06-08-2008  10:47am  From-BELLSOUTH BUSINESS +8003240188 608  P.002 F-167

Regulatod Services Agreement FLIB-733510

BELLSOUTH BUSINESS™ MASTER AGREEMENT FOR
REGULATED SERVICES AND VOLUME § TERM AGREEMENT

Darden Corporation

This BelSauth Business™ Master Agraement for Regulated Services and Volume & Tern Agresmvent (“Agresment’) is betwoon Darden
Corporation {'Customer”) and BelSouth Telecommunications, g, (BT} and applies o Ordérs for the purchase of iecomnmunications
semvices from BST, and reported as "Regulated Services” by BST in sccordance with the FCC's Part 32 “Uniform System of Accounts”. This
Agraement is or may be, a Contract Service Arrangemant {“CSA") with respect to BST Regutated Services.

REGULATED SERVICES

1. Rogulatary and Other Contractuai Considerations,

1.1 Customer recognizes and agrees that this Agreement is subject 1o and controlled by BST's tariffs including, but not Fmifed o, the
Genoral Subscribar Services Tariff and the Private Line Services Tariff and all such ravisions to 2aid tarifis as may be made from time o e,
and are not intended & replace or supersade sxisting tacfs. All Regulated Services Included undar this Agreement will be purchased in
accordance with sush approved tariths in effect in each siate. Tha rates, charges and provisions of such tariffs applicable o the Regulated
Bervices will 2pply unless and except to the extent this Agreement containg express rates, eharges end provisions specifically in conflict
therewith {In which case the express rates, charges, and provisions of this Agreement will control b the extent permitted by applicable law.)
BST agrees that for Regulated Services purchased at rates set forth In the tarlffs, Customer will be provided any appropriate tanff decraases
for any rate elemept.

1.2 In the evant any express tems of this Agreement conflicts with the terms and conditions of Company's or any of is affiliated
companies fewilily fled and approved tariffs, the Agreement shall control.

1.3 Customer acknowledges that BST may be required In certain states o file and obtain appmoval of this Agreemeant when used in
conjunction with 2 Contract Service Arrangement {*CSA™) or Special Service Arangement (*SSA"} prior to the implementation of this
Agraament. BST agress o bagin any necesaary filings within thirty (30) calendar days after the Effective Dats of the Order Atachment for the
CBA or S5A. Inthe event e OSA or 854 is denied by a regulatary sgency in any state or by another regulatory body with jurisdiction over
thiz mater, this Agreement and any CSA or 854 shall be null and void and of no effect in that state.

2. Order Altachment(s). Customer may order Regulated Services by using the BST Crder Altachment ("Order Atachment”), a sample of
which is aitached == Appendix 2, at the recurring and non-reousing rates and charges agreed fo by the Parties in accordance with the termns
and condifions described in the applicable tariffs and Order Attachment. Customer emay order additional existing or new Regulated Services
by submitting an appropriate Qrder Attzchment properly authofized and submitted in accordance with BST'S provedures.  Rates for additionat
andior new Regulated Services will be in accordance with the appilicable tarif rates in effect at the time the Order Atlachment is accepted by
BST or as otherwise stated in the appropriate Order Atlzchment. Custormer agrees to pay for the Regulated Bervices included in all Order
Aliachmenis,

3. Canceitation.

JF Customer cancels a Regulated Service ordered pursuant to an Order Attachment prior to the complefed installation of the Regutated
Service, but after the execution of the Order Attachment, Customer will pay all reasonable costs (ncuered In the Implementation of the
cancelisd Regutated Sorvice, not to exceed all costs that could apply if the work In the Implementation of the Order Attachment had been
completad,

4, Termination.

4.1  If Customer cancels a Regulated Service ardered pursuant to an Order Attachment at any tima prios to the expiration of the Service
Period set forth in the sppropriste Order Attachiments(s), Customiir shall a5 Hiquidated damages and as o sole and exclusive remedy be
rasponsible for all ternination charges. Termination charges shall be calculated at Customer’s oplion as either 2 lump sum payment based on
the number of months remaining for tha Tonm or 3 lump sumt payment calgulated for $ie number of months remaining in the Agreement
digcounted by the curent prime interest rate plus two percentage poinis. Termination charges are defined as all reasonable charges due or
remaining as a result of the minimum Service Porod aireed to by BST and Customer as set forth in the Order Aftachmani(s).

4.2. Customer acknowledges it has options for its telecommunications services from service providers other than BST, and it has chosen
BST to provide the Regulated Services speeified in each Order Attachment. Custorner, therefore, agrees that in the event it terminates
Regutated Services provided pursuant to an Order Aftachment of any kind whether itis a GBA or BEA, at any tima prier to the minimum
servite period set forth in the Order Attachment, Customer wil pay Termination Charges as liquidated damages, except where a certifled
reseiler of BST local service resells this Agresment to Customer and agrees in writing to astume all of Customer's obligations to BST under
this Agresment.

5. Service Period.
§,1. The "Service Pariod” for Reguiated Services ordered under an Onder Atachment shall be as spacified in the applicatle Crder
Attachment and shall commence on the date insialation is completed.

5.2, At the expiration of the Service Period for any Regulated Service svallable pursuant to the tariff, Customer may condinue the
Reguiated Servica accariing 1o renewal options provided under the dff. 1f Customer dees not alect an sdditional Service Periad, or doas not
request discantinuance of service, the Regulated Service will be provided st the month-to-month rate at contract rates for an additonat 12
months as referenced in Sectian 18.4. At the expirstion of the Service Period for any CSA or 854, Customer may converf 1o an available tariff
offaring for the specific Regulatad Sorvice or may request a new CSA or 88A.

VOLUME AND TERM PROVISIONS
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5. Dofinitions. As used in this Agreement, the following words or phrases have the following meanings. H not otherwize defined herein, all
capitalized words and phrases have the meaning set forth slsewhere in the Agresment.

6.1 "Annual Revenue Commitment” - the agreed-upcn amount of billing each year to Customer for BET Regulated Seevices that Customer
agress 1o achieve jor purposes of this Agreement.

£.2 "Baseling” — in Contract Year 1, the annuslized monthly billing to Customer for BET Regulated Services during each yoar hat is used
o calculate the Annual Revenue Commitment. Baseling in subsetuent years is the aggregate billing for the previous twelve (12)-manth

mmmmmmmmmmmmmmmmmmmmm

twelve (12)-month period that hegine on the anniversary of the Effective Data,

6.4 "Reward” or "Reward Laovel” - the parcentage apphied 1o e monthly biled revenue for the BET Regulated Services, axclusive of taxes
and fees, that are Reward Efigible and for which bilfing has ocourred or will aecr duting the current billing period,

6.5 "Reward Eligibla Services™ - all BST Jocal and intral ATA services purchaged by Customear that are appropriate for the application of the
Reward basad on the existing monthiy bilted ravenue, exclusive of laxes and fees, as mutually agreed to by Custorrer and BSYT, The Reward
Eligible Services ara listed in Appendix 1 1o this Agreemant,

6.6 "Exniration Date” - the date on which the Term of his Agreement axpires.

6.7 "Tem — e number of Contract Years or the number of months the Volume and Tenm provisions of this Agreement are effestive. The
Term of this Agrasment is 3 Contract Years, subject o Section 18.3,

8.8 VAT Ellpible Sandces” - ail Regulated Services purchased by Customer whose billing is used 1o calculate Baseline. Non-recurring
charges, taxes, and publicly imposed surcharges are not used to calculate the Baseline and are net considared VAT Eligihle.

7. Annuat Revenua Commitment

7.1 Customer and BST agres to an Annual Revenue Commitmant In this Agreement of $382,500 in the firet year of the Term and $425,000
| in Year 2 and Year 3,

7.2 Customer and BST agree thatall recurring eharges for VAT Eligible Services billed by BST 1 Custamer during each year of this
Agreament will ba applied toward the Anmual Revenue Commitment. Customer's progress toward meeling the Annual Revenue Commiltment
will be tracked by BST and measured in pre-Reward biled doflars.

7.5 In tha evant the Arnual Revenue Commitment I3 adjusted due o & Business Change, Higher Order of Service, or Tariif Change, a3
defired horain, Customar will be parmitied to raducs its Annual Revenue Commitment levels by an amtunt equal to the adjustiment made
during the VAT Anpuai True-Lip (83 defined herein).

8. Reward Lovel

8.1 BST will apply & Reward in an amount squal to & percentage of the manthly billed revenue, exclusive of taxes and fees, for the tolal
billed revenie associated with the Rewsrd Eligible Services at the begioning of the Contract Year. The Reward Lave! will ba affective on the
first day of the nanth in whith this Aareement was signed by heth Paries, The Reward applicetle to any given month will appear as a credit
in the "Other Charges and Credits” section of Customer's bill in & subsequent billing pericd.

8.2 Charges billed pursuant to the Federal or State Access Servicos tariffs, billing for taxes or publicly imposed surcharges, including but
net limited fo, the surcharges for 511 or dual parly relay services, Local Usage, CSAs, S5As, WATSSaver, and End User Common Line
Charges, are not aligible for the application of the Reward,  Billing associated with cersln Regulated Services may not be eligible for the
application of 2 Reward in order to comply with applicable regulatory and legal requirements.

8.3 Charges hilled pursuant to other BST promations or offors are not eligitle for the application of the Reward.

8.4 Charges billed for V&T Eigible Services for which Customer has not paid will not be counted toward the Annual Revanue
Commitment, or toward the amounts set forth in Appendix 1, for purposes of determining a Raward Lavel attained by Customer,

9. Annual Revanue Commitment and Roward Level. The Gustomer's Reward Level and initlal Annuat Revenue Commitraent are set
forth in Appendix 1. The Annual Revenue Commitment for fulure cantract years wiii be determined In acsordence with Section 7.

| 10. Commitment Shortfalt,

40.1 Customer agrees If It falls 10 meet its Annial Revenue Commitment during & given Contract Yesr, except as provided in
Sections 12, 13, and 14, to the extent permitted by applicable law and regulation, BET will bill and Customar agraes to pay the differencs
| ketwesn the actual billed revenue for the currant Contract Year and its Annual Revenus Commitment {Commitment Shortiall” or “Shorifall’).

10.2 Customer may cany forward up to 25% of Iheir Anaugl Revenue Commitment in Year 1 and Year 2 I the Agreomant is nat
terminated and wil be liable for the balance of the Shondfali at the end of each Year. Any Shonfall remaining in Year 3, including any amaounts
I carrded forward from Years 1 and 2, will be biled to the customer in full,

11. Provision for Obtaining Rewards for Additional and New Reguiated Services. For purposas of this Agreement an “Additional
Service” is an infral ATA service that is tariffed by BET on the Effective Data of this Agresement and is ot censidened an intral ATA Reward
Bligible Service. A “New Service” is an intralATA service that has been tariffed by BST after the Effective Dats of this Agresment, Customer
may stbmit & request i BST to obtain 8 Reward on an Additional or New Service under tiis Agresment,

12, Business Change. In the avent of a divestilure of a significant part of Customer's business, a busingss dewnturn beyond Custome:’s
cantrol, a decision by Customer to close or consolidate locations that s based on events heyond Customer's reasonable control, or a network
eptimization using other BST Reguiated Servicos, (soliectively, "Business Change™), any of which significantly raduces tha volume of network

Regulated Services required by Gustomer, with the result that Customer is unable {o meet its Annual Revenue Commilmruam
Agreement (notwithetanding Gustomer's best sfforts to avoid such a Shortfall), BST and Customer will cooperats to redude Custoriier's | AfndgRANCH

Revenue GCommitrment io the extent of any Shortfall resulting from the Business Change, This provislon daes not apply i ﬁsg @lﬁ I V E D
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fearn a dacision by Customer: (3) 1o reduce is overall use of telecommunications: or (b} 10 ransfer portions of ils traffic or projected growth to
providers other than BSY, Customsr must pravide 85T written notice of the conditions it believes will require the application of this provision
and will describe such condiions with particutarity. This provigion does not constitute a waiver of any charges, Including Shortfalt charges,
incureed by Customer prier 1o the tms the Parties mutuaily agree to amend this Agreement. This provision does not affect the application of
tarmnination charges pursuant to the tanff or other agreements.

