducing the Werm sl thit Agrasment, BST requests end receivis reguiatory approval for peics jeouctions on tarlf services
by Customer at tanff rtes, BST will wor Cuttomer’s rales to pommansarate with such reduction. If such price reductions result in »
sighificant reducsion in Custamar's Reverwe Reward Fan Eliglole Service biling, then o the extent nat prohibitadt by sppliicsble rogulsy
requirements, BST agrees to recuce the Aniuat Ravente Rewaed Plan Bigibie Service Biling Ticra in Appandix 1 fo the extent of the b
radULHON Pesuting trom the price reduciion(s). B Custorner converts Services from standard tarilf rates 1o CSA peicing and such change
resufls in a significant reduction in Custornar's Ravemie Rewand Plan Shathie Service bitling, then (g the extent ot pronibited by applita
reguimory requiremams, BST agress 1 reduce the Annuat Revenue Raward Plan Eligible Servica Biling Tiers in Appendix 1 to e ¢
the billing reduction regulting from the conversion 10 CSA peicing.

14. Anaual TroeUp,
14.1 Within 90 days of the 2 of each Convact Year, BST witl copduct a review of Cuslomar's revenve o determine the mu:Jwa
earned by Customer or ovevpmid by 83T during the previous Contract Yaar bised on Customer's 1otal Annual Reward Tier Spend rtugng tha
previous Contract Year. The actual Rewacd camed by Gustomer will be in accordance with the RevsnueiReward Matrix in Appendic §,
14.2 Customes and BST agrae that any craci! resulting om the Aarial Trus-Up will be applied as & Siedit on ta next BET bal 181 local
and inlral ATA, sefvice's following complation of the Anwal True-Up of ghall be refunded ta Cuslomar in 8 check within thinty (30) day$ of the
compatian of such review, a2 Guatwmars option.  Purther, any debt rosuliing &om the Annust True-Up for an overpayment of tha F!q ratd or
Termiradion Liablty will be bilad directly to Cusiomer, which Customes sgraes to pay by the Payment Due Date.

15. Yaxes. Apphicable 1axas and govatnmentat and regulatory foes will be based on ful tarlf prices far a4 Reward Eligibie Services pittad to
Cuttomer, and no toxes or fees will ba added 10 the amount of any Roward given to Gustomer under this Agreement,

16. Tormination Liabyity.

18,1 it Cusiomer desirey 1o terminate tha Vollrne and Tenn Provisions prior 10 their expiration, Customer must provida writlen| notice
tuch tetmination 50 deye prior 1o tha affective date of icrmination. BST wilt bil Cuslomer and Customce dgrass 15 poy teeminatiog charge
equal to the amount of Rewarda raceived for tha lifa of this Agreement or for the previous 12 months. whichever is lass,

16.2 The ication of larmwation ot thi i vt m
Mﬂorwethapcmae . charget puréuand to mmﬁonshdnotaﬂed!heawuahmolmmdepuﬂuL o

3eofg
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Regulaten Sarvices Agreement TNO4-8603-1¢

17. Misceflaneous Provicions
17.1 Offer Expiration, This effer sha¥l expire on Navember 30, 2005.

172 This Agreement shalt De iiterpreted i pocondance with the laws of the State of New York withou\ regord to #5 choiod of law
provigiens.

17.3 Except az ttharwise pravided in this Agreement, notices required fo be given purstrant to this Agreement shall be effecine whan
vecewedmshsnho Fufficiant # gIven in writing, defvered by hand, factimie. overnight maR delivery, oc United States Madl, postage prepaid,
party at the address sit forth below, Eilwpmyhe@maydumhcmmeﬂad&mbwhw» robices
mmrmsmmwwhianmmmmmamummbymmmmennmummm Cument sodrespes are!

BetiSouth Customaer

BelSouth Business Sysiems. tnc. Dakitts Services LP 0
An: Director of Cootract Management 10 Westport Road

2180 Lake 8o, NE Wilton, Connacticut 06097-0820
Suite TC42 Anne John Viele

Alants, GA 30318

17,4 m the event that one or more of tha provisions of this Agreement shall be invalid, Wegel, or unanfosocuble in any respect Ljoer any
stalule. reguiaiory tequirement, ar rnla of lew, MMmumeecmmwmmunncmnmwmum shly, or
unenforceabiify, and the remaindar of fhis Agrosment shall continue in full forge and alffect.

175<:ummeundWm:meMNMMoMPWWrBMwmmm corporaic of trada names) image.
togos, trademarks, sacvics marks o any Diber malterials in advedising, cales promations, press releaces, or publicity mattars in erton
with fhis Ageaamant, without the other Party’s wailten approval. mwmmmmumirmrmmmmm.p
DHerein 0 Chest Nisls, propasals of other macketing of saies matetials.

WsNeermmwnorBeuSwhmmnm@mumsnmmwmmﬂwmmmm
oiher Pady, Such consant shalf nol be unreasonably withheld Notwithstandung the foregaing, either: Paity may astign ke £
obiigations hareunder 1o its amiates without the prior consent of the other Party.

17.7 Extension of Term. Tie BeSoulh etcount leam will nolify Caustomer at lesst Ainely (90) daye prios 15 expiration &f tha T
Agreement. Customer may elect to extend (his Agraameant for two (2) addional one yaar tarma. Customer shall provide B57 wrlten
He intent 10 pxend the Agreernent at teast 80 dayx belore the hoginhing of each one year extended 18t

18. Confidurtial infonmation, Yo the extan that, in connection with this Agreement, sither Paity (each, the "Receiving Party") comeg into
possession of ahy frade secrels or oiher proplietary of confidential information (which shalt include informetion degarding the clients of,
Affiigtes) of the sthat identiGed as such (the “Disclosing Pity"), X will wse such information onfy for purpanes of fna Agreement and wil not
disclose such INformation W By third pacy without the Disclasing Pacty's consenl. The Disclosing Pady hercby conasots bo the Rec 9
Party cisciasing such information {1) 1o those employed oF engaged by the Racaiving Party, ks agents or those of its affilates who hawe 2
need 16 Rave Boee3a 1o 3uoh informiltion in connuclion With Rreir SMPIOYTEnt oF engagement, whether locied within ae aulside of the Linited
Staes, provldcdmcnoccmng!’mrmmvmpemnsdmmmwbm-nmswmawmchwwmwhabm by such
obligalions; (2) 3¢ may be requirad by taw, egulation, judicial or administrative process, oF I 3¢ with applicabla professionat
Standards or rukes, of in connection wilh Etigetion pertaining Mrsio, M which €ase the Recaivion Party agrees 1o provids tha Disclosing Party
with limely pror holice o such requinement 19 aliow the Disiosing Party 1o sttamet to protect such information from being disclosed iF )X so

Sestras. o (3) 10 the extent such irdormation (1) shal have otherwise become publicly avaifabie (inchuding. without Embtation. any infomss

filed with any govemmental apency ang avatiable 1o the public) other Iven as the result of a disclosure in breach hareof. () Decomes
fo the Recelving Party on a nonconfidentsl baeis from a source dther than the Disclosing Paty that the Recening Party saasonably by
mprohbuedMd&cwngiummwmwmnmmw:bﬁqmbhmmmhny {iit} is known by the Raceiing
Party prior 1o its reccipt from thé Disclosing Parly without any cbligation of confidentality with respact thereto, o (iv) is developed by the
Rocememyndev-eMenﬂyotwd’sduswsmadebymebmmhnybmﬁmwinngmm informetion. In satisiyidgy §
cbligations under this Seclion 18, each Parly shadl meintain e other's rade seciets ahd proprietary or confidentia) information in coniide

using 3t laxsl the sainé Mmeans 23 it eMmploys in msintaining in conficence He own trade seciets Bnd prophetary o confidential infarma
N 00 avent less han rEesonatic moans. At the cxpiration of Iermineton of Dits Agreement. ¥pan writton roquirit of a Disslosing Pa 'hb
Reteiving Pacty agrees to relum or destroy all documented confidantial o propristaty inforrmation (and ) copies thertof) of the Discideing

Party with writton confirmalion thittof boing given 1 tha Disclosing Party. The provisions of thie Section 18 will survive e sxplratio
termination of this Agreement and (1) shak remai in 8ffect for o 1ong as such informeation shal remain a trade secret undar appicabl
and (2) shait ctharwise extend for a perod of fve vears from the dete of the dsciesure of the proprietary or corfidantial information.

15, Walver of Jury Trial. Each Party herato hereby irevocably walvas, i the fullest extent permitted by law. ol rights to bial by
achion, proceading. 67 Counterciaim (whether based upon coniract, tom (such as neglgance) of otherwise) arising out of of relating 1o
lerms ano conditions or sny of the ancaclions contomplated heroby.

20. Indemnity,

201Tbthaenemmnnysemeesumynmhulswwwmmurmdwwmmwmmem'm'CHW
slieged to imfringe) any Linited States pateny, srademark, copyright, or trade satrol and 2 written claim is made or soh is brougnt byfeny thi
psnyagsmzclsbumorusnmm;mmxummswwammmm hotd hammiess ard defand or saltle any i

smla!BeﬂSouhsemme BellSmdepqddumgesmdmbmtbyﬁadpdgmmdawunofaommentp" &
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Reguiated Servicas Agreement TNOS-#603-10
asacazed agumat er actunlly incurred by Cuslomer or ite Affifistes prior i recoipl of the INDEMNITY NOTICE (az defined aw)
connection with of aitributable 1o such infangernen.
20,7 BeESoun's abligation ax to1 fanh in this Secton is sxpreasly condifoned upon the following: (a) that BellSouth thall be rotiged
prometly in :miv\g try Customar of any claie of $ut of wu; Custorter is aveare for which inderwnificetion shall be sovgbl: (b) that BeiSouth
ahail have nola cantrol of tho dobsnca o ectitament of any olaim or suit and , # Customet caceives a writlen natice from BefiSouth in Bell
South agrees 1o fully indomenly Customer and its Aihates and atates that R will ke control of the defynsa of scticment of such claim ge suit
giving due regacd (o the ihteiests of Customer end it Alfliatas (Logether, an “INDEMNITY NOTICET) Customer thall not make sy .
compromise, 2dmission of kebility or setioment or ke any oiher ackian impairiy the defense of tuch claim, without BellSouth's prior Ll
approvel; prewsded, hawever, in ho event shal Bell Souts have the authorily 1o admit any wrongdoing, faUR, guilt or malleasance on thejpart of
Cusmmer withowt Custemer’s conaant; (o) inut Customer shall cooperate with BekSouth in alf ble ways fo (acilitate the itvestgdton.
setiement or defense of a0y CIRM o sull, BatSouth Ehatl not be obfigated to indamnily Cuslomer 18 the exient that the clakm or suRt arjads
trom Customwe's aliarations of modifications, or from combinations of Sefrvices providad by BanSauth with equipmem. software apHitaK
product, dats, process or Servics provided by Customer oF others providad that no infringoment woukd have acoured but fos tha aneragion,
modification of combinlion, ar frem Curtomers use of Services in & manner inconistant with the intoagied usc thereo! under the A n
or from BaliSouth's complisnce with the wiitian epecifications or instnuctions feom Custotner, provided BeliSouth, 1 the extent it has
knowledge of such, has notified Customes in wriing that such campiance wouid recuk in an inkingement daim snd has provided reasdnadle
explanation of ita concema in wiiting.
20.3 if any Service becomes, of in BeltSauth’s opinion, is kely lo bacome the subject of a clain of infingemeiw, of # final injun ]
obtined against Cusiomet prohibiing usage of the Service by reason of such infringement, BatiSiouth wit, in the following ocder of prigrity: (a}
_ oracure for Custamer the nght 1o confinue using the applicable Sanvice; (D) replace the Service wilh & nONANINNging Service complyingiw ak
malarial respects wilh the spacificativns of the Service: (¢} modily such Sarvies 50 { becomas non-infringing and performs in A Subswfialy
similar ManOar (o e onginal Service; o (0) 7etxXn Ay Anounts pakl by Customec far ihe afectad Secvice K sy period alier BelSo
directs Cusiomer W 6e452 such uge, which is the subject ar potential subject of wn infringament clam. .
20.4 #f Customer implemens intaractive volte response {IVR) funchionoity, any VR implemantation and sppiication devetopment work
will be provided by 8 Cusiomerchosen third-porty developer. BetiSoutty is not respanaiiie for the implementalion and davelopmant
provided by such Customérchosen third parly gevelopet,
20.5 Tha foragoing states ther entive: obligation of BaliSouth, and the exciusive remedy of Customer, with respect 1o inlingement
proprciacy rights reialing to the Services, and maletinls and products provided hereurer by BekSouth.
21. Limitation of Liabllity. NGITHER BELL SOUTH DR ANY OF ITS AFFTLIATES, UNDERLYING SERVICE PROVIDERS, INFORMATION
PROVIDERS, LICENSORS, OR EACH OF THEIR RESPECTIVE EMPLOYEES, OR AGENTS NOR CUSTOMER OR ANY OF ITS
AFFILIATES DR EACH OF THEIR RESFPECTING EMPLOYELS OR AGENTS SHALL HAVE ANY LIABILITY FOR INCIDENTAL,
CONSEQUENTIAL, EXEMPLARY, ECONOMIC, PUNITIVE, INDIRECT OR EPECIAL DAMAGES, INCLUDING LOST PROFITS
(EXCLUDING CUSTOMER'S PAYMENT OBLIGATIONS HEREUNDER) OR LOSS OF USE SUFFERED BY THE UTHER PARTY OR ANY
CTHER PARTY AS A RESULT OF THIS AGREEMENT: REGARDLESS OF THE FORM OF ACTIOQN, WHETHER IN CONTRALT OR IN
TORT, INCLUDING NEGLIGENCE, OR OTHER CONDUCT UNDER THIS AGREEMENT . REGARDLESS OF WHETHER OR NOT THE
PARTY MAS HEEN AOVISED OF THE POSSIBILITY OF SUCH DAMAGES. THIS LIMITATION OF LIABILITY SHALL NOT APPLY
CLAIMS ARISING OUT OF SUCH PARTY'S GROSS NEGLIGENGE DR WALPUL MISCONDUCT, BREACH OF THE CONFIDENTIALITY
PROVISICNS IN SECTION 18, OR INDEMNIFICATION CLAIMS UNDER SECTION 20,
22, Supplier Diversily. Dolitie Services suppons and s tha and e of minorty 8nd wermen-dwrned busi ae
(MWEE"). Therelore, BST is encouraged to hwtmm?::m rlicipaion dgma " mw%n and Services under this Agrecinent
andg all Purchase Orders, BST agreas 16 (3) use produsts and pervices of qualifiod and cenified MWBE W the extant feasible when prgviding
Products and Servicas hereundor of undar any Putchacs Drder, and (b) provide o Deloltte Servicas accurate and verifiable information as
reatonably requested by Deloilta Sacvicas refating 1o BET's use of such MWBE. At a minimum, BST will provige Deloitte Services »nen
dalailc of i cxpenditurcs with cedified MWERE an 2 quanerly basis. speciically seting forsh 85T s overall expenditores with MVWBE and,
separately. BST 3 expenditunss with MWEBE on Purchase Orders.
23, Use of Subcontractors. BST may subcontract o otherwise delegate its obigations undec this Agreemet or any Purchie BST
ahall remein rezponsitia tor ebligations per d by subcontroctors 1o the sama avtant a3 if such obligations wene partormed by BS'. BSY
shakl be solety responsitte for 2ny Bnd all costs ana olver Fabilities Swing to the subcontracior. Uzo of any subcordracior shal not ¢ n
any Wercased Com or Kadilty 1o Cusromer and ghak 0ol relkeve BST of any of ke obligations hencunder or under any Purchase Order.
24. Ascourtability. BST shall maintain complcic and sccurats ieoords of and supporting decynantation regarding provision of the ices,
inchuding the amaunts biliable 10 and payments made by Cuslomar hereunder in accordanes with genemily accepted accounling prindipios
2ppled on & comittont bacic, and thal] relsin such records in accordance with the stalute of imiations in each state a3 folkws: Fhyifla- 5
yeacs, Kantucky. Louisiana, Noith Carolina and Tennesaee — 4 yoars, Alabamg, Georgia, Misiceippi And South Caroliva ~ 3 years, finat
payment. B5T agrees to provida Customer with documentation and otfver inkemation with respect ko the Sorvices. and vach invoice g6 may
be reasonably requesied by such Pumchy ® verify vey and complsoes with the provisions of Svs Agroement and aach Purch] pse
. Order. Each Purchaser aad ifs sulherized gents and repvesentatives thall have acoess fo nuch recards for purposas of it
za;mablednohu during norma! business hours dasing the berm of thiz Agreament and during the periad for which BST it raguired lo aintai]
fecords .
519
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Reguiaied Services Agreement mt-a-fsomo

i d agrees 10 bo bound by its terme and
Customer sckaowledgee that Custamer has ad and uaderstands thie Agreement an B bo bouTa BT e statomart j e
ennaitions. Customer furitwr agrecs that this Aguuneml; T:!:ny m ?:umﬂut;r il;aro:;:vp! ; rora “a’::;"s“‘“v bel\:;;
Partion ralating 10 the subject matter of the Mm;m. Accaprance of anmy Drder by aens:‘nh = Mb)ec;:;m Mouth & ad
approvals. This Agrveinent is not binding upon eithar Party until executed by an suuthoriz amployee, ol hmmm
e T~ e e voprestrt 8 7 have e ﬂl::dbz:;ztumu and WSW to
axocutod by both parties. The undersignad warrant and reprascnt that thay have the authority to

agreomant between the Parties, 5up aft

thin Agreement.

: BELLSOUTH TELECOMMUNICATIONS, INC.
‘éﬂ?éif.fm e By. BELLSOUTH BUSINGSS SYSTEMS, INC.

C

’ ; : , (Signature
By: MICheal MoAshon, Chiel Procurement Offices By: ___S_ﬂb__c ;_2&;5__.._

{Printed Name and Titie) < (Printpd Name and Trde)

Dat:  NovemborZl.. 2005 Date:  NovembesAO 2005

Sofo
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Appendix 1 to Reguated Services Agreemant

Volums and Term Provisions

Bacsaline (Fisst Year): * $583.500,00
Revenue Reward Matix
Annual Raverius Raward Pige
[ Vil h Lavet
‘Tier 1 tess than $400,000 o%
Tior 2 $400,000 - $498,939 10%
Tier 3 $500.000 - $590.969 1%
Tier 4 $600,000 - §599.969 14%
Tier § $700,000 + 15%
c. -Reward Eligible Senicar
h Businzss SON
Bagic Business Setvice
Crsislink
ESSX
Mcgatink

Listk Channel Sarvice
NAR'z = ESEX, LightGate, Megal ink Channe! Servioe
PRX Trpake and DIO Service
Prervacy Raw ISON
SmartPath

7Y
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BHMSA Agreement No, FL02-K477-00
Regulated Services Attachment FL02-K477-10
Amcndment

FIRST AMENDMENT TO BELLSOUTH BUSINESS™ MASTER SERVICES
AGREEMENT
REGULATED SERVICES ATTACIIMENT

This First Amendment (the “Amendment”) Lo the BellSouth Business Masier Services
Agreement Regulated Services Atlachment FL02-K477-10 (the “Agreement”), is entered into by
and between BellSouth Telecommunications, Inc., by BellSouth Business Systems, Inc. (“*BST™)
and DISNEY WORLDWIDE SERVICES, INC. (*Customet”) effective January 1, 2006 (the
“Effective Date™).

WHEREAS, BST and Customet enlered into the Agreement as of June 23, 2004; and,
WHEREAS, the parties now wish to amend the Apreement to extend the Term thereof,

The parlics hereby amend the Agreement as [ollows:

A. Extended Term. The Term of the Agreement shall be, and hereby is, extended for an
additional 12 months pursuant 1o Section 24.8 of the Agreement (the “Extended Term™). The
Term of the Apreement, including the Extended Term, shall expire on May 31, 2007 at 11:59 PM
EST (the “Amended Term™).

B. . Appendix 1 of the Apreement shall be, and hereby is, replaced with Txhibit 1 1o this
Amendment, as of the Effective Date.

C. Additional Extension of Term. Customer shall have the option to extend the Amended Term
of the Apreement by one (1) additional six-month pcriod, to November 30, 2007, upon the same
terms and conditions set forth in the Agreement as amended. Customer shall provide BST with
written nolice ol its intent to exercise this oplion no later than April 30, 2007,

D. This offer is valid through January 13, 2006.

In the cvent the terms and conditions of this Amendment conflict with the terms and conditions of
the Agreement, the terms and conditions of this Amendment shall govern. In all other respects,
the terms and conditions of the Agreement shall remain in full foree and cffect..

