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Trivergent Communications, Inc.

EXECUTIVE SUMMARY

of

BellSouth Standard I nter connection Agreement

Agreement Effective Date: 06/30/2000

Agreement Expiration Date: 06/29/2003

OCN:

GAC:

CIC (if applicable):

ACNA:

Negotiator: Michael Willis

Negotiator Tel No: 404-927-8003

L ocation of Executive Summary: t:\hendrix\

L ocation of Interconnection Agreement: t:\hendrix\

Attachment Section Version | No | Deviation | Deviation |f If Deviation, enter Paragraph No.
Name/Number Number Date | Devi Affect Compliance | And Brief Description of Deviation.
a- Complian Item, If different by state, note here also.
tion ce Priority
Y/N H/M/L
Terms/Conditions 1 2/29/00 | X READ GENERAL TERMSAS
PartA MANY OF THE SECTIONSHAVE
CHANGED
2 2/29/00 | X
3 2/29/00 | X
4 2/29/00 | X
5 2/29/00 | X
53 X Has 3Q99 lang. That BST will provide
amagnetic tape and or computer disk
for submitting subscriber listings.
6 2/29/00 X BFR process will be ass set forth in
Attachment 12
7 2/29/00 X Local Diaing Parity language
8 2/29/00 | X
9 2/29/00 | X
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EXECUTIVE SUMMARY
of

Trivergent Communications, Inc.

BellSouth Standard I nter connection Agreement

Attachment Section Version | No | Deviation | Deviation |f If Deviation, enter Paragraph No.
Name/Number Number Date | Devi Affect Compliance | And Brief Description of Deviation.
a- Complian Item, If different by state, note here also.
tion ce Priority
Y/N H/M/L
10 2/29/00 | X
11 2/29/00 | X
12 2/29/00 X Rephrased
13 2/29/00 X Escalation procedures
14 2/29/00 X Expedite procedures
15 2/29/00 | X
16 2/29/00 | X
17 2/29/00 X Network maintenance and management
18 2/29/00 X Changes in Subscriber Carrier
Selection
19 2/29/00 | X
20 2/29/00 | X
21 2/29/00 Revised the language that reg. partiesto
renegotiate terms as aresult of
regulatory action w 15 days written
notice. If parties cannot renegotiate
provision w/in 45 days of such notice,
the parties may invoke dispute
resolution procedures.
22 2/29/00 | X
23 2/29/00 | X
24 2/29/00 X Arms length negotiations
Version1Q00
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Trivergent Communications, Inc.

EXECUTIVE SUMMARY

of

BellSouth Standard I nter connection Agreement

Attachment Section Version | No | Deviation | Deviation |f If Deviation, enter Paragraph No.
Name/Number Number Date | Devi Affect Compliance | And Brief Description of Deviation.
a- Complian Item, If different by state, note here also.
tion ce Priority
Y/N H/M/L
25 2/29/00 | X
26 2/29/00 X Relationship of the parties
27 2/29/00 X Third party beneficiaries
28 2/29/00 Cooperation on Preventing End User
Fraud
29 2/29/00 X Good faith performance
30 2/29/00 X Independent contractors
31 2/29/00 X Subcontracting
32 2/29/00 X Severability
33 2/29/00 X Survival of obligation
34 2/29/00 X Customer inquires
35 2/29/00 X Compliance with applicable laws
36 2/29/00 X Labor relations
37 2/29/00 X Compliance with the communications
law enforcement Act of 1994
38 2/29/00 X Arms length negotiations
39 X Rule of Construction
40 2/29/00 X Headings of no force and effect
41 2/29/00 X Multiple counterparts
42 2/29/00 X Implementation of Agreement
43 2/29/00 X Additional Fair Competition
Requirements
Version1Q00
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Trivergent Communications, Inc.

EXECUTIVE SUMMARY

of

BellSouth Standard I nter connection Agreement

Attachment Section Version | No | Deviation | Deviation |f If Deviation, enter Paragraph No.
Name/Number Number Date | Devi Affect Compliance | And Brief Description of Deviation.
a- Complian Item, If different by state, note here also.
tion ce Priority
Y/N H/M/L
44 2/29/00 X
45 2/29/00 X
Terms/Conditions Part 2/29/00
B
1-Resale 1 2/29/00 X
2 2/29/00 X
3 2/29/00 X Made reciprocal

3.10 2/29/00 X Neither party hasrightsto TN

3.20 2/29/00 X Bell South shall notify TCI in advance
of long term promotions by posting a
notice on its website.

3.21 2/29/00 X BellSouth will issue best efforts to
provide TCI 45 days advance notice via
internet

4 2/29/00

5 2/29/00

6 2/29/00

6.6 2/29/00 Added this sentence to the unauthorized change
charge language: These chargeswill be
adjusted to reflect afull credit if TCI provides
satisfactory proof of authorization. BellSouth
will notify TCI within five (5) business days
that such arequest has been processed.
Version1Q00
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Trivergent Communications, Inc.

EXECUTIVE SUMMARY

of

BellSouth Standard I nter connection Agreement

Attachment Section Version | No | Deviation | Deviation |f If Deviation, enter Paragraph No.
Name/Number Number Date | Devi Affect Compliance | And Brief Description of Deviation.
a- Complian Item, If different by state, note here also.
tion ce Priority
Y/N H/M/L
6.8 2/29/00 Orders to switch services “asis’ shall be
treated as a change of service and shall not be
treated as a disconnection and subsequent
reconnection of service.
7 2/29/00
8 2/29/00
9 2/29/00 X Added provisions for CSAs
10 2/29/00 X
11 2/29/00 X
12 2/29/00 X
13 2/29/00 X
14 2/29/00 X
Exhibit A 2/29/00 Added: In calculating the percentages above,
all orders submitted via BellSouth’s
mechanized L SR systems (LENS, EDI, EDI-
PC, and TAG) will count as mechanized LSRs,
regardless of whether an order falls out of the
mechanized process or requires manual
intervention in order to be properly completed
and processed.
Exhibit B 2/29/00 X
Version1Q00
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Trivergent Communications, Inc.

EXECUTIVE SUMMARY

of

BellSouth Standard I nter connection Agreement

Attachment Section Version | No | Deviation | Deviation |f If Deviation, enter Paragraph No.
Name/Number Number Date | Devi Affect Compliance | And Brief Description of Deviation.
a- Complian Item, If different by state, note here also.
tion ce Priority
Y/N H/M/L
Exhibit C 2/29/00 | X
Exhibit D 2/29/00 | X
Exhibit E 2/29/00 | X
Exhibit F 2/29/00 | X
Exhibit G 2/29/00 | X
2-Network Elements 1 2/29/00 X
& Other Services
2 2/29/00 X
X
224 2/29/00 X Added language relative to the process
for order coordination for physical cut-
overs. BellSouth will mutualy agree to
cut-over time 24-48 hrs prior to actual
conversion. TCI can designate the time
for ILNP and LNP by ordering time
specific conversions at rates designated.
Both parties will use best efforts to
ensure mutually agreed to conversion
times, asidentified in this paragraph,
will commence within 15 minutes of
the agreed time. For coordinated
conversions, Bell South’s target
Version1Q00
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EXECUTIVE SUMMARY
of

Trivergent Communications, Inc.