13. Highar Order of Sarvico. BST may offer Customer new technolopical featuras and capabiiities that will provide sdditional value fo
Custarmer with higher functionality snd insreased sapacity {"Higher Crder of Service”). In the event Cusfomer elects % Incorporate such a
Higher Qrder of Service info its network design, and the uze of such Higher Order of Servich resulls In Custemer’s being unable to meet its
Annual Revenue Commltment undar this Agrasmant, then, subject to all applleable reguiatery requirements, BST agrees i reduce
Customer's Anfual Revenue Commitment to the extent of any Shortfall resuiting from the migration to a Higher Grder of Sarvice.

14, Tariff Ghanges. If during the Term of this Agreement, BST requests and receives regulatory pproval for prce reductions on tarff
services purchased by Customer and such price reductions cause Customer 1o be unable o meat its Annual Rovenue Commitment under this
Agresment, then sunject to applicable reguiatory requiroments, BST agrees 1o reduce Customer's Annual Revenue Commitment fo the extent
of the Shortfail resulting from the price reduction(s).

15. Annual True-Lip,

15,1 Within 80 days of e end of oach Contract Year, BST will conduct a review of Custormer's revenue to determine if Customer
zchisved its Annual Revenue Commitment {"Annual True<Up'). During the Annual True-Lip, BET will calcidate any Commitment Shortfall in
aceordance with Section 10 and determine Customer's Baseline billing for the followlng year in accoriancs with Section 6.2. Duting the'
Annual TrueLip, 85T can also propese any adjustments o the Annual Reverue Commitment. The Annual Revenue Commitmant will not be
increased, but may be reduced as described in Section 7.3, Finally, during the Annual True-Up, BST and Customer wiil determine the Annual
Revenue Commitment for the new Contract Year in accordance with Seclion 7.

15.2 Customar and BST agree that any coodit rasiiting from the Annual True-Up will be applied &5 a credit on the BST bill for local and
intral ATA services. Futther, any debit resuiiing from the Annuat True-Up for failure to meet the Annuat Revenue Commitment or Termination
LiahHity wiit be hilled direclly to Customer and Cugtomsr agrees fo assume responsibility for all sutstanding amdunis,

16. Toxes. Applicable taxes and fees will be based on fult tariffed prices for 2ll BET Regulated Services, and no taxes or foos will be added
to the amaunt of any Reward.

17. Termination Liability.

17.1 18 Custormner desires 0 tferminate the Volume and Term Provisions price 10 their expiralion, Customer must provide written notice of
such lermination 60 days prior to the effective daté of termination. BST will bill Customer the following termination charges:
{2) The amount of Rewards recejved for the life of this Agreement or for the pravious 12 months, whichever is fess and

{k) Liquidatad damages equal to the prorated portion of the Agraement implementation and tracking oats, caleulated as follows:
Prorated Implementation and Tracking Cosis = $4,240.00 times the
{Contract Months Remaining divided by the Total Confract Months).

17.2 The application of termination charges pursuant to this section shall net affect the application of tenmination charges pursuant to the
iarniff or any other agreement,

18. Miscellanaous Provisions
18.1 Offor Expiration. This offer shail expire on September 12, 2006.
18.2 This Agrasment shall be interpreted in accordance wilh the laws of the State of Florida without regard o ite cholco of law provisions,

18.5 As stated in Section 8.7, the Teem of this Agreement s 3 years, however after the ond of Year 2, the dustomer meay fermingte with ao
liability 8% long &5 e Total Contract Reverue of $1,305,000 has boon satisfed.

18.4 Customer may retuin services at contract rates for up to 12 months after the Agreement has been terminatad.

18,5 Except as ofherwise provided in this Agreement, notices required to be given pursuant to this Agresment shall be effactive when
racalves and shall bo sufficient If given in writlng, deliverad by hand, facsimiie, overnight mal detivery, or United States Meil, postage prepaid,
addressed 1o the appropriate parly at the address sot forth below. Either party hereto may change the name and address to whom 2ll notices
or othier documents required under this Agreement must be sent at any time by giving writien notice to the other party.

Cument addresses are: TARIEE BRANCH

BellSoutn Customer R E C E IV E D

Jof10
ey ZOCONFIDENTIALJPROPRIETARY— NOT FOR DISCLOSURE OUTSIDE BELLSOUTH WITHOUT WRITTEN PHRMISSIONG/29/2006
12/08
' PUBLIC SERVICE
COMMISSION
OF KENTUCKY




06~08-2008  10:48am  From-BELLSOUTH BUSINESS +8008840188 T-808  P.00S/0M P97

Regulated Services Agresment FLO6.7335-10

BellSoutir Business Systems, Inc. Barden Corporation
Atin: Dirooter of Contraet Management 8800 Lake Eilencr Drive
2180 Lake Blvd., 7th Floor Griando, FL 32808
Atianta, GA 30318

With 2 copy tor

Darden Corporation

5900 Lake Ellenor Drive
CQriando, Florida 32808-3330
A Contract Law Deganment

18,6 In the event that ane or more of the provisions of this Agreemeant shall be Invalid, ilegal, or unenforceable in any respect under any
statute, ragutatory requirement, or rule of law, then Such provisians shall be considered inoperative to the extant of such Invalidity, Hegality, or
unenforcesbility, and the remainder of this Agreement shall continue in full force and affact,

18.7 Each Parly agrees to submit to the other Party, ali advertising, sales promotion, press release, and other publicily matters refating io
this Agresment or to the Regulated Services provided under this Agreement wherein corporate or trtade names, logaos, trademarks, oF Sérvice
marks of the other company or any of its affillated companies are mentiored o wherein there is language from which a connaction o sald
names or marks may ke inferred.  Each Parly further agrees not to publish or use such advertising, sales promolons, press roloases, o
publicity matters without the other Party's written approval,

18.8 Customer may not assign its rights or abligations under this Agreement without the sxprass prior willten consent of 88T, Such
consent shall not be unreasonably withheld,

188 Extansion of Term. The Term of thiz Agreement may be sxtended by Qustomer for two addilional onesyear periods upon the
mutusl agresmnent of the Parfies. Customer shall provide BST written nofice of itz infent o renew at least 60 days bofore the boginning of
each one-year renews! pericd.

18,10 Should any regulatory authorily with approprlate jurisdicien detammine that any or all of the Regulated Services provided hereunder
should no longer be regulated or provisicned under state Wi, and provided it is otherwlise permissible, the Psrlies agree to comply with, and
o continge with such Regutated Services, under the terms and conditions of this Agresmsnt.

Customer acknowladges that Customer has read and understands this Agraement and agreas ta e bound by ts torms and
conditlens. Customer further agrees that thls Agreement, and any Orders, constitute the complete and vxclustive statemont of the
agresment hetwaan the Parties, superseding all proposgals, reprasentations, and/or prior agreoments, oral or written, between the
Parfies relafing 1 the subjoct matter of the Agresment. Accoptance of any Order by BST is subjoct to BST credit and other
approvals. This Agresment is not binding upon BST uniil executed by an authorized amployse, partner, or agent of Customer and
BST. The undarsigned warrant and represent that they bave the authority to bind Customer and BST to this Agresmant. Thig
Agreament may not Ba modified, amended, or superseded othor than by a written instrument executed by hoth Partles.

inted Name and Title)
Rates 4
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Appendix 1 to Regulated Sepvices Agreament

Customer: Darden Corporation

Tarem: 36 months,

Volume and Term Provigions

A,
Y

| B

Annuat Revenue Gommitmenk

Baseline (First Year):

Year 1 $362,500
Year 2 $435,000
Year 3 5435,000
$397,333.000.

A 18.6%

Rewsrd Eligibls Services

x

PP PEPpI>PI

BUSINESS ISDN

CRISISLINK (ST-LIP)
CUSTOM CALLING

DIR. WHITE PAGE SVCS
MEGALINK

MESSAGING CNS FEATURES
NON LIST/NON PUBLISHED SVGS
OFE PREM EXT (OFX)
REMOTE CALL FPWD
SMARTPATH

SYNCHRONET

TOUGCHSTAR

VOICE GD NON-DATA
ALARM & CONTROL CKT
BUS PLUSBUS CHOIGE

5af 10
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Appendix 2 1o Regulated Services Agreement

‘ SAMPLE ORDER ATTACHMENT

;his Ordar Attachment is entered into pursuant to BeliSouth Business™ Master Agreemant No, FLOS-7335-10.

arvice:

Salected Servica Period:

Serviea Spacific Tarlff:

Instattation Date:

Customner's Billing Address:

Estimated Instzliation Interval:

Customer's installation Addrass:

il ORDER DETAIL

V. GUAN usoc DESCRIPTION NON-RECURRING % RECURRING $
CUSTOMER: Darden Corporation BELLSOUTH TELECOMMUNICATIONS, INC,

8Y, BELLSOUTH BUSINESS SYSTEMS, INC.

By:

Printed Name:
Tite: |10 Fr 8o e e Tile:

Dete: l@% 200@ Date: @‘é Amg

/7,(4..,,*”’ 7/2%7

TARIFF BRANCH
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NOTE:

Pages 7 thru 10 of this agreement are addendums specific to other state jurisdictions in
BellSouth's region. These have been withheld from this filing since they have no impact on
contract terms relative to services provided in Kentucky.

TARIFF BRANCH
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BBMA Agreement No. LAGS-AY30-00
Rogulated Servicaes Agroemeant LAOA-A? 2010
Amentment

AMENDMENT TO BELLSOUTH BUSINESS™ MASTER AGREEMENT FOR
REGULATED SERVICES AND REVENUE REWARD PLAN AGREEMENT

This Amerdmant Is fo the BeiSouth Business Masler Agreement for Regulaled Servicas and Reverue Reward Plan
Agreement ("Revenue Reward Plan Agraamant”) LAJ4-ATI0-10, anlered inio between BeliSauth Yelecommunications,
Inc. by BeliSouth Business Sysiams, lnc. [BST™) and Chevron information Technology Company, a Division of Chevron
U_3.A. Inc, successor to ChavronTexaco Information Technology Company, a Division of Chevion U.S.A. Inc.

{*Customer”) on November 2, 2004,

A. Customer and BST grae lo Bxiend the Temm of the Revenua Reward Plan Agreement for tweive {12) adilions!
Contruct Months.

B. The Revenwe / Reward Matrix for Contract Year Four Is conlained in Revised Appendix 1 10 the Revernue
Reward Plan Agreement, which Iz atiwched.

C. The term of the Revenue Rowanrd Pfan Agreement may be exiended for bwo sidiional one-year periods upon
the mutual agreement of the Partias. Customer shall provide BST writien nolice of = intent to renew at least 60
days before the beginning of each one-year renewal period,

The Effectve Dale of this Amendment shall be Jursary 1, 2007, the first day of Cantract Year Four.
‘The "Expiration Date” of tha Reverne Roward Plan Agreement shall ba December 34, 2007 ot 11:59 p.m,

This offer shall be vali? until Dacoember 31, 2006

Except for the foregaing, ths remainind torms ang condiions af the BeliSaouth Buainess Master Agreemant for Reguiated
Services and Revenue Reward Plan Agresmant remain fully executable between BST and Customer.

Qustomer:
BeliSouth Telecommunicalions, inc.

ch;Mwm Informagtion Technology Campany, By: Bel Systems, inc.
of .S.
‘ Q ﬁ-—- .