TARIFF BRANCH

Pagelof 7 ‘;?RECEIVED
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Date_ January 6, 2006 3/6/2006
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BBEMSA Apgreement No. FL02-K477-00
Regnlated Services Attachment FL02-K477-10

Amendment
Customer:
% BellSouth Telecommunications, Inc.
DISNEY WORLDWIDE SERVICES, INC. By: BellSouth Business Systems, Inc.
By: 0@_../ /6&—4"
Printed Name: _Sherri Brown Pnntcd Name: k_/ A At . LRATT
Title: _VP, Enlerprise 1T BOH Services Title: (‘4( (ﬂ AL LVY éMJ‘ZLF

Date: January 6, 2006 Date; l /{ & ,Q

TARIFF BRANCH
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BBMBSA Agrecement No. FLO2-K477-00
Repulated Services Attachment FL02-K477-10
Amendment

Exhibit 1 to First Amendment (o Regulated Services Atlachment

Customer: DISNEY WORLDWIDE SERVICES, INC.

Term: 36 months (24 original plus 12)

Volume and Term Provisions

A,

The Baseline and Annual Revenue Commitment for the subsequent year will be
determined by Section 6.2 of the Agreement.

Reward Level

Growth Percentape

%

18.0%

5.00%

Annual Growth Incentive Award: 10.0% (not to exceed $30,000)

Reward Eligible Services

P i i g g g

ANALOG DATA SERVICE
BACK-UT LINE

BELLSOUTII CENTREX

BUS PLUS/BUS CHOICE
BUSINESS ISDN

CUSTOM CALLING

DID

DIR. WHITE PAGE SVCS
EXPND AREA CALLING - BUS
FCO & FX SERVICES

FLAT RATE BUSINESS

FLAT RATE IPBX TRUNKS/NARS
FRAME RELAY

MEGALINK

MEGALINK - ISDN

MEGALINK CHANNEL
MESSAGING CNS FEATURES
MSG/MEAS RATE BUS
MSG/MEAS RATE PBX

NARSs - MegaLink Channel Service

Pape3of 7
Customer Initinls 39

TARIFF BRANCH
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BBMSA Agrcement No. FL02-K477-00
Regulated Services Attachment FL02-K477-10
Amcndment

A NON LIST/NON PUBLISHED SVCS
A PRESTIGE
A PRIMARY RATE ISDN
A REMOTE CALL FWD
A RINGMASTER
A SMARTRING TAS SPA DED RING
A SYNCHRONET
A TOUCHSTAR
A VOICE GD NON-DATA
A ACCUIULSE
A ALARM & CONTROIL CKT
TARIFF BRANCH
Paged of 7 RECEIVED
Customer Injtials uﬁ
Date__ January 6, 2006 3/6/2006
Proprictary - Not for disclosure outside BellSouth cxcept by written agrcement. PUBLIC SERVICE
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BELLSOUTH BUSINESS®™ MASTER AGREEMENT FOR
REGULATED SERVIGES AND VOLUME & TERM AGREEMENT

Liborty Mutual Ingurance Company

This BellSouth Business™ Master Agreement for Regulated Services and Volume & Term Agraement ("Agreament”) is batwaan Liberty

Mutual Insurance Company ("Customar) ang BellSouth Telecommunications, Inc. ("BST"). Customer anters into this Agream ent on behalf of

Itself and its Aflllates (“Gustomer Affitates). BST anters into this Agreement on bahalf of tself, or any parant, subsidiary or affiiats of BST

nacassary o provide the Servicas set forth in this Agreement through Its applicable subsidiades end/or effiates. This Agresment, Including its

Appendices and state-speclfic Addenda applies to orders for the purchasa of regulatad sarvices that are subject o regutation by stats

agencios with jurisdiction aver intrasiate and 10¢al telecommunications, and reported aa such by BST in accerdanca with tha FCC's Part 32

*Uniform System of Atcounts” ("Regulated Senvices®) from BST. This Agreament is or may be, a Contract Service Amangement (‘CSA") with

respect to the Ragulated Ssrvices. As used In this Agreament, "Affillate” means any enfity that controlg, Iz contralled by, or is under comman

cantrol with, 3 party, and “control” maans ownership of al feast fifty parcent (50%) of tha voling interasts of an enfity. i

REGULATED $ERVICES | -

1. Regulatory and Othar Contractual Considerations.

1.1 Excepl as specifiad in this Agreement, BST's provision of Regulated Services Is subject to BST'S tariffs including, but nat limited
1o, the General Subscriber Services Tadff and the Private Line Services Tarlff (“Genaral Tariffs"), as modified In accardance with Section 1.2
below, and all such revisians Io sald tariffs as may be made from time to ime; providad, howeavar, that In the event that BST amends the terms
or conditions of any General Tanff in a manner that matarially and adversely affacts Cusiomer, 85T and Customer agree to negotiate in good
faith mutually acceptable agjustments to the rates and/or terms of this Agreement (o eliminata or substantially mitigate the material, adverse
¢ffsct on Customer of such General Tarff amendment. Tha ratas, charges and provisions of such General Tarlffs applicable to the Regulated
Servicas will apply 10 the axtent this Agreement (excluding the General Tariffs referencad herein) do not contain rates, chargss and
provisions spacifically in canflict with the provisions of the General Tariffs. . BST agrees Customer will be provided any appropriate tariff
decreases for any rate elemant. Aceess W BST'S tariffs, and notices of changes in rates, terms and conditions of existing tariffs, new senvice
offerings, discontinuad service offarings, special promotions, operational changes and network changes may be found at the following web

site address: hHp:/Awww.bgf|south.com/tariffe/

1.2 BST raprasants and wamants that it Wil take any and afl action nacessary to ensura that the rates, terms and condltions set forth In this
Agresment are fully erforcaable by Customer, Including, but not imited to, fling a copy of the Agreement (a “Fliing™) with the applicable
regulatory authonitias (“Regulatory Autnorities™). Pursuant lo state law concetning tslecommunications, BET may be required In certaln statas
to fila a copy of the Agraamant with, and to oblain approval from the Regulatary Authority of this Agreement when such pravislans ara used in
conjunction with @ Contract Service Amangement (*CSA”) or 8 Speclal Service Arrangement (“SSA”) prior to the implemantation of this :
Agraement. BST shall make all necessary Fllings with the Reguiatory Authoritles within the (esser of: (a) thirty (30) calendsr days after the
Effective Data of the Filing, or (b) the pariod of tima for the Filing required by the Regulatory Authorlty In tha applicable states to maka the
rates and charges effective as of tha first day of the month that the Agreemeant was signed. In the event the Flling |s denled by a regulatory
agency in any state or by another regulatary body with Jurisdiction over thiz matter, this Agreemant and any CSA or SSA shall be null and vold
and of no effect in that stats. Further, BST will reduce the Annual Revenue Commitment by an amount of revenua aqual to Customer's
avarage pre-Reward monthly billing for VAT Eligible Sarvices in any state that denlas the Filing during the thres~ (3-) month pariod
immediately prior to suth nullfication and based on the number of months over which such purchase requirement Is measurad. For sxample, .
the Annua!l Revenue Commitment would be reducad by tha average pra-Reward manthly billing times the number of months remaining in the ,
annual pariad in which the Filing Is nullified. and sach full annual perlod remaining In the Term of this Agreemant would be raduced by twelva i
(12) times such avergge pre-Reward monthly bllling.

2. Order Attashment{s). Customer may order Regulatad Services by using the sampia BST Order Attachment (“Order Attachmant”) ")

attachad hereto as Appendix 1, at the racurring and nonrecurring rates and charges agreed to by the Parues In accordance with the terms

and conditions described In the applicabls tarifs and Qrder. Customer may order additiona) evisting or new Regulatad Sarvices by submitting

an appropriate Order Aachment prapery authorized and submitted In accordance with BST's procedures. Rataes for additional and/or new

Regulated Services will be In accordance with the applicable tarlff rates in effect at tha tima the Order Aachment is accepted by BST or as }
otherwise stated in the appropriate Order Attachmeant. Custormer agrees to pay all amounts nat subject to & bona fide dispute for the

Regulated Sanvices Included in sll Order Attachments. ' . .

8. Canceliation.

If Customer cancels a Service arderad pursuant to an Order Attachment prior to the completed installation of tha Regulated Sanvice, but
after tha sxacution of the Order Attachment, Customer will pay all reasanable costs already incurred [n the implementation of the cancalled
Regulated Service ("Cancallation Gharge™). :

4. Tsrmination.

41 If Customer cancels a service ordered pursuant to an Ordar Attachment for any raason ather than BST's default (s set forth in
Seadtion 4.3 balow) at any time prior io the axpiration of the Minimum Service Perfod set farth in the appropriate Order Attachments(s),
Customer shal bs raspongible for all tarminalion charges unless othamnise specified. Termination charges ars gefined as all reasonable
charges dus or remaining as a rasult of tha Minimum Service Peyiod, if eny, as agreed to by BST and Custamer and as set forth in the Order
Aftachment(s) ("Order Teminalion Charges™). _

4.2. Customer acknowladges it has options for Ifs lalscommunications services from servica providers other than BST gnd It hagehgss- BRANCH
BST to provide he Ragulated Services spacified in each Order Attachment Customer, therefors, agrees ihat in tha evant If tsrminatas
Regulatad Servicas provided pursuant to an Ordar Attachment of any kind whether it is a CSA or SSA, at any tme prior fo ¢ ,RnErC E I V E
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Servica Period set forth In the Order Attachment, Customer will pay Termination Charges, ag indlcatad In Section 4.1, except where & cerified
resaller of BST lotz! sarvics resslls this Agreement to Customer and agreas in writing to assume all of Customer's obligations fa BST under
this Agreement

4.3, Uniess provided (o the contrary In any applicable law, requiation or tariff, If either Party ig in materiai default of any of Its ebligations
under this Agraemant, the other Party may. in addition to all other rights and remedies providad by this Agresment or by law or In equlty,
terminate the applicabla Order Attachmant without any early termination Habllity to tha dafaulting Party, If the defaulling Party does not curs
within tha period specified o, if na such period is provided, within thirty (30} days following its recelpt of natles of defaull “Defaults® Include.
bt are not fimited Lo, 3 Parly’s faiture to parform a matarial tarm or condliion containad In this Agraemant or any applicable Onder Attachment
and elther Party’s false statzment or represantation for the purposs of obtaining any Equipment or Regulated Servicas In the event Customer
terminates an Order Attachment pursuant to this section, BST shall reduce the Annual Revenue Commitmant by an amount equal to the
avarage tatal pre-Reward monthly biling for the discantdnued VAT Ellgibla Services, multiplled by tha number of manths remalning in the
annual pariad as of Customer's termination, and each Rull annual periad ramaining In the Term of this Agraament would ba reduced by fwelve
(12) times such averags ota) pre-Reward monthly billing. )

5. Minimum Service Perlad.

5.1. Minimum Sarvice Period for Regulatad Servicas orderad under an Order Attachmant shali be as spacified In the applicable Order
Arachment and shell commance on tha date installation s completed.

5.2. Al ths expiration of the Service Perod for any Regulated Senvice available pursuant to the tariff. Cusiamer may continue the
Regulated Service accarding to ranewal options provided under the tariff or as stated in the applicable Order Attachment. If Customer does
not elect an additional service period, or does not request discontinuanca of savice, the Regulated Service will be pravided at the month-to-
month rate cumenty in effect. At the expiration of the Minimumn Service Perlod kar any CSA or SSA, Customer may convert to an available
tariff offering for the spacific sanice or may request a naw CSA or SSA,

VOLUME AND TERM FROVISIONS.

4. Definltions. As usad in this Agreement. the following words or phrases have the following maanings. 1f not stherwise defined hersln, all
capitalized words and phrases have the meaning sat forth efsewhere in the Agreement.

6.1 "Annual Ravenue Commitment® - the agraed-upon amount of bllling esch year o Custamar for BST Regulated Services (prior to the
application of any Reward) that Customer agress lo achiave as specified In Appendix 2 of this Agreement.

6.2 “Basaline” - In Cantract Year 1, the annualized monthly tilling to Customar for BST Reguleted Services during each year thatis used
to calculate the Annual Revenue Commitment. Baselina in subsequent years is the aggragate bifling for the previous twelve (12)}-month
period prior to the application of any Reward, i

8.3 “Cantract Year - the twalve (12)-month parlod auring the term of this Agreement beglnning on Decembar 1, 2005 (“Effective Date”), or
any subsaquent twelve (12%-month period thal bagins on the annlversary of the Effective Date. ~ -

8.4 "Reward " or "Raward Level® - the percantags appiled to the monthly bllisd reverue for the BST Regulated Services, exclusive of taxes
and fees, that ara Reward Eligible and for which hilling has occurred or will occur during the current billing period. The Rewara Leval is set
farth In Appandix 2 to this Agreamant.

8.5 "Reward Eligible Servicas” - all BST local and IntraLATA services purchasea by Customer that are appropriate for the appllcation af
the Reward basad on the existing monthly billed revenue, exclusive of taxes and feas, as mutually agraed to by Customer and BST. The '
Reward Eligible Senvices are listed in Appendix 2 1o this Agreement.

6.6 “Expiration Date" - the date on which the Term of this Agreement explres,

8.7 “Term" =Three (3) Contract Years as aet forth in Appandix 2 to this Agreement, as may be axtended pursuant to Section 20.7
("Extansion of Tarm”) balow.

8.8 "V&T Efigibla Servicas” - all Reguiated Services purchased by Cuslomsr, the charges for which are used to caleulale Baseline, Non-
recuring charges, taxas, and publicly imposed surcharges are nol used o calculata tha Bazeline and era not considared VAT Eligible. For
purposes of maasuring hliled revenue against the Annual Revenua Commitment and the Annual Growth Incentive Award, charges for VAT
Eligible Services shalt ba caiculated prior to tha application of any Reward.

7. Annual Revenue Commitment and Baseling

" 7.1 Customer and BST agree to an Annyal Revenue Commitmant In each Gontract Year of this Agraement of $1,436,000.00. The Annual
Revenue Commitment reprasants one hundred percent (100%) of Customer's Basaline bliling for the first Contract Year. . ‘

7.2 Customer and BST agrea that all racurring eharges for VAT Eligible Sarvicas billed by BST to Gustomer and Custiomer's Affillates during
&ach ysar of this Agraament priar to the application of any Reward will be applled toward tha Annusl Revenue Commitmant. Customar's ;
progress toward meeting the Annual Revenue Commitment will be tracked by BST no less fraquently than monthly and will be measurad |n !
pre~Reward bifled dollars. At no additional cost to Customer and on 8 monthly basis, BST agraes ta provide Customer with a copy of tha then-
current standard monkhly Annual Revanue Commitmeant tracking reports.

7.3 Customer and BST agrea to determine Customers Basellna at the beginning of each Contract Year. The Baseline for gach Contract
Ysar will be expressad as the aggregats billing for the pravious twelve (12)-month pericd priar to the application of any Roward.

7.4 In tha event the Apnual Revenue Commitmant is reducad In accordance with the pravisions of this Agreament, including, but not limitag
to the provislons hereln regarding a Business Changea, Higher Orver of Servica, or Terif Change, as definad herain, the Annual Revanua
Commitment will be reducad, as of the occurrence of tha event, by an amount equat ta Customer's and Customer Affillates’

Reward monthly bllling far the impacted VAT Eligible Services during the three- {3-) month period Immediately prior to sucl] event afid\Based BRANCH
on the number of manths aver which such purchase requiremant is measured, For example, the Annual Revenua Comml t b
reduced by the average pre-Reward monthly billing rmes the number of manths remalaing in the annusal period in which th
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\
each full annual period remaining In the Term of this Agregmant would be reduced by twelve (12) Bmes such average pre-Reward monthly
hitiing. Any adjustment will be made during the VAT Annual True-Up {as dafined herain).

8. Reward Level

8.1 BST will apply a Reward In an amount equal to a percentaga of the manthly blllea ravenue, exciusive of taxes and fees, for the total
billed revanus assaclated with the Reward Eligible Sarvices at the beginning of the Contract Year. The Reward Level wifl be effactive on
December 1, 2008. The Reward applicable ta any given manth will appaar s a credit In tha “Othar Charges and Credits™ section of
Cusfomer's blll In a subsequent billing period. : '

8.2 Charges billed pursuamt to the Federal or 8tate Access Services tarlfs, bllling for taxes ar publicly Impesed surcharges. Inciuding but
not Umitad to, the surcharges for 911 or dual party relay services, Local Usage, CSAs, SSAs, WATSSaver, and End User Commen Line
Charges, ate nat aiigible for the application of the Raward. Bilfing assoclated with certaln services excluded fram the list of Reward Eligible
Servicas In Appendix 2 may nat be aligible for the application of a Reward In order to comply with applicabls regulatory and legal
raquirements. :

8.3 Chargss billed purauant to other BST promotions or ffers ara not eligible for the application of the Reward,

8.4 Charges billad for V&T Eliglble Services that are not the subject of a bana fide disputa and for which Customer has nol palg will not be
counted toward the Annual Ravenua Commitment, or toward the Growth Percentaga amounts set forth in Appendix 2, for purpases of
determining the Annual Growth Incentive Award and Reward Level attainad by Cusiamer,

8.6 Customer and BST will be jointly respansibla for the Identification of Customer accounts with V& T Ellgible Services, Customar and
BST agrea that BST will not be responsible for faliure to apply & Reward to a VAT Eligible Service if such fsilure results from Customer's
failure o Identify the relevant account. Additional VAT Eligibla Service sccounts wil be added to this Agreement, upon recaipt of any
approvaks) raquirsd under applicable law by applicable Ragulatory Authority(ies).

9. Annual Growth Incentive Award (*AGIA”). If Customers and Customer's Affllates aggregate bllling axcaeds its Baceline by mora than
3.0 parcent (3.0%) during any Canfract Yaar, Custamer will recelve an additional AGIA credit. The AGIA will aqual 10.0 parcant (10.0%) of
the pre-Reward billed charges for VAT Eligible Sarvices less the current Contract Years Basaling, The AGIA, not to excaed $30,000.00, wil
be calculated and applled at the ima of the VAT Annual True-Up. AGIA credits rasulting from Annual True-Up will be appiled towards Reward
Eligible Services only and will he applied within thirty (30) days of the completion of Annual Trug-Up. .

10. annual Revenue Commitment and Reward Level. The Customer's Reward Level and Initial Annual Revenue 'Commilmant are sat
forth in Appendix 2, Tha Annual Revenue Commitmant for future contract years will be datermined in accordanca with Section 7,

11. Commitment Shortfall, Customer agreas If, following the VAT Annual True-Up. It is determined that Customer has feiled to maet its
Annugl Revenus Commitment during the preceding Contract Year, axcept as provided in Secticns 14, 15, and 18, to tha extent permitted by
applicable law and regulation, BST will blll and Customer agrass to pay the difference between the actual billed pre-Rewsrt! rovenue for the
current Contract Year and its Annual Revenue Commitment ("Commitment Shortfall). Custamer will have the oplion to alfher pay the
Commitmant Shartfall or carry it forward to the following Contract Year, If Customer carries the Commitment Shertfall forward, the Annual
Revenue Commitment for the Contract Yaar to which the Commitment Sharifall is camied will be Increased by the amaount of the Commitment
Shortfall camed forward,

12 Provision for Obtaining Rewards for Additional and Now Regulatod Services. For pumoses af this Agresmant &n “Additional
Sarvice® Is an iniral ATA service that Is tariffad by BST an the Effective Date of this Agreemant and is not considered an Intral ATA Reward
Eligibte Servica. A *New Servica” is an intral ATA sarvice that has been larified by 8ST after the Effective Date of this Agreement. Customer
may submit 3 request to 85T to oblain a Reward on an Additional ar New Service under this Agreamant. Upan raceip! of any approval(s)
requlrad under applicable Jaw by the applicable Regulstory Autharity(les), Appendix 2 10 this Agrasment will be amended K list ths Additional
Service or New Servica as a Reward Eiigible Service.