BellSouth Standard I nter connection Agreement

Attachment
Name/Number

Section
Number

Version | No | Deviation | Deviation
Date | Devi Affect
a- Complian
tion ce
Y/N

If
Compliance
Item,
Priority
H/M/L

If Deviation, enter Paragraph No.
And Brief Description of Deviation.
If different by state, note here also.

intervals for service disruption to the
end-user is 15 minutes or less for each
loop

2242

2/29/00 X

BellSouth will however, provide a notifier to
the TCI when the physical wirework is
completed for an SL1 loop with LNP. This
notification will alow the TCI to ensure
minimal end user loss of service, provided that
TCI promptly sends the activate message to
NPAC to port the number. BellSouth will use
best efforts to notify TCI within thirty (30)
minutes of the completion of the physical wire
work

2244

2/29/00 X

BellSouth will perform the appropriate pre-
serviceteststo ensure TCI dia toneis
delivered to the appropriate connecting point.
The timing of the test is based on the overall
interval and type of the service being
provisioned. Under normal intervals, testing
for designed services are normally completed
24 hours in advance of the conversion

22442

2/29/00 X

BellSouth will place atag on all unbundled
loops that require a technician to be dispatched
to the end user's premises during the
provisioning process. The loop tag will include
the CLEC's name and the circuit 1D number

2.24.4.3

2/29/00 X

In any event, Bell South will use best efforts to

Version1Q00
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EXECUTIVE SUMMARY
of

Trivergent Communications, Inc.

BellSouth Standard I nter connection Agreement

Attachment
Name/Number

Section
Number

Verson | No | Deviation

Date Devi Affect
tion ce
Y/N

Deviation

a- Complian

If
Compliance
Item,
Priority
H/M/L

If Deviation, enter Paragraph No.
And Brief Description of Deviation.
If different by state, note here also.

convert each loop within fifteen (15) minutes

2.3.3

2/29/00 X

Added UDC language

24

2/29/00 X

Added Loop Make-up Service Inquiry
language.

2.5

2/29/00

Line conditioning language added.

6.35.1

2/29/00 X

Added sentence that states that TCI
may request that the sub-loop be
conditioned.

6.7.1

2/29/00 X

Changed multiple to one or more DS1s.

6.8.3.4

2/29/00 X

Added language that states when TCI
has placed NTW at alocation, TCI will
make requisite number of pairs
available, at rates determined by TCI.

2/29/00 X

The feeder portion of some loops may
be provide by means of Integrated
Digital Loop Carrier (IDLC). IDLC
provides afiber optic cable
transmission path that travels directly
into BellSouth’s central office local
switch. Where BellSouth uses IDLC ,if
technically feasible and capacity does
exist, BST will provide TCI with a
Designed DSO UVL by using

Version1Q00
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EXECUTIVE SUMMARY

of

Trivergent Communications, Inc.

BellSouth Standard I nter connection Agreement

Attachment
Name/Number

Section Version | No
Number Date | Devi
a_
tion

Deviation

Deviation
Affect
Complian
ce
Y/N

If
Compliance
Item,
Priority
H/M/L

If Deviation, enter Paragraph No.
And Brief Description of Deviation.
If different by state, note here also.

aternative provisioning techniques
including but not limited to such as
“hairpinning” and DAC grooming.
Alternative provisioning techniques
will be provided at no additional cost to
TCI. Hairpinning involves providing a
DS0 signal from an IDLC-served loop
to TClI’ s collocation equipment by
using a dedicated pathway that
traverses Bell South’ s central office
switch. BellSouth will provide such
DS0 signal to TCI by establishing a
copper cross connect between the
BellSouth switch and TCI’ s collocation
equipment.

4 2/29/00 | X

Changed *“capping off and guarding” to re-
grounding.

5 2/29/00 | X

6 2/29/00 | X

2/29/00 X

Added sentence that TCI may request
that the sub-loop be conditioned in
accordance with section 2.4.

Version1Q00
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EXECUTIVE SUMMARY
of

Trivergent Communications, Inc.

BellSouth Standard I nter connection Agreement

Attachment
Name/Number

Section
Number

Verson | No | Deviation

Date Devi Affect
tion ce
Y/N

Deviation

a- Complian

If
Compliance
Item,
Priority
H/M/L

If Deviation, enter Paragraph No.
And Brief Description of Deviation.
If different by state, note here also.

6.8.3.4

2/29/00 X

If TCI has placed NTW at alocation and an
end user desires to receive local exchange
service from Bell South and Bell South needs
accessto TCI’sNTW to provide local
exchange service to the end user, then TCI
agrees to make available to Bell South the
reguisite number of its spare pair(s), upon
reguest by BellSouth, at rates determined by
TCI.

7.2.1.146.4

2/29/00 X

Added 9XX and toll blocking as
triggers that Bell South will make
available when the triggers are
supported by Bell South

2/29/00 X

Interoffice transmission language from
3Q standard

8.3.3.2

2/29/00 X

Bell South currently offers Unbundled
Loca Channelsfor switched traffic.

2/29/00 | X

10

2/29/00

Combinations

10.1

2/29/00 X

Changed “currently combined” to
“existing combinations’ definition
stayed the same.

10.2.2

2/29/00 X

Except as provided for in paragraph 22 of the
FCC's Supplemental Order Clarification,
released June 2, 2000, in CC Docket No. 96-98

Version1Q00
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Trivergent Communications, Inc.

EXECUTIVE SUMMARY

of

BellSouth Standard I nter connection Agreement

Attachment
Name/Number

Section
Number

Version
Date

No
Devi
a_
tion

Deviation

Deviation
Affect
Complian
ce
Y/N

If
Compliance
Item,
Priority
H/M/L

If Deviation, enter Paragraph No.
And Brief Description of Deviation.
If different by state, note here also.

(“June 2, 2000 Order™), the EEL will be
connected to TCI’sfacilitiesin TCI’s
collocation space at the POP SWC

104

2/29/00

In the state of Georgia, BellSouth shall make
available to TCl, at the rates set forth in Section
10.6 below: (1) Existing Combinations of
network elements other than EELSs; and (2)
combinations of network elements other than
EEL s that are not Existing Combinations but
that Bell South ordinarily combinesin its
network. In all other states, Bell South shall
make availableto TCI, at the rates set forth in
Section 10.6 below, combinations of network
elements other than EELs only to the extent
such combinations are Existing Combinations

10.5.2

2/29/00

Incorporated by reference the 3 options
listed in the FCC June 2, 2000
Clarification Order, and the provisions
for self certification of as described in
para. 29 of the order, and TCI’ s ability
to petition the Commission for waiver.

105.3

2/29/00

Added that 15 circuits can be converted
within 7 days and over 15 will be
project managed.

10.5.4

2/29/00

Added audit language consistent with

Version1Q00
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Trivergent Communications, Inc.

EXECUTIVE SUMMARY

of

BellSouth Standard I nter connection Agreement

Attachment
Name/Number

Section
Number

Version
Date

No
Devi
a_
tion

Deviation

Deviation
Affect
Complian
ce
Y/N

If
Compliance
Item,
Priority
H/M/L

If Deviation, enter Paragraph No.
And Brief Description of Deviation.
If different by state, note here also.

the FCC’s June 2, 2000 Clarification
Order.

10.6.2.2

2/29/00

Added to the rates for the other states:
The non-recurring and recurring rates
for EELs made available pursuant to
Section 10.2.4 above will be the sum
of the nonrecurring and recurring rates
for the individual network elements,
unless otherwise established by the
Commission.

11

2/29/00

11321

Added to call completion language: In
providing call completion service, and at such
time as functionality is available in the
BellSouth network, BellSouth shall route the
call to TCI’s network for call completion.
Rates for such functionality shall be established
at the time such functionality becomes
available. If not available, TCI may request
such requirement pursuant to the Bona Fide
Request/New Business Process as set forth in
General Terms and Conditions

12

2/29/00

Version1Q00
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Trivergent Communications, Inc.