: . Primed Nams: o
Tite: _fen Craperiy Langiod, Tile: _E.Q_AE%%
Date: ‘ ‘ [ F'ZQQL Dabe: L ! l‘! oL

10f6

PROFPRIETARY = Not For Disclosure Outside of SeSouth and Chewron Information Technology Company Exchpt TARIFF BRANCH

With Wrlttan Permiasion of the Other Party RECEIVED
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Regulated LADS-A730-10
Amendment
Revised Agpendix 1 to Reguiated Revenus Reward Plen Agreement
Customer Nama: Chewvon information Tachnology Company
Yarm: 12 Addiional Contract Manths (Effective 11/07)
Contract Expirstion: 12/31/2007
Revenue / Reward Matrix ~ Contract Year Four
b . .TI-rIMM! Ylu.;l-nrl:."‘ﬂusnwﬂﬁ
Tier § Rewand % Minown of Yot T Rawurd % Minlerwme of inisrwen of
Minbmiom of $800.000 | 51,300,000 of Assual finkrim of $1,700 0801 52,400 000 of Anvivel | 52,750 K1 of Annuai
of Anvwal Rpeaus Revwave Rowerd of Fonve! Rovenwe Reveren Rewend Reverwss Aowerd
Rswurd Elgible Services Rewerd Chghta BYing |  Eligble Bilien | Rvwand Eigitie Bing Eiphie Bliing Blighis BSiling
Cuteguoy A Sondices:
AN VATE L He% 13 Tap% T3.0% —aew
BLNESY B! ; TRO0% T 130% | 55
GUSINESS CHOCE % 5% 0% S\ — )
5% 5% 156% 208 5.5%
) % 13.0% g% |
5 5 g — o)
6% 83% 0% 13.0% 15.7%
3 5% % 13.0% 1 155%
T ¥sx____ | 13 | a0% 5.6%
% —os%__ |1 ga_ 0% 18.8%
5% B5% 13.0% DI S5%
6% % T3.0% 30% 155%
U “—% 3k, A% 6.9%
LS - . TEY 3% 0% 3
15% BSR 120% —ags ﬁ1 ]
T 0% _ L% A0% 20%
160% 00% X% 0%
EE% % 0% x00% A% |
5.0% Z0% DO% Lgu |
[ Y % 0% Tow | mow |
T80% T E-T T S 1 S T, S
15.0% 200% T ~T.0%
T 0% %_JW 7 — — —
D0% “=0% =Y, B0% 0%
Reward Excoptions:
*  Bwxoeptfor focations [n Mississippi
“* Excapt for lacations in Kenkicky
*** Excopt for focations In Louislana
Annusl Growth Incontive Award (AGIA):
As Defined in Section 9
Award Percentage: 10%
AGIA Cap: $40,000
2018

p.3
@oo3

PROPRIETARY = Not For Discigsure Outside of BetiSouth and Chevron Information Technatogy Company Exhpt
With Wriiton Porvalzsion of the Other Party
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NOTE:

Pages 3 thru 6 of this agreement are addendums specific to other state jurisdictions in
BellSouth's region. These have been withheld from this filing since they have no impact on
contract terms relative to services provided in Kentucky.
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Regulated Services Agreement KY04-F104-10
Amendment

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

This Amendment is to the BellSouth Businoss Master Agreement lor Regulaled Services and Volume & Term
Agreement ("Volume & Tarm Agreement”) KYD4-F104-1D, entered inlo between BellSouth Telecommunications, Ine. by
Bel'Soulh Business Systerns, ine. ("BST™) and National Clty Corporation {"Cuslomer”) on January 27, 2005.

A Customer and BST agres to extend the Term af the Volume & Tern Agreement for One (1) Additional Contract
Year.

B. Cuslomer and BST agree lo an Annual Revenue Commiitment in Contract Yaar Three of the Voluma & Term
Agreement of $998,000.00. The Annual Ruvenue Commilment represents eighty poreent (80.00%) of
Cuslomer’s Baseline billing for the previous Conlract Year.

G The Baseline, Annual Ravanue Commilment, Reward Level and Reward Eligible Services for Canlract Year
Three are listed in Revised Appandix 1 to the Volume & Tenn Agreement, which is altached.

D. The Effective Dale of this Amendmenl shall be January 1, 2007, the fist day ol Contracl Year Three.

£. The Eftectivu Date of the Reward Lovel and Reward Eligibic Services istad in Revised Appendix 1 1o the
Volume & Term Agreement shelt be July 1, 2006.

F. The “Cxpiration Date” of the Volume & Ternm Agraement shall be Decamber 31, 2007 at 11:59 p.m.

G. this offer shall he vatid until June 20, 2006.
Except for lhe lorageing, the remaining 1amms and condibons of the BeliSouth Business Master Agresment for Regulated
Saervicus and Volume & Term Agreement remain fully executable between BST and Customer.

Cuslomer.

BeliSouth Tplecommunications, Inc.
Natignal City Corporgtion By: BeliSouth BdStmess Systoms, Inc.

By‘.-u(. . A A ) AR A A By:
Printed Nalg “'BQ.TIE %‘ : LA%R'ELQOE Printad Name:
SvP S

Tiltex:

e, SUMNE &, 2006

Title:

Dato:

TARIFF BRANCH
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(FR)04 829 6893 P.003/007

Regulatad Services Agroement KYD4-F104-10
Amendmant

Revised Appendix 1 16 Regulatod Scrvices Agrsoment

Cuslomer: Natipnat City Corporahian

Term: 1 Addiional Contract Year (Effeclive January 1, 2007)

Volume and Torm Provisions

A

moe o

m

Annuat Revenue Commitment: $899,000.00

(B0.0D% of Baselne)

Baseling (Contract Year Throe): $1,249,000.00

Reward Level 14.00% (Effectiva July 1, 200G)
Growlh Percentage 3.00%

Annual Growth Incenliva Awarnd: 10.00% (not to exceed $30,000)

Ruward Eligible Services - Effective July 1, 2008

ALARM & CONTROL CKT
BUSINESS ISDN

BUS PLUS/BUS CHOICE
CUSTOM CALLING

DIR. WHITE PAGE SVCS
EXPND AREA CALLING - 8US
FLAT RATE BUSINESS, Only in FL, TN
MESSAGING CNS FEATURES
MSG/MEAS RATE BUS

NON LIST/NON PUBLISHED SVCS
PRESTIGE

REMOTE CALL FWD
RINGMASTER

TOUCHSTAR

BELLSOUTH CENTREX
CRISISLINK {ST-UP)

MEGALINK

oD

FLAT RATE PBX TRUNKS/NARS
MSG/MEAS RATE PBX
PRIMARY RATE ISDN

20of6

TARIFF BRANCH
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NOTE:

Pages 3 thru 6 of this agreement are addendums specific to other state jurisdictions in
BellSouth's region. These have been withheld from this filing since they have no impact on
contract terms relative to services provided in Kentucky.
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Ragulated Services Agreoment MS03-9754-10
Amandment

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

This Amendmant is to the BellSouth Businass Mastor Agreemant for Regulated Services and Volume & Term
Agreement ("Veolume & Tenn Agreement”) MS03-8754-10, anterad into hatwean BeliSouth Telacommunications, Inc. by
BeliSoyuth Business Systems, Inc. (‘BST") and Tyson Foods, Inc. ("Customer™ on July 9, 2003,

A. Customer and BST agree to extend the Temm of the Volume & Term Agreamant for ane (1) additional Contract
Year.

B. Customer and BST agres to an Annual Revenue Commitment in Cortract Year Four of the Volume & Term
Agreemaent of $689,000.00. The Annual Revenue Commitment represents ninety percent (90.00%) of
Customer's Bageline biliing for tha pravious Contract Year.

C.  The Basaiina, Annual Ravanua Commitment, Reward Level and Reward Eligible Services for Contract Year
Fout ara listad in Revised Appendix 1 to the Volume & Term Agreememt, which is attached.

0.  Tha Effactive Date of this Amendmant shall be July 1, 2006, the first day of Contract Year Four.
E. The "Expiration Date" of the Volume & Term Agreement shall be June 30, 2007 at 11:58 p.m.
F. This offer shail be valid until June 30, 2006.

Except for tha foregoing, the remaining terms and conditions of the BellSouth Business Mastar Agreement for Regulatad
Sarvices and Volume & Term Agreernent remegin fully executable between BST and Customer.

Customer:
BeliSguth Tejacoemmunications, g,

Tyson Foods, Inc. By: BellSoutjl 8 ss Systems, Inc.

By; /(90/%-«/1-/*—’ . By: _
Printad Name: £. ﬁ e L‘ — Printed Name: \ﬂ-bg_r_)y
\

T €T O Title:

Date: &S (4 Dale: ‘9

10f8
PROPRIETARY - Not For Disclosure Outside of Bell&outh Except With Written Parmission

|
|
I
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Regulated Services Agraermant MS03-9754-10
Amendment

Appendix 1 to Regulated Services Agreement

Customer: Tyson Foods, tnc.

Term: 1 Additienal Contract Year

Voluma and Term Provisions - Effactive July 1, 2006

A

"Moo

Annual Revenue Commitment;
(90.00% of Baseling)

Baseling (Contract Year Four):
Reward Level

Growth Percentage

Annual Growth Incantive Award:
Reward Eligible Services
Analog Private Line

Business Sarvica

BellSouth Centrex
MegeLink Service

_8ynchrenat Service

ESSEX Servica

FCO & FX Servica

Megalink Channe! Servica

ESSX / MultiServ NARs
MegaLink Channel Sarvice NARs
PBX / BID Trunks

Primary Rate ISDN, Except in MS

PROPRIETARY - Not For Disclosure Qutsida of BellSouth Excapt With Written Permission R E : E I V E [j

$689,000.00

$766,000.00

22.00%

3.00%

10.00% (not to excesd 510,000)

2006
TARIFF BRANCH
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NOTE:

Pages 3 thru 6 of this agreement are addendums specific to other state jurisdictions in
BellSouth's region. These have been withheld from this filing since they have no impact on
contract terms relative to services provided in Kentucky.
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Regulated Services Agreement NCO8078-10

BELLEOUTH BUSINESS™ MADTER AUREEMENT FOR
REGULATED SERVICES AND VOLUME & TERM AGREEMENT

Stock Building Supply

This BoliSauth Business™ Mostor Agreement for Regulated Sarvisss and Volume & Tam Agresment (' Agreament’) ls between

Sipek Buiking Supply ("Dustomar™) and BaliBouth Talecommunicsliong, Inc. (“BET") and appiias to Qrdars for the purchage

‘Bﬂéj Reguts!g:&a&m from BET. This Agreement is or mey be, a Contract Servics Arrangement ((LSA") with reapact to reguisted
iSouth Son

REGULATED S8ERVICEE
1. Regulstory and Qlhvor Conbraciual Considaritions.

1.7 Guatomar ecoghizes am agraas et this Agreement is subject to and canimlied by BETE tarfls incuding, mst nol
fimitad tp, the Ganeral Subacriber Services Tartff and the Private Ling Sarvicae Tariif and all guch revisions ty asld tarifs
58 may be: rvede fram time to tive, and ane not intended to mplaa o supersede axisting badffe. Al Servicea included
under this Agreement wii be purthased In accordancs with syeh epproved tariffs in effect in each state. The rates., changea
rd provislons of such tartffs applicabls to the Servisee will apply unlase and exespt to the axtont this Agreement contalf
Qxprass rates, chargss and provisions spaciically in canflict therawith (in which cose the exprass ratss, changss, and
provigions of thiz Agraamant will cantral to the extent parmittad by epplicabla lsw.) BET agrana Sustomar will ba providad
any appropriate Wil decreasas for any rate efement. .