18. Acquisition of New Businssses. In the event Customer acquires a new busingss or operation within the BST service araa during the
term of this Agreement, at Gustomer's request, the Regulated Services at thesa locations will be included under this Agresnient upon recelpt
of any approval(s) required under applicable taw by the applicable Regulatory Authority(jes). Should such an agreament ba rasched, BST and
Customer will amend this Agreement, including the Annual Revenue Commitmant lsval In Appendix 2, as appropriate to includes such
Regulated Senices. Any revisions due to acquisition will be mada during the VAT Annal True-Up at the end of iha year in which the
aoauisition oocurrad, and will affect the Annual Revanua Commitment for future yeare. Billing for V8T Eliglbla Services Included in this
Agreement as the result of an acqulsition will be used in the calculation of the AGIA In the Cantract Yaar in which the acquisition ocourred, and
will not adjust the Annual Revenue Commitment for the Contraict Year, in which the acqulsition oceurred. -

14. Business Change. In the avent of a divestiture of a eignificant part of Customar's or a Customer Affiliala's businass, a business
downtum, a decision by Customer or @ Custamer Afflilate to clasa or consalidate ona or more Iocations, or a network pptimization using other
BST services. (collectively, "Business Change"}, any of which reduces the volume of ar aggragate Customer or Custemer Afiiliate blling for
VAT Eligible Services raquired by Customer or Custamer Afflllates, which result In Cusiamar being unable to meat its Annual Revenua
Commitment undar this Agreemant, BST will raduce Customar's Annual Revenué Commilment by the amount of revenue equal to the average
pre-Reward monthly hilling for VET Eligible Sarvices affected by such Business Change during the thres- (3-) month parlod immediataly prior
o the accumence of such Businass Change and based on the numbar of months over which sueh purchass requirement is measurad. For
axample, the Annual Revenue Commitment would ba raduced by the avarage pre-Reward monthly biling timas the number of months
remaining in the annual parod in which the Busineas Changa oceurs, and each full annual perlod remalning In the Temm of this Agraament
would he raduced by tweive (12) times such avarage pre-Reward monthly billing Yo the extent of any shertfall rasulting from the Business
Changs. This pravision does nat apply to tha extent that a shortfall results from a decision by Cugtomer ta transfer portion: ;

ra4

projacted growth to providars other than BST. Customer must provide BET written nofice of the conditiona that will requirs the appllcaidal 6 BRANCH

this provislon and will describe sueh conditions with particularity. This provision does rat constitute a walver of any charge Il:euE; C‘fE I V E D
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charges, Incurred by Customer prior to tha time the Annual Revanue Commitment is reducad in aocordance with this provision. This provision
does not affect the application of termination eharges pursvant to the tariff or othar agreements.

15. Higher Ordar of Service. BST may offer Customer new lechnological features and capabillties that will provide additional value to
Customer or a Customer Affiliate with higher functionallty, incressad capacity, or botter efficiancles ("Higher Order of Service™). In the event
Customer or a Customer Affiliate elects to incarporate such a Higher Order of Servica into its network design, and the use of such Higher
Order of Service rasuits in Customer's balng unable to maet its Annual Revenua Commitmant under this Agreament, then, subject to all
applicable reguiatory raquirements, BST agrees to reduce Cusiomar's Annual Revenue Commitment by the amount of ravenus equal to the
gverage pre-Reward monthly billing for VAT Eligible Sarvices affected by such migration ta a Higher Ordar of Service during the three- (3-)
month pefiad immediataly por to such migration and baged on the number of months over which such purchasa requirement I's measured.
For example, the Annual Revenus Commitment would be raduced by the average pre-Rewand monthly bliling times the number of months
ramalning in the annual peried In which the migration aceurs, and aach full annual period remaining in tha Tam of this Agreemens would be
rradu«mlf %yetweiva (12) imes such avarage pre-Reward monthly biting to the extent of eny shortfall resulling fram the migration to s Highar
Order of Sarvice,

18, Tarift Changes. !f during tha term of this Agreamant, BST requests and racelves regulatory approval for price reductions on VAT Ellgible
Sarvices purchased by Customer and such price raductions causa Customer to be unable to meet its Annual Revenus Commitment under this
Agraement, then subject to appticable reguiatory requirements, BST agrees (o reduce Customer's Annual Revenue Cammitmant by the
amount of the dgifferancs in Customer's and Customer Affillatas’ pre-Reward monthly bliling for VAT Eligible Services affected by such price
reductions during tha three- (3-) month pariod immeadiately priar to such reductions and based on the number of months over which such
purchase requirement [s measured. For example, the Annual Revenua Commitment would be reduced by the average pre-Reward monthly
billing imes the number of months remaining in the annual period in which the prica reduction oceurs, and each full annual period remalning In
the Term of this Agreement would be raduced by twelva (12) times such average pra-Rewsard monthty billing ta the extent of the shortfall
rasulting from the price reduction(s).

17. Annual True-Up. :

17.1 Within ninaty {90) days of the and of each Contract Yaar, BST and Customer will canduct a review of Customer's revenue to
detarmine [f Customear's aggregats pre-Reward billing for VAT Eligible Services during such Contract Year achieved the Annual Revenug
Commitment for such Contract Year ("Annual True-Up*), During the Annual True-Up, BST will calculate any Commitment Shortfall in
accordance with Saction 11{Commitment Shorfall), AGIA In accordance with Saction 8 (AGIA) and determina Customer's Baselina billing for
tha following year in accordance with Section 8.2, During the Annual Trua-Up, BST and Customer ¢an also propase any adjustments to the
Baseline and Annual Revenue Commitment. Finally, during the Annual Trus-Up, BST and Customar wiil daierming the Baseling for the new
Contract Year in accordance with Secllon 7 (Annual Revenue Commitment and Basaline).
~ 17.2 Customer ardl BST agree fhat any credit resulting from the Annual Trus-Up will ba applisd as a credit on the BST bill for iocal and
InralATA sorvices. Further, any Commitmant Shartiall resulting from the Annual True-Up for faliure to meet the Annual Revenue -
Commitmant or Termination Liablity will be billad direttly to Customer and Customer agrees to assuma rasponsibility for all outstanding
amounts.

18. Taxes. Applicable taxes and faes will be basad on full tarlfied prices far all BST Regulated Services, and no taxas or feas will ba added
fo the amount of any Raward or AGIA given to Cusfomer under this Agreement.

19. Termination Liabllity.

19.1 If Customer desires to tarminate the Volume and Temm Provislons of this Agraement prior to tha sxpiration of the Term of this
Agreement (othar than for BST's dsfault), Customer must provide written nofice of such termination sixty (60) days prior to the effective date of
tarmination. BST will bill Customer tha following termination charges:

(a) The amount of Rewards recelved for the lifa of this Agresment or far the previous twealve (12) months, whichever is less and

(b) Liquidated damages egual fo the praraied portion of the Agreement Implementation and tracking costs, caleutated as follows:
Proreted iImplamentation and Tracking Casts = $11,783.00 times the
(Contract Months Remaining divided by the Total Contract Months).
19.2 Tha application of terminatlon charges pursuant fo this seclon shall not affact the applicatian of termination charges pursuant to the
tarii¥ or any other agreement.
20. MisceRaneous Provislons
20.1 Offer Expirailon, This offer shall expire on December 31, 2005.
20.2 This Agreement shall be inferpreted in accordance with the laws of the State of Georgla without ragard to its ehaice of Jaw pravisions.

20.3 Excapt as otherwise providad in this Agreement, natices required to be given pursuant to this Agreement shall be effective when
racalved and shall ba sufficient if glven in writing, deliverad by hand, facsimlle, avarnight mail delivery, or United States Mall, postage prepald,

eddressed ta the appropriate party at the acdress set forth below. Either pary herato may change the name and addrass to whom il natices .
ar other documants required under this Agreement must be sant at any tima by giving writtan notice to the other party. Current addracses are:
BellSouth Customer
S e S S
2160 Laka Bvc. Partsmouth, NH 03801 R ETAR'FFEBFEA'\‘\/CHE 5
| C
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20.4 [n the event Ihat one or more of the pravisians of this Agreement shall ba invalid, iltegal, or unanfarceable in any respect under any
statute, raguiatory raquirement, or e of law, than such provisions shall be considerad inoperative (o the extent of such Invalidity, llegality, or
unenforceahilily, and the remainder of this Agraemant shal) continue In full force snd effect, '

20.5 Each party agraes to submit to the ather party, et advertising, Gales pramotion, prass release, and other publicity matters relating to
this Agreement or to the servicas pravided undar this Agreement whareln corporate or trade names, logos, trademarks, or service marks of
the other company or any of its affillated companies are mentioned or wheraln there Is language fram which a connection fa said names or
marks may be infaed. Each party further agrees nat to publish or uge such advertising, sales pramotlons, prass releases, or publiclly matters .
without the other party’s written approvel. - o . |

20.8 Nelther Party may assign s Aights or obligations undar this Agresment without the exprass prior written consent of the other party, [
which consent shall not be unreasonably withhald.

20.7 Extenslon of Tarm, The term of this Agreement may be extended for two additional one-yaar periods upen the mufusl agreement
of the Parties. Customer shall pravide BST writtan notlos of its intant 10 ranew st laast 60 days before the beginning of each one-year renewal

period.

20.6 Othar Roductians ta the Annual Ravenua Commitment. If any of the events below occur and such accurrance reducas either
tha volume of or Custamer and Customer Affiliates’ aggregate dlling for VAT Eligible Services requirad by Customer or Customer Afiillatas,
with the result that Customer is unabie to meat its Annual Revenue Commitmeant under this Agreemant, BST will raduce Customer's Annual
Revenue Commitment by the amount of revenue equal ta the Customar's and Customer Affillates’ avarage pra-Reward monthly bllling for
such Servicas during the ihres- (3-) month perlad immadiately prior to the event. Far exampla, an annual purchase requirement would be
reducad by the average pre-Reward monthly hilling for such Senices times the number of months remalning in the annual pariod in which
BST teminates the affected Senvices, and each full annual peried remaining in the term of tha affacted Agreement wauld he reduced by
twelve (12) timas such averags pre-Reward monthly dilling. Any such reductions will ecour during the Annusi True-up.

{a) PST's disconBnuance of a Sarvics for any reason permitted under this Agraement ather than in connection with BST's termination
for matarial breach by Customer due to a Customer default; ’

() Customer's discontinuance of a Service bacause of a default by BST;

(c) a Force Mafeure Event occurs, as definad In Sectlon 20.14, below, in which case the raduction in Customer's Annual Revenue

Commitment shall be proportional to the amount of Servica that Is unavallable a3 a result of tha Farce Ma/aure Event, and to the periad of time
during which the Service ls unavailable. ‘ :

{d} any provision harein that allows Customer to permanentfy'disnantlnue Regulated Service without incurring ierminaﬁo_n liability,
20.8. Confldentlal Information. ’

20.8.1 Except as set farth in this Section, or as otherwlse exprassly provided In this Agreement, edeh Party agrees that (i) ail
informaton communicated to [t by the other and identiflad and marked as "confidentla),” whathar befors or afier the date hereof, (il) all
Information igentified as confidantial to which it has access in connection with the Sarvices and Equipment (e.g., Customer Fraprietary
Neatwork [nformation. s dafined in Sectlon 222(h) of the Federal Communications Act of 1834, as amanded, thatis collectad by BST in
providing the Sarvices hareunder), and {iif) this Agreement and the Partias’ rights and cbllgations hereundar {collactivefy, *Confidantial
Irformation™), will be, and will be deamed to have bean, raceived in confidence and Wil be used oply for purposes of this Agreement. Each
Party agrees to Use $ha Same maans it uses to proteck its own confidential Infarmation. but in no avent less than reasenable means, to prevant
the disclosure and protest the canfidentiality of Confidential information. No Confidential informatdon will be disclesed by the recipient Party
without the priar written consent of the disclasing Party; providad, howaver, that esch Party may disdose this Agraemernt and any disclosing
Party's Confidential Information to Customer, those who are employed or engaged by the raciplent Party, its agents or those of its affillates
who have a need to have accass to sutch infermation In connaciion with their employment or engagement, provided the recipient Party notifies
such persans of the ohligations set forth in this Section or via a similar confidentiality agreerment with obligations no less stringent than those
get forth harein and such persans agree to ablda by such obligetions.

. 20.8.2 The oblfigations set forth In Subsection 20,2.1 abave will not pravent any Party from disclasing Information that balongs to

such Party or (f) is already known Dy the racipient Party withaut 2n abligation of confidentality other thah under this Agresment, (if) is publicly

* known or becomes publicly known through no unauthorized act of the reciplent Party, () Is ightfully recelved from a third party, {iv) is '
independantly developed without use of the disclosing Party's Confidantlial Information ar {v) ia disciosed without simlier restrictions to a third
party by tha Parly owning the Confidential Information. If Confidential information is-required to ba aisclosed pursuant to (aw, ragutation, it
ar a requirement of @ gavernmental autharity, or in connectian with an arbltration or madiation, such Confidential Information may be disclosad
pursuant to such requirament so long a8 the Party required o disclose the Confldential Information, to the exdant possible, provides the
diselosing Party with timaly prior potice of such raquirement and coordinates with the dielasing Party In an effort to imit the nature and scope
af such required disclosure. Upon written raquast at the explration or termination of this Agreement or an Ordar Atachment, all documanted
Confidential information (and all coples thareof) owned by the requesting Party (iIf previcusly recelved by the tsrminating Party) wilt be returned
to the raquesting Party ar will be dastroyed, with wittan certification thereof being given to the requesting Party. The provisions of this Ssction
will survive the expiration ar terminatian of any Ordgr Attachment and this Agreament for any reason.

20.10. Intellectual Property Rights Infdngemant indemnity.

. TARIFF BRANCH
20.10.1 If pramptly notified in writing of any claim brought against Customer that the Services furnished under thig Agreemsn

or
Customar's use thereof, Infings a Unitad States patent, copyright, trademark, trade sacrat or other Intallectual property rig '@
‘ =CEIVED
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will, defand and setfie any claim or suit at BellSouth's expensa. BallSouth will pay 8/l damages and costs that by final judgment are essessed
against Customer dua to infringement. BST's obligation in this Section Is exprassly conditioned upon: (1) BST baing notifiad promptly In writing
by Customar of any claim or sult of which Customer is aware; (1i) BST naving scle control of the defanse or sattlement of any ciaim or suit, and
Custamar not making any compromise, sdmission of liability or sattiemant or taking any other action impairing the defense of such claim
without BST's prior wrilten approval; (il Customer cooperating with BST in all reagonable ways to faciitate the satiement ar defanse of any
clalm or gult and (iv that such Clalm does not arisefrom Customar modifications, or from combinations of Servicas provided by B8ST with
sanvices and equipment provided by Customer or vlhers, or from Customer's use of such Servicea ather than in accordanca with tha
applicable spacifications . . o ‘ .

20.10.2 if any Services bacome, or in BST's apinian. Is likely to become the subject af a claim of Infringamaent, or if @ final Injunction
Is obtained agalnst Customer prohibiting use af such by reason of infringement of a United States patent, copyright, trademark, or other
Inislleciual property right, BST will, at fts option: (1) procure for Customer the right to continua using the applicable Services; (i) replaca them
with noninfringing Sefvices substantally camplying with the Services spacifications; (iliy modlfy the Servica so it bacomes non-infinging and
performs In a substanlally simiiar manner to the original Sarvice; or {Iv) direct Customer to cease using the affectad Services in which case,
the Sesvices shall terminats immaediately ano any purchase requiremants and discount volume tiars, hewever denominatad as set forth in the
Appendices, shall immediataly be reducad by an amount equal to the Services that Customar can na langer purchasa and/or use dua ta the
infringament. In the case of Regulated Semvices, tha Annual Revanua Commitment and Baseline (for calculation of the Grawth Percentage
and Annug) Growth Incanfiva Award), cet forth In Appendix 1 shall immediately be reduced by an amount equal to Cuetomer's and Customer
Affiliates’ average pra-Reward monthly billlag for such Sanvices during the three- (3-) month period immediately prior to the tarmination of such
Services and based on the number of months aver which such purchase requirement ar discount volums tier ls measured. For exameple, an
annual purchase requirement would be reduced by the average pre-Reward monthly blling times the number of months remalning In the
annuz! period in which BST terminates the affected Servicss, and each full annual pariod remaining In the Term of the Agreament would be
reducad by twelve {12) times such average pre-Reward monthly billing.

20.17 Umitation of Liabifiy.

20.11.1 NOTWITHSTANDING ANYTHING IN ANY OTHER DOCUMENTS TO THE CONTRARY, NEITHER PARTY WILL BE
LIABLE TO THE OTHER PARTY (OR TO ANY PERSON CLAIMING RIGHTS DERIVED FROM SUCH FARTY'S RIGHTS) FOR ANY -
SPECIAL, INCIDENTAL, CONSEQUENTIAL. EXEMPLARY, PUNITIVE, ECONOMIC, OR INDIRECT DAMAGES OF ANY KIND, INCLUDING
WITHOUT LIMITATION, LOST PROFITS, LOSS OF BUSINESS, OR ANY DAMAGES OF THE TYPE PREVIOUSLY LISTED AS A RESULT
OF THE OPERATION OR MALFUNCTION OF SERVICES, OR DUE TO LOSS OF BATA, TOLL FRAUD OR QTHER UNAUTHORIZED USE,
OR LOSS OF USE, INCLUDING INJURY TO PROPERTY, WHETHER ARISING AS A RESULT OF A BREACH OF WARRANTY OR OTHER
TERM OF THIS AGREEMENT, OR WHETHER ARISING IN CONTRACT, TORT, NEGLIGENCE, BREACH OF STATUTORY OR OTHER
LEGAL DUTY, PRINCIPLES OF INDEMNITY OR CONTRIBUTICN, OR OTHERWISE. WHETHER OR NOT SUCH PARTY HAD NOTICE OF
THE POSSIBILITY OF SUCH DAMAGES OCCURRING. :

20.11.2 This limitation of liability applies with equal force and effect to all subsequent Sarvices performed ar Equipment provided by
BST putsuant to this Agraement

20.41.5 Excepl as otherwise set farth In an Attachment, during each twelve- (12-) monih periad of the Term of this Agreement,
measured on a roling twelve (12-) month basls as of tha time the affected clalm arises, naither Party's liabliity to the othar Party for direct
damages shall excesd twelve (12) imes Customer's and Customer Affiliates’ otal average pre-Reward monthly billing of the Services and
Equipment under, an measured since the cammencement data for, the Term of this Agreament,

20.11.4 Neither Section 20.14.1 nor Section 20.11.3 sbava shall imit the Partias’ Indemnlfication abligations or its liability for
tedily injury or death caused by such Party's nagligence or willful misconduct.

20.12. Severmbliity.

20.12.1 Except as otherwise provided hereln, this Agresment sats forth the entire agresment between the Partles with respeci to
the Equipment and Servicas. and supersedes any pror writtan or verbat propasals, agreemants, understandings or other discussions
raspecting tha Equipment and Services provided under this Agreement except for any curvently existing confracts between BST and Customer
which terms and conaitions remain In effect until such contracts expiré or are tarminated by elther Party. Neithar Party will be bound by any
provision contalned In any Order Attachmant. confirmation, coraspondence or ather communication from the other Party that Is at varlance
with, in additon to or canflicts with any pravision of this Agreement, unless such varianca, addition or confliet is specifically ldentified and
agreed to [n writing by an authorlzed repressntative of each Pary, which expressly refarences the approprinte provision of this Agraemant, No
agent, emplayes, or representative of aithar party, Including BST, has any authority ta bind guch Pary to any affirmation, representation, or
warranty unlass the same ls specifically set forth in Ihls Agreement or in & written agraement a6 provided abova.

20.12.2 In the avant that ona or mora of the provisions contalned In this Agreament or Incarporated herain by refarence Is Invalid,
INega! ar unenforceahle in any respect under any applicabla statuts, regulatory requirement o ruie of law, than such provisions will he
cunsidered inaperative fo the extent of such Invalidity, llegatity or unanforceability and unfass a complete failure of consideration would ragult
therafrom, the enlire Agraamant will be construed &s i not contalning the particular Invalid or unenforceable provision ar pravisions, and the
rights ang abligations of the Parties hereto will be constried snd enforced accordingly,

a7

20.13. Dispules. Any dispute, controvarsy or claim arising under, out of, in cannaclion with or in refatlon to this Agreemeht, for theAfsdch, BRANCH

termination, validity or entorceability of any provislon hereof {a "disputa™), shall be attempled to be rasoived informaily throug ]
betwaan the Parties befora a Party may commence any formal proceeding with raspact to such dispute. C E I V E D
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20.14. Excused Delay/Performance. Each Party wiil be excused from performancs and will not be liable for any delay or damage caused, in
whole or in part, by any occurrence beyond the reasonable control of that Party (@ "Force Majeure Event). Sugh Force Majeure Events
include acts or omissions of any regulated telephona natwork and any other occurrence commonly Known as Forca Ma/surs, Including without
limitation, acts of war and tamorism, civil disobedlance, embargoes, dalay In transportation, governmentsl action, acts of any third party (other
than such Party's subcontractors or suppliers), labor disputes, strikas, or other concertad acts of workars, casualties or accldents, firs,
sxplosion, fiood, severs weather or other acts of God, pawer failure, shortage of labor or materials, or discovery of asbestos or other
hazardous substance or any other causes or clrcumatances whethar of a similar or dissimilar nature to the foragelng, wnich prevent or hindev
the dallvery of tha Sarvices or Equipment. Tha Party expenisncing the Fosce Majeurs Event may cancel or delay parformanca hereunder for eo
long as such performance Is delayed by such occurrence or accunrences, and In such event BST will hava na liability to Customer and the
Customer will have no iability 1o BST except for paymant of Sendces aciually providad by BST and used by Customer or Customar Affiliates
during the Force Majaure Evant,

IN WITNESS WHEREOF, the Parties have caused this Agreement to ba executad through its duly authari2ed representalives as of the data(s)
below.