EXECUTIVE SUMMARY

of

BellSouth Standard I nter connection Agreement

Attachment Section Version | No | Deviation | Deviation |f If Deviation, enter Paragraph No.
Name/Number Number Date | Devi Affect Compliance | And Brief Description of Deviation.
a- Complian Item, If different by state, note here also.
tion ce Priority
Y/N H/M/L
13 2/29/00 X
14 2/29/00 X
15 2/29/00 X Revised to read as follows. BellSouth shall use
its best efforts to provide to TCI information
regarding the location, availability and
performance parameters of Dark Fiber within
ten (10) business days, after receiving a request
from TCI ("Reguest”). Within such time
period, BellSouth shall send written
confirmation of availability of the Dark Fiber
("Confirmation").
Exhibit A 2/29/00 Added UDC rates
Exhibit B 2/29/00 X
Exhibit C 2/29/00 X
3-Local 1 10/29/99
Interconnection
121 10/29/99 X Revised the language to state that the
associ ations between Bell South
Tandem and Exchange Rate center is as
defined in the LERG rather than the
Guide.
1.6 10/29/99 X BellSouth shall designate the Points of

Presence and Points of Interface for the
delivery of traffic originated by BellSouth to
TCI for call transport and termination by TCI

Version1Q00
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EXECUTIVE SUMMARY
of
Trivergent Communications, Inc.

BellSouth Standard I nter connection Agreement

Attachment
Name/Number

Section
Number

Version | No | Deviation | Deviation
Date | Devi Affect
a- Complian
tion ce
Y/N

If
Compliance
Item,
Priority
H/M/L

If Deviation, enter Paragraph No.
And Brief Description of Deviation.
If different by state, note here also.

1.7

10/29/99 X

The Parties shall institute a bill and keep
compensation plan under which neither Party
will charge the other Party recurring and
nonrecurring charges associated with trunks
and facilities for the exchange of traffic other
than Transit Traffic. Both Parties, as
appropriate, shall be compensated for the
ordering of trunks and facilities transporting
Transit Traffic

193

10/29/99 X

r the delivery of TCI’'s local and ISP
bound traffic, TCI will be accessed
charges as specified in Exhibit A to this
Attachment for the additional transport
and tandem switching required asa
result of MTA on an elemental basisin
addition to the reciprocal compensation
rate to which the Parties have agreed in
Section 6.1.2. In the situation of
tandem exhaust at any particular
tandem, where the Parties choose MTA
as an aternative routing plan, the
Parties will negotiate appropriate rates,
terms and conditions.

Version1Q00
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EXECUTIVE SUMMARY
of

Trivergent Communications, Inc.

BellSouth Standard I nter connection Agreement

Attachment
Name/Number

Section
Number

Version | No | Deviation | Deviation
Date | Devi Affect
a- Complian
tion ce
Y/N

If
Compliance
Item,
Priority
H/M/L

If Deviation, enter Paragraph No.
And Brief Description of Deviation.
If different by state, note here also.

194

10/29/99 X

Deleted this sentence: To the extent TCI routes
itstraffic in such away that utilizes BellSouth’s
MTA service without properly ordering MTA
service, TCl agreesto pay BellSouth the
associated transport and termination charges

1.11.10

10/29/99 X

Added definition for Special Access Service:
The term “Special Access Service” means the
offering of dedicated facilities for the purpose
of the originaion or termination of
telecommunications traffic to or from an
interexchange carrier to or from each Parties
telephone exchange service customers in a
given area.

10/29/99 X

Added the two way trunking rules from
1Q standard

24

10/29/99 X

Rule 2 revised as follows:. The Point of
Interface will be located at a mutually agreed
location or point designated by Bell South. If
an agreement cannot be reached on the location
of the Point of Interface, each company will
establish its own Point of Interface and order
one-way trunks.

10/29/99 X

Rule 6 revised as follows: BellSouth and
TCI agree to meet and resolve service-affecting
situationsin atimely manner. This contact will

Version1Q00
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EXECUTIVE SUMMARY
of

Trivergent Communications, Inc.

BellSouth Standard I nter connection Agreement

Attachment
Name/Number

Section
Number

Version | No | Deviation | Deviation
Date | Devi Affect
a- Complian
tion ce
Y/N

If
Compliance
Item,
Priority
H/M/L

If Deviation, enter Paragraph No.
And Brief Description of Deviation.
If different by state, note here also.

normally be made through the Account Team
and TCI’s Vice President of Engineering

2.6.2(2)

10/29/99 X

Revised language and changed the
threshold from exceeding 1 DS1 to 2
DSl.

10/29/99 X

3.6.3

10/29/99 X

Changed the quantities from 48 to 24 or
10% which ever is greater.

3.64

10/29/99 X

However, if one Party cannot meet an order at
the time ordered, it will useits best efforts to
meet such order within 180 days of the
reguested time

10/29/99 X

Added section on Parity in Ordering
and Provisioning.

(631

10/29/99 | X

10/29/99 X

Added general provisionsto include
ISP bound traffic, excluding access
traffic for compensation.

6.1.2

10/29/99 X

01/01/00 — 12/31/00 $.00200

01/01/01 — 12/31/01 $.00175

01/01/02 — 12/31/02 $.00150

01/01/03 — 06/29/03- The Parties will negotiate
arate for the exchange of traffic. If the parties
fail to negotiate a rate by 01/01/03 the
applicable FCC or State Commission approved

Version1Q00
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Trivergent Communications, Inc.

EXECUTIVE SUMMARY

of

BellSouth Standard I nter connection Agreement

Attachment
Name/Number

Section
Number

Version
Date

No
Devi
a_
tion

Deviation

Deviation
Affect
Complian
ce
Y/N

If
Compliance
Item,
Priority
H/M/L

If Deviation, enter Paragraph No.
And Brief Description of Deviation.
If different by state, note here also.

rates for local and isp bound traffic will apply.

6.1.3

10/29/99

The Parties have been unable to agree upon
whether dia up callsto Information Service
Providers (“ISPs’) should be considered Local
Traffic for purposes of this Agreement. Dial-
up Calls are defined as callsto an ISP that are
dialed by using alocal dialing pattern (7 or 10
digits) by the calling party (hereinafter referred
to as“I1SP-bound traffic”). However, without
prejudice to either Party’ s position concerning
the nature of | SP-bound traffic, the Parties
agree for purposes of this Agreement only, to
compensate each other for |SP-bound traffic at
the same per minute of use rates set forth in
Paragraph 6.1.2

6.1.3.2

10/29/99

To the extent such Subsequent Decisions
render the inter-carrier compensation
mechanism for |SP-bound traffic set forth in
section 6.1.3 in violation of applicable federal
or state law, the Parties agree to amend this
Agreement within thirty (30) days of the
effective date of any such Subsequent Decision
to conform the inter-carrier compensation
mechanism set forth in section 6.1.3 with such
Subsequent Decision

10/29/99

Version1Q00
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EXECUTIVE SUMMARY
of

Trivergent Communications, Inc.

BellSouth Standard I nter connection Agreement

Attachment
Name/Number

Section
Number

Verson | No | Deviation

Date Devi Affect
tion ce
Y/N

Deviation

a- Complian

If
Compliance
Item,
Priority
H/M/L

If Deviation, enter Paragraph No.
And Brief Description of Deviation.
If different by state, note here also.

6.2

10/29/99 X

Added unidentifiable traffic language
from 3Q agreement

6.7.1

10/29/99 X

Revised the language for IntraLata Toll Traffic:
IntraLATA Toll Traffic is defined as any
telephone call that is not local or switched
access per this Agreement.

6.7.2

10/29/99 X

Made this language reciprocal.

6.8.1

10/29/99 X

Removed the Bst definition of
Switched Access traffic and added the
following definition of Switched

Access Service: The term “Switched Access
Service” means the offering of switched
facilities for the purpose of the origination or
termination of telecommunicationstraffic to or
from an interexchange carrier to or from each
Parties’ telephone exchange service customers
inagiven area. Switched Access Services
include the following traffic types: Feature
Group A, Feature Group B, Feature Group D,
800 access and 900 access services.