1.2 Customer exknowledges that BST may be raquired in certain states to file and ahtain approval of this Agreement whan
used Ih conjunction with a Gontrast Service Anrangsment ('CBA") or Special Soviee Arangemant ("8SA”) prior to the implementation
of thiv Agraemant  BST agress to begin any necezeary Mings within thify (30) salendar days after the Effastve Duts
¢f the Order Altachment for the CBA or §5A. in the event tha GBS or 84 s danisd by & ragulatory agancy in any etate
or by ancther regulatiry body with juristietion aver this matter, this Attachment and a0y GSA or SSA ahell ba null and vold
and of no effest in that state.

2. Order Aftagtwmantis). Gustomer may order Reguisted Servicas by veing the BET Order Altachment ("Order Aischment”)

&t the meuring end nanwrecuning rates and eharpes agreed 1o by the Panies in sccordance with the terms and sonditions
rescribzd in the appllosble tariffe snd Ordar Atachment. Customer may order additional a:sting or new Reguinted Senvieas

by submitting an appropriate Qraer Atachment propery authorized and submitted in aceordanca with BSTS procaturss, Raetes
for additional and/or new Regulated Savicas will be In ascardance with the applicabla fariff rates (n afiact at the Uma

tha Order Alachmaent io accapted by B8T or as otherwlsa siated in the approprizte Order Altoshmant. Customer agraes to

pay for e Regulstad Sarvicas included In all Ortsr Attachmenta,

3. Cancellation,

i Custamer cancels a Service ordered pursuant to an Ordar Attachment prior to the complated instaliation of the Regulated
Service, but eRer the execution of the Order Attachment, Gustemer will pay all radesnable costs ineurred in the implemgntation
of tha cancaliad Regulated Gervice, not to excead all cogts thai could spply iF ihe work in the implemantation of e Drder
Altashmant had basn compldtad. T T em—— M

4, Teminatian,

4,1 ¥ Customer cancele a sernvice ordered pursuant to an Ordar Attachment at any tima prior to the expiration of the sepvice
pericd set farth in the appropriste Onder Attschmeniafe), Customer ahall bie respongibie for all taminstion cherges unlass
othenwise specified. Terminativn chames are defined 83 il renatnable eharges due or remaining &5 3 ragult of the minlmurm
panvice perind agread (o by BeiiGouth snd Customer eg et Tanth In the Ordor AtuChmant(s).

4.2 Customer acknowledges i has options far is talecommunications servicas from gervine providers other than BET and
 hes chosen ST 16 provide the Regulated Sarvices specifisd in each Order Atiachmant. Guatemer, tiarefore, agrees thst
Ity the avent |t terminates Reguated Sendcas praviden pursuant to sn Order Atlechment of 81y kind whather it18 @ GSA or
S8A, at any time prior to the minimum sewvice gered set fodh In the Oniet Aftechment, Custamer will pay Temsination Changes.
excepl whese a centified reselier of 387 logal servics resels thie Agraemant o Cugtemar any agrees in writing v assume
all of Cusitonver's abligations to BST undar this Agresmant,

5. Bervics Parigd.

£.1. Tho Senize Period for Reguiated Services ordered untier an Qrdar Atachmait shatl be as spectisd in the applicable
Ordar Attaghment and shall commence on the date Instaliation is completed.

5.2 Atthe explration of tha Sarviea Period for any Retiaten Sarvice susilshle purauan o the tarifl, Customer may
conmie the Regulated Sorvics aseorting t rengwal options providad under the tariff, If Custamer do2a net elect an addiional
senviow paried, or does net raguest discontinuance of service, 1he Regulated Service will be provided ot the month-ie-menth
rate cumently in effect. Atiha explration of the Service Petlod for any CBA or 8SA, Gustemar may convart 1o an avallable
tariff offering Yor the specific savies of may roqusst o new CBA or 8SA,

VOLUME AND TERM PROVISIONS.

6. Definftinnz, As uged in this Agraamant, the tollowing wods of phiasen hava tha following mednings. [ not otharwlke
uefined nerein, &l capitalized words and phrases have the meaning sat forth alsswhars In the Agreement.

8.1 "Annual Revenue Commitmant’ « the agreed-upon amount of billifg eBch year to Custoner for BST Reguiatsd Sarvices that
Customer agress to achieve for purposes of thiz Agreemant,

TARIFF BRANCH
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Regulated Seorvizes Agreement NCOB-48T310

6.2 "Bapaling’ ~ in Contract Year 1, the anualized manthly bitling ta Customar for 85T Regulated Sarvicas Juring each
vear that s used to calcuiate the Annual Revenus Commitment, Bisssling In subsequent yea i the aggregsie billing for
tha previsug haeshe [12)-morth parioa pridr in the appliostion af any Reward,

62 "Contract Year" - the thitesn (V3)-manth pariod during the term of this Agteement baginning on the first day of the

maonth in which hatr Paries have signed this Agreement, or any suhssgquant twalve {12)-manth paried that
beging an tha gnniversary of the Effective Dita,

6.4 YRewsrd " or "Rewand Leval” - the parcantage reduction, exelusive of lxes and feoy, tnst i applied to tha monihly
Bllled revanue for the BET Regulatea Sewvices that are Reward Eligible and for which biliivg haa acsuned of will acour
during the current Miling pericd.

6.5 "Reward Efigible Services” - ¢li BET incal and intralATA services purchesan by Cugtomar that are appropriats for a
purcentage reduction of the axisting menthly biffed revenue, exslugive of taxes end fees, as mutuslly agreed to by Customar
and BEY. The Reward Eligible Services ara listed in Appendix 1 to this Agreament,

8.5 ‘Expiration Dale” - the date on which the tam of thig Agreemert expires i February 26, 2007,

&7 "Term"—the numbey of Contrant Years or the numbar of mantha the Volume and Torm provisions of this Agreement are

affactive. The Tama of (tls Agresment is 1 Gontract Year,

8.8 "V&T Elgide 39rviees - all Regulated Services purchased by Custemer whaae biliing is used to calculate Bagafing.
%o;\-raa;zbr‘remg charges, taxes, and publicly impesed surchames are not used 1o calouists the Baseline and B not congidared

8.9 “Effective Date” - The effactiva data of this sgreamont s astablished as Fabruary 1, 3008,

7. Anmual Revenus Commitment

7.1 Customer and 83T agras to an Annugl Ravenue Commibmant in the finst Contreat Yosr of thiz Agraameant of 55632538,

The Annua) Revenus Camenitmant raprassrts ninsty peroent (90%) of Cugtomer's Bassiing bifing.

7.2 Customer and BST agras that all ecyurring chargee for VAT Ellgibl Services bllled by BST to Custorer dufing each year
af this Agreemant will e applied toward the Annugl Revenus Commitmens, Customers progress toward meeting the Annupi
Revenue Cuneritment will be tracked by B5T and measured in pre-raward billee doliars.

7.3 Customaer and BST agres to determing Customeara Annugz) Revenug Gommiimant 81 the beginning of sach Gonfract Year. Thy
gnanual R@vanua Commitmant for each Contract Yoor will be expressed ac nindty pareent (90%) of the Baseling bilfing for the

nirert Year.

7.4 Inshe event the Annual Revenue Commitment is adjusted dus to a Buainaze Change, Higher Qdar of Service, or Tanff
Changs, a% dafinag hereln, Customer wifl be pemited ta reduce its Annual Revenue Commitmeat levels by an amount equa)
o the adjustment mads during the VET Annual Trus-Up (as defingd hapsin),

8. Rewnrd Level

£.1 BST will apply & Reward that i » persentage reduttion of the monthly billed evanye, @xglugive of taxes and fass,
for the iotal billsd ravenua astociated with the Raward Ellgiblo Services a1 the beginning of the Contract Year. The Reward
Liswel will ba affective on the first tay of the month in which this Agreement way signed by beth Partizs,

8.2 Charges itk pursuant 40 the Fedaral or Stata Acens Farvices trifla, biling for fexes or publicly Impesed surchanges,
inaluding bat nit imifed to, the surchangea for 911 ar dual party ralay services, Local Usage, CBAS, SBAs, WATSEavar, and
Eng User Compen Lina Chamges, are not eliglble for the spplication of the Reward.  Biling asaocigted with certain services
may net be efigibie for the applisation of & Reward in amer ta eomply with applicable regulaiory and (8gal reguiremanis.

8.3 Charges billad pursuant 1o ather BST promations ar offers are not eligiote far the application of the Reward,

8.4 Chames bllled for VBY Eligibis Servicas Yor which Customear has not peid will not be sounted itwerd the Annual Revanus
Commitmant, or toward (he amounts set forih In Appendly 1, for purpases of detemining o Reward Level silainad by Gustemer,

8.5 Customer and BST will be joinlly reaponeibia for the dentifieation of Customar aaeounts with VBT Eligible Services.
Custormer and BST Bgree that BST will not be reaponsibie for failura to apply @ Reward 19 @ V&T Eligible Servics if such
faiture resufts fov Cugtomers failure 1o idemify the relevant sccaunt. Agditionsl VET Efigible Servica accounts may
ha added only by mutual agreement of the Parten,
Annual Srowth incontve Award CAGLAY), ¥ Guztemar axzoeds its Basalina by mora than 3.0 parcant (3.0%) during any Contract
Year, Customer will receive an additional AGIA credit. The AGA will equal 10.0 percant {(10.0%) of the biltled chargae for
VET Eligible Seviess less the curant Contract Yeor's Raselng, Tha AGLA, not to exceed $20,000.00, will bb caluulated
and applied atthe tme of the VBT Annus! Trus-Up, AGLA credits resuliing from Annual True-Up wili ba applied tewards Reward
Eligibla Serviges only and will ks applisg within thirty (30) cays of the somplation of Annusl True-Up, .
Annual Revanue Caommiimant and Reward Laval.  Tha Cusiomar's intisl Annual Revenys Commitmant an Reward requiraments are
set forth in Appendix 1. The Anmua! Reverus Commitment and Reward Levet for future contract years will be muteally sgreed

o [n writing.

11, Commitmam Shontfall. Customar agreas ¥ it falls 1o mast its Annyal Revenue Commitmant during a givan Contract Yeat,
axcepd a9 proviged In Sections 14, 15, and 16, lo the extent pernited by applicahle (3w and regulation, BET will bill arwd
Customer sgrees W pay the diference balwean the actual biled revanua far the eurrent Contraet Year and its Anrug! Ravenue
Cammpenant "Commitment Shortdslli),

12. Frovigion for Qbtaining Rewans Tor Additional and New Regulated Services. For purposes of this Agreement an "Additional
Sevice® & an iNvaLATA sanvice that is tariffed by BST on the Effertive Date of this Agreamant and I8 not eonsidared an
iMraLATA Reward Eligible 8ervice, A "New Semvine® Is an intralATA service that has been tariffsd by BST ofter the Effective
Date of this Agreevnent. Customer may submit & raquest 10 BST to oblain & Reward on an Additional or New Senvice under thia

Agreement.