Each party acknowledges that it has raad and understands this Agraement and agrees to ba hound by its terms and conditions.
Each party further agrees that this Agreement constliules the complete and axcluslve statemant af the agreament betwesn the
Panties, supsrseding all proposals, represantations, and/or prior agresmants, oral or written, betwaen the Partles relating to the
subject matter of the Agreement. Thig Agreemant s not binding upon elther party untll executed by an autherized amployee,
partner, or agent of the other party. The undersigned warrant and represent that they have the authority to bind Qustomer and BST
to this Agreement. This Agreament may not be modified, amendad, or supersaded othar than by a written Instrument axscuted by
both partias. The undersigned warrant and represent that they have the authority to bind Customar and BST to this Agreemant,

BELLSOUTH TELECOMMUNICATIONS, INC.

Cus Iw By: BELLSOUTH BUSIN SYSTEMS, INC.
By: . By: 02
By:

(Slgnature) Arth u} 15508 A

TOMER; L
ey Woorkerco o
As!s‘lftj\& 3“1%:\r;cslcc

{(Printexi Name and Tiis)

et \2/106/05 | ot
Mk

e
o

TARIFF BRANCH

RECEIVED
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Appendix 1 ta Ragulated Services Agraament

SAMPLE ORDER ATTACHMENT
This Qresr Altachment is enterad into pursuant ta BellSouth Business*” Mastar Agreement Na. GADS-8340-10.
Service:
Salected Service Period:
Service Specific Tariff:
Instaflation Date: :

Customer's Rilling Address:

Estimated Ingtallaton Interval:
Custemer's Installation Address:

— ORDER RETAIL
QUANTITY Usoc DESCRIPTION | NON-REGURRING § RECURRING 5|
i
Other Yarms and Condltons:
" CUSTOMER: Liberty Mutus) Insurance Company o BELLSOUTH TELECOMMUNICATIONS, INC,

BY: BELLSOUTH BUSINESS SYSTEMS, INC,

By:
Arthur I Franks
Printed Name:
Title: Areistant Vies Prosidom
Date: /2" 23 ~gr”

TARIFF BRANCH

RECEIVED

Bof11 3/6/2006
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Reguiated Services Agroemont GADS-B8340.10

Appandix 2 ta Regulated Services Agraement

1. Custamer: Liberty Mutual Insuranca Company
2. Term: 3 Years
Yolume and Tarm Provisions

A Annual Ravenue Cammitment: $1,436,000.00
(100.00% of Bazefine)

Bageline (First Year): §1,436,000.00

Reward Lavel 10.00% .

Growth Percentage 3.00%
Annual Growth Incentive Awarnd: 10.00% (nof to excaed $30,000)
Raward Eligible Sanicas

Analog Private Ling
Business ISDN

Baslc Businass Service
Megalink Service

FCO & FX Senvca
Megalink Channel Service
Optienal Calling Plan

m™m oo w

PBX/ DID Trunks
Primary Rate 1SON
|
TARIFF BRANCH
g of 11 3/6/2006
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BBMSA Agreement No, FL02-M978-00
Regulated Services Attachment F1.02-M978-10

@ Amendment

FIRST AMENDMENT TO BELLSOUTH BUSINESS™ MASTER AGREEMENT FOR
REGULATED SERVICES AND VOLUME & TERM AGREEMENT

This Amendment is to the BellSouth Business Master Agreemant for Regulated Services and Volume & Term
Agrsement FLO2-M%78-10, entered into between BallSouth Telscommunications, Inc. by BeliSouth Busincas Systems, Inc.

(“BST”) and NationsRent, Ine. (“Customer”) on November 19, 1002,

WHEREAS, Customer and BellSouth were in negotiations to extend the Agreemont snd the nagotistions were delayed as

a result of a Porce Majeurs svens, specifically Hurricans Wilmas; and .
WHERBAS, the Agreement was scheduled to expire on October 31, 2005 and dus to the delay resulting from the Force

Majeure event, the partics hereby agree that, subject to the Parties execution of this Amendment, the exph'sﬁo:_a date of the
Agresmant shall be delayed until November 30, 2005 or unti] this Amendment is cxecutod by both parties, whichever accurs

earlier;
NOW, THEREFORE, in consideration of the foregoing, the parties sgres to the folowing:

A Customer and BellSouth agree to extend the Term of the BellSouth Business Master Agreement for Regulated Services
and Volume & Term Agreement, FLO2-M978-10, for an additional thirty-six (36) Months.

B. The amended Appendix 1 (o this Amendmont shall be effective for the extension period

C Ifthis Amendment is executzd by both partias prier to November 30, 2009, this Amendment shall have an effective date
of November 1, 2005, and further should this Amemdment not be executed by the Partics, the Agreement shall be deamed to
have expired October 31, 2005.

0 D This offer shall be valid thuough November 30, 2005.

E. Bxcept for the foregoing, the remaining terms and conditions of the BeliSouth Business Master Agreoment for Regulated
Services and Volume & Term Agreermont FLO2-M$78-10 remain in full force and effect between BellSouth and Customer.

The undersigned warrant and represent that they have the authority 1o bind Customer and BellSouth to this Amondment to the
Agreemont.

BellSanth Telscommunications, Ins.
By: Be )

By
Printed Name: Cyaod v 4 M
Tine: AP Shr sl

Date; £ Z zgq &f"

Pagelof 2

Customer Iyiti g TARIFF BRANCH
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BBMSA Agreement No. FL02-M978-00
Regulated Services Attachment FL02-M978-10

First Amended Appendix 1 to Regulated Services and Volume & Term Agresment

Customer: NationsRent, Inc,

Tenm: 72 Months (36 months original plus 36 months extension)

Volume and Term Provisions for the extension period

A

e
]
S

>EEFEIEE>R

Annual Revenue Commitment: $566,000.00
{100.00% of Baseline)

Baseline (First Year): $566,000.00
Reward Lovel %

Group A 14.0%

Growth Percentage %

Annual Growth Incentive Award: 10% (not to exceed $10,000)

Rewnrd Eligible Services

BUS PLUS/BUS CHOICE
CUSTOM CALLING

DIR. WHITE PAGE SVCS
EXPND AREA CALLING - BUS
EXPND AREA CALLING - BUS
FLAT RATE BUSINESS
MESSAGING CNS FEATURES
MSG/MEAS RATE BUS

NON LIST/NON PUBLISHED SVCS
REMOTE CALL FWD
TOUCHSTAR

CONFIDENTIAL/PROPRIETARY ~ NOT FOR DISCLOSURE OUTSIDE BELLAOUTH WITHOUT WRITTENPERMIsstof 6/2006
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© BoRBouth 2008
Page 1012

THis INFORMA TION EXCHANGE AGREEMENT (herein the “Agresment™) 18 daed and effective as of _1/1/200A (“Effective Date*), .
‘between BeliSouth Telecommunications, In¢,, BeliBouth MNS, Inc.; BeliSouth Long Distance, Inc.; BaliSbuth Communication
Systems, LLC, and BellSauts Business Systems, Lne. ("BaﬂSoum") and Southern States Cogu,. lnc, .8

eorporation, having ks principal offices at g W

(“Company”). ‘The terms

“Recipient” and “Discloser” refer to either BeliSouth or Company, as the caso may be, BellSouth Business Systems, Inc. has executed
this egrecment in its own behalf and as agent for sach of the other lsted Bellouth entivles. Rach BeilSouth entity shall be responsible
borsunder enly with respect tn information recelved hereunder by that HellSouth entity.

RECITALS

A. Esch party ucknowledges thet 1t may be necessary for such
party, 2s Discloser, to provide to the other party or patties, each us
Reclpient, certain information, Including trede secret information,
considered o0 be confidential, valusble and proprietary by
Diacloser, for the purpose of evalusting s potential business
telationship In connection with - Tix; (the “Project™).

B. Such information may Include, but is not limited tw,
technical, financial, marketing, staffing and business plane end
informanion, strategic information, proposals, requesta for
proposals, specificetions, drawings, prices, costs, oustomer
information, proeadures, proposed products, proveases, business
systams, softwere programe, technigues, services and llke
(nformation of, or provided by, Discloser, its Affiliates or any of
thelr third party suppliors, and also Includes the fact that such
juformation has baen provided by the Discloser, tha fixct that the
parties ars discussing the Project and eny terms, conditions ot
other facta with respect to the Project (collectively Discloser's
“Information™), Information provided by ane party to tha other
before axecution of this Agrcement and in connection with the
Project is also subject to the terms of this Agreement, “Affiliates”
means any company owned In whole or in part, now or in the
future, directly or indirectly through u subsidiary, by & pany
horeto,

IN CONSIDERATION of the mutual promises and obligations
contained herein and for other good and valusble consideration,
the recaipt and sufficiency of which are acknowledged, the parties
agreo a8 follows:

1. Recipient will protest Information provided to Recipient by
or on behalf of Discloser from any use, dlstrlbution or
disclosure sxcept as permitted herein, Reciplent will use the
samo standard of care to protect Information as Reeiplant usey
to protect i own similar confidential and proprietary
information, but not less than a reascnable standard of care.

2. Reasipient aprass to uge information solely in connection with
the Project and for no other purpose. Recipient may provide
Information only to Racipient's employses who: (a) have &
substantive need to know such Information In connection with
tho Project; (1) hove been advised of the confidentin! end
proprietary nature of such Information; and (c) have
personally agreed with Recipient in writing to protect from
unauthorized disclosure afl confideatisl and propristary
information, of whatever source, 10 which they have access n
the course of their employment. BellSouth may provide

#808089
PRIVATEPROPRIETARY/SECURE

Company’s Information to BellSouth’s Affilates, consuitants,
contractory and agenty, subject to (a) through {s) above.

. Al Informetion will be provided to Recipient in writtas or

other tangibls or electronlc form and must Bd marked with a
confidential and proptietary notice. Infarmation orally or
visually provided to Reciplent must be designuted by
Diseloser zs confidentinl and proprietary at the time of such
discloture and must be teduced o writlng marked with a
canfidential and proprietary notios and provided 1o Resipient
within thirty (30) calendar days after such disclosure.

Discioeer's Information does not include:

' a) any information publicly disviosed by Discioser;

) any information Discloser in writing aushorizes Recipient
w diseloss without restriction;

¢) eny Informetion Racipient already lawfully knows at the
tite it 5 disclosed by Discloser, without zn obligation w
keop it confldentlal;

d) any information Reciplent lawflly obtains fom amy
source other than Discloser, provided that such source
lawfllly dieclosed such information; ot

) any nformation Recipient indspendently develops without
use of or reference 1o Discloger'y Infommation.

If Reclpient is required to provide Information to amy court or

' EOYSIUMent opency pursuant to swritten court order, subpoeas,

regulation or ptocesy of lew, Reciplont must first provide
Discloser with prompt weitten noties of such requirement snd
coopersie with Discloser to appropristely protect agatnat or
limit the scope of such disclosure, To the Rullest extent
permitted by law, Recipient will continue to protect o9
confidential and propristary all Information disclesed in
response to a writtsn oourt order, subpoens, reguiation or
process of law.

Reclpient may make tangible or electronic copies, notes,
summaries or extracts of Information only ey necessary for
use 85 muthorized herein, Al) tangible or elestronic copies,
notes, sumumaries or extracts must bo marked with the came
confidential and proprictary notice a3 appears on the original,

Informstion remaing at all times the property of Discloser.

' Upon Discioser's request, all or any requested portion of the

Information (Including, but not limited to, tangible and
gloctronio coples, notes, summarles or extracts of amy
Information) will be promptly retumed o Discloser or
destroyed, and Reoipient will provide Discloser with writeen
certification stating that such Infermation has been retuned
or destroyed,

No disclosure outelde BellSouth extapt by written agraament. Must be securely otored when not Injuse

3/6/2006
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10,

Recipient wiil not Identify Discloser, its Affilimres or eny
other owner of Information in anty advettising, sales material,
prose release, publie disclosure or publicity without prior
written authorization by Discloser. No license under amy
tendemnark, patent, copyzight, trade seoret or other intellectual
property right 15 elther granted or Implled by disclasure of
Infotmation to Retipient.

Without )imiting the gonerality of the foregoing provisions
concerning confidentlality, the parties agknowledge and agree
that the Informalion disclosed by DeliSouth dves or may
include customer propristary tetwork Information ("CPNI")
subject to the requirements of Section 222 of the 1596
Telecommunications Act and rulos promulgated pursuant to
that sectton. Company shall not use any such CFNI for any
reazon other than In conmection with the Project, Company
shall not aliow the use of, access o, o disclosure of such
CPNI] to any other party, including affillates of Company
unless required 1o maks such dleclosure under firce of law,
Company sha)l take all necessary Stope to malntain the
confidentiality of such CPNJ whila in Company's posaession.

The tenm of this Agreement end the partles’ obligations
hereunder commence on the Effective Date and extend with

Page2of2

Recipient therefore agroes that Discloser or its Affilimes are
entitied to recelve Injunctive or other squitable relief to
remedy or pravent any breach or threatened breach of this
Agreement. Buch remedy is not the exclusive remedy for any
breach or threstened breach of this Agreement, but fs in
addition to all other rights and remedies available ot law or in
squity,

13, No forbearance, fallurs or delay In exerclslog any right,

power or privilege is waiver thereof, nor docs any single or
pattini exoreise thereof preclude amy other or fiturs axercise
thereof, or the sxerciee of ey other right, power or privilage.

2.4, If and to the gxtent any provision of this Agreoment Iy |

held invalid or unenforceable at law, sxch provision will be
deemed stricken from the Agreament and the remainder of the
Agreement will continue in effect and be walid amd
enforceable to the fitllest extent petmittsd by Law.

#3118, This Agreement is binding upon and inures to the benefit |

of tho parties and their heirs, executors, legal and personal
representatives, successor and assigns, as the case may be,

32,16, This Agresment shail bo dzemed executed in the Swte of |

regard to all Information untfl two (2) years efter the date of -

final disclosure of Information hercunder. Thersafier, the
parties’ obligations hereunder survive and continue in effect
with respect to any Information that is a trade secret under
gpplicable law.

. This Agreament is not a commitment by either party to entes

into any trunsactlon or business relationship, ner s it en
inducement for aither party to spend funds or resources. No
such agresmant wil) be binding unless and untll atated tn 8
writing signed by both parties.

4612, Reclpient acknowledpes and agrees that sny breach or

thregtened breach of this Agroement Is likely to causs
Dis¢loser and its Affiliates irreparable hatm for which money
damages may not be an appropriate or sufficlent remedy.

Georgla, U.S.A,, and i3 to be governed and comstrued by
Georgia law, without regard to Its choice of law provisions.
The parties agree that jurisdiction and vesue for any action to
enforco this Agroament are properly in the applicable federal

or state court for Gepngla. New York

. This Agreement is the entire agresment berwoen the parties |

hereunder and may not be modified or amended except by &
written instrument signed by both parties. Bach party hay
read this Agresment, underetands it and agrees to ba bound by
its terms and conditions. There ere no umderstandings ot
representations with regpect to the subject matter hereof,
sxpress or implied, that are not stated herein, This Agreement
may be executed {n counterparts, and signatures axchanged by |
facsimile or other electronic meany are effective for all
purpoaes hereunder to the same extent rs original signatures.

IN WITNESS WIIEREQF. the parties’ authorlzed represcntatives have signed this Agreament;

BELLSQUTH BUSINESS 8YSTEMS, INC.

For igeli su:d ae agent for BellSeuth Telecommunication, Inc.,
BaliSouth MNS, inc., BeliSouth Long Distanze, Inc, and BeilSouth

Communieation Systems, LLC,
By By
rifed a
Name: ! ,E)Iﬂﬂ E ( “ SI'dm /A Name:
Brint or Type)
o Sylog Dyeets Tit

COMPARY: Southern States Cooperatlve, {nc. i

{Authprized Signatupy)

Karen L, Lankford
(Print or Type} :

Yice President, (nformation Systems

TARIFF BRANCH

PRWATEJPRO'?’%IETARW’BEOURE R E C E IV E D
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BELLBOUTH BUBINES3™ MASTER AGREEMENT POR
REGULATED SERVICES AND VOLUNME A TERM AQREEMENT

BSouthem States Cooperstive

This BaliSouth Bysiness™ Master :gmmank for Rgulated Services and Volyme & Tem Agresment ["Agreament®) is batwesn Southem
Srates Coopsnative (“Cusiomer”) and BeliBouth Tajacammunications. ina ("BET") andl opplies to Orders for tho purchaes of
talecommrmunications services rom BET, and reportod as “Reguizted Services’ by B5T in accordance with tha RCC's Pert 32 "Uniterm System
gtAzzounts®, This Agresment is or may bs, @ Conira® Bervice Amangemenl (*CIA”) with respact to 83T Regukited Sarviom.

REQULATED SGRVICES

1. Ryguistery and Othar Contragtunl Conalderations,

1.1 Customer recoghizes ang agrees that lhis Agreement i subject to snd controlisd by BSTe tarifs including. but not lmited to, the
Qeneri) Subseribar Sarvices Tar and the Private Line Sorvices Tart! and all such revielone to eald tortffe as may ba mada fram lime to iima,
and are not Intended 1o rapipcY of superade Sxialing tarfe. All Regulted Serviced Included under this Agreement will be purchased In
accordance with such approved oriffe In sffect in oach stals. The retsa, charges ond provisians of such tarifo appilcabie ip the Reguirted
Sesvices wil ::pnlg vnings and axgept 1o the pxtant this Agreemant contalne @xprans rBles, chergas and provisions specifieally in confiet
tharewith {in whiah oase the exprass rutes, charges, and proviaiens of thia Agraement wit sontrol o the axtent pamitted by applicable law.)
grsr ross m for Regulated Gervices purchesed ot mtba sat forth In tha tarite, Customer will be provided any apprapriste teriff dacteases

any rote & nt.

1.2 Cuatomer acknowladges that 5T may ba fequirsd In certain clates to fle and obtaln approval of this Agreement whin used In
canjunction with & Corfract Servica Arrangemam ("CBA") or Special Setvics Arangemen (EEA') prior io Lhe Implemantation of thie
Agreemant. BT agroes (v begin any neooesary fiings wihin thidy (J0) calendes deys afier thy Effeclive Date of the Order Altachmant tor the
CBHA or 38A. In the evant ths GBA or 8BA i daniad by & rﬁuim Gy In By 51818 0F by anpther MBgUiatory body with jurisdiction over
this matter, this Attschmant and any CSA or BSA shall be null and vo!d and of no affach in thal atate.

2. Ovdor Alachmeri{e). Customer may order Reguimed Services by using the BBT Order Attachment {'Drder Aachment’) s ha racurring
&nd non~moutring rates and ohargss ngrasd to by the Parties In gocordance with the terms and conoltions described in the applicable tariffe
and Order Altasnment, Customer may order additiuns! sxieting or new Reguisted Senvices by submitting an sppropriste Order Aachment
properly avthonzed and submitted In accardunca with BSY'a procedurgs.  Rates for arditisnal and/or new Raguiated Barvices will ba In
acwordance with the appilcable tanft ratas In offcs 4t the time the ONiar Attaohment b aacapted by BET of aa dtharwise stated in the
approprigta Ordar Attachment, Customer agress (o pay for the Regulated Servizes Inciued (s all Order Aschments.

1. Cancellation.

If Customar cancaia & Reguluted Service ordersd pursuant to an Ordat Atachment prior to (he completed insteliation of tha Regulsted
Bervica, but after the axeeution of the Orcler Altachmwnl, Custamar will pay all ressonale ceats incurred In the Implementation of the
ancatiod Reguiated Survica, not to excaed all coats thet could apply ¥ the work in the Implamaentation of the Order Atashmant had been
complated.

4, Temination.