6.8.2

10/29/99 X

Added language that states that the As
business requirements change data
reporting requirements may be
modified as necessary and by mutual
agreement of the Parties.

Version1Q00
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EXECUTIVE SUMMARY

Trivergent Communications, Inc.

of

BellSouth Standard I nter connection Agreement

Attachment
Name/Number

Section
Number

Version | No
Date | Devi
a_
tion

Deviation

Deviation
Affect
Complian
ce
Y/N

If
Compliance
Item,
Priority
H/M/L

If Deviation, enter Paragraph No.
And Brief Description of Deviation.
If different by state, note here also.

6.8.3

10/29/99

Revised the language to read as

follows: In the event that either Party failsto
provide switched access detailed usage data to
the other Party within 90 days after the
recording date and the receiving Party is unable
to bill and/or collect access revenues due to the
sending Party’ s failure to provide such data
within said time period, then the Party failing to
send the data as specified herein shall be liable
to the other Party in an amount equal to the
unbillable or uncollectible revenues. Each
company will provide complete documentation
to the other to substantiate any claim of
unbillable access revenues. A negotiated
settlement will be agreed upon between the
companies.

6.9.3

10/29/99

Added this section: Transit charges associated
with the provisioning of toll free services (e.g.,
800/888/877) shall be assessed upon the
terminating carrier and shall not be imposed on
the originating carrier

10/29/99

Revised this section to state: TCI and
BellSouth agree that, at the request of either
Party, they will negotiate an amendment to this
Agreement that provides rates, terms and
conditions for frame relay service

10/29/99

Added this language to OSS section: In

Version1Q00
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Trivergent Communications, Inc.

EXECUTIVE SUMMARY

of

BellSouth Standard I nter connection Agreement

Attachment Section Version | No | Deviation | Deviation |f If Deviation, enter Paragraph No.
Name/Number Number Date | Devi Affect Compliance | And Brief Description of Deviation.
a- Complian Item, If different by state, note here also.
tion ce Priority
Y/N H/M/L
calculating the percentages above, al
orders submitted via BellSouth's
mechanized LSR systems (LENS, EDI,
EDI-PC, and TAG) will count as
mechanized LSRs, regardless of
whether an order fals out of the
mechanized process or requires manual
intervention in order to be properly
completed and processed.
Exhibit A | 10/29/99 | X
ExhibitB | 10/29/99 | X
ExhibitC | 10/29/99 | X
ExhibitD | 10/29/99 | X
ExhibitE | 10/29/99 | X
10/29/99
4-Physical Collocation 12 10/29/99 X Right to Occupy—Deleted language pursuant
to DC Circuit ruling.
121 10/29/99 X Space Reclamation—In lieu of requiring
utilization of space in the first and second year,
BellSouth may include in its documentation for
walver filing any vacant space in the CO.
15 10/29/99 X Service Coordination—Added section stating

that the Parties shall coordinate with the

Version1Q00
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Trivergent Communications, Inc.

EXECUTIVE SUMMARY

of

BellSouth Standard I nter connection Agreement

Attachment
Name/Number

Section
Number

Version
Date

No
Devi
a_
tion

Deviation

Deviation
Affect
Complian
ce
Y/N

If
Compliance
Item,
Priority
H/M/L

If Deviation, enter Paragraph No.
And Brief Description of Deviation.
If different by state, note here also.

provisioning of collocation.

211

10/29/99

Availability Notification—Bell South shall
notify TCI within 10 bus days of Application.

212

10/29/99

Added section stating that Bell South shall use
best efforts to assign space with existing
infrastructure.

222

10/29/99

BellSouth will respond in 25 bus daysto a
request for a Space Avail Report for 6-20
locations and increased by 5 days for requests
of 21 or more.

231

10/29/99

Denial of Application—BellSouth shall include
detail with its notice of denial and shall allow
TCI to tour the Premises, not just the space
which was denied.

232

10/29/99

Added section for Bell South to comply with
GA PSC for filings of waiversin any statein
which no reguirements are available.

31

10/29/99

Cageless—Deleted language pursuant to DC
Circuit ruling. Also stated that Bell South will
offer unused space adjacent to BellSouth’s
equipment if technically feasible.

331

10/29/99

Shared Caged Collocation—Bell South wil |
directly bill the Guest for UNEs and other
services within the 1/C agreement.

332

10/29/99

Added section stating that Bell South may not
increase the cost of site preparation or NRCs
above the cost of provisioning a shared
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Attachment
Name/Number

Section
Number

Version
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No
Devi
a_
tion

Deviation

Deviation
Affect
Complian
ce
Y/N

If
Compliance
Item,
Priority
H/M/L

If Deviation, enter Paragraph No.
And Brief Description of Deviation.
If different by state, note here also.

arrangement.

333

10/29/99

Added section stating that Bell South will
permit each CLEC who has an 1/C agreement
with BellSouth to order UNESs and provision
service.

34.1

10/29/99

BellSouth shall notify TCI of accessin cases of
an emergency.

34.2

10/29/99

Bell South incorporated language from the
March Florida filing regarding BellSouth’s
review of TCI’s plans and specifications.

345

10/29/99

Upon request from TCI, BellSouth shall
provide the option to TCI to relocate its
equipment to an interior space from an adjacent
space.

3.6

10/29/99

Upon request from TCI, BellSouth shall
remove obsol ete equipment and TCI shall pay
its pro rata share for expediting the request for
removal.

3.7

10/29/99

Added section stating that Bell South will
provide other collocation arrangements that
have been previously successful.

3.8

10/29/99

Added section with language regarding the
denial of arequest for virtual collocation.

3.9

10/29/99

BellSouth will make every attempt to provide
TCI with contiguous space for subsequent
reguests but makes no assurancesit will be
available.
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Deviation
Affect
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ce
Y/N
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Compliance
Item,
Priority
H/M/L

If Deviation, enter Paragraph No.
And Brief Description of Deviation.
If different by state, note here also.

4.2

10/29/99

Deleted requirement of placing equipment in
space within 180 days.

51

10/29/99

Equipment Type--Modified language pursuant
to DC Circuit ruling.

511

10/29/99

Added language regarding safety requirements
imposed on TCI being no more stringent than
those for Bell South’ s equipment.

514

10/29/99

Added section for language regarding disputes
about the type of equipment to be collocated.

52

10/29/99

Entrance Facilities—Added statement that
BellSouth will permit interconnection of copper
or coaxial cable f such interconnection isfirst
approved by the PSC.

54

10/29/99

Demarcation Point—Bell South will designate
the point of demarcation. Added statement that
the demarcation point shall be on aDSX frame
for DS-1 and DS-3 cross connections and on an
LGX frame for fiber cross connections. TCI or
its certified vendor must perform al required
maintenance on its side of the demarcation
point.

56.1

10/29/99

Co-Carrier Cross Connect—The applicable
NRC shall apply in lieu of any application fee
for requests for a co-Carrier cross-connect after
theinitial installation. Cable support charges
shall be assessed per linear foot of support
structure used. |f BellSouth performs the work,

Version1Q00

Page 23

24 of 557



Trivergent Communications, Inc.

EXECUTIVE SUMMARY

of

BellSouth Standard I nter connection Agreement

Attachment
Name/Number

Section
Number

Version
Date

No
Devi
a_
tion

Deviation
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H/M/L

If Deviation, enter Paragraph No.
And Brief Description of Deviation.
If different by state, note here also.

the function will be performed at the frame and
charges for cross connect shall apply. If TCI
constructs their own cross-connect facilities,
TCI may use copper or ABAM or coaxial (or
optical) as appropriate. If requested by TCI
and no cablerack isin place, Bell South will
provide the installation of the cable rack.