TARIFF BRANCH
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15. Aoquisdion of Naw Buginassss. n tha svant Customar actuints 8 new business or aparalion within the BET eenvics niea
during the term of this Agreamant, the Reguiated Sorviets af these locations may beé Insludad under this Agreament upon

tha mutual agresment of BST and Customer. Should auch an agresment be reached, BST antl Customer will amend this Agraemment,
including tha Annual Revenue Gammitvisnt level In Appendix 1, an oppropriate to includo sudh Regulated Barvices. Any revigions
dug to isftian will ba meade durod the VE&T Annugl True-Li 8t the eng of the vaar In which the Scquizition eecured,

argd wilt the Annual Revenus Commhiment for futurs yesrs. VAT Eligible Barvieag ingluded in this Agrasment na tha

regult of an gequisition will be ueed in the eaiculation of an AGIA In the Contract Year in which the acquisition eesurmed,

14, Busingss Change. In the svent of a divestifure of @ signifigant part of Customers business, a duainsas downtum beyond
Customas's gontral, & dacizian by Customer ko close ar conaolidate lecations that s based o gvents bevond Customer's ressonabia
controd, @7 @ nelwork optimization valng other BST swivices, (collectivaly, “Businesa Changs”), any of which signficantly
redupés the vnluma of nelwon Reguiatad Seivices required by Customer, with the result that Customar ig unsble fo met ks
Annual Revanwe Commitmant undar thig Agreersnt (nowithetanding Custonmeds best efforis 1o avald such a shortfall), BST
and Customey will cooperste 1o reduce Guatemars Annual Revenus Commitrant to the extent «f any shortfall reaulting fram
the Business Change. This provision daes nat apply ta 8 shange msufing from 2 dogision by Cubtamar: (a) to reduge ita
wyarall use of thissommunications; or (b) W transfer porions of its trafflo ar projected prowth Yo providers other than

BST. Cusloimor musd provide BST wiitten natles of the conditions it beliovas will require the applization of thip pravision

and will descrbe such gonditions with paricularty. This provision do8s not sonstitule o withver of any charges, including
shortfef] charges, incurved by Customer prior 1o tha tima the Paise mutually agres lo amend this Agreeront. This proviaian
doos not et the application of termingtion eharges pumuant to tha tanf ar cther agrearents.

5. Higher Order of Sewvice. BST may offer Cuctomoar new technalegical features and expablities that will provide additional

value to Custamer with highar funclionality 4nd increnised sapanity ("Higher Oxier of Senvics™). In the event Customar elase

to Incorporats such & Hightr Order of Service into ita natwér dasign, and the usa of such Highar Order of Satvice results

In Guetomer's boing unable to mest ity Annual Revenue Commitmant under thiz Agreement, than, subjott to all applicable regutatary
raquitermonts, BST agrees 10 rxuca Customer's Annual Revenue Commitment 16 the extant of any shortfall resulting fram the
wigration to 8 Mighar Ordar of Service,

16. Tariff Chanpes. I during (he torm of this Agreermant, BST roquests and recelves reguislony approval for price neductions

on tard services purchébed by Customar and guch price radustions causs Gustemar to be uhable 1 meel its Annual Revenus
Commitment undar thia Agreement, then aubjeet to epplicatla regulatory raquirements, BST agroes to retuco Custoners Annus!
Revenus SCommitment ta the axtent of the shertfall resulting from the price mouction(s).

17. Amnesl True-Up.

17.1 Within 90 daye of the and of each Gontract Yaar, BET will conduct a reviow of Customer's roverue to determine ¥ Customar
achieved s Annual Revenue Cortmitvent ("Annua! Truz-Up"). Burng tha Annual Trug=Up, BT will caloulate any Carmitment
Shartfall in aecondance with Section 11 and detemine Customens Biaseling biling for the follawing yesr in aectidancs with
Seclion 8.2, Ouring tha Annual TRio-Up, BST can aise propose pny adjusiments to the Annual Ravanus Commitment. Finglly,
dugngeﬂé; An;ual True-Lp, BST and Guatomer will detamiina the Annual Revenue Commitnant for the new Contrant Year In sccordante
wit ibn 7.

19.2 Cussomer and 88T agre that any credit rasulting from the Annual Trus-LIp will be oppiled s a gredit On the BET bill
for loca) and InfralATA services, Further. any debit resulting from the Anausl Trueelp for &ailure 1o mest the Annugl Revente
Gommimant or Tamnination Liabilty will be billad dirsctly to Custemer ahd Custamer sgrees to éssumea respongibility for
all outstanding amaurnts,

18, Taxes. Applicable twees and feea will be based on fuil tariffed prices for s)) BET Regulated Bervicas, and no tows
or faes will ba aeded 1o the amaunt of any Reward or AGIA given to Customar under this Agraetnant.

19. Termination Lisbilty. )
19.1 if Customar deaires to leminate tha Volume and Term Frovisions prior to thair axpiration, Customer must provide written
motice: of such termination 60 cuys prior tn the sffectiva date of temination. BST will bill Customer the follewing termination

changes:

& T’?f:mncunl of Rewargs received for the Nife of this Agreament or for the previoud 12 months, whishever is lees and
{b) The pracated porfion of the Agrasmant Implomontatien and tracking costs, ealaulated as follows:

Promted Implementation and Tracking Costa © 545,735.00 timas the

{Contract Months Remaining divided by the Total Contract Manths),

18.2 Tha application of tarmination charges pursuant to this section shell not effact the applization of lamination Sharges
puraumnl to the AT or any otner sgregment.

20, Miscallancouy Provigions
20.1 Qffer Expiration. This offer shall axpire on May, 1, 2008,
20.2 This Agraemant shall be interprated in acsordance with the lawe of tha Siute of Gaogla without regard to ite
choica of law provisions. _
20,8 Bxcopl as othorwiae providad in this Agreemant, notics required te be gived purduant to this Agraament shall
b effective when reeaived ant shall be sufficient If given In writing, delivered by hand, facsimile, evemight mail delvary,
or Unitedl &tates Mafl, postage prepaid, nddressed te the appropriabs party ot the address oot ferth balow, Eithes party
hervin may change the name and atdress to whom alt notiess ar othar documants requingd under (his Agreemant must be gent

at any tma by giving writlen natiee to the other party, Curent addresses am: TARIEE BRANGH

sors RECEIVED
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dUR. 4 LUYD T D9AN OLOCK BUITEQINE dUppIY NG, £270 .. 2

Ragulatat S4vIEss Agreement NGOS-4878-10

Bal/South Custormer

BeliSauth Buzinese Systams, inc. Stack Building Supply
AMir; Directr of Contract Management 2020 Ancd Comporats Dirtve
2180 Lake Bivd., Tth Floor Ralalgh, NG 27817
Alianta, GA 30319

In the event tyst one or mam of (he provisions of this Agroamant ohall ba invalid, Hlegal, or unerforceable It any respect
under gny stithde, regulatary requirement, or rule of faw, then such provisions ahall be considered inoparative to the extent
of such Invalidity, ilegaity, or unenforceability, and the remalnder of this Agreemont ahall sontinue in full fores and

20.5 Each pany agress 1o submit 1o the aiter parly, |l anvartising, sates promotian, prass relesse, and othar pubBLty
matars mlatng to this Agmemant or to the cervices provided under this Agreament wharsin eomorsts or trade namea, logos,
trademarks, or Bavice enarks of tha ather company or any of #s afiilisted companias aro mantionad or wherein thera b languans
frm which # connaction to waid names or marks may ba inferred. Each parly furthar agress nct to publish of use such adwertizing,
sales promotions, preas rulesses, or publicty matirs without the other party's wiitten approval,

0.8 Customer may net a3sim s righiz or anlipafions undar this Agreament without the expoess prior wiitten consant
of BST. Such consan shall not be unreasenably withheld,

20,7 Extangion of Tamm, The tam of this Afirsement moy be rtanded far fwn additional aneg-yaar parlods upon the
mutual ggreement of the Partiss. Customer ahall provide BST weitten notics of ite intent to rencw at 'eeet 60 days before
the baginning of each one-yesr renewal pariod.
Cugtornar acknowledges thot Customer has read snd underatands thie Agrasmant and agrees to be bound by ita terma snd conditions,
Custormey fudhet agroes thit this Agreement, and any Qroers, constitute the complete and exclusive statement of the Agreement
hetwean the Pariss, suparsading all proposals, representations, andlor prior ngreements, oral orwritten, betwesn the Parties
relating o the subjed matter of tha Agreement. Acceptance of any Grder by BallSauth is subject to BeliSoabh credt and
ofhar approvals. This Agreement is not binding upon BeilBauth untll executed by an authorized employes, pertnar, or agent
of Customer and BeliBouth. The undersigned warrant and rapregent that they have the authority 1o bind Customer and BeliSouth
to this Agrecmant. This Agresmant may nat Be medified, amended, or supermedad ather than by a written Instniment exacuted
:ya both partiss. Tha undereigned wartant and represent that they have the authonity ta bind Guatomet and BaliSouth to this

reament.

TIONS, INC.
STEMS, INC.

BELLSDUTH TELECPMN
QUSTOMER: Steck Easlding Supply 8y: BELLBOYTH

By: . B
(Signatum) . (Signature) |

By Mlinkasl Bpafis  UP, IS8T o Kimverly Sentwe Sales AVF
(Printeti Name and Thie) ‘ (Pripted Nama and Tilo)

Cate: . Tume 2 , 2006 Date: (p- 2. 2000

TARIFF BRANCH

aers RECEIVED

CONFIDENTIAL/PROPRIETARY = NOT FOR DISCLOSLRE QUTBIDE BELLSOUTH WITHOUT WRITTEN PERMISSION
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No. £330 r. 0

Regulatsd Services Agresient NGOB4378-10

VUL £ LUUD {1 2UAN JLOLK DULTOING QUPPlyY
i, APt 1 % Reguisted Services Agreemént
1 Custarsr: Stk Bufliding Sunply
2 Yem: 43 monthe
Yolume and Term Proviasions
A Annual Revenue Commitment $538,973
(60.00% of Busaline)
Baspling (Firgt Year): $568,804
Reward Level o,
& 14.0%
B 24.0%
R. Growth Parcentage 3.00%

Arnua! Growth Incentive Award:
F. Reward Elgbla Sarvicss

BRI

CUSTOM CALLING
BELLSOUTH CENTREN

FLAT RATE PBX TRUNKS/MNARS
PRIMARY RATE ISDN

REMOTE GALL FWD

BUSINESE ISDN

ANALOG DATA BERVICE
TOUCHSTAR

Do

FRAME RELAY

MESSAGING CNS FEATURES
DIR. WHITE PAGE 8VCS
MEG/MEAE RATE PBX
MULTISERVIMULTISERV PLUE
NON LIET/NON PUBLIBHED SV0S
FOO & FX SERVICES

EXPND AREA CALLING - BUS
PLAT RATE BUSINESS

BUE PLURMBYS CHOIRE
MSGMEAS RATE BUS

Gof@

10.0% (not o axoesd 520.000)

TARIFF BRANCH

RECEIVE

CONFIDENTIALFROPRIETARY » NOT FOR DISCLOSURE OUTSIDE BELLSOUTH WITHOUT WRITTEN PERMISSION 6/13/2006
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NOTE:

Pages 6 thru 9 of this agreement are addendums specific to other state jurisdictions in
BellSouth's region. These have been withheld from this filing since they have no impact on
contract terms relative to services provided in Kentucky.

TARIFF BRANCH

RECEIVED
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Amendment 2 To Attachment 1
Terms and Conditions for BellSouth Telecommunications, Inc. (“B5T™) Regulated Services

This Ameadment 2 (“Amendment 2) to Attachment |, Terme and Conditions for BellSouth
Telecommunications, Ine, Q,, STy Repulated Sepvices TN0O-4307-00 (“Aitachment 1""), which i3 attached
to the BellSouth Business™ Master Services Agreement TN00-4396-00 executed on September 21, 2001
(“Agreement™), is entered into by apd smong BellSouth Telecommonications, Inc., by BellSouth Business
Systeras, Inc., (“BBS™) und The GAP, Inc., (“Customar™),

Tor and in consideration of the mutual promizes and sgreements made and continued herein, the parties
intend 1o be depally bound, hereby agree a8 follows:

[ Custamer and BST agree to extend the Term of the Attacliment for twelve (12) months
beginning on September 1, 2006 and ending on August 31, 2007 (“Second Additional Contract
Term™).

I The following revisions are effective during the Second Additional Contract Term:

A, Notwithstanding anything (0 the contrary contained in Attachment 1, the Raseline
billing for the Second Additional Contract Term shall be equal o $1,764,000,00. The
Annual Revenue Comraittment for the Secand Additional Cootract Term will be equal to
$1,435,200.00, which is cighty percent (B0%) of Customer’s Baseline billing,

B. Exhibit 2, part F (a revised list of Reward Eligibls Services) is amended to read as
specified in Appendix 1 to this Amendment 2.