4.0 If Customer cancels a Roguisiad Garvice ordered pursuani to on Ordar Attachmant al sny time prigr Lo the supimtion of he Service
Boriod 961 farth In the approprate Order Attachmentals), Customer shall e reapanalbie for all t¥rmination charges unias othenvise specified,
Terrrination chatgos ars deflned ae all reasonably ghargee due or remalning as 9 resut of tha minimumn Servige Period spraed (2 by BST and
Cuttomer 28 ce! forth in the Order Attachment(s).

4.2. Custorner ackmowledges it hae aptions for ke telecommunications aorvices from porvico providers other 1han BST, and K has choesn
BST to provida the Regulsied Services spealfiad In each Onder Altaghmant. Customnar, tharefors, ggreses that in ihe svent i tarminates
Regylated Services provided pursvant fo sn Ordar Altrohment of any kind whisthar & is 8 CBA ur BEA, at any time prios 10 the minimum
serviog period vat forth In the Ordar Aachmem, Customer will pay Terminaton Charyas, except where ¢ cantifed reseller of BET (ocai senvics
resells this Agreemont to Customer ond ogress in writing to aasuma all of Cuatemers obhguﬂana to BET under this Agresment.

&, Semvics Puriod,

&.1, The *Servics Period” for Reguiuted Services ordered under an Ordar Attachment shail ba aa spacifled in the applicabls Qrder
Adtachmanl and shall catnmance on the dala Inatailation ls completad,

5.2. At Lhs sxpiration of Ine Service Period for any Reguintad Ssrvice ovalialls pureyant to the larif, Customer may continue the
Regulated Sarvica eccording te renaws! cptions provided under tha tariff, If Guetomer does nat sleet an additional Setvice Perlod, or sos not
request discortinuance of service, the Regulated Sarvice will bo providad a} the manth-te-month rate currently in afect, At the expiration of
the Sarvice Period for any CBA or 824, Customar may convert 1 an evallable lariff ofiarag for the spuciiic Regulated Sarvics of may reguest
a mow CBA or 334,

YOLUME AND TRRM PROVISIONS

0. Definiiuns, As used in this Antasmant, thd foliowing worda o phragsed havo the fellowind maanings.  net oltorwine defined haain, efl
cupiaiized words knd phrases have the meaning ast forth sisewnare in the Agroament,

8.4 "Afnual Reveuo Sommimant® - the sgrasd-ypan amounl of biting each yoar o Customer for BBT Reguleted Services thet Customer
agrees to ochisve for purpoies of this Agreement.

1af7
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€.2 "Basoline® — in Contract Your 1, tha annuslized manthly kifing to Qustomar for BBT Ragulatad Services Suring aach yaar that (s used
in calculste the Annual Revenus Commtimant, Saseling in subseguent yeart is the ogpregate blling for the previous twalve {12)-month
pariod whhout tegand 14 eny Howarda undar this Agreament,
8,3 *Contract Year - the iwelva (12)-marth pared during the Term of this Agreement beginning un Januery 1, 2006 ("Bifective Datw’), or
any subeequent twelve (12)-month pariod thel begine on ths annivarsary of the Efective Date. ‘i

§,4 "Raward" or “Rowand Lavel” - the peroanoge applied to the manthly billd revanue for the BET Ragulated Services, exsluaive of taxesn
and fees, thal are Reward Eligibie and for which billing has acourmed o will poour during the sutrent biling psned.

4.5 "Rewara Eligibie Jgrvicas” - all 8IT local ang intralATA serviens purchassd By Cyustomur that tre opproprinte for the application of
the Raward buved on the exiziing momhiy billed revenus, exciugive of taxes and fees, a0 mutually agresd L by Customar end BET. The
Rewird Eligibla Services are llatad In Appendiy 1 10 1his Agreament.

8.6 "Expiration Data" - the date on which tha Tom of this Agreement explree.

8.7 "Torm" - tha number &f Comract Yoar or the number of monthe tha Volume and Tem provisions of this Agreemant are affective. The
Term of thie Agresmant iy 20 Contract Monthe.

6.8 VAT Eligiia Servicas® - sl Regulated Services purchssd by Customar whose biling 19 used to calculate Basaline, Non-recuming
chrges, taxes, and publicly Imposad surcharges ate not used to calouler: the Baugline and are not congiderad VAT Eligibie.

7. Annuel Revenues Cormmitment

7.1 Guatpmar and BST agrss to an Annual Revanye Commitmant in the firsl Controct Yesr of thia Agrewnent of $284,000.00. The Annpal
Revenue Commitmant reprasants ninsty paresal (90.00%) of Cusiomar's Bassling biling.

7.2 Customar and BST sgroe hat all recurring chargen far VAT Eligible Services biled by BE'T to Customer during esch yaar of this
Agreement will be applied toward the Annue! Ravenue Commiimanl. Ouelomer's progroes towerd moeting tha Annual Reverus Cemmitman
will bo tracked by BST and megeured In pe=Reward billed dollars. '

7.3 Customer and BST agree to gatemine Customer's Annual Revenus Commitment at the beqlnw of sach Contraet Yegr, The Annual
Revanue Commitmant for each Contract Yaar will be sxpreased 08 rinety percent (80.00%) of the Bassline billlng for the Contrecs Year.

7.4 In the avant tha Annua) Revenud Commibmant s sdivatwd due to o Business Changa, Highar Crder of Sorvies. or Tartlt Change, a3
dofinad harsin, Gustomar will be pamniiad to reduce Rs Annual Revenus Commilment iavels by an amaunt equpl 1o the adjustment made’
during the VAT Annual True-Up (a8 defined hereln), _

6. Roward Lavel

8.1 BST will apply & Roward In 9n amaunt equal to a pareantage of the menthly blited nevanue, Bxciveive of tixes and fees, for the total
d!lled revenuo aeacciatad with tha Reward Eligibie Garvicos ot the baginning of the Contract Year, The Reward Lavel wil ba effective on
January 1, 2008, The Reward appiicabie (o any given month wil dopear 8s B tredit n the "Cther Chargas and Oredite” saction of Custsmere
blll \n a subsequent Bliing periad. '

8.2 Charper bied pursuant by the Pecdersl or State Access Servicas tariffe. biling for taxos or publily Imposad surcharges, Including but
not limitad to, the ayrcharges for 811 or dua party relay sarvicas, Local Ussga, CBAs, 5342, WATSSaver, and End User Cammen Line
Cherges, are nat aliplala for the applieation of the Rewsrd.  Bliing sssociated with certaln Regulated Sarvices may not be #iigible for Lhe
epplication of ¢ Reward In arder to comply with BpplicadIa regulintory pnd legal reauimmants,

8.3 Charges hiiod pursusni io otha? BT promotiona o ofters ars net eligibm for the spolication of the Reward,

B.4 Chargss billed for VAT Eligitia Saniioas for which Customer hes hot pald will not ba counted towerd the Annual Revenue
Commitmant, of towsrd the amounts st fonh In Appendix 1, for purposes of determining a Reward Level aliainad by Cusiomer,

9.5 Cusiomer and BST will ba jointy reapenalble for the ldentification of Customar aceaunts with VAT Eligitie Servicas. Customer and
BST agras that BST will not be responsibie for falure 10 ;p&. Reward to a V8T Eligiblo Sarvice if sueh fallure resulls from Custorme©s
fallure to identfy the relevant account. AddRional VAT Eligibke Sarvice accounts may be uddied only by mutual agreement of the Puttien.

9. Annuat Growth incentive Awsrd [YMAGIA®). If Customar axsesda its Bassling by more than 5.0 percen( (5.0%) during any Contact
Yeuar, Customer will rsceive pn srditionsl AGIA eraght, The AGIA will aqual 10.0 parcami (10.0%) of Uve bited charges far VAT Eliglia
Barvicos Iaus the cument Contrast Yeara Basgline. Thne AGIA, nol to axcaed $10.000, will be calcu!sted and applied &t the tima of tha VBT
Annual True-Up. AGIA cregita maulting fram Annual True-Up wiil be appiied towsrds Raward Eligible Sarvices only and will ba applied wihin
thirty (30) days of the eomplation of Annual True-Up,

10, Annupl Revenus Commilmont and Reward Lavel. Ths Customer's Reward Livel and inltip) Annuai Reverve Commitment ame wet
forth In Appandix 1. Tha Annugi Revenus Commitment for future contrast years will be daterminad In acsorance with Section 7.

11. Commitmant Shontll, Customer agrees (it fails 1o meet it Annual Revaaua Commitment durng o givan Contract Year, cxcort aa
provided in Sections 14, 15, wnd 18, to the oxtent pamitted by applicable luw and ragulation, BAT wili bill and Customer egrees fv pay the
diferanca betwasn the actual biied revanuy tor the current Gontraat Year ang lta Annual Revenus Commilmant "Commitment 5 "or
“Shortfall"),

12, Pravision for Ginaining Rewards for Additional and Now Raguiated Sarvices. For purpgaes of thia Agresment an “Acitional
Sorvies” Is an IntraLATA service that 1a tarified by BET on the EMective Oute of this Agrsemant and e not contidared sn Intral ATA Reward
Eligible Gervics, A New Barvica’ is an ItreLATA servica that has basn tariffed by BET aftar the Effuciive Dola of thie Agreement. Customer
rmdy Submit @ request to BST to obdeln @ Rewerd on an Addliional of New Servica under this Agreamant.

9. Azguistten of New Businoases, In 1he evant Cuslomer scquires o new businass or oparation within the BET service ares during the
Tarm of this Agreemant, tho Roguinted Seivicas st thesu locations may be included under this Agraement upon the mulual sgresment of BST
and Customer. Shosld sueh an agrabmem bo reschad, BST and Customar will ameand this Agreament, Including the Annusl Revanve
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Commitment leval in Appendix 4, a8 appropriate o Inalude such Regulsisd Services. Any tevisians dys (o soquisition will be made during Ue
VAT Annual True.Up ol the ent of the year in which the scavisition octurred, and will affact ihe Annual Revemue Commitment for Ature yeans.
VAT Eligible Services Included in tris Agrernant e tha resull of an sexiulsition will net ba used in the caloulation of an AGLA In the Contrect
Yaar in which (he atguialtion ooourred.

14. Busineas Changa. in the event of a divastiure of a significant pert of Cuslomers businssy, a businees Jownturn beyond Cusiomer's
eontrol, u decialon by Customer to zicas or consplidate isaatons that s based on svants beyond Customer's ressonsble comrol, or a natwork
optimizivon uaing other BST Regulated Barvices, (allectively, "Buainess Change™), any of wilch significantly reduces the velurns of netwark
Reguiated Servicas raquirad by Cuslamer, with tha result that Custamer (5 undbie 10 meel s Annual Revenus Comnwtmen: undar this
Agrooment (hotwithatanding Customar's bast offorts to ovold aueh a Shonfolf), BET and Customar will cooparaty (0 reducs Customers Annyal
Revenus Commitment to the pxtant of &y Shortfail resuiting trom the Buainese cnun%o. This provision does not apply to 8 changs resulling
from a degision by Cuslomer. (8) (o redute ita overall wes of telecommunications. or (b) to trahefer portiena ef ito traffie or projacted Grawth o
providers other than BST. Gualomer must provida BST written notice of the conditions k bakaves will require the applicatian of this pravislon
and will describe such conditions with particulartty. Thia provision toss not conalitute a walver of any charpss, ingiuding Snorifall ch \
Incurred by Cuslomer pricr tu the tima the Prriles mulvally ngras i amand this Agreament. This pravision doen not affect tha appll of
(srination charges pursuent iu the larff or other agreements,

15. Mighar Order of Service. BST may offar Customer new techagiegical Taalures and capdbiition that will provide additional vaive i
Customor with highar unetianslity and Increasad espacity ("Higher Orgar of Barvine®). In the avent Customar slects to incanporate suth »
Migher Ordar of Sarvies Into te network design, and the vse of such Migher Order of Service resulls In Customer's baing Unabis ta meet s
Annus] Revanue Cemmilment under (his Agresmant, then, yutiact 10 all applicable regulstory requirements, BST agrees to reduce
Customar's Annusl Revenuy Commitment {o the axtani of any 3hortell resulting from the migration o @ Highar Qrder of Sarvice,

16. Tanft Ghanges. ! during the Term of this Agrosmant, BST requusie and recoives regjuiatory appraval for priow redyctions on iarf?
services purchawed by Customer and sugh price retluctions cause Customer to bk unabla to moet its-Annus! Revenus Commitmant under thie
Agreamant, then subject iv applicable regulairy reguiremants, 88T agroee to reduce Customer's Annugl Revenue Commitmant to Lhe sxtant
of (e Bhvortfall resuking from the prica mdudtion(s).

17, Annval True-Jp. .

17.1 Within BO day of tha and of oach Contraat Year, BET will conduct 2 review of Customar's revenus (o determing if Cusiomer
schlgved ite Annual RevenJs Commament (“Annval True-VUp™). During the Annual Trua-Up, BST will calculate any Commitment Sherttell In
aceoidance with Sestion 11 dng setermine Custamer's Sushline billing for tha following yoar It adcordencs with Seclion 8,2, During the
Annual True-Up, BEY can almu sronoee ery adjusiments to tha Annug! Revenus Commilment. Finatly, during the Annual True-Up, BST and
Customer will determine the Annus! Ravenue Gommitment for e new Coniract Yeer In acoondance with Bustion 7.

17.2 Customar and BST agrow that sny eradit resutting fram the Anfusl Trse-Up will be sppliad aa b aredit on tha BST Bl forlecal and
IntralATA services, Furthor, any debit reaulting from the Annual True-Up for faflure to maet the Annual Revenue Gemmitment or Tarvination
Ligbility will be billad stirscily to Customar end Customer agrems o esaume rosponsibiity for oll outsianding amounts,

16, Taxoe. Apploubie laxes and fass will by basad on Ml tartffad prices for elf DET Regulated Bervices, arxd no taxee or faes will be added
10 the amount of any Reward or AG!A givan to Cuatomer undet Tis Agresmant.

18, Termination Liakility,

19.1 If Customer desires fo tarminate the Volume and-Tarm Provialons prior to thelr expireion, Customer must providé writien netles of
such temination 60 duye prior 1o the eflactive dale of tormination. B3T wil bl Customer the feliewing tehminatien charges:
(8} The emoynt of Rewands, including any AGIA cradits, recarived for the like of this Agreament or for the previous 12 tonhy,
whizheve! i less and

(t) Liquidated damagas squal 9 the proratsd portion of the Agreament mplemsntalion and irecking couts, ealoulsted o9 follows:
Protated implementation and Tracking Coata » §4,714.00 times the
{Contract Montha Remakning dividad by the Total Contraed Momhs),
19.2 The applicalion of temvinaiion charges pursuant to thip seetian ahall not affect the eppiieation of termination chargss pursuant Lo ihe
121l of any vther sgresmiont.
20. Miscsllaneous Provigions
20.1 Offer Expirwtion, This offer ahall expirg on Janudry 3¢, 2008,
20.2 Thiy Agroeenem shall be intarpralad In aocondsnca with the laws of the State of Ceargia withaut regurd (o s cholea of law provisions,

20.3 Excopt sy otherwiea provided In this Agraement, notices required to be given purauant 10 this Agreament sheil ba effective when
recovedt and shall be sufltclant i given |n writing, delivared by hand, faceimile, overnighl mell deilvary, or Unitad Gtates Mall, postage prepaid,
sdUIessNg 1 the Rppropriate party at the addrona sat forth below. Either panty hareto may oh the nemaé and addmess 1o whom all notios
of oihar docurnens Mqulrad under this Aghsamani must be sant 8t any Ume By giving wiiden notics 1o the other party. Gurrent addressss st

BeliSouth Customur
BoliSouth Businazs Syatems, Ine, Bouthern States Coopatative
Altn; Dirgetar of Cantract Managemant B804 Wos! Broadi Street
2160 Lake Bivd,, 7th Fioer Riclmond, VA 23260
Allants, GA 30318
et TARIFF BRANCH
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20.4 In the qvant that ens of more of tha pravialoms of this Agreement shal be invoild, Bregal, or ungnforosabla in any noapoct undsr any
statute, regulatory requiramant, or ula of law, (han such pravisions shali te considured inoperative to the extent of such invalidity, Begalty, or
unenfucanblily, and the remainder of this Agreempnt shall caminue In full foren and offect,

20.6 Each Pafty aprees to subink in (e other Purty, all advertiding, saias promotion, press relsase, and other publicity mettar reluting to

this Agreament or to the Reguisted Services providad under tis Agrament wherein corpurata of Lreds hameo, 15508, rademars, of service 4
maks of (e ether company o eny of & ofliated companios are memtioned ar wherain thare 16 Ianguage from wiion B tonneclion to sald d

names or marks muy ba infarred.  Each Party further agrees nat to publish or ube Such advanising, sales promolions, prass relsases, of
publicity maners without the oiher Party’s written approval,

20,6 Guetomer may not aasign W3 nghts oF obiigations under thia Agreement withoul the express prigr weitien consent of 88T, Such
cofigant ehail not be unreasonably wihhald,

20,7 Extension ¢ Ter, The Temm of this Agresmant may bo axtended lor two sdditions! ane-yaar periods upon tha mutual agresmant
:fm u; Parties. Customer sholl provids BST written notice of ita intent to renew al least 60 duys befors the baginning of each ons-year mrews!

20.8 Should any regyistory authority with appropriate juriediction determing that any or il of the Reguiied Services provided he/eundar
shouid ne longer ba requlsted o provisionad under siate tarif, and provided R 18 ctharwise parmissidle, the Parbes agree 1o comply with, and
{0 continue with euch Raguiated Sasvices, under the termp and conditiens of {his Agresmant.

20.0 Pvor Agroaments. The partias noknawiedge that (his Agrasmoent supersades and mpkacas the BeISoUt Busingss Master Agreament
for Rogulatad Sarvices and Volume & Term Agraemant (GAD1-6064-10), between Customer and BST, dated May 6, 2003.

Gustomer scknowlszigus that Customer has read ane understands this Agreement and sprevs to ba baund by (ts tarme and
conditions. Custamer further agrosd that this Agresment, and eny Ordons, constitute the compiete and sxciusive statement of tha-
agreemant batweon the Partiee, supersading oil propossis. repressntstions, and/er prite agredinenta, oral or written, between the
Partiss ralating tn the subject matter of the Agreement. Acoagtince of any Order by B3T la subject to 3T sredit and other
approvaly. This Agresmant i not binding upen BT until exaoutad by an authorized empiayes, pariner, or kgont of Custorner and
BST. The uncérsignad warrart angd represunt that they have the authorlty tu bind Custemer and BET to this Agresmsent. This
Agroemant may not be medified, smendad, or supsrasded cther than by & wiitten Instrument exscuted by both Partes,

BELLSOUTH TELECOMMUNICATIONS, ING.

CUSTOMEB: Souther B} totive By: BELLIDLTWBUSINESS GYSTEMS, INC.
' 7
v foun XAoklod el
(Slgnature) ) ’

\ ) 1 Coislye S Drechs

By
(Prinind Neme and Ti'e)

bow: || Zofeoot,
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1. Customar, Bowtharm States Cooporative
2. Torn, 28 Coniract Manthe
Volums und Torm Provisions
A Annual Revenue Commitment:
{50.00% of Bapeline)
Basaitng (Tirat Yaar):
G. Reward Lavel
D Growth Percantage
i Armyal Growah Incentive Awarg:
F. Reward Eigible darvices
Anplog Private Line
Basle Dusinass Gorvics
Eynchronat Service
Optional Caling Plan

TARIFF BRANCH
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Appandix 1 ts Reguiatod Sarvicos Agreement

3291.000.00

$312.000.00

13.00%

6.00%

10.00% (net to Bxcead §10,000)
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FE-24-00(FRI) 17258

This BaliGayih Businas™
Willams Company (*Cuslu
telecommunieatinns gorvices from BST, ang
of

Genqral Submorber Services Tar
und are not Irtended 1o mplace

(FAT)404 829 6393 P.002/009

Regulated Services Agreemunt GADE-2237.1D

BELLSOUTH BUSINESS™ MASTER AGREEMENT FOR
REGULATED BERVICES AND VOLUME % TERM AGREEMENT

The Sherwin-Willlaens Campany

Master Agraatarst for Roguisted Barvices gnd Volume & Tam Agreement CAgreemant™) ta betwean The Shorwine
mes”) und BellSoulh Telecommunicatons, inc. CHSTT) and applies 1o Ofcters for the punr?bue of

reporiad as “Hagulaled Servicex” by BAT in accanianca with the FO &8 Puria2 “Uniform Sysiem

- This Agreament 1s or may be, 3 Cordracy Sarvice Almaneman ("CSA") with hespect to BST Regulaled Sorviees,
REGULATED SERVICED

1. Regutatury and C¥her Contractual Cantiderations.
1.1 Cuslomer recagnizes und agreas that

mmmmbwmmmmmwammwm.mmumu.m

T and e Private Line Services Taritt ang numhmvmmuidmrhasmlybemdemﬂmhm

. in
Recordance rith slich approved tarifts in offect i each state. The tetes, chames ard provisions of sich tniifs applicable 15 the Regulated

Sarvices Will apply Unlegs anei

Merewith (in which case th axpoese rates, charyen, and pravisions of this Agreement will controi to the mxdent parmitted by applicabis Iaw.)