57

10/29/99

Easement Space—BellSouth will give 3 bus
days notice to TCIl when accessto the
collocation space is required.

581

10/29/99

Access Keys—Bell South will provide keys or
access cards within 30 days of receipt of
Access Form.

59

10/29/99

Bell South shall not treat equipment deployed
by TCI asinterfering with or impairing service
provided by Bell South or another CLEC solely
on the basis that such equipment is of a
different type that has not previously been
utilized in a Bell South Premise.

6.1.2

10/29/99

Modified “Minimum Subsequent Application
Fee” to " Subsequent Application Fee.”

6.34

10/29/99

Application Modifications—TCl may modify
or revise Customer Info, contact Info or Billing
Contact Info on an Application without
incurring additional expense or alonger
response interval.

6.3.5

10/29/99

Added statement that after TCI has submitted
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tion
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Deviation
Affect
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ce
Y/N

If
Compliance
Item,
Priority
H/M/L

If Deviation, enter Paragraph No.
And Brief Description of Deviation.
If different by state, note here also.

its Bona Fide Firm Order and upon request by
TCI, BellSouth shall provide sketch drawings
of the size and location of TCI's enclosed

collocation space at the Joint Planning Meeting.

6.4

10/29/99

Intervals—120 Calendar for ordinary/180
calendar for extraordinary.

6.4.1

10/29/99

Joint Planning Meeting—Joint Planning

M eeting to commence within 15 calendar days
from receipt of Firm Order. Also, the space
completion due date and the date on which
BellSouth will deliver ACTL codes and CFA
for facilities listed in the Application will be
provided during the Joint Planning Meeting or
as soon as possible thereafter. BellSouth shall
use best effortsto deliver ACTL codes and
CFA prior to Space Acceptance. The delivery
date for ACTL codes shall be no more than 5
bus days after Space Acceptance.

6.5

10/29/99

Use of Certified Vendor—Bell South shall
provide a statement of the criteria of certifying
vendors upon request. Bell South shall not
unreasonable withhold approval of any
contractor proposed by TCI that meets the
standard Bell South criteria.

6.8

10/29/99

Space Preparation—Added statement stating
that in cases of legitimate billing disputes,
Bell South will permit TCI to review contractor
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invoices with information redacted where
necessary.

6.9

10/29/99

Virtua Collocation Transition—Added “V to P
in place” language.

6.10

10/29/99

Cancellation—With regards to cancellation of
an order, added statement that in accordance
with the terms of its Agreement with the
vendor, BellSouth will request that the vendor
credit any charges for material that can be
reapplied by the vendor and such charges shall
not be deemed incurred by BellSouth.

6.12

10/29/99

Added section regarding rulings of procedures
or intervals by any state or federal regulatory

agency.

751

10/29/99

Power—M odified language regarding power
plant construction charges. Added statement
that the determination of whether Power plant
construction is necessary shall be within
BellSouth’s sole but reasonable discretion.
BellSouth will notify TCI of the need for the
Power Plant Construction and will estimate the
costs associated with the Power Plant
construction if BellSouth were to perform the
Power Plant construction.

7.8

10/29/99

TCI will pay alate payment charge of the lessor
of the legal rate or 1 %2 % assessed monthly.

8.6

10/29/99

Deleted requirement for TCI to conform to
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of
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Attachment Section Version | No | Deviation | Deviation |f If Deviation, enter Paragraph No.
Name/Number Number Date | Devi Affect Compliance | And Brief Description of Deviation.
a- Complian Item, If different by state, note here also.
tion ce Priority
Y/N H/M/L
recommendations made by BellSouth’s fire
insurance company.
9 10/29/99 | X
10 10/29/99 | X

11.3 10/29/99 X Use of Supplies—Reciprocal.

114 10/29/99 X Use of Official Lines—TCI will not be
provided an official line; however, they may
order such lines out of Bell South’ s tariff.

11.6 10/29/99 X Added section that states that TCI will not
repeatedly delay TCI” entry into a Premises or
accessto its collocated equipment. BellSouth
will provide TCI with reasonable access to
restroom facilities and parking.

12 10/29/99 | X
13 10/29/99 | X
14 10/29/99 X
Exhibit A 10/29/99 X Used 1QO00 rates for al states which included
final ratesin NC. Also, used Co-Carrier Cross
Connect rates asfiled in the Florida tariff in
March, 2000 for usein all states. Interimin all
states except FL.
Exhibit B 10/29/99 | X
Version1Q00
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tion ce
Y/N

If
Compliance
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Priority
H/M/L

If Deviation, enter Paragraph No.
And Brief Description of Deviation.
If different by state, note here also.

5-Access to Numbers

&

Number Portability

11

01/07/00 X

Nothing in this Agreement shall be
construed to limit or otherwise
adversely affect in any manner either
Party’ s right to employ, or to request
and be assigned, any Central Office
(NXX) Codes pursuant to the Central
Office Code Assignment Guidelines, as
may be amended from time to time, or
to establish, by Tariff or otherwise,
Rate Center and Rating Points
corresponding to such NXX Codes.

13

01/07/00 X

Deleted this phrase: TCI
acknowledges that there may be
instances where there is a shortage of
telephone numbers in a particular
CLLIC and in such instances Bell South
may request that TCI cancel its
reservations of numbers. TCI shall
comply with such request

01/07/00 X

Added additional language on the
deployment of LNP, and a description
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Affect
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ce
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H/M/L

If Deviation, enter Paragraph No.
And Brief Description of Deviation.
If different by state, note here also.

of LNP

2315

01/07/00

Added sentence to section: Additional
call paths for the forwarding of
multiple ssimultaneous calls are
available on a per path basis at separate
rates in addition to the rates for SPNP-
RCF.

24

01/07/00

Added INP requirementsie SS7 TCAP
messages as required for the
implementation of CLASS or other
features, either party will passall CPN
or ANI, BSt will not issue TLN based
calling card numbers that port their
numbersto TCI, BST will cooperate in
resolving al service callsinvolving the
other party’s service.

2.5

01/07/00

Added language for Number Portability
through NXX migration.

01/07/00

Added language for the transition to
permanent Number Portability.

01/07/00
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Trivergent Communications, Inc.

EXECUTIVE SUMMARY

of

BellSouth Standard I nter connection Agreement

Attachment Section Version | No | Deviation | Deviation |f If Deviation, enter Paragraph No.
Name/Number Number Date | Devi Affect Compliance | And Brief Description of Deviation.
a- Complian Item, If different by state, note here also.
tion ce Priority
Y/N H/M/L
5 01/07/00 X Added the following paragraph: In
calculating the percentages above, all orders
submitted via Bell South’ s mechanized LSR
systems (LENS, EDI, EDI-PC, and TAG) will
count as mechanized L SRs, regardless of
whether an order falls out of the mechanized
process or requires manual intervention in order
to be properly completed and processed.
Exhibit A
6- 1 10/29/99
Ordering/Provisioning
2 10/29/99

221 10/29/99 X BellSouth shall make LENS and TAG
available for preorder functions.

222 10/29/99 X Each pre-order interface shall be available
except for downtime attributable to
maintenance and upload, twenty-four (24)
hours a day, seven (7) days aweek.

2.2.3 10/29/99 X TCI can reserve vanity number for up
to 30 days for end users.

2.2.4 10/29/99 X All CSRs must be in english text and
al other data shall bein amutually
agreed upon nomenclature.