C. The provisions of Seetion 7M(i)(a)(1) is revised 1o read as follows: “Rewards received
for the Second Additional Confract Term or for the previous 12 months, whichever is
less, and”.

D. The provisions of Soction TM(i)(a)(2) ie rovisod to yead as Tollows: “the prorated
portion of Confract implementation and tracking cests , calculated as follows: 817,243/
# monthe remaining in the Additional Contract Term™

. “This offer cxpires on Junc 15, 2006. Notwithstanding aaything to the conirary contained
in the Agreement. or ity the Akachment, Avtachment 1 will expire on Apgust 31, 2007 and shali
not be renewed excopt with the express writien agreement of the parties,

Except as expresaly speoified bersin, the remaining terms and conditions of Attechment 1 and the
Agreement temain in full foree and effeet between BellSouth and Costomer.

IN WITNESS WHEREOF, the Parlies have execwted this Amendment 2 as of the dute(s) below. This
Amendment 2 shall be effeetive on the later of the dates on whish it is executed by the parties.

Customer; BellSouth Telocommunications, Inc.:
The GAF, Ing. By: BellSouth Busingss Syatems, Inc.
s LA

By: M. ] g1 By:

Printed Name: INA|CAMMEL "TRECOS|  Printed Name: _A- T Fntodes
Tide: ©N/ P Csk \W\@Q Tido:Sater AP
Date: 05’?};(;’,3/ ™ 2 Drate: S 31-0¢

Page 1 of 6
Pag J TARIFF BRANCH

CONFIDENTIALPROPRIETARY = NOT FOR DISCLOSURE QUTSIDE BELLSOUTH WITHOUT WRITT

Peamzsion RECEIVED

6/13/2006
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Amendment To Attachment 1
Terms and Conditions for BellSouth Telecommunications, Inc. (“BST™) Regulated Serviees

Appendix 1
Rewsrd Eligible Services

Business ISDN

Dirtcory White Page Service
ESSX ISDN

MepaLink ISDN

NAR’s -~ LightGate, MCS
Non-List/Non-Publizshed Service
Prestiges

Frimary Rato ISDN

Page2 of & TARIFF BRANCH

CONFIDENTIAUPROPRIETARY - NOT FOR OISCLOSURE OUTSIDE BELLSOUTH WITHOUT WRITT E C E I V E D
PERMIGSION

6/13/2006

PUBLIC SERVICE
COMMISSION
OF KENTUCKY




NOTE:

Pages 3 thru 6 of this agreement are addendums specific to other state jurisdictions in
BellSouth's region. These have been withheld from this filing since they have no impact on
contract terms relative to services provided in Kentucky.

TARIFF BRANCH

RECEIVED

6/13/2006
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05/15/06 MON 12:06 FAX 901 761 6560 BELLSOUTH

v

Regulated Services Attachme 1t TNO1-3147-00
- BBMSA D 3. TN01-3146-00

Amendment To
Regulated Services Attachment TN01-3147-00

This Amendment amends and modifics Regulated Services Attachment TN01-3 47-00
(“Attachment™) to BeliSouth™™ Business Master Services Agreement No. TN01-3146-00 “Master
Agreement”) between Fred’s, Inc. (“Customer”) and BellSouth Business Systems, Inc. (“ $BS™) on behalf
of BellSouth Telecommunications, Inc. (“BST™) and applies to Orders for the purchase o: regulated
services (“Services™) from BST.

IN CONSIDERATION of the mutual promiises, covenants and agreements made and con nued herein, the
parties hereby agree to the following:

L

II.

118

Iv.

V.

Customer and BST agree to extend the terms and conditions of the Attachm t, for two @)
additional Contract Years beginning on July 1, 2006 and ending on June 30 2008.

The Annual Revenue Commitment for each of the two (2) additional Contr: >t Years will be
equal to ninety-five percent (95%) of the Baseline billing for the Contract Y ar, which is the
aggregate billing for the previous twelve (12) month period prior to the app .cation of any
Reward under this Attachment.

The following revision is effective with the third Contract Year:
Section 8 of the Attachment is replaced with the following:

Annual Growth Incentive Award (“AGIA”). If Customer exceeds its Basel ae during any
Contract Year, Customer will receive an additional AGIA credit. The AGl; will equal fifteen
percent (15%) of the billed charges for V&T Eligible Services less the curr at Contract
Year’s Baseline. The AGIA, not to exceed $30,000.00, will be caiculated ¢ 1d applied at the
time of the V&T Annual True-Up. AGIA credits resulting from Apnual Tr e-Up will be
applied within thirty (30) days of the completion of Annual True-Up.

The list of Reward Eligible Services is contained in Appendix 1, which is a tached as page 2
to this Amendment.

This offer expires on April 30, 2006.

Except for the foregoing, the remaining terms and conditions of the Regulated Services ; ttachment remain
in full force and effect between BST and Customer.

IN WITNESS WHEREQF, the parties hereto have executed this Amendment as of the d tes set forth

below:

Customer:
Fred’s, Inc.

BellSouth Telecommunications, I :.

By: Ii?uth Busi;‘e?ystems,- 1c.
B\@W K M BY:, ’AZ‘ a,Zﬂ -

Authorized Eu: Authorized Signature
Jimes L. {‘3 Rebert Baldwin

Printed Name Printed Name

Title:é\l “P { &S Title: Assistant Vice President - S les

dooz2

Date: 4 / 2% ! 2006 Date: S/ le/a(, TARIFF BRANCH

RECEIVED

Page 1 of 5 6/5/2006
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05/15/06 MON 12:07 FAX 901 761 6560 BELLSOUTH fdoo3

Regulated Services Attachm nt TNO1-3147-00
BBMSA 1 o. TN01-3146-00

Amendment To
Regulated Services Attachment TN01-3147-00

Appendix 1

Reward Eligible Services:

Analog Private Line
Basic Business Service
Business ISDN

TARIFF BRANCH

RECEIVED

Page 2 of 5 6/5/2006

PUBLIC SERVICE
COMMISSION
OF KENTUCKY




NOTE:

Pages 3 thru 5 of this agreement are addendums specific to other state jurisdictions in
BellSouth's region. These have been withheld from this filing since they have no impact on
contract terms relative to services provided in Kentucky.
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MSA Number NC00-A786-00
Volume and Term Agresmant NC00-B195-00
Amendment

AMENDMENT TO BST REGULATED PROVISIONS

This Amandmei :1s to the BST Regulated Provisions NC00-B185-00, anterad into between BsliSouth
Telecommunications Inc, ('BST") and Freightiiner Corporation ("Customer”) on August 2, 2001.

A

G.

H.

Customer nd BST agrea ta extend the Term of the BST Regulated Provislons for three (3) additional Contract
Years.

Customer nd BST agree to an Annual Revenue Commitment In Contract Year Six of the BST Regulated
Provisions )f $448,000.00. The Annuaf Revenue Commitment represents ninety five percent (95%) of
Custorner’ Baseline bllling for the previous Contract Year.

Tha Annu: Revenue Commitment in Contract Year Seven and Contract Ysar Eight of the BST Regulated
Provisions shall ba ninety five percent (95%) of Customer's Baseline billing for the previous Contract Year,

The Basel e, Annual Revenue Commitment, Reward Level and Reward Eliglble Services for Contract Yaar Six
are listed [ Revised Appandix 1 to the BST Regulated Provisions, which is attached.

The Effiscl /e Date of this Amendment shall be August 1, 2008, the first day of Contract Year Six.

The Effec! /e Date of the Reward Leval and Reward Efigible Services listed in Revised Appendix 1 o the BST
Regulated rovisions shall be June 1, 2006.

The "Expli tion Date” of the BST Regulated Provislons shall be July 31, 2008 at 11:58 p.m.

This offar hall be valid until July 31, 2006.

Except far the forag: ng, the remaining terms and conditions of the BST Regutated Provisions ramain fully executable
between BST and C stomer.

CUSTOMER: BELLSOUTH TELECOMMUNICATIONS, INC,
Freightliner Corpcta on BY: BELLSOUTH BUSINESS SYSTEMS, INC.

By:

n
Printed Name: _124_,"

By: _MMN

Printed Nams:_ Dav1d __Toladecher

Tiﬂe;_ﬂ_d:ﬁﬂ(‘_& Sg{\lictﬁ' "_%V Title: Sa les Mk-mlc’;cf
Date: 052 l;:_[ 2@ . Date: 516-06

10t6 TARIFF BRANCH
PROP| IETARY - Not For Disclosure Outside of BsliSouth Except With Written Permission R E C E I V E D
6/5/2006

PUBLIC SERVICE
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1, Customear.

2. Term:

Volume and Temm

A. Annual Re
(95% af B
B. Basaelir:
Reward Lt
D. Annual Gt

Reward Eligible 3¢
Analog Private Lin
Business ISDN
Basic Business Se
Megalink Service,
FCO & FX Service
Megalink Chanr.e!
ESSX / MultiServ
Megalink Channe
PBX / DID Trunks
Prirary Reate I1SDI

MSA Numbar NC00-A786-00
Velume and Term Agreement NC00-8195-00
Amendment

Revised Appendix 1 to BST Regulated Provisions

“reightliner Corporation
} Additional Years (Effective August 1, 2006)

-‘ovisions — Contract Year Six

'enue Commitment: $448,000.00
seline)

$471,000.00
vel 15.00% (Effective June 1, 2008)
wth Incentive Award; 15.00% (not tb exceed $20,000.00)

vices {Effective June 1, 2008)
. Except in NC

vice
SxceptIn TN

sarvice
ARs
Sarvice NARs

, Except in AL, FL, KY, NC

2016 TARIFF BRANCH

PR(F UETARY ~ Not For Disclasure Outside of BellSouth Except With Written Permission R E C E I V E D

6/5/2006

PUBLIC SERVICE
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NOTE:

Pages 3 thru 6 of this agreement are addendums specific to other state jurisdictions in
BellSouth's region. These have been withheld from this filing since they have no impact on
contract terms relative to services provided in Kentucky.
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Roguiatod Servicos Agresment LADS-L679-10

BELLSOUTH BUSINESS®™ MASTER AGREEMENT FOR
REGULATED SERVICES AND YOLUME & TEHM AGREEMENT

The Dow Chomical Company

This BollSouth Business®™ Masier Agreament {or Rogulated Sorvices and Volume & Term Agreement
(“Agroement”) Is batween The Dow Chemical Company (“Customer”) and BallSauth Telecommunicalions, Inc.
("BST™} and applles to Ordars for the purchase of telocommunications services lrom BST, and reported as
“Regulated Services” by BST In accordanca wilh the FCG's Parl 32 “Unifarm System of Accounts”. This
Agreement Is ar may be, a Contraci Service Arrangemant ("CSA") wilh respect to BST Reguiated Services.

REGULATED SERVICES

1. Regulatory and Othar Contractual Conslderallons,

1.1 Customer racognizas and agrees lthat this Agreement s subject to and controlled by BST's tarifis including,
but not limlled 1o, the General Subscriber Services Tarilf and Lhe Privale Line Services Tarilf and all such
revisions o said tarlfls as may be mada fram lime to time, and are not inténded 1o replace or supersede oxisting
tatiffs. All Regulatad Services Included under this Agreemenl will be purchased In accordance with such
approved tarilfs In affect in sach state. The rates, charges and provisions of such tarlffs applicable to 1he
Regulated Services will apply uniess and except (o the extent this Agreemant conlains express rales, charges
and provisiona specifically in condlict therewith (in which case the express rates, charges, and provisions of this
Agreement will control to tha extent permitted by applicable law.) BST agrees that lor Regulated Searvicas

purchased al rates set forth in the tariffs, Cusiomer will be pravided any appropriate tariff decreases for any rate
elemeant.