BET sgraas that far Reyuisied &
for any mtw slement,

2 Order Altachment{s). Cunomer may order Reguialed Services by ysing the BST Order Atachmuant attha
and Non-recuring rates and charqes agresd to by the Partieg in accordanse with the terma and mmmmmmm
und Ordar Altsciynient, Customer May arder addRiont edsing or new Reyulated Serviess by aubmitting an apprapriate Order Atischment

propady aulhorized a
accordance with Uw: 3
ApEopitate Order Att

3. Cancallation,

I Custorner canm:
Service, bt alattha
cancaltud Regulated
wampiated.

4, Temlhotion,
It Cinlnmar eancels & Rogulated Service ordensd pursuant 18 wn Qrer Ajtachinent at any {ima prior 0 tha expiretion of the Sanvics

41
Pariod aa forh in the sppropy|

e Order Atachiments{s), Customer shall ba renpa

nd aulimilted m accordance Wit BST's procedires,  Rots for auditional and/sr new Regulatad Servicea will be In
phEcable arflf rates b effect gt the imp the muamumwumenm by BET or as sihorwise statad iy the
achmant. Customur agras tq PAY fot the Regulaled Bervioes Inciuded in g)f Onder Afacimnents,

als 2 Regulaled Servico ordsred purstiat to an Ordar Altachment prior (o the compinted Installslion of the Regulated
axceeution uf the Orusr Altachment, Cogtamer wil pay all rexennatde custs incunmd in the implesmantaliun of the

+d Service, net o excerd all costy thet cnyld Epply if the work in the implamantatian of the Order Attachmart had bean

iéibie for all Larminalian chames uniese olhawise spaciiisd.

Termination charges we defuna 23 2t reasonble Ciayges dus of remaining na & resul of the Minimum Servic Period ogread ta by BSTand
Custames 33 aet foils in tha Order Altachment(s).

4.2. Cuslomar achnowladgos;

%t ho aptions for it iclecommunicatiang asndees frem service providurs other than BST, and it has chasen

B3T 16 provida the Ragutated Services spetified m ench Oter Attachment, Customney, herofore, agmees thot in tha evant it terrrinatas.

Hogulated Servicus |

IVided putsuan to sp Qrder Attachmant of any ling whether ftis 3 CBA ar SSA, st any g price to the minimien

Shrvice Nerind oo fefth in the Order Aachment, Custumer wil poy Ywmination Chamse, wecent wheta & ceilified resslier of BT Jocs) xervice
resalls this Agreement to Cutames und agicey in writing 10 azsume al of Cictomers obligations to DET under thia Agreement.

5, Service Perlod

51 The “Service Petiot frr Regulated Rervices oarsy \muar un Ordar Alachmand ahall be a2 spaifad in the appleable Onder
Altachment and shall commence an the date installation is completad,

ated Service aceomding o ranewal aglion
request discontinuance ot aesvice, the
the Service Purisd tor any CSA of
2 now GSA or 23A

VOLUME AND TERM PROVISION:
€. Definftions. As used Inthic Agreement, tha lallowing wordy o phrates hava tha fajlawing meanings. If not stherwise detined herer, all

eapitatioed werds and phi

6.1 "Annusl Revenus Cummiiment” -
agreas to achieve for purpases ot this Ag

REV 12m

CONFIDENTIAL/PROPRIETARY =
S

92, At the expiration of the Servico Petlod for any Regulated Service avaliable pursuiant ta the tarih, Curlomer may canlnue the
rrs'rmwidod undey ihe toriff. 1 Customss does not elett an addiignal Servica Petiod, ur does nat

Regulated Strvice wil be provided et the memth-to-month Tote currently In offecd. At the eapiration of

5SA, Custarmer may convart te an avaltable tart!f olfering for tha specifis Repulated Sorvica &r may roquest

rasea have tha meaning aet forth elawwhetw in tha Agraement_

ih= agreedaupon emaunt of bitiihg each year 1o Custamer far BRT Reguiated Sarvices that Customar
reetent.

latd TARIFF BRANCH
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52 *Baszline” - In Conlract Yadt 1, the annualzed monthly biifing to Customer for BT Ragulated Sorvices during tach yrar that ks used

to caldale tlwe Anilal Revenue Commitnent, Basaiing in subsaquant years i the nggregata Bifing for the pravicus twetve {12)-month
parind wihout rugard to any Rewards under iris Agheemem. P {

6.2 "Coniract Year" - the twalve (12)-month pariod during the Term of this Agreement beginning on Marsh 1. 2008 [Effactive Dat="), ur
ANy subsequent twolva (12)-manth period hat beging on the annversary of tho ERfscilve Date.

64 Revard' ar “Howard Level” - the paercentage agplied to the monlhty billad revenue forthe BET Registed Services, extiusive of tuxex
and fees, thet ate Reward Oinible and for which billing haz eccumad or will accyr dirmg the cutent bitiing poriod.

65 “Howard Eligible Services” - all BST Jogal and intrmLATA sarvices purchasad by Customer tvat ate approprisia for the application of
the Reward Baged on the adisting mopdhty Lillen 7avanus, exclimive of lares and focs, &3 mutuafly sgreed to by Gugtomer ard BST. The
Rewmrd Eligibla Services are kztod in Appendix 1 tn this Agreament.

B8 “Cxplratian Dala” ~ the dule on which tha Term uf Lhis Agmement expires.

8.7 “Temt — the number of Contracd Yeurs or {he aumber of njonihs the Yolume apd Term frovisions of this Agrmeemenl ora offactiva, The
Tetm of thus Agreemenl ia 3 Contract Years.

BB VAT Cligible Services™ - all Reguialed Servicee purehascd by Cuslomey whuag bifing b used te talkautale Basalie, Nunaecumng
changes, lusc:, and publkily Impoased sucharges ane not usad to cakculate e Bassline and ure nol ennsidared VET Eligthha,

7. Annwal Revenge Camanitinemt

7.4 Custowr and BIT agres to ah Anbunl Revenue Commilment in the fiot Canitact Yeuf of s Agrawment of $1,920,000.00, Tha
Annust Revenus Commiment 1apresents vighty-five parcent (83.00%] of Cusiomer'a Bassiine biling.

7.2 Custemer gnd BST agree {iat oll recuring chliges for VAT Eligible Seyvicea hidad by BST te Custorner during coch year of thia

Agresmant will bo gpplied faward the Annhust Revenua Comnitnant. Customer's progress toward meeting the Annual Reverrpe Commimant
Al ho trachud by BL T and measumd in pm-Rewand bied dollars,

73 Cuyslomnr and BET agree lo delormine Custamer's Annusl Raverwe Cominitmant ai tha beginning of each Contrect Year. The Aomuat
fievenus Commitment for each Conbucd Yeur wil be expresssed as vighty-five percent (B.5.00%) of the Baseline bilkng for the Caittract ‘aar.

7.4 In the aven the Annua) Revenus Comnutmon is adutied due to B Bushess Change, Higher Order of Service, ar Tart Change, a3
dafinac haraln, Customer will ba petmilted to ruducs it Anral Rovenua Commitment icvala by en amount equal to the adjustiment mads
during tha VAT Annugl True-Up (as dafined havin).

8. Rewand Level

8.1 BST will auply 8 Rupard In an amaunt ajual ip a petcentne of the monthly bilkd revenus, exchraive of tanas and fees, for the etal
hilled revanuc usscoiated wilh ihe Reward Eligible Services at lha beginning of the Cuntrac! Year. The Roward Level will bs offectiva an

March 1, 2008, The Roward applicable to any given montts vitl appear a a aredit in ihe *Other Charges and Credis® section of Cuslomer's
bift ir 2 submoquent billing peno..

02 Chatyes hilled pursuant fo $the Federal ar Stata Actess Sarvicas tarlfs, bitling for tases or pubiicty mpoasd surchames, inctuding bat
not limited to, the surcharges lur 914 ar dual party reloy sarviens, Local Usage, CBAs, SSAs, WATSSaver, apd Epd User Common Line
Chames, wra not efigibic for the appheation of the Roward.  Rilling associated with cestaln Regulatod Services may not be eligila for the
apphicauon of a Kewan in ordur o coniply with spplicable rogulatoty and legel equiements.

8.3 Chaipas billed pursuant to othat BST premciions of nifars arm not efigibie for tha apphcation of the Heward

0.4 Chirges biled for VAT Cligible Earvices (ar which Customer has nol pald will not be countad tovrard the Annual Revanus
Cammiuncrt, or loward the enounts act forth in Appendlx 1, fou pirposss of detehminiig e Reward Lavat attaihed by Custamer.

0.5 Cuxtomer and BST will be jomtly resporsthle for the ldentitcation of Customer picounts with VAT ERgile Servicea Cusbomer and
RST agme thal BST will not ba respargile for failure Lo apply & Agward to o VAT Elgitie Detvive if such Fallurs mstiis frum Cusiomo s
Galhpe to idently the iekemnt account. AddBional VAT Eligibla Betvice accounts may be addoed only by mutual sgreamant nf the Parties.

8. Anoudt Growth ihcentive Award (“AGIA"), If Cuslumer axcaeds lis Bageline by more thar 5.0 percent (3.0%) during any Cantact
Yoar, Cuttomer ‘MY reconva an addiional AGIA credit. The AGIA will equat 1110 porcent (10.0%) of tha billed charges for VET Elgibie
Senvices lozs thu vurrent Confrast Year's Baseling. The AGIA, not \p extoed 335,000, will be caloylated qnd appied ot the tine of the VAT

Annugl True-LIp, AGLA ¢redis resulling trom Aanuol Trus-Up will e sppliad tewargs Reward Efigible Barvicas ohly atid will be applied within
thirty (30} days ol lhc completlon of Annuat True-Up. .

" 40. Annual vz Conanitment and Reward Level.  Tha Cusiomar’s Roward Leve) and Inftisl Annual Revenus Commament aro set
farth in Appendic 1. 1 be Annuat Revenus Commiment for fulure cuntract yoars will be delerminad in arsardance with Section 7.

11. Comintment Sharqul. Customer agrees If it fulls fo mont its Annual Revenie Commimerd during 2 given Camtract Yoar, except as
provided in Seconz 14, 15. and 16, ta the avtent parmted by applicalds law and ragulation, BST will bit and Customear agreas tn pay the
differanca betwean Lthe actual bitled revonue for ine currant Centract Year and its Annual Revenus Gammitment ("Commitment Shortfall* er
"Shurtfall}. Custosner will hizua the oplon v ehher pey Ule Commitmend Sttartfall o cary R forward 1o the loflowing Coniract Yaar, If
Customer catricys the Commemerit Shortlal ferwand, he Anfiual Revenus Commimant far ihe Coptract Yearto which the Cormmitmant
Sheailal is cagrind will e Increasad by the nmount of the Cammigment Shortfall caried fowarn.

12 Provisien for Qbtaining Rewards for Additionsd and New Regufated Gervices, For purposes of this Agrsament an "Additional
Service” 1 an iMMLATA sarvice tHhal s tanilled by BST on (he Effective Daie of ihix Agreamant and i not contidered on inral ATA Roward
Ehgilde Sarvicr. A "l4ew Safvice” i on imCATA Service Sial tas baen tariifed by BST after lhe Elfeciive Dute of ihia Agreamnnt. Gusigmer
may sulnTat € 1epiest 1o BST to altain 3 Reward on an Atcional or New Sarvice under this Agroement.
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13. Acquisition af Nuw Bustnuases. in lha event Customer acquires a new business or openiion Within the BST setvice arma duting the
Tam uf lhis Agruement, $w Rapulated Sanvices at lage locallons may be includad under this Agheament upon the mutia) ogreement of BST
and Cusiomer. Shaudd such nn agreemant be raached, 85T and Customor will amend (hia Agieamernt, Inciiiding the Annuasl Revanus
Cammitmenl lave] in Appendis. 4, 3¢ approprista to inzlude such Reguated Seevives, Any pevisions dus to 2equisibon will be made tring the
VAT Annual Tiys-Up 31 the end of e year in which the acquisitioh socured, end will affict the Aot Revenus Commiment for future yaars,

VAT Bligikl: Sarnees included in This Agreemant v the resth of an acquisition will not ba uzed in tho caleulation of an AGIA In the Contratt
Yaar In which Uw scquisiiion vecurred,

14 Bushicsz Chatiye. In the event of 3 divesiture of a significunt part o Cuxlomars buzinsm, 8 busiisas downturm beyond Customer's
ontrol, 2 desicion by Customat to close of cormuiidate locgtions Uml is based nn events peyend Cuatoamer's ransanable control, or & network
optimizallon using ather BST Reqguigted Services, (collactively, “Tusineas Change™), afry of whith sigmilicantly roduces the volunye of natwork
Regulalnd Servicac requited by Cuslomer, with the rezull that Gusiomar ia unalia (n thaet its Annumt Revenis Commitmant under this
Agreemmuant (notwithstanding Custamers best efforte lo avold such a Shartfalf), BST and Custonmr will conparaie to reduce Customer's Annual
Ravenue Conundment W the ¢xtent af any Shorifall resulling from ine Dusiness Change. Thio provislan does ntd epply o & changs reaylting
fiom v decinion by Customer; (@) ta reducs = nverall ute of telecammunicatlam; or (b} to branadar pordons of ka traftic o praj in
prwvidess ather than BST. Customer must pravide BAT witten patice of the conditions it beliaves will maquire the eppliestion of thia provislon
and will deocrihe such conditions with partiealarity. This provisien docs not sonslitile a weiver of any cluyges, inciuting Shostfall chmmes,
ncarrad by Cusiumer priof Lo tha time e Farlies mutually agren to amend this Agreement. Thia provisiun doek ot affgct the nppiication of
termination chiarges pursitant to e terlff or olhar ogreemants.

15. Higher Ortler of Sarvice. DT May ol Custonwr pety teehnalogical fastures and capabiflies that witl provide addkional vajye to
Customer with highir funclisqallty end ineréusad Expacity (Higher Order of Service™), in the avent Curstamer alacts to incorporats such o
Higher Order of Servica intu ils natwork doeelgn, und the uge of such Higher Order of Senvico rosults In Gusiomear’a baing ungble to meat B
Annint Revenue Commuilment undar this Agrecmond, then, subjsct to ol applicable regutatory requirements, BET agrees io reduce
Cuztomer’s Annual Ruvenue Commilmant o the extent of any Shaodfall recuiting from the migration (o a Higitay Ordar of Service.

16. Tucltf Changas. If guring the Torm of this Agreemert, BET requesiz and rechivas requisteory approval fot price raduciiuns on tanty
services puithaced hy Customer and such piien raduclions cayse Cuslomer it ba Yhable fo mreet it Annuat Revenue Commitment under this
Agreamanl, then gubject to applicalila reguialory requiremeins, BST ugrees i reduca Customera Annus] Reveque Commitinent 1o the extent
of the Shotiaif rasuiting from the price raduction{s).

17. Aimual Troe-Up,

17.1 Within 00 days cf the end of ench Comtragi Year, 08T will condyc! a naview of Cusiamer's ravanug Lo datarmine If Customer
achivved ita Annual Revenue Cammamsnt ("Annual Trae-Up®). Ouring tha Annusl Trus-Uip, BST will caiculate any Commitient Shatta)l in
accordapce will Soction 11 and Julermine Cuxlamer’s Garaeline bthyg for Uye Rlowing yusr in accordancs with Saction 8.2, During the
Anmwal True-Up, bST can also piopose any acjustimants to the Annual Revonue Commitment. Finaly, durng ths Annun) True-Up, BST and
Cumlamet will datefmine 1he Annugl Ravenus Conmitment for tha nety Contract Yaar in accomanee with Section 7.

17,2 Customer ad BNT agixe hat ahy credil rasuling from tho Annual Trye-Up will be applisd as o eredit on the BST bl fur Incal and
il ATA svices, Fudher, Shy debit resuking From {he Anmuat True-Up for faure 1o meet the Annudl Revenue Commament or Tesmination
Watilly will be bilfed rirectly lo Customer and Gustomer agrees to ansume respansibility for 28 outstanding amounts,

10 Tazas. Applicabls taxgs und fees will be based an full tarifed prices for afl BST Regwialed Services, and no fuxes or foca will be added
to the amaunt of any Reward vr AGIA given to Customet undarthis Agreamant.
18. Termination Liabifity.

19.1 31 Cuntamer dogires (0 terrmnate tha Volumas and Tern Pravisiens prior to their axpleation, Cuatotmer must provide wittian notics of

wuch tarminstion $0 days prier to the eff=cyive 2ale of tenningtion. B3 T will kil Cuglomar tho foituwing tamnimlion chames

{a) The wmnum ¢f Rewardsa, Trcloding any AGIA credits, mcaived fur the Wa of this Agreement or for the p;'avtnus 12 manths,
whichswer & fens and

(b) Liguitixt~d dmnagas squal in the prarated pution 6f the Agreament Impremantation and tracking costs, ealculated o fallowes:
Provated Implementution and Tracking Cosls © $26 3685 00 imes the
{Cwiract Monthe Rengining divided by the Total Contract Memha),

192 The applisuticn of termination chargac pursuenl to this geclion shall not affect the appiieatidn of termination churges pursunnt Yo the
turiff & dny olher sgrrement.

26. Miscelloneous Prvisipns
20.1 Offar Expiraion. Thiz offef choll expire an Februery 20, 2006,
20.2 This Agtcemsnt shalt be interpreted In accordance with the laws of the Stale of Geurgio wilhout egard to il choles of law provisions.

20,2 Eacopt a9 ofliarwlce providud in Lhis Agreement, notlces rogqurey Lo ba given pulcyant o this Agrement shall ba afteciive whan
reccivau iwf 3hall be gulkcien: if given i willng, delivered by hond, Facalmile, gvemight mad delivery, o Unitag Etala Mall, paiuga prapald,
sddreszad tg (hu sppropriats party ot the azdrecs set forth balow, Elher party harsin may ciminge the name and addrsss to whem al netices
or ONEr documLnts raquind ander this Agteamant muost be sent at any Ume by giving witlen rrotise to the cthar party,
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Belfbuuth Nugineze Syoieins, Ine.
At Direcror of Canfrast Managamant

L1801 aky Uivd, M Fluor

Allnta, C 3651y

207 In e everr: gt ohe of more of the provisens of this Agreament shas ba Mvald, iogal, or Ununforceabla in

Requlatad Setvices Agraernant QANE.2237-1D
Cuxtamer
The Sherwin-Wiilains Company
107 Prempact Ave,

Claveland, O} a4145

under any

any respect
statute, requlatary r=quiterment, or fuie of lay, then such provisions shall be cuheiderad Incperallve to the oxent of uch Invalkgmy, lleguity, o
uten(orceability, anc D remnindar of this Agrecment ehall eomtirge in &l focs ang eflact,

20.5 Each Harty agress (o submit to the olher Party, o advertaing, saks Bromotion, press relaasa, snd other Publicity mattars refating tn

thds Ageamet ur (o the Ha

guieted Scrvices providad unde s Agresment wharei cotporate or irnde named, logos, tradamarks, or sefvicy

marns of the cther cempuny of am of fty affinaled companics o Meshanad or wharely hara e lanpuage from which 2 connaclien 1o Eaid
namas br mmks muy be ifernxt. Eagh Pardy further agiens mot 1o publish or usg Guch advertizing, sales promotions, FRas Toleny, of
publicity inalitde withiaut the otfer Party's writinn approval.