2.2.5 10/29/99 X Bell South shall provide TCI with
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BellSouth Standard I nter connection Agreement

Attachment Section Version | No | Deviation | Deviation |f If Deviation, enter Paragraph No.
Name/Number Number Date | Devi Affect Compliance | And Brief Description of Deviation.
a- Complian Item, If different by state, note here also.
tion ce Priority
Y/N H/M/L
preorder information in batch
transmission to the extent available.
2.5 10/29/99 X BellSouth will use best efforts to issue
such documents thirty (300 daysin
advance of changes.
3 10/29/99
34 10/29/99 X Added that language that states that
preordering and ordering is available to
though the electronic interfaces 7 days
aweek and 24 hours a day.
381 10/29/99 X Bell South will provide the DLRs for
designed UNEs
3.8.2 10/29/99 X Bell South will provide advance notice
and details on NPA splits.
3.9 10/29/99 X Accessto RSAG viaLENS or TAG,
and NP sublets via the BFR process.
3.10 10/29/99 X Parties shall establish methods and
procedures for handling misdirected
call from TCl end users.
311 10/29/99 X Bell South shall provide order format
specifications
3.12 10/29/99 X Bell South shall provide TCI with
Version1Q00
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of

BellSouth Standard I nter connection Agreement
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Deviation
Affect
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ce
Y/N

If
Compliance
Item,
Priority
H/M/L

If Deviation, enter Paragraph No.
And Brief Description of Deviation.
If different by state, note here also.

standard expected provisioning
intervals for UNEs.

3.13

10/29/99

Bell South shall not reconfigure any
TCI services arrangements w/out TCls
direction.

3.14

10/29/99

Parties shall provide a generic intercept
referral message that includes the new
TN of an end use for the same period of
time as done for BST end user.

3.15

10/29/99

BellSouth shall perform all pretest
necessary to ensure that services meet
specifications

3.16

10/29/99

Leave behind material shall be non
branded.

3.17

10/29/99

If TCI end users request a change at the
time of installation the BST technician
shall direct the TCI end user to atoll
free number

3.18

10/29/00

Bell South shall provide telephone
and/or facsimile notification to TCI of
any TCI end user service requests and
charges therefore not authorized on the
TCI service request, and obtain TCI’'s
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Deviation
Affect
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ce
Y/N
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H/M/L

If Deviation, enter Paragraph No.
And Brief Description of Deviation.
If different by state, note here also.

approval prior to commencing work.

3.19

10/29/99

Each party shall train its employees that
have contact with the other parties end
USers.

3.20

10/29/99

If BellSouth misses the set due date,
BellSouth shall notify Bell South by the
end of theday if it is an expedite, or
otherwise by noon the following
business day.

3.21

10/29/99

TCI and Bell South shall agree to the
escal ation procedures for resolving
guestions and disputes related to
ordering and provisioning. The parties
shall use best efforts to notify each
other of any modifications within 10

days.

3.22

10/29/99

If TCI uses electronic interface- FOC
should be posted in the interface w/in
24 hours, if submitted otherwise
BellSouth should transmit the FOC
w/in 48 hours after receipt of the
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Deviation

Deviation
Affect
Complian
ce
Y/N

If
Compliance
Item,
Priority
H/M/L

If Deviation, enter Paragraph No.
And Brief Description of Deviation.
If different by state, note here also.

service order. When TCI submits a complete
and correct LSR for SPNP and an associated
unbundled Loop simultaneously, BellSouth
shall likewise issue a FOC for both the Loop
and the SPNP simultaneoudly.

3.23

10/29/99

Bell South shall notify TCI of rejections
or Errorsin 95% of mechanized orders
w/in 1 hour of BST’ s receipt of order,
and 85 % on non-mechanized and
partially mechanized orders w/in 48
hours of receipt of order.

3.24

10/29/99

No manual ordering charges shall apply
to local service request submitted by
TCI when BellSouth’ s existing
electronic interfaces normally utilized
by TCI are unavailable for reasons
other than scheduled maintenance or
other scheduled activities for which
advance notification is required and
provided by Bell South

7-Billing & Billing
Accuracy Certification

10/29/99

1.7

Added language on what qualifiesas a
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Deviation
Affect
Complian
ce
Y/N
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Compliance
Item,
Priority
H/M/L

If Deviation, enter Paragraph No.
And Brief Description of Deviation.
If different by state, note here also.

Bona fide Disputes.

18

Revised the language to include the following
language: BellSouth reservestheright to
increase the security deposit requirements
when, in its reasonable judgment and on a
nondiscriminatory basis, circumstances so
warrant and/or gross monthly billing has
increased beyond the level initially used to
determine the security deposit. In determining
the security deposit so required, Bell South will
review TCI’s Dunn & Bradstreet ratings; TCl's
payment history with Bell South, and payment
history with others as available; the number of
years TCI hasbeenin business; TCI’'s
management history and managers length of
service with TCI; liens, suits and judgments
against TCl; UCC-1 filingsagainst TCI's
assets; and, to the extent available, TCI's
financial information

N

10/29/99

10/29/99

3.2

In no event, however, shall interest be assessed
by either Party on any previoudly assessed late
payment charges. The Parties shall assess
interest on previously assessed late payment
charges only in a state where it has the authority
pursuant to its tariffs. There will be no late
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of
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Attachment Section Version | No | Deviation | Deviation |f If Deviation, enter Paragraph No.
Name/Number Number Date | Devi Affect Compliance | And Brief Description of Deviation.
a- Complian Item, If different by state, note here also.
tion ce Priority
Y/N H/M/L
payment interest if the withholding party
prevails in the dispute.
4 10/29/99 | X
5 10/29/99 | X
6 10/29/99 | X
7 10/29/99 | X
Exhibit A | 10/29/99 | X
8- 1 10/29/99 | X
ROW/Conduits/PoleA
tt
9-Perf Measurement Scope 03/06/00 | X
Reporting | 03/06/00 | X
Enforcement | 03/06/00 X Added language that states that when
Mechanisms BellSouth gets 271 in any state that the
enforcement mechanisms shall apply in
each state w/in the nine bell South
region.
Appendix A | 03/06/00 | X
Appendix B | 03/06/00 | X
Appendix C | 03/06/00 | X
Appendix D | 03/06/00 | X
Appendix E X Added language that states that if the
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EXECUTIVE SUMMARY

of

BellSouth Standard I nter connection Agreement

Attachment Section Version | No | Deviation | Deviation |f If Deviation, enter Paragraph No.
Name/Number Number Date | Devi Affect Compliance | And Brief Description of Deviation.
a- Complian Item, If different by state, note here also.
tion ce Priority
Y/N H/M/L
FCC or state commission orders any
standards, measurements, or
performance reg. in addition to or
different than reflected in the
Agreement, the parties can elect to
amend the Agreement.
Attachment 10 — 2/29/00 | X
Agreement Template
Attachment 11- 2/29/00 | X
BellSouth Disaster
Recovery Plan
Attachment 12 X Added attachment setting forth the
BFR/NBR procedures.
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General Terms and Conditions — Part A
Page 1

AGREEMENT

THISAGREEMENT is made by and between Bell South Telecommunications, Inc.,
(“BellSouth™), a Georgia corporation, and TriVergent Communications, Inc. (“TCI”), a South
Carolina corporation, on behalf of itself and its certificated operating affiliates identified in Part
C hereof, and shall be deemed effective as of June 30, 2000. This Agreement may refer to either
BellSouth or TCI or both as a“Party” or “Parties“.