1.2 Cuslomer acknowledges that BST may be raquired in certain states to file and obtain approval of this
Agreament when used in conjunction with e Contract Service Arrangament ("CSA”) or Special Service
Arrangement ("SSA") prior to the Implementation of this Agreement. BST agroes to begin any necessary filings
within thirty (30) calendar days alter the Elfective Date of the Order Attachment for the CSA or SSA. In the ovent
thuo CSA or S5A s denled by a regulatory agency in any stato or by anather regulatory body with jurlsdiction aver
thia maller, this Attachment and any CSA or S5A shall be null and void and of na affect in that slate.

2. Qrder Attachment(s). Customer may ordar Regulaled Services by using the BST Order Attachment (“Order
Altachment®) al the recuming and non-recurring rates and charges agreed lo by tha Panles in accordance with the
lerms and condltions dascribed In the applicable terlffs and Ordor Attachment. Customer may order addilional
existing or new Regulated Services by submitling an appropriate Order Altachment propetly authorized and
submtied in accordance wih BST's procedures.  Rates lor additional Regulated Sarvices will be in nccordance
with the express rates, charges and provisiana for ihose same or similar services as and if aiready covered within
this Agreement to the extent parmitted by law. Rales for new Regulaled Services will ba in accordance wilh the
applicable tarlif rates In offoct at the lime the Order Attachmont I3 accepled by BST or es otherwise staled in the

appropriate Order Attachmenl. Customer agrees to pay lor the Regulated Services Inctuded in all Customer
aulhorized and approved Order Atlachments,

3. Cancellation.

If Customer cancels a Requlated Service ordered pursuant to & Customer authorized and approved Qrder
Attachment prior to \he completed inatallation of the Regulated Sarvice, but afler the excculion of the Ordor
Attachment, Customer will pay all reasonable costa Incurrod In the Implemantation of the cancelled Regulaled
Service up to tho point in which the satvice was cancelled.

4. Termination of additlona) Services ordered subsequent to this Agreemont.

4.1 )f Cuslomer cancels a Regulaled Service ordered pursuant to an Order Allachment at any tme prior lo
1he expiration of the Service Period set forlh in the apprapriale Order Attachments(s), Customer shall be
responsible for all tertnination charges unless otherwise specifiad. Terminalion charges are defined as all

reasonable charges due or remaining as a result of the minimum Service Perlod agreed to by BST and Customer
as sel forth In the Ordar Attachment(s).

DOW CONFIDENTIAL - Do not shate without permission

1of 10

TARIFF BRANCH
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Regulaled Servicas Agreemant 1 A0S-LG78-10

4.2. Cuslomer acknowledgss It has options lor lis lelacommunications services from earvice providers olher
than BST, and it has chosen BST 1o provide the Regulated Services speclfied in each Order Altachmaent.
Customaer, therelora, agrees that in the event il terminates Ragulated Sarvicas provided pursuant io an Order
Atiachment ot any kind whether it Is a CSA or S8A, al any limo prior lo the minimum service period sat forth in the
Qrdar Altachment, Customer wlil pay Torminatlon Charges as outfined in seclion 4.1 above, except where a

certified reselier of BST local service resells this Agresmant 1o Customer and agrees in wrlling to assumo all of
Cuetomer's obligailons to BST under this Agreemant.

5. Service Period.

§.1. The “Servics Pariod” for Requlated Services ordered under an Order Attachment shall be as specified in
the applicable Order Attachment and shall commence on the date Installatlon is completed.

5.2 Extenslon of Term. The Term ol this Agreement will be extended for anh additional one-year pariod (a
“Renewal Tem") unless Custamer provides BST writlen notice at ita Intent not 1o ronow at least 60 days before
the beglnning of the ono-year Renewal Term. During the Renewal Term, Cuslomar may terminate lhis
agreement within 30 days upon written nolice to BST withoul Incurring any Termination Liability and without

paying Commitment Shortlall charges, provided lhat Custornor has met a prorata portion of their ARC as set
during tha Renewal Term.

By way of example, If Customer's AAC Is $1,200,000 durlhg the Ranawal Term, and the Contract IS to be
terminated after 3 montha, Customer’s prorata commitment 1a $300,000 {{($1,200,000 ARC / 12 montha in the
Term) * 3 manths of compileled Term] = $300,000).

5.8. At lhe explralion of the Service Porlod for any Regulaled Service avallablo pureuant ta the tariff, Cuslomer
may continuo the Regulated Service according 1o renewal oplions pravided under the tarilf. If Customer does not
elact an addillonal Service Period, or does not request discontinuance of service, the Regulated Service will be
provided at the month-to-monlh rale currently in effect. At the expirallon of the Service Periad for any CSA or

SSA, Customer may convert to an available larilf offering for the specific Regulated Service or may request a new
CSA or §5A.

VOLUME AND TERM PROVISIONS

6. Definllions. As used In this Agreement, lhe following words or phrases havs the following meanings. If not

otherwise delined herein, all capitalized words and phrases have the meaning set forth elsewhere In the
Agroament.

6.1 "Annual Revenue Commiiment” - the agreed-upon amount of billing each year fa Cuslomer for BST
Regulated Services that Cusiomer agraes (o achieve for purposes of this Agreament.

6.2 “Baselino® - In Contract Year 1, tho annualized monthly billing to Cusiomer for BST Regulaled Services
during each year that Is used 1o caiculate the Annual Revenue Commiiment. Baseline in subsaquent years Is the
aggregate bllling lor tha pravious twelve (12)-month period withaut regard to any Rewards under this Agreement.

6.3 "Contract Year” - the welve (12)-month period during the Term of this Agreemenl beginning on the flrst day

of the month In which both Partles have signed this Agreement (“Effective Date”), or any subsadquent twaive (12)-
month poriod that beging on the annivarsary of the Elfeciive Dale.

6.4 "Roward” or “Reward Lovol’ - the percenlage applied 1o the monthly billed revenue for the BST Regulatad
Services, exclusive of taxes and fees, thal are Reward Eliglbio and lor which bllling has ocgurred or will occur
during the current billlng periad,

6.5 "Reward Eligible Services" - all BST local and IntralLATA setvices purchased by Customer that are
appropriate for ihe application of tho Reward based on the exisling monlthly bllled revenue, exclusiva of 1axes and
fees, as mutually agrasd to by Customer and BST. The Reward Eligible Services are lisied in Appendix 1 to this
Agreement,

6.6 “Expiration Date” - the dale on which the Term of this Agreement expiras.

6.7 "Term™ — \he number of Contract Years or the number of menths the Volume and Term provislons of this
Agreement are alfecilve. The Temm of this Agreement is 3 Coniract Years.
6.8 "V&T Eligible Services” - all Regulated Services purchased by Customer whosa billing is used 1o calculate

Baseline. Non-recurring charges, taxes, and publicly Imposod surchargos are not used 1o calculate the Baseling
and are not consldared VAT Ellglbia.
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7. Annual Revenue Commitment

7.1 Customer and BST agree to an Annual Revenue Commitment In the first Cantract Year of this Agreement of

§$ 1,030,000. The Annual Revenue Commitment represents approximataly alghty peresnt (80%) of Cuslomer's
Bassline billing.

7.2 Customer and BST agree Lhat all recurting charges for V&T Eligible Services billed by BST 1o Customer
during each year of this Agraament will be applied toward the Annhual Revenue Commitment. Customer's

pregress loward meeting the Annuat Revenué Commitment will be tracked by BST and measured In pre-Heward
billad dollars.

7.3 Customer and BST agroe to determine Customer's Annual Revenue Commitment at the beginning of each
Contract Year, The Annual Revenue Commitmont for each Contract Year will be expressed as eighty percent
(B0%) of the Baseline biliing lor the Contract Year.

7.4 In tho event the Annual Revenua Commitment is adjusted due to a Business Change, Higher Order of
Service, or Tarllf Change, as dafined herein, Customer will be pemmitted to reduce Its Annual Hevenue

Commitment levels by ah amount equal ta the adjusimen! made during the VAT Annual Truo-Up (as defined
hereln),

8. Reward Level

8.1 BST will apply a2 Reward in an amount equal 1o a percentage af tha monthly billed revenue, exclusive of
taxes and fees, for the total billed revenue assaociated whh Ihe Reward Ellgible Services at the beginning of the
Conlract Year. The Reward Level will be eflective on lhe lirst day of lhe manth in which this Agresment was

signed by both Parties. The Reward applicable to any given menth will &ppear as a credit In the “Other Charges
and Crodits" section al Cusiomer's bill in a subaaquent billing pariod.

8.2 Charges bliled pursuani to the Federal or State Access Services tarlils, bliling for taxaes or publlely Imposed
surcharges, including but not limlted to, the surcharges for 911 or dual party relay services, Local Usage, CSAs,
55As. WATSSaver, and End Usar Common Line Charges, ara not allgible for the application of the Reward.
Billing assoclated wilh certaln Regulated Services may not be eliglble for he applleation of a Reward in order ta
comply with applicable raguiatory end legal requirements.

8.3 Charges bllled pursuant to other BST promotlons or offers are naot eligible for the application of the Reward.

8.4 Charges billed jor V&T Eliglble Sarvicas for which Customer has not pald will not be counted ltoward the

Annual Revenue Commitment, or ioward the amounts set forth in Appendlx 1, for purposes of determining a
Reward Level attained by Customer.

8.5 Customer and BST will be joinily respansible for the identificalion of Customer dccounts with VAT Eligible
Servicas. Customer and BST agree that BST will nol be responsibie far fallure to apply a Reward 10 a V&T
Eligible Service It such fallure resuils from Gustomer's fallure to ldentily the ralevent account. Additional VAT
Eligible Servics accounts may bo added only by mutual agreament ol Ihe Parlles. Nonetheless, BST will allow
Customar to retroacliively ldentify VAT Eligible Services that are not recoiving Rewards, in such case, BST will
extend Rewards to those Services up to 120 days prior o the date that the Services were identifled,

8.6 BST agrees to supply at no addilional cost, a quarterly report showing all Regulaled Services boing

delivared to The Dow Chemical Company by each listed address. This report will list all of Cuslomer's Eaming
and Revenue Numbers by Service.

9. Annual Growth Incentlve Award {“AGIA"). It Gustomor axceeds i3 Baseline by mora than 5.0 percant
(5.0%) duting any Contract Yoar, Customer wlll roceive an addilional AGIA crodit. The AGIA will equal 10.0
porcent (10.0%) of the bllled charges lor VAT Eligible Setvices lass Lhe current Contracl Year's Basgeline. The
AGIA, not to exceed $40,000, will be caleulated and applied at the {ime ot the VAT Annual True-Up. AGIA cradils
rasulting from Annual True-Up will be applied towards Reward Eligible Services only and will be applled within
thirty (30) days of the completion of Annual True-Up.

10. Annual Revenus Commitment and Raward Level. The Customer's Reward Level and Initlal Annual

Revenus Cormmitment are set forth in Appendix 1. The Annual Rovenue Commitmont for fulure contract years
will be determined In accordance with Section 7.
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11. Commitment Shortfall. Cuslomer agress it il fails 1o meet lts Annual Revenus Commitment duting a given
Coniract Yoar, excapt as provided In Seclions 14, 15, and 16, to the extent pemuilled by applicable law and
ragulation, BST will bl and Customer agrees 1o pay the difference betwoen tha actual billed ravenue for the
current Contract Year and [ils Annual Revenue Commitment (*Cammilment Shorifall" or "Shortfall”).