20,8 Cuza iy ¢ 1y

nof assign ity rights & ohligations under this Agraamant wihout the expriz prior written consent of BST. My
«ONent shll not e Lrianscnably withhed,

07 Exensinn o Tenm, e Term of lhis Agreement may ba extzided far two addiional onsyaar rnuh Upoh the mulis) agrasmen
egin

of he Pantiv Sckatiier shigl privide BST Writat nolica of f= intert 1o rerew al lsa=! B0 days beforg tha
periog,

NG of each arvw-year mpewa)

208 Shavi ury  ogutstury suth Aty with appmgriate juristetion deieryiiie hat any or il of tha Reguirted Setvioss provided harewreiar
showd bo Jongur ke | gulrtad on provisloned utider state L1, und provided i [5 otherwice permiazibie, the Pafics agtee to comply with, ang

te continan wiY susl Nisgulcter:

Sanvices, under the {army ond eendiiona of this Agreemant,

Cusiom:; ok iawlar gus ihat Qustumer as reed et understanrs this Agteement and agreas to be boutd by itz tenma snd

eonyfiion:. Susltinee (other agtees (hat ifs Agreamenl, and any Onders, conutihsta the Conrpicta and sxchisive statament of the

AgreAMINL L waen The Diris, eufarseding all propusals, representations, atdsor prior Agreaments, oval of writlat, between the
Parties velating o e ttsjens matter of the Agreament. Acceptusce of alry Order by BST Is subjact to BST crettit and othey

aprovale. This Agtaeinent k. not binding upon BST untll exceuted by an authosized o,
BST. The vatasigr.og wunent

AQraameil vy vus L oo, amnndyd, br superseded

CUSTRMER: ™ < b rwin Wiliems Coinpany

-

, parthey, or t of Cuntamer and
p ¢ Mms

loyss
and tegiramngt that they have the authroeity tu kind Custuner and BST (o this

Gther than by & written instrument ezacited by bath Parties.
BELLSOUTH TELECO NICATIONS, ING.

By- BE.LI.‘SDU&iUSI 5 EMA, e

By: J -— '/l.g:o‘l- ) {::{I', R e By.

o RT3 vt BT
By 7 “"F";“)'{“""' i o @ N md Thia)

(Pirded Mame andg T30 2 Thls

; yien thme ) .wmsumt'W:ﬂjrcsumm
Dela: | Ll M Data ; [
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Regulated Services Agreement GASS-2117.10

Appatetiz 1 (o Regulated Sasvices Agrenenant
1. Cuglumer: The SherwinWiilams: Compahy
2, Term: 3 Yeatn
Viedwne and ¥orm Prowisions

A Asinual Revenue Commilment: $1.320,000.00
(A5.00% ol Baschng)

Basolion (First Year); $1,553,000.00

o ®

Rewurd Leye| 21.00%
Growth Parcentage 500%

m 9

Armual Giuwih Incentive Aviard: 10.00% (not 1o exceed 335,000}

Reward Cigibin Servicas

o

ALARM A GONTROL CKT
ANALOG DATA SERVICE

OFF PREM EXT (ORX)

BUBINESS ISDN

EUSXIEDN

BACK-UP LINE

Bus PLUSBUS CHOICE
CUSTOM CALLING, Exeoptin FL, NC
DR, W = BAGE SVCS
ENHANCED CALLERID

EXPND AREA CALLING — DUS, Encaptin NG
MESSAGING GNS FEATURES
RMSG/MFAS RATE BUB

NON LISTINON PUBLIENED 5VCS
PRESTIGE

REMOTE CALl FWVD
RINGMASTER

TOUCHSTAR

MEGALINK

ESSX

FCO & FX SERVICES

MEGALINK, SHANNEL

OFT CALI FLAN (OCP)

NARSs - ESOX/Dighal ESSX Sarvige
NARS « Megal ik Channel Sarvice
FLAT RATE PEX TRUNKR/NARS
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BELLSOUTH BUSINESS™ MASTER AGREEMENT FOR
REGULATED S8ERVICES AND VOLUME & TERM AGREEMENT

Xarox Corporation

This BeliSauth Businass™ Mastar Agreement for Regulated Services and Velume & Term Agreement ("Agreemant”) Is between Xerox
Corporation (“Custemer”) and BellSouth Telecommunications, Inc. ("“BST") and applies to Orders for tha purchase of Regulated Servicas from
BST, and reported as such by BST In accordance with tha FCC's Part 32 "Uniform System of Accounts® {“Regulated Services"). This
Agreement Js or may ha, a Contract Service Arrangement (*CSA’) with respect to BST Regulated Serviges.

REGULATED SERVICES

1. Regulatory and Other Contractual Considerations.

1.1 Customer recognizes and agraes that this Agraemant Is subject to and contralled by B8ST's tardffs including, bt not iimited to, the
General Subscriber Services Tariff and the Privata Line Servicas Tarlff and all such revisions to said tariffs as may be made from time o time,
and are not intended (o replace or supersade exlsting tadffs. Al Regulated Services included under this Agreement will be purchased in
accardance with such approved tariffs in effect In 8ach state. The rates, charges and provislons of such tarlffs applicable to the Regulated
Services will apply unless and excepl to the extent this Agreement cantain express rates, chargas and provislans specifically in conflict
therewith (in which case the express rates, changes, and provisions of this Agreerment will control to the extent permittad by applicable taw, y
BST agrees Customer will be provided any appropriata tarlff decreases for sny rate element,

1.2 Customer acknowiagges that BST may ba raquired in cantain states to file and obtaln approval of this Agreement when used in
conjunction with a Contract Sanice Amramgament ("CSA") or Spacial Service Arangemert (*“SSA®) pnior to the implementation of this
Agresment. BST agrees (o begin any necessary filngs within thirty (30) calandar days after the Effective Daste of the Order Attachment for the
CSA or S5A. In the event tha CSA or SSA is denlad by a regulatory agency in any state or by another regulatory body with juirdsdiction over
this matter, this Attachrmant and any CSA or SSA shall ba nufl and void and of no affect In that state. Further, BST wilt reduce the Annual
Ravenué Commitmant by an amount squal to the billing attributable (e any state that denies this Agreement.

2. Ordering and Biiing.

2.1 Customar may order Regulated Services by using ihe 85T Order Attachment (*Order Attachment™), a sample of which is attached as
Appendix 3, al the recurring and non-recurring rates and charges agreed to by the Parties In accordance with the terms and conditions
dascribed in the applicable tarifis and Ordar Attachmant. Customer may order adaitional exigting or new Regulated Services by submitting an
appropriate Order Attachment property authorized and submitted In accordance with BST's procedures. Rates for addifional and/or new
Regutatad Senvices will be in accordance with the applicable tarff rates in effect at the time the Order Attachment is accepted by BST or as
otharwise stated in the sppropriate Order Attachment. Customer agrass to pay for the Reguisted Services included In all Order Attachments.

2.2 All Custorner orders will be mada by the approgriate Customer authorizad channal, Orders rom other Gustamer channels should be
radiracted to the appropriate Customer authorized channel.

2.3 All new drders shall be included in the agresd-upon summary bill formal and sent to tha Customer's specified billing adgress, The datail
servica and billing information shall be provided ta Customer In the format and medium agreed upon by the parties.

2.4 BST shall submit 8l invoices In the form, medla and level of datail agraad upon by the parties. Absent such agreement, the standard
BST billing specifications shall apply. BST shall address inveices to the locations specified by Customer,

2.5 Alt amaunts on an invoice, that ara not the subject of a bona fide dispute, shall be remifted by Customear within thirty (30) days of the
date of the invaice, Upan the execution of the appropriate CSA(s), Customer shall be permitted to remit payment up [0 By-seven (57) days
from the dale of the inveice without being subject to the application of lata payment charges. If the 57" day falls on a weekend or hollday
Customer will remit paymant on or before ths fotllawing business day. Late payment cherges will be charged in actordance with the applicable
tariff or CSA. In the event of a bona fide dispute between Customer ang BST as to the correctnass of ltems appearing on BST s invoice b
Custorner, Customer may withhold payment aof the disputed itamg enly,

2.6 Custorner may withhold payment on an involce If Customer disputes the accuracy of the invoice amount and Customer promptly
commumicates such dispute in writing 1o BST. Custerner shall not be deemed in breach of this Agreemant or any applicable Ordar
Altachment, CSA or SSA for withholding gayment of amounts subject o & hona fide disputa. Each party shall designate appropriste
personnel to promptly resolve aif billing disputes.

27 In the avent of a disputsd invoice, tha Parties will make every sffort to complata thelr investigation In 8 timely manner. No action will be
taken by BST to terminate, suspend or otherwisa impact Customar's services untll the reeolution of the hilling dispute. Customer's services
shadl not ba dlsnupted during the invoice dispute process and no late payment fees shall apply.

3. Gancellation.

If Custamer cancals a Regulatad Sarvice orderad pursusnt to an Qrder Attachment prior to the completed instaltation of the Regulated
Sevvice, but after the executlon of the Orgar Attachmant, Customer will pay all actual costs Incurred In the imptementation of the cancalled
Requiatad Service, not to excead all costs that could apply if the work in the iImplementation of the Order Attachment had bean completed.

4. Termination.

4.1 f Customer cancels a senvice orderad pursuant to an Order Attachmenl, CSA or SSA &t any time prior ta the & T BRANCH
servica pafad set forth In the approprate Order Attachments(s), CSA or SSA. Customer shalt anly be responsible for terrhination if

such charges are specifieq in the appropriate Order Attachment, CSA or SSA. Terminatlon charges shall not apply to se
month-ta-month tanff pricing. I V E D
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4.2, Customer acknowledges it has options for Its telecomrmunications services from service providers other than BST and it has chogen
BST fo provide the Regulated Services specified in gach Order Attachment , CSA or 8SA. Customar, therefore, agrees that In the event it
terminates Regulated Services provided pursuant to an Order Attachment of any kind whether it IS a CSA o SSA, at any time prior (o the
minimum senvice period set forth In the Order Altachmant, CSA or SSA, Customear will pay Temmination Charges, except where a cerified
reseller of BST local service resells this Agreemeant to Customer and agraas in writing to assume all of Customer’s obligations 1o 88T undsr
this Agreement.

5. Service Perfod.

5.1. The Servica Pesiod for Regulated Services orderad undar an Order Attachment ahall ba as apecified in the applicabte Order
Attachment and shall commenca on the date Installation is completed.

5.2. At the expiration of the Sanvice Perlod far any Regulated Service availabla pursuant to the tarlff, Customar may continue the
Regulated Service according 1o renewal options provided undar the taniff, If Custemer does nat elect an additiong! service period, of does aot
request discontinuance of service, the Regulatad Senvice will be provided at the manth-ta-month rate currently in effect. At the axpiration of
the Service Period for any CSA or S8A, Customar may convert t0 an svailable terlff offering for the spacific $ervice or may raquest a new CSA
or SSA.

VOLUME AND TERM FROVISIONS.

6. Definltlons. As used in this Agreemant, the following words or phrases have the following maanings. If not otherwisa defined harain, afl
capitalizad words and phrezes have the maaning set farth elsewhere In the Agreement.

6.1 "Annyal Revenue Commitmant® - the agreed-upan amaunt of billing éach year (o Customer for BST Regulated Servicas that Customar
agrees to achieve for purposes of this Agreement.

6.2 "Baseline” - in Cantract Year 1, tha annualized monthiy billing to Customer for B8ST Regulated Services during each year that is used to
calcuiata the Annual Revenua Commitment. Baseline in subgequent years is the aggregate billing for the previous tweive (12)-month period
without regard to any Rewards under this Agreamant.

6.3 ‘Contract Year" - tha twelve (12)-month period during the tamn of this Agraement beginning on December 1, 2005 ("Effective Data”),
or any subsequent twahve (12)-month peripd that begins on the arniversary of the Effective Date,

8.4 “Reguated Services" - Telecommunications services purchased from BST, and reported as “Regulated Services® by 85T in
accordance with the FCC's Part 32 “Uniform System of Accounts®.

6.5 "Reward " or "Reward Level” - tha percentaga applied to the monthly billed revenue for the BST Regulatad Services, axclusive of
taxes and faes, that sre Rewand Eligible and for which biliing has occurrad or wilt oceur during the currant billing periad,

6.6 “Reward Ellgible Services” - all BST local and Intral ATA services purchased by Customer that are appropriate for the appfication of
the Reward basad on the axisting monthly billed revenue, exclusive of taxes end fees, &5 mutually agread to by Customer and BST.
Ths Reward Eligible Servicas are listed in Appendix 1 10 this Agreemant.

6.7 ‘“Expiration Date’ - tha date on which the term of this Agreement expiras, if np Transition Parlod 13 requested.

6.8 Term”—the nurnber of Contract Years ar the numbar of Cantract Montha the Volume and Tam provisions of this Agreement are
effective. The Term of this Agreemant I 38 Contract Months.

69  "VAT Eligible Services” - all Reguiated Servicas purchased by Customer whose billing Is used to calculate Baseline. Non-recuring
charges, taxas, and publicly imposed surcherges are not used to calculate the Baseline and are not considerad VAT Eligibla, The
VAT ENhgibla Services are listed in Appendix 2 to this Agraamant.

6.10 “Transition Perlod" - BST shall, upon Custamsr's request and within regulatory guidelines, pravide Customer with the aption to
axtand the Volume end Term Provisions of this Agreement for 8 minimum of 1 month and 3 maximum of 3 manths, (lhe “Transifion
Period®). The Transition Perlod shall be authorized through the axecution of an amandment ta this Agreermert, pravided that
Customer pravides BST written notifieation of ita request for the Transition Parlod, na later then sixty (80) days befora the end of the
Term of this Agreement. BST shall notify Customer at teast ninety (90) days prior 1o tha expiration of this Agreemant af such
upcoming expiration. Customer must be in complianca with the malenal tems and conditions of this Agreament and remain current
in fts payment and other obligations hersunder to be eligible for a Transitlen Period. During the Transition Period, 85T will continue
1o provide Customer with tha Reward Lével and other terms and conditions set forth In this Agreement, axcept that the Annual
Growth incentive Award shall not apply during the Trensition Period. The Revenue Commitment for the Transition Perior shall be
caltutaled by muitiplying the one-twelfth of the Annual Revenue Commitment for the most recent Confract Year by the number of
months in the Transition Period, BST reprasants and warrants that, as of the Effective Date heraof, it is aware of no legal or
reguiatory impediment 10 its agraaing to such Transition Pariod.

7. Annual Revenua Commitment

7.1 Customer and BST agrse to an Annual Revenue Commitment In the first Contract Year of this Agreement of $385,000.00. The Annual
Revenus Commitment represents slghty-two parcent (82.00%) of Customars Bassline billing.

7.2 Custamear and BST agree that all recurring charges for VAT Eligible Services billed by BST to Customer during each year of this
Agreement will be applied toward the Annual Revenua Commitment, Customer's progress toward meeting the Annual Ravanue Commitment
will ba tracked by BST, measured I pre-Reward billed goliars, and reporied to Customer on a quarterly basis through BST standard reports.

7.3 Customer and BST agree ta determine Custorner's Annual Revenua Cammitmant at the beginning of each Contradt Year, The Annual
Revenus Commitmant Yor aach Contract Yaar will be expressed as eighty-two percent (82.00%) of the Baseline billing for the Contract Year.

7.4 in the event the Annual Ravenus Commitment is adjustad due to a Business Change, Higher Order of Service, Ta

Assyranca or Dafault, as definad herein, Customer will be permitted to reduce its Annual Revenua Commitment lavels byl an ama AE&EVE tgRANCH
the adjustment made during the VET Annual True-Up (a3 definad hersin).

- RECEIVED
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8. Reward Laval

8.1 BST will apply a Reward in an amount aqual to 4 parcantage of tha manthly billed revenue, exclusive of taxes and fees, for the total
billad revenus assaciated with the Raward Eligible Sarvices at the beginning of the Contract Yaar, The Reward Level will be effective on
December 1, 2005. The Reward applicable 1o any givan month will appaar as 8 eredit in the "Other Charges and Credits” section of
Customer's bill in a subsequent billing period,

8.2 Chargas billed pursuant to the Federal or State Access Servicas tanfis, biifing for texes or publicly Imposed surcharges, including but
not limited fo, the surchargas for 911 or dual party relay serviees, Local Usage, CSAs. SSAs, WATSSaver, and End User Common Line
Charpes, are not efigible for the appliestion of the Rewerd. Billing assoclated with certain services may not be eligible for the application of a
Reward in order ko comply with applicable regutatory and legal requirements.

8.3 Charges billed pursusnt ta other BST promations or affers are not eligible for the application of the Reward,

8.4 Chargas billed for VAT Eligible Services for which Customer has not pald will hot be counted toward the Annual Revanug
Commitment, ar toward the amounls sat forth In Appendix 1, for purposes of determining a Reward Level attained by Custorner.

8.5 Gustomer and BST will ba Jointly responsible for the tdentification of Customer accounts with VBT Elligible Services, Customer and
BST agree that BST will not be responsible for fallure to apply a8 Reward to a VAT Eligible Service If such failura results from Customer's
failure to identify the relevant account. Additional VAT Eligible Sarvice acsounts may be added only by mutual agraement of the Parties.

9. Annual Growth Incentlve Award (“AGIA"). !f Customer exceeds its Basellne by more than 5.0 parcent (5.0%) during any Cantract
Year, Custamer will vacsive an additional AGIA cradit, The AGIA wil equal 10.0 percent {10.0%) of the billed chargas for VAT Eligible
Services less \he current Contract Year's Baseline, The AGIA, not to excesd $15,000, will be calculated and applied at the ime of tha VAT
Annual True-Up. AGIA credits resuiting from Annual True-Up will be applled lowards Reward Eligible Services only and will be epplied within
thirty (30) days of the complation of Annual True-Up. The AGIA shall not apply during any Tranaition Period,

10. Annual Ravanue Commitment and Reward Level. The Customer's Raward Level and inltial Annual Revanue Commitmant are set
forth in Appendix 1. Tha Annual Revenue Commitment for future Contract Years will ba determined In accordance with Section 7.

11. Commitmant Sharifall. Customer agroes If it fails to mest [ts Annual Revenue Commitment during a given Contract Year, excepl as
provided in Sedtions 14, 15, 16, 17 and 18, to tha extent permittad by applicable law and regulation, BST will bill and Customer agrees to pay
the difference batwasn the actual billed revenue for the current Cantract Year and its Annual Revenue Commitmant ("Cormmiimant Shortfali*).

12. Provision for Obtaining Rewards for Additlonal and New Regulated Services. For purposes of ihis Agreement aa "Additional
Senvice” is an inralLATA service that is tariffed by BST on the Effective Date of this Agraament and Is not consldered an infralATA Reward
Eligible Sarvice. A “Naw Service” is an intraLATA sesvise that has been tariffed by BST after the EHective Date of this Agreement. Custamar
may submit 3 nequesst to BST to obitain a Raward on an Addltional or New Sarvice under thie Agreement.

13. Acquisition of New Businesses. In the event Customer acquires a new busingss or aparation within tha BST service area during the
lerm of this Agreement, the Regulated Services at thage locations may b8 included under this Agreemeant upon the mutugl agreement of BST
ang Customer. Should such an agreement ba resached, BST and Customer will amend this Agreement, Inctuding the Annual Revenue
Commitment level in Appendix 1, a8 appropriate 10 inciude such Reguiated Services. Any revigions due to scquisition will be made during the
VAT Annual True-Up at the end of the year in which the acquisition ocourred, and will affect the Annual Revenue Commitment for future years.
V&T Eligibls Services Included in this Agreement a3 the resuit of an acquisition will not be used in the calculation of an AGIA in the Contract
Yaar in which the acquisition occumed.

14, Buslnasg Changa. In the event of a divestifure of a significant part of Customar's business, a business downbum , 8 decision by
Customer to close or consofldate lacations |, or a network optimization using other BST sarvices, aach In Customer's sole discretion, (each a
“Businass Changa"}, any of which slgnificantly raduces the voluma of network Regulated Services required by Customer, with tha rasult that
Customer is urabie to meet s Annug! Ravenue Commitmant under this Agraament (notwithstanding Custemer’s best efforts to avoid such a
shortfall), Customer's Anrual Ravanue Commitment shall be reduced to the extent of any shortfall resuiting from the Business Changa. This
provision does nat apply ta a change resulting from a decision by Customar: o transfer porlans of its traffic or projected growth to providers
other han BST. Customer must provide 8ST written notice of the condltiona which require the application of this provision and will describe
such conditions with particularity. This provision does not constitute a walver of any charges, including shortfall charges, in¢urred by
Custormer prior fo the tima the Partiss mutually agree to amend this Agreament. This provislon does not affect the application of termination
charges pursuant to the tariff or other agreemants, HMowever, If provided in the appropriate Order Attachment, CSA ar SSA, and upon nalice
ta BST, Customer shall be permittad 1o , reduce tha quantity of Regulated Services spacified the Order Altachment, CSA or SSA to tha
extent such raduction results from a Business Change, and any early termination charges, shall be waived. Eary termination charges shall
not apply ta services pravided under month-ta-month tadff pricing.