WITNESSETH

WHEREAS, BellSouthisanincumbent local exchange telecommunications company
(“ILEC") authorized to provide telecommunications services in the states of Alabama, Florida,
Georgia, Kentucky, Louisiana, Mississippi, North Carolina, South Carolina, and Tennessee; and

WHEREAS, TCl isan dternative local exchange telecommunications company
(“CLEC") authorized to provide telecommunications services in the states of Alabama, Florida,
Georgia, Kentucky, Louisiana, Mississippi, North Carolina, South Carolina, and Tennessee; and

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

NOW THEREFORE, in consideration of the mutual agreements contained herein,
BellSouth and TCI agree as follows:

1 Purpose

The resale, access and interconnection obligations contained herein enable TCI to
provide competing telephone exchange service to residential and business
subscribers within the territory of BellSouth. The Parties agree that TCI will not
be considered to have offered telecommunications services to the public in any
state within BellSouth’ s region until such time asit has ordered services for resale
or interconnection facilities for the purposes of providing business and/or
residential local exchange service to customers. Furthermore, the Parties agree
that execution of this agreement will not preclude either party from advocating its
position before the Commission or a court of competent jurisdiction.
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Term of the Agreement

The term of this Agreement shall be three years, beginning June 30, 2000 and
shall apply to the states of Alabama, Florida, Georgia, Kentucky, Louisiana,
Mississippi, North Carolina, South Carolina, and Tennessee. If as of the
expiration of this Agreement, a Subsequent Agreement (as defined in Section 2.2
below) has not been executed by the Parties, this Agreement shall continue on a
month-to-month basis while a Subsequent Agreement is being negotiated. The
Parties' rights and obligations with respect to this Agreement after expiration shall
be as set forth in Section 2.4 below.

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

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

Notwithstanding the foregoing, in the event that as of the date of expiration of this
Agreement and conversion of this Agreement to a month-to-month term, the
Parties have not entered into a Subsequent Agreement and either no arbitration
proceeding has been filed in accordance with Section 2.3 above, or the Parties
have not mutually agreed (where permissible) to extend the arbitration window for
petitioning the applicable Commission(s) for resolution of those terms upon
which the Parties have not agreed, then either Party may terminate this Agreement
upon sixty (60) days notice to the other Party. In the event that BellSouth or TCI
terminates this Agreement as provided above, Bell South shall continue to offer
services to TCI pursuant to the terms, conditions and rates set forth in BellSouth's
Statement of Generally Available Terms (SGAT) to the extent an SGAT has been
approved by the applicable Commission(s). If any state Commission has not
approved a BellSouth SGAT, then upon BellSouth's termination of this
Agreement as provided herein, Bell South will continue to provide servicesto TCI
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Page 3

pursuant to BellSouth's then current standard interconnection agreement. 1n the
event that the SGAT or BellSouth's standard interconnection agreement becomes
effective as between the Parties, the Parties may continue to negotiate a
Subsequent Agreement, and the terms of such Subsequent Agreement shall be
effective retroactive to the day following expiration of this Agreement.

Ordering Procedur es

To the extent not already provided, State shall provide BellSouth its Carrier
Identification Code (CIC), Operating Company Number (OCN), Group Access
Code (GAC) and Access Customer Name and Address (ACNA) code as
applicable prior to placing itsfirst order.

The Parties agree to adhere to the Bell South Local Interconnection and Facility
Based Ordering Guide and Resale Ordering Guide, as appropriate for the services
ordered, provided however that nothing required in these guides shall override
TClI’srights or BellSouth’ s obligations under this Agreement.

TCI shall pay charges for Operational Support Systems (OSS) as specifically set
forth in Attachments 1, 2, 3, 5 and 7 of this agreement, as applicable.

Parity

When TCI purchases, pursuant to Attachment 1 of this Agreement,
telecommunications services from Bell South for the purposes of resale to end
users, BellSouth shall provide said services so that the services are equal in
quality, subject to the same conditions, and provided within the same provisioning
time intervals that Bell South provides to its affiliates, subsidiaries and end users.
To the extent technically feasible, the quality of a Network Element, as well asthe
quality of the access to such Network Element provided by BellSouth to TCI shall
be at least equal in quality to that which BellSouth provides to itself. The
provisioning intervals for network elements shall be at least equal to, but no
longer than, those that Bell South providesto itself. BellSouth shall make available
network elements to TCI on the same terms and conditions as Bell South provides
to its affiliates, subsidiaries, end-users and any other carriers. The quality of the
interconnection between the networks of BellSouth and the network of TCI shall
be at alevel that is equal to that which BellSouth providesitself, a subsidiary, an
Affiliate, or any other party. The interconnection facilities shall be designed to
meet the same technical criteria and service standards that are used within
BellSouth’ s network and shall extend to a consideration of service quality as
perceived by end users and service quality as perceived by TCI.
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White Pages L istings

Bell South shall provide TCI and its customers access to white pages directory
listings under the following terms:

Listings. BellSouth or its agent will include TCI residential and business
customer listings in the appropriate White Pages (residential and business) or
alphabetical directories. Directory listings will make no distinction between TCI
and Bell South subscribers.

Rates. BellSouth and TCI will provide to each other subscriber primary listing
information in the White Pages at no charge except for applicable service order
charges as set forth in the applicable tariffs.

Procedures for Submitting TCI Subscriber Information. BellSouth will provideto
TCl amagnetic tape or computer disk containing the proper format for submitting
subscriber listings. TCI will be required to provide BellSouth with directory
listings and daily updates to those listings, including new, changed, and deleted
listings, in an industry-accepted format. These procedures are detailed in
BellSouth’s Local Interconnection and Facility Based Ordering Guide.

Notwithstanding any provision(s) to the contrary, TCl agreesto provideto

Bell South, and Bell South agrees to accept, TCl's Subscriber Listing Information
(SL1) relating to TCl's customers in the geographic area(s) covered by this
Interconnection Agreement. TCI authorizes BellSouth to release al such TCI SLI
provided to BellSouth by TCI to qualifying third parties via either license
agreement or BellSouth's Directory Publishers Database Service (DPDS), Generdl
Subscriber Services Tariff, Section A38.2, as the same may be amended from time
totime. Such TCI SLI shall be intermingled with Bell South's own customer
listings of any other CLEC that has authorized asimilar release of SLI. Where
necessary, BellSouth will use good faith efforts to obtain state commission
approval of any necessary modifications to Section A38.2 of itstariff to provide
for release of third party directory listings, including modifications regarding
listings to be released pursuant to such tariff and Bell South's liability thereunder.
Bell South's obligation pursuant to this Section shall not arise in any particular
state until the commission of such state has approved modifications to such tariff.

No compensation shall be paid to TCI for BellSouth's receipt of TCI

SLI, or for the subsequent release to third parties of such SLI. In addition, to the
extent BellSouth incurs costs to modify its systems to enable the release of TCl's
SLI, or costs on an ongoing basis to administer the release of TCI SLI, TCI shall

pay to BellSouth its proportionate share of the reasonable and nondiscriminatory
costs associated therewith.

Bell South shall not be liable for the content or accuracy of any SLI provided by
TCI under this Agreement. TCI shall indemnify, hold harmless and defend
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Bell South from and against any damages, losses, liabilities, demands claims, suits,
judgments, costs and expenses (including but not limited to reasonable attorneys
fees and expenses) arising from Bell South's tariff obligations or otherwise and
resulting from or arising out of any third party's claim of inaccurate TCI listings or
use of the SLI provided pursuant to this Agreement. BellSouth shall forward to
TCI any complaints received by Bell South relating to the accuracy or quality of
TCI listings.

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

Unlisted/Non-Published Subscribers. TCI will be required to provide to

Bell South the names, addresses and telephone numbers of all TCI customers that
wish to be omitted from directories.

Inclusion of TCI Customersin Directory Assistance Database. Bell South will
include and maintain TCI subscriber listingsin BellSouth’ s directory assistance
databases at no charge. BellSouth and TCI will adhere to appropriate procedures
regarding lead time, timeliness, format and content of listing information as set
forth in the BellSouth Local Interconnection and Facility Based Ordering Guide.