12, Praviaion for Obtaining Rewards for Addilional and New Regulated Services. For purposes of Lhis
Agreement an “Addltional Servica" Is an inlral ATA service that Is tariffed by BST on the Eifeclive Date of this
Agreement and is not conaldered an intral ATA Reward Eliglbla Service. A *New Service” I8 an intral,ATA sorvite
that hag been terffed by BST after the Electiva Rate of this Agreement. Cuslomer may submit a request to BST
to obtaln a Reward on an Additlonal or New Service under this Agreement.

13. Acquisition of New Buainesses. In {he evont Cuslomer acqulres a new business or aperation within the
BST servico area during the Term of this Agreement, the Regulated Servicos at Lhese (ocations may he included
under this Agreemaent upon the mulual agreement of BST and Cuslomer. BST shall not untoasanably withhold
such agreamenl. Should such an agreemenl be raached, BST ang Custemer will emend this Agresmaent,
including the Annual Revenue Commitment lgvel In Appendix 1, as appropriale 1o include such Regulated
Sarvicas. Any ravisions due lo acquisition will be made during the VAT Annual True-Up at the and af the year in
which the acquisition accurrod, and wili afect the Annual Revonue Commitment for fulure years. V&T Eligible

Sorvices included in this Agreement as the result of an acquisition will not bo used In the calculation of an AGIA in
the Contract Year in which ithe acquisition oceurrad.,

14. Businass Change, In the evenl of a diveslilure of a signllicant part of Customer's business, a business
downlurn beyond Customer's conlrol, a decision by Customer o close or consolidate localions, or a neiwork
optimization using olher BST Regulaled Servicas, (colleclively, "Businass Changa”), any of which significanlly
reduces the volums of network Regulated Services required by Customaer, with the resull thal Customer is unable
to rmeet its Annual Revenue Commitment under 1his Agreement (notwithsianding Custamer's best eftons 1o avoid
such & Shorfall), BST and Customer will cooperale to reduca Customer’'s Annual Revenue Commitment to the
extent of any Shorifall resulting from the Business Change. This provision does not apply 1o a change resulling
from a decision by Customer: (g) t0 reducs its overall use of lelecommunicalions; or (b) to lransfer porlions of its
traific ar projected growth to providers other than BST. Cugtomer must provide BST written notice of the
condillans it belleves will require the application af {his provision and will describe such condilions with
parileularity. This provision does not constliule a walver of any charges, Including Shortfall charges, incurred by
Custorner prior 10 the time the Parties mulually agree 1a amond this Agreement. This provision does not afiact
tha application of termination charges pursuant 1o the tanill or olher agreements.

15, Higher Qrder of Sarvice. BST may olfer Customer new technologieal leatures and capabillties that will
provido additonal valua to Customer with higher functionality and Increased capacity ("Higher Qrdor ol Service™).
In the event Custemer elecis to incorporate such a Higher Order of Service into its netwark design, and the use of
such Higher Order of Service results In Customer's being unable 1o meet its Annual Revenue Gommitment under
this Agreement, then, sublact to all applicabie regulalory rogulraments, BST agrees ta reduce Cusiomer's Annual
Revenus Commitmant to the extent of any Shortfall rasulling from the migralion (o a Higher Order of Service.

16. Tarltt Changes. If during the Term of this Agreement, BST requesta and recsives regulatlory approvat for
price reduclions on tarilf services purchased by Customer and such price reduclions cause Customor to be
unable to meel its Annual Ravenue Commitment under this Agreement, then subjeclt to applicable regulatory

requirements, BST agrees to reduce Cusiomer's Annual Revenus Commitment to Lhe extent of the Shorliali
tasulling trom the price reduction(s).
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17. Annual True-Up.

17.1 Wilhin 90 daye of the end of each Contract Year, BST will conduct a review of Cuslomer's rovenue to
determine if Customer achiaved its Annual Revenua Commitment (*Annual True-Up"). During the Annual True-
Up, BST wlill calculate any Commilmant Shorlfall in accordance with Saction 11 and determine Custamar's
Baseline bllling for the fallowing year in accordance with Section 6.2. During the Annual True-Up, BST can also
propose any adjusiments to the Annual Revenue Commitment. Finally, during the Annua! True-Up, BST and

Customer will detarmine the Annual Ravenue Commitmant for the new Contract Year In accordance with Seclion
7.

17.2 Customer and BST agree thal any credil resulting from the Antual Trus-Up will be applled as a credit on
the BST bill jar local and IntralLATA services. Further, any debit resulting Irom the Annual True-Up tor failure to
meet the Anhual Revenue Commitmant or Termination Liabfiity will be billed direcily to Customer and Customer
agrees o assume respongibliity for all outstanding amounts.

18. Taxas, Applicable taxes and fees will be based on full tariffed prices for all BST Aegulated Services, and no
laxes or feas will he added to the amount of any Reward or AGIA given to Customer under this Agreemont.

19. Termination Liabllity.

19.1 If Gustomer desires to (emminale the Volume and Term Provialons prior to their expirailon. Customer must
provide writtan nolice of such fermination 60 days prior to ihe effective data of termination. BST will bill Cualomer
lhe follow|ng ermination charges:

(@) Tha amount of Rewards, Including any AGIA credits, received lor the life of this Agraement or for the
previous 12 months, whichevor is less and

(b) Liguidated damages equal to the prorated portlon of the Agreement implementation and tracking cosis,
calculated as follows:

Proraled Implemnentation and Tracking Costs = $7,942.00 timas the
{Coniract Months Remaining divided by the Total Contract Menths)

By way of Exampla: i Customer terminales lhis agreement afler fullilling 24 montha ol the 36
month Term, they will have 12 months remaining in thelr Term, In order to calculale tho
Llquidated damages that Customer will Incur, BellSouth will take the quotisnt of 12 months
remalning divided by the 36 month Term lo derlve 33%. BellSouth will then multiply 33% by
$7.942.00 to idantify 52,620 in liquidated damages. In addition 10 tho liquidaled damagses,
Customer will repay 1o BST the tolal sum of any Rewards and AGIA credits recaived either over
the prior 12 months or the total Term of the Agreement, whichever is lass,

(c) Termination Liability charges shall not include any Commitment Shortfall amount as delined in Saction
11 ot this Agreement.

19.2 The application of termination charges pursuant lo this section shall not affect the application of
termination charges purauant to the tariff ar any other agreement.

20. Miscellaneous Provislons

20.1 This Agreoment shall bo Interpreled In accordance with tho laws of ihe State of New Yark without regard
! fo its cholce of law pravisions.

[P
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20.2 Exeept as otherwise provided in this Agreement., notices required to bo given pursuant to ihis
Agreemant shall be etlective when recelved and shall be sullicient If given in writing, dellvered by hand, tacsimile,
overnight malil dellvery, or United States Mall, postage prepald, addressed 1o the appropriate party at the address
set forth below. Elther party hereto may change tho name and address to whom all notices or other documents
required under this Agreement must be sent at any tme by giving written nutice to the cther party.

Currant addresses are:

BellSouth Customer

BeliSouth Businass Systams, Inc. The Dow Chemical Gompany
Altn: Dirgctor of Contract Managoment 2030 Daw Center

2180 Lake Bivd., 7th Floor Midland, MI 48674

Allanta, GA 30319

203 In the event that one or more of the provislons of this Agreement shall be invalid, illegal, or
unenforceabls In any respect under any stauts, regulatory requirement, or rule of law, then such provisions shall

ba conslderad Inoperalive 10 the axtent of such invalidily, Megallty, or unenforceability, and the remainder af this
Agreement shall continue In full foree and etfect.

20.4 Each Party agrees to submit to the alher Party, all advestising, salos promation, press release, and alher
publiclty matiers relating to this Agreemant or to the Regulaled Services provided under this Agroement wherein
carporate or trade names, logos, trademarks, or service marks of the other company or any of its affilialed
campanies are mentioned or wherain there is language from which a connection to said names or marks may be
inferred, Each Party further agrees not to publish or use such advertising, sales promotions, press releases, or
publicity matters wilhout the olher Party's writlen appraval,

20.5 Nelther party may assign its rights or obligations under this Agreamant without the express prior written
consamt of the othor party. Such consent shall not bo unreasonably withhold.

20.6 Extansion of Term, The Term af this Agreement will be extended For an addilional one-year period

uniess Customer provides BST written notice of ils intent not to renew at lease sixly (60) days befora the
beginning of the one-yaar ranewal period.

20.7 Should any regulatory authotity with appropriate jurisdiction dotermine that any or all of the Regulated
Services pravided hereunder should no longer be regulated or provisioned under siate tarifis, and provided itis

otherwise permissible, Ihe Panles agree lo comply with, and to continue with such Regulatad Services, under the
terms and conditlons of this Agreement.

Customar acknowledgea that Customer has read and understands this Agreament and agrees to be
bound by its terma and cenditlons. Customer further agreos that this Agreement, and any Orders,
consatituto the complete and excluaivo statemeant of the agreement belweon the Partles, supersading all
proposala, representations, and/or prior agreements, oral or writien, between the Partles relating 10 the
subject matter of the Agreoment. Acceptanca of any Order by BST ia subjoct to BST credit and other
approvals, This Agreement Is not binding upon BST until exacuted by an authorizad employee, partner,
or agent ot Customer and BST. The undersigned warrant and represent that they have the aulhority to
bind Customer and BST to thls Agreament. This Agreement may not be modifled, amended, or
supergodoed ather than by a writtan Instrumant executed by both Partlos.

BELLEOUTH
CUST gmi ‘!U-mpany By: BE
By WA AL . By: ‘
(S F1RT ) a
T 3 :
me&l ot By:_ﬁnnt_"'l‘ Lewis
{Printed o and Tilla) I ,_.C_( Te (Printed Name and Tile)

Dale: L{ l! lj-j 0 L_o Date: b’ /l? /0 G
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Appendix 1 to Aegulatad Services Agraement

1. Customer: The Dow Chomical Company

2. Term: 36 monihs

Volumée and Term Provislona

A. Annual Hevenue Commitment. $ 1,030,000
(80% af Baseline)

Baselina (FIrst Year): $ 1,280,000
Aoward Lavsl: 16.0%

B

c

D. Growth Percentagoe: 5.00%

E. Annual Grawth Incentive Award: 10.0% (not to exceed $40,000)
F

Reward Eligible Services:

BUS PLUS/BUS CHOICE PRIMARY RATE ISDN
AUSINESS ISDN AEMOTE CALL FWD
CUSTOM CALLING RAINGMASTER

DID SMARTRING IAS SPA
DIR. WHITE PAGE SVCS DED RING
ENHANCED CALLERID TIELINES

(S8T-UP) TQUCHSTAR

EXPND AREA CALLING - VOICE GD NON-DATA
BUS ALARM & CONTHOL
FCO & FX SERVICES CKT

FLAT RATE BUSINESS BELLSOUTH CENTREX
FLAT RATE PBX

TRUNKS/NARS

MEGALINK

MEGALINK CHANNEL

MESSAGING CNS

FEATURES

MEG/MEAS RATE BUS

MSG/MEAS RATE PBX

MULTISERV/MULTISER

V PLUS

NARs - ESSX/Digital

ESSX Satvice

NARs - Megal Ink

Channel Sarvice

NON LIST/NON

PUBLISHED SvCS

QFF PREM EXT (OPX)

OPT CALL PLAN (OCP)

DOW CONFIDENTIAL - Do not share withoul pcrmission

7ol 10
CONFIOENTIAL/PROPRIETARY — NOT FOR DISCGLOSURE OUTSIDE BELLEOUTH WITHOUT WRITTEN PE

£689 608 bOR(TVY) b -91

WISSIO—W_\RIFF BRANCH

RECEIVED

6/5/2006

PUBLIC SERVICE

(30130074211

F KENTUCKY




NOTE:

Pages 8 thru 10 of this agreement are addendums specific to other state jurisdictions in
BellSouth's region. These have been withheld from this filing since they have no impact on
contract terms relative to services provided in Kentucky.
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