15. Higher Ordey of Service. BST may offer Customer new technological features and capabliities that will provide additional valua to
Custorner with higher functionality and Inereasad capacity ("Higher Qrder of Sarvice®). In the svent Customer elects fo incorporate such a
Higher Ordar of Service info its network dasign, and the uss of such Higher Order of Service rasults in Customar's belng unabla to meet its
Annual Revanue Cammitment under this Agreement, then, subject to all applicabla regulatory raquiraments, BST agrees o reduce
Cuztomer’s Annual Revanue Commitment to the extent of any shorifall rasulting from the migration ta a Higher Qrder of Sarvice,

16. Tariff Changes. if during the tlerm of this Agreement, BST requests and racelves regulatary approval for price reductions on tariff
services purchased by Customar and such price reductions cause Custormer 1o be unabla 3o meet its Annual Revenue Commitment under this
Agreemant, then subject to applicable reguiatory reguirements, BST agrees to reduca Customer's Annugl Reveoue Commitmeant to the extent
of the shortfall resulting from the price reduction(s).

17. Rate Assurance

17.1 If Custamer is offerad & service proposal from an allernative service provider that is com parabie to a service that L pmvidmlrg&:aﬁRANCH
to this Agreement and is priced at least ten parcent (10%) less than the services provided to Custamer by BST, and blifs P E CEOI V E D
Jofi2

CONFIDENTIAL/PROPRIETARY ~ NOT FOR DISCLOSURE OUTSIDE BELLSOUTH WITHOUT WRITTEN PERMISSION3/6/2006

PUBLIC SERVICE
GCOMMISSION
OF KENTUCKY




: 822 Des
12/15/2085  ©2:02 NO. B2

BBMA Agreement No. GA05-8822-00
Rapgulated Servicas Agreemant GA05-0822-10

per manth at cumulative locaWions to ba congidered for a price raduction, Customer shell provide BST written notice of the servica gropasal in
reasonably sufficient detall (but without vialating eny confidential abligation such other service provider In connection with providing the
requested information) so that BST will have the option to raspord to the ratas and terms offered by such alternative service provider for the
servicas provided pursuant to this Agresment.

17.2 BST shall be provided 7 days to respond In writing with regard to whether it shall respond with an aftarnative service offering. If BST
chooees to respond with an alternative offering, then BST shall requira an additianal 30 days to davelop ita response.

17.3 (n the event BST elects to respond to the offering from tha altemative service provider and offers Customer a service proposal with an
equivalent offering to the aiternative service provider's compatitive offering, the BST sarvice offering shall continue in affect at the new
customizad rates and charges untll the expiration of the Agraement.

17.4 If BST elects nol to reapond to the offer from the alternatlve service provider or does not offer Customar a proposal that is priced within
five percent (5%) of the altemalive servics provider's offering, BST =hall raduce the Annual Revenue Commitment of Customer by an amount
that is aqual to the actual Annual Revenue Commitment assoclaled with the services Included n the alternative service provider’s service
proposal.

18. Default If BST breachas any of the material Tarma of this Agreement or any applicable Qrder Attachment or tariff and fails to cure such
breach within thirty (30) days after writtan natice of such treach, Customear may (as #s sole remedy axcept for any cradits thet may be paysble
for downtime as provided in the applicable tariff) terminate the affected Services by writtan notice to BST, without obligation for any sarly
lenmination charges otherwise payable hereunder. In the event Customer Is unabls (o meet its Annual Revenue Commitment under this
Agreement due to the application of this provision, BST will raduce Customer's Annual Revenue Commiiment to the sxtant of any shortfall
resufting from the application of this provision for the Contract Yaar In which the default by BST oceurred. Any reductions to the Annual
Reverwe Commitment dus defauit by BST will be made during the V&T Annusl True-Up &t the end of the year in which the default by BST
oceurred, and will effect the Annual Revenue Commitment for future years.

13, Annual True-Up.

18.1 Within 90 days of the end of each Contract Year or Transitlon Period, BST will conduet a review of Custamer's revenua to determine
if Custamer achigved its Anausl Revenue Commitment ("Annual True-Up”), or the Revenue Commitrnent for any Transliion Pedod. During the
Annual True-Up, BST will calcutate any Commitment Shortfall In accordance with Sectlon 11 and determine Custamer's Baseline billing for the
following year In accordance with Saction §.2. Dwing tha Annual True-Up, BST and Customer can als0 propose any adjustments ta tha
Annust Revenue Commitment. Finally, during the Annuat True-Lip, BST and Customer will determing the Annual Revanue Cammitment for
the new Conltract Year in accorganca with Section 7. Customer's progress toward meeting the Annual Revenue Commitmen! ardd Rewards
samead will be fracked by BST and reported to Customer on a guarterly basis.

19.2 Custorner and BST agree that any credit resulting from the Annual True-Up wifl be applied as a credlt on tha BST bill for local and
intralLATA services, or at the Customar's option, by the Issuanca of a check. Furthar, any debit resulting from the Annuzl True-Up for failure to
meet the Annual Revenue Commitment or Tammination Liabllity will be billed directty to Customer and Customer agrees to assume
regponsibllity for all outstanding emounts.

20. Taxes. Applicable taxes and fees will ba bagead on full lariffed prices for all BST Regulated Services, and no taxes or fees will be added
to the amount of any Rewerd or AGIA given to Customer under this Agreement.

21. Ternmination Liability.

21.1 If Customer daslres to terminate the Voluma and Term Provisions prior to thelr expiration, Customer must provide wrilten notice of
such termination 60 days prior to the effactive date of tarmination, BST will bill Customar tha following termination charges:
() The amount of Rewands, including any AGIA creaits, récsived for tha lifa of this Agreement or for the previous 12 months,
whichever is less and

{b) Liquidated damages equal to the prorated portion of the Agreemant implemantation and tracking costs, calculated as foflows:
Prargted Implamartation and Tracking Costs = $10,919.00 timas the
{Contract Months Remaining divided by Ihe Tatal Contract Months).
21.2 The application of termination charges pursuant to this section shall npt affect the application of termination charges pursuant ta the
tariff or any other agreement.
22. Miscallanaous Provislone.
22.1 Offer Expiration. This offer shall expira on December 31, 2005,

222 This Agreemeni shall be interpreted in accardance with the lawe of the State of New York without regarg 1o it choice of law
provisions.

22,3 Except as otherwise provided in this Agreement, nolices required to ba given pursuant to this Agreement shall be effective when
received and shall be sufficient if givan In writing, dsilvered by hand, facsimile, overnight mail delivery, or United States Mail, postaga prepaid,
addressed 10 the appropriate party at the address set forth belaw. Elther party herato may change the name and address to whom all notices
or other documents requirad under this Agreement must be sent at any tima by glving writtan notica to the other party. Currant addresses ara:

BeliSouth Customer

BellSouth Business Systems, Inc. Xerox Corparation and Xarox Corporation

Attn: Director of Contract Management ITAC Commaodity Team VP = 1&TO

2180 Lake Bivd., 7th Ficor 800 Philllps Road 0205-99P 161 S. Chestnut Stj, 875-052ARIFF BRANCH
Atlanta, GA 30319 Webster, NY 14580 Rachester, NY {4
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22.4 in the event ihat one or mare of the provisions of thia Agreement shall be invalid, ilegal, or unenforceable in any respect under any
statute, reguiabory requirement, or rute of law, then such provisions shall be consldered inoparative to the extent of such Invalidity, ilegality, or
unenforceabifity, and the ramainder of this Agreemant shall continua in full farce and effect.

22.5 Each party agrees to submit to the othar party, all adventising, seles promaotian, press relesse, and ether publicity matiers relsting to
this Agreement or to the servicas provided under this Agresment wherein corporate or trade names, logos, trademarks, of service marks of
the other company or any of ita affillaled compantes are mentionsd of wherain there is Janguage from which a connection to said namas or
marks may be inferred, Each party further agress not to publish or use such advertising, sales promotions, press releases, or publicity matters
withaut the other party's written appravel,

22 8 Naither party may assign its rights or abligations under this Agreemant without the express prior wiitten consert of the other party.
Such consent shall not be unreasonabily withheld.

22.7 Extension of Term. The lerm of this Agreement may be extendad for two additional ane-year perlods upon the mutual agreemsent
of the Parties, Customer shall provide BST written natice of its intent ta renew at least 60 days before the beginning of each ane-year renawal
period,

22 8 Prior Agreements. The parties acknowladge that this Attachment supersedés and replaces the BeliSouth Business Master
Agreement for Regulated Sarvices and Volume & Term Agreament (GA02-QAa14-10), betwaen Customer and BST, dated February 19, 2003.
Order Attachmerts or Purchasa Orders covering Regulated Senveas shall automatically Incarparate these Temms, and any and afl standard
(such as greprintad or computer ganerated) terms and conditions on any Customer or BellSouth purchase arder forms or other Customer or
BeilSouth documents shalt ba deemed deleted.

23. Confidentlal iInformatlan.

23.1 During the term of thiz Agreement the Parties may, from tima to tima, commaunlcats information to sach other or the Panies may
learn or acquire certain information abaut each other in order to ensble the Partles to effactively perform thelr obligations under this
Agreement (hereinafter referred 10 as "Confidential Information”).

232 For purposes of this Agreamant, Confidentiel information shall be limited to information of a busineas nature. Such information shall
not include corfigential processes, formulations, dealgns, Source code or other Information that would atherwise be considered technical in
nature or that could be used In the craation of a product, solution or businges procass. "Recelving Party” refers ta the Party receiving
Confidential Infarmation. “Disclosing Party® rafers to the Party disclosing Confidential Information. For purposes of this Section 23, the term
“Party" or “Parfies” shall inciude such entity's employess and agents.

23.3 Receiving Party shall treat all Canfidential information as canfidential, whether or not so labaled or Identified, and shall not disclosa
any part thereof without the prior writlen consem of the Disclosing Party. Recelving Party shall limit the use and ¢irculation of such information  *
even within Receiving Party’s own organizetion, te the axtent necessary to perform its obligations undar this Agreement. Confidential
Inforenation shall nat include any information which (1) has been disciosed In publicly available sources of information, (/) is, through no fault of
Receiving Farty, hereaftar disclosed in publicly availabie sources of Information, {Iil) ia now In the possession of Regeiving Party without any
abligation of confidantiality, (iv) has been or is hereafter rightfully disciossd 10 Receiving Party by & third party, but enly to the extent that the
use or disclosure thereof has besn or is righthully authorized by that third party, or (v} ia required to be disclosed by applicable law, reguiation
of judicial authority.

23.4 f, in the futurp, the Parties determine that disclosurs of gither Party's information of a technical nature |s necassary 1o furtharance of
the purposes identified in Section 23.1 and that Party has deslgnated such technical Information as canfidential, the Parties agrea to negotiate
in good fafth (a) the scope of 3uch technical information to be disclesed in canfidence and (b) the duration of confidential freatment with
respact to Buch information; and the Parties agraa to executa e written amendment 10 this Agreement in conformance with the forageing.
Dtherwise, disclosure of such information shall be gaverned by the tarms of this Agreemant.

23,5 Without the prior written cansent of tha other Party, neither Party shall (a) make any news release, public announcement, danlal or
confirmation of this Agreement or its subject matter, or (b) disclose any reports, recommandstions, canclugions, products of the services or
documentation regarding the foregoing,

23.6 In their perfomance heraunder, the Partles shall corply with ail legal obligations they may now or hereatter have respecting the
information or other property of any ather persan, firm or comoration.

24. Compliance with Laws. Each party rapresants and warranis complisnce with alt Federal, State and local laws, ordinances and
regulations applicable to this Agresment Includlng, but not limited to, (a) spplicabla tequiraments of Sections 6, 7 and 12 of the Fair Labor
Standards Act, a3 amanded, and applicable regulations and orders of the Administrator of the Wage and Hour Division issuéd under Section
14 thereok: (b) the Toxic Substances Control Act Including the requirement that avery chamical substance delivered appear on the list of
chemical substances as complled by the Administrator, Enviranmental Protection Agency or have been submitted by elther party for Inclusion
on such list; {c) Executive Order 11246 induding promptly supplying the other party with all certificatians raquired thersunder upon request;
and {d) the applicable requiremants of 38 U.8.C, 2012 of the Vietnam Ere Veterans Readjustment Assistance Act of 1974, Section 503 of the
Rehabilitation Act of 1373 and the Americans with Disabilitles Act of 19380, To the extent applicable, sach party shall comply with 15 U.S.C.A.
Sec. 637(d) (3) (48 CFR 52.219-8), " Utilizatlon of Small Businags Concerns and Small Disadvantaged Businass Concems® for all contracts
excaeding $10,000 and, in ¢ontracts axceeding $500,000 agrges to adopt a plan similar to that required under 15 U.5.C.A, Sec. 637 (d) (4) or
(5) (48 CFR 52.219-9), "Small Business and Small Disagvantagad Business Subgontracting Plan®, hereby expressly incorparated by
reference, Each party shall acgurately labal, consistent with the requirements of Sectlon 811 of tha Clean Air Act, as amendad, and all
regulations promutgated pursuant thereta, any container of a controllad substanca and any product manufactured with ar cantaining a

controlled subsiance that is supplied to the other party. 1n additlon, sach party hereby confirms that It is in compllance mT_ajLamma
environmental, heatth and safety regulations, and reiterates fis commitmant to provide work conditions, products and/or sgrvices whidivare- BRANCH
safe for its service providers, customers and the environmant and which contaln recycled materials where appropriate.
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25 indermification. Yo the extent that any Equipment, Sendces or Software furnished under these Terms (other than Equipment ar
Software provided “As 187) infringes any United States patent, trademark, copyright, or trade secret and a wnttan dlaim is made or suit Is
brought by any third penty against Customer on that account, BellSouth agrees to defend or settls any such claim or suit at BellSouth's
sxpense, BallSouth will also pay all damages and costs that by final judgment of a court of competent jurisdiction ere assessed against
Customer aftributabla to such infringement.

26. Export. Bellsouth shall not export, directly or Indirectly, any technical deta acquired from Custemer under this Agreement or any products
utilizing any such data to any country for which the U.S. Government or any agency tharaof at tha time of export requires an export license or
other governmant approval without first obtaining such license or approval,

Cusgtomer acknowledgas that Customer has read and understands this Agreement and agrees to be hound by Its terms and
condilens, Customer furthar agreas that this Agreament, and any Orders, constitute the complete and excluglve statamant of the
agreement between the Parties, superseding all proposals, representations, end/or prior agreements, oral or wriftan, betwean the
Partless relafing tn the subjact matter of the Agreement. Acceptance of any Qrder by BellSauth Is subject to RellSouth eredit and
other approvals. This Agreament is nat binding upon BaliSouth untll axecutad by an authorized employee, parter, or agent of
Customer and BellSouth. The undaersigned warrant and represent that they have the autharity toind Customer and BellSouth to
this Agrsement. This Agreemant may not bs modifled, amanded, or superseded othar than by tton Instrument executed by

both parties.

BELLSOUTHTE M TIONS, INC.
CUSTOMER: Xa " R By: BELLSOUT! 7TEMS INC.
By: By:

ol Ay 0 777 \MN\\K K&M WTGI"’)\
Pri amg and Tijle (anea Nama and Title
Date: /02~ /02-/0\( Data: 111( (

CUSTOMER: Xe rporation — [TAC

f#’ﬂfﬂ' ”M’FASI natyre
/ zf/ﬂu

Name and Titla)
Date: / 4 6;%4,5
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Appendix 1 to Regulated Services Agreemant

Custamer. Xarax Corporation

Term: 38 Contract Manths

Volume and Term Provisions

A

mm o o o

Annual Revenue Commitment: $385,000.00
{82,00% of Basaling)

Baseline (Ficst Yaar): $470,000.00
Rewand Level 15.00%
Growth Percemage 5.00%

Annyal Growth Incentive Awand: 10.00% (not to excesd $15.000)

Reword Eligibla Services

ANALOG DATA SERVICE

QOFF PREM EXT, Excapt In NC

TIE LINES

VOICE GD NON-DATA

BUSINESS IEDN

BUS PLUSMUS CHOICE, Except in AL, MS
CUSTOM CALLING

DIR. WHITE PAGE SVCS

EXPND AREA CALLING — BUS, Exeept in GA, LA, NC
MESSAGING CNS FEATURES
MSG/MEAS RATE BUS, Except in FL, NC, SC
NON LIST/NON PUBLISHED SVEC$
PRESTIGE

REMOTE CALL FPWD

TOUCHSTAR

BELLSOUTH CENTREX

ACCUPULSE

FCO & FX SERVICES

OPT CALL PLAN

DID

FLAT RATE PBRX TRUNKS/NARS
MSG/MEAS RATE PEX

]

7of12
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BEMA Agreament No. GANS-8622-00
Regulated Services Agreament GAQS-8822-10

Appendix 2 to Regulatad Services Agreament

V&T Eligible Servic

AMU

ANALOG DATA SERVICE

QOFF PREM EXT {OPX)

TIE LINES

VOICE GD NDN-DATA

BILL MANAGEMENT SERVICE
BUSINESS ISDN

BUS PLUS/BUS CHOICE
CUSTOM CALLING

DIR. WHITE PAGE SVCS
EXPND AREA CALLING - BUS
FLAT RATE BUSINESS
MESSAGING CNS FEATURES
MSG/MEAS RATE BUS

NON LIST/NON PUBLISHED SVCS
PRESTIGE

REMOTE CALL FWD

TELE ANS SVC (TAS)
TOUCHSTAR

BELLSOUTH CENTREX
COMP

ACCUPULSE

£911 & Hearing Impaired

End User Common Lina Charge
FCO & FX SERVICES

INS(DE WIRE-BASIC
IntraLATA Toll

VOICE MAIL & MESSAGING
800 SERVICE

OPFT CALL PLAN {OCP)

WATS SERVICE

[slls}

FLAT RATE PBX TRUNKS/NARS
MSGMEAS RATE PBX

Special Assembly

WATS 800

8af12
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Regulated Services Agreement GA0S-8822-10

Appendix 3 to Ragulated Sarvicea Agreement
SAMPLE ORDER ATTACHMENT

This Order Attachivient Is entered into pursuant ta BellSouth Business®™ Master Agrasmeant No. GA05-8822-10.
Sandce;

Sefected Service Pering:

Service Spacific Tariff:
Instaliation Date:
Customer's Biling Address:

Estimatad Instaflation interval:
Customer's Installation Address:

ORDER DETAIL
QUANTITY Usoc DESCRIPTION NON-RECURRING $ RECURRING §
Other Terms and Conditions:
CUSTOMER: Xerox Corporation - |&TO BELLSOUTH TELECOMMUNICATIONS, INC.
BY: BELLSOUTH BUSINES STEMS, INC,

r

By:
Printea Narm Q_KVL\D I’M
A /7'6/ vp’ &P

Date: /024’02475 Date: lz.[lt[« of

CUSTOMER: Xerox Corporatlon - ITAG
By w

Printed Name: SNNA_MAR 18~ K ER
Tite: I, UL IEH //J-/( - W

Date: / i‘z 2&/ 55

90f12
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BRMIA No. KYDL.A19900
Raguiuted Bervices Attachmient KYU1-A199-10

Amsadmani T
Raguiaind Services Atnohaent KY01-A198.10

This W and nwdifios Regulstad Sarvicas Atistiument KYD1-A199-10
(“Attachreat”) to Do nmmmmmm RY01-A L9940
("Masier ) bctwens Y Reriaewst Suvices Crow, Inc. (Ranetly Tricun
Hosnionnt Ceoup, 1¢.) (“Cusiomm™) tod BallSouth Bositess e, (“BBS™ 00
mammmm.h (B8 tad spplies o Otders fur the purchae of
repilated sntvices CSecvices'”) Atu BYT

IN CONSIDRRATION of the smstual proises, auvatiioia atal agreanmnie tiade and contbumed
Beroin, the parrias hareby Apres 1o the fullowing:

T Comontotd BT 1700 el s A s (1) acltioal Cnc |
o Dectinber 3, anding an Noveenhes tm
(“Mm“'l'm”) '

. The Aasual Revemm Comsnitwwet for tha additional Contract Year will be equal to
$2,%34,200.00,

ML ‘This offer expires on Novesber 30, 3009,

. o — ——— - —

the fore thes snomining ey and condiions of the Raguisted Servioss
mum'ﬁ'nmmmmmmmm

wmmhmmmemmmmmmm.n

BeliSouth Telaonmyunieaions, the.

mmmm B mmam Sytiems, e,
mmum y ’
7 a:/
Hundeu Prindaet Natio
Twla: _VP Olobal brfmatrachar Thie: Assistamt Vics Prasident - Sales

Do 1172008 ot [2efor

VoW

PR | ™ ST A R I
|
i
TARIFF BRANCH
Pags ol t
RECEIVED
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