Listing Information Confidentiality. BellSouth will accord TCI’ s directory listing
information the same level of confidentiality that Bell South accords its own
directory listing information, and BellSouth shall limit accessto TCI’ s customer
proprietary confidential directory information to those Bell South employees who
areinvolved in the preparation of listings.

Optional Listings. Additional listings and optional listings will be offered by
BellSouth at tariffed rates as set forth in the General Subscriber Services Tariff.

Delivery. BellSouth or its agent shall deliver White Pages directoriesto TCI
subscribers at no charge and within the same time frame as Bell South delivers
such directories to its own subscribers.
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Bona Fide Request/New Business Request Process for Further Unbundling

Subject to 47 C.F.R. 51.317 and 47 C.F.R. 51.319 Bell South shall, upon request
of TCI, provide to TCI access to network elements not identified in this agreement
at any technically feasible point for the provision of TCI's telecommunications
service. . Any request by TCI for access to a network element, interconnection
option, or for the provisioning of any service or product that is not already
available shall be treated as a Bona Fide Request/New Business Request, and

shall be submitted to Bell South pursuant to the Bona Fide Request/New Business
Reguest process set forth in Attachment 12 of this Agreement.

L ocal Dialing Parity

BellSouth shall provide local dialing parity as described in the Act and required
by FCC rules, regulations and policies. TCI End Users shall not haveto dial any
greater number of digits than BellSouth End Users to complete the samecall. In
addition, TCI End Users shall experience at least the same service quality as
BellSouth End Usersin terms of post-dial delay, call completion rate and
transmission quality.

Court Ordered Reguestsfor Call Detail Records and Other Subscriber
| nfor mation

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

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

TCI agreesthat in cases where TCI receives subpoenas or court ordered requests
for call detail records for targeted telephone numbers belonging to TCI end users,
TCI will advise the law enforcement agency initiating the request to redirect the
subpoena or court ordered request to BellSouth. Billing for call detail information
will be generated by Bell South and directed to the law enforcement agency
initiating the request.

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

TCI will provide TCI end user and/or other customer information that is available
to TCI in response to subpoenas and court orders for their own customer records.
Bell South will redirect subpoenas and court ordered requests for TCI end user
and/or other customer information to TCI for the purpose of providing this
information to the law enforcement agency.

Liability and | ndemnification

BellSouth Liability. BellSouth shall take financial responsibility for its own
actionsin causing, or itslack of action in preventing, unbillable or uncollectible
TCI revenues.

TCI Liability. Inthe event that TCI consists of two (2) or more separate entities
as set forth in the preambl e to this Agreement, all such entities shall be jointly and
severally liable for the obligations of TCI under this Agreement.

Liability for Acts or Omissions of Third Parties. Neither Bell South nor TCI shall
be liable for any act or omission of another telecommunications company
providing a portion of the services provided under this Agreement.

Limitation of Liability.

With respect to any claim or suit, whether based in contract, tort or any other
theory of legal liability, by TCI, any TCI Customer or by any other Person or
entity, for damages associated with any of the services provided by Bell South
pursuant to or in connection with this Agreement, including but not limited to the
installation, provision, preemption, termination, maintenance, repair or restoration
of service, and subject to the provisions of the remainder of this Section,
BellSouth’ s liability shall be limited to an amount equal to the proportionate
charge for the service provided pursuant to this Agreement for the period during
which the service was affected. Notwithstanding the foregoing, claims for
damages by TCI, any TCI Customer or any other Person or entity, resulting from
the gross negligence or willful misconduct of BellSouth, shall not be subject to
such limitation of liability.

With respect to any claim or suit, whether based in contract, tort or any other
theory of legal liability, by BellSouth, any Bell South Customer or by any other
Person or entity, for damages associated with any of the services provided by TCI
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pursuant to or in connection with this Agreement, including but not limited to the
installation, provision, preemption, termination, maintenance, repair or restoration
of service, and subject to the provisions of the remainder of this Section, TCI’s
liability shall be limited to an amount equal to the proportionate charge for the
service provided pursuant to this Agreement for the period during which the
service was affected. Notwithstanding the foregoing, claims for damages by
BellSouth, any Bell South Customer or any other Person or entity resulting from
the gross negligence or willful misconduct of TCI, shall not be subject to such
limitation of liability.

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

Neither Bell South nor TCI shall be liable for damages to the other’ s termina
location, POI or other company’s customers’ premises resulting from the
furnishing of a service, including, but not limited to, the installation and removal
of equipment or associated wiring, except to the extent caused by acompany’s
negligence or willful misconduct or by a company’ s failure to properly ground a
local loop after disconnection.

Except in case of gross negligence or willful or intentional misconduct, under no
circumstance shall a Party be responsible or liable for indirect, incidental, or
consequential damages, including, but not limited to, economic loss or lost
business or profits, damages arising from the use or performance of equipment or
software, or the loss of use of software or equipment, or accessories attached
thereto, delay, error, or loss of data. In connection with this limitation of liability,
each Party recognizes that the other Party may, from time to time, provide advice,
make recommendations, or supply other analyses related to the Services, or
facilities described in this Agreement, and, while each Party shall use diligent
effortsin this regard, the Parties acknowledge and agree that this limitation of
liability shall apply to provision of such advice, recommendations, and analyses.

Indemnification for Certain Claims. The Party providing services hereunder, its
affiliates and its parent company, shall be indemnified, defended and held
harmless by the Party receiving services hereunder against any claim, loss or
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damage arising from the receiving company’s use of the services provided under
this Agreement pertaining to (1) claimsfor libel, slander or invasion of privacy
arising from the content of the receiving company’ s own communications, or (2)
any claim, loss or damage claimed by the customer of the Party receiving services
arising from such company’ s use or reliance on the providing company’ s services,
actions, duties, or obligations arising out of this Agreement.

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

I ntellectual Property Rights and | ndemnification

NoLicense. No patent, copyright, trademark or other proprietary right is
licensed, granted or otherwise transferred by this Agreement. TCI is strictly
prohibited from any use, including but not limited to in sales, in marketing or
advertising of telecommunications services, of any Bell South name, service mark
or trademark.

Ownership of Intellectual Property. Any intellectual property which originates
from or is developed by a Party shall remain in the exclusive ownership of that
Party. Except for alimited license to use patents or copyrights to the extent
necessary for the Parties to use any facilities or equipment (including software) or
to receive any service solely as provided under this Agreement, no license in
patent, copyright, trademark or trade secret, or other proprietary or intellectual
property right now or hereafter owned, controlled or licensable by a Party, is
granted to the other Party or shall be implied or arise by estoppel. Itisthe
responsibility of each Party to ensure at no additional cost to the other Party that it
has obtained any necessary licenses in relation to intellectual property of third
Parties used in its network that may be required to enable the other Party to use
any facilities or equipment (including software), to receive any service, or to
perform its respective obligations under this Agreement.

Indemnification. The Party providing a service pursuant to this Agreement will
defend the Party receiving such service or data provided as aresult of such service
against claims of infringement arising solely from the use by the receiving Party
of such service and will indemnify the receiving Party for any damages awarded
based solely on such claims in accordance with Section 8 of this Agreement.
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Claim of Infringement. In the event that use of any facilities or equipment
(including software), becomes, or in reasonable judgment of the Party who owns
the affected network is likely to become, the subject of aclaim, action, suit, or
proceeding based on intellectual property infringement, then said Party shall
promptly and at its sole expense, but subject to the limitations of liability set forth
below:

modify or replace the applicable facilities or equipment (including software) while
maintaining form and function, or

obtain alicense sufficient to allow such use to continue.

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

Exception to Obligations. Neither Party's obligations under this Section shall
apply to the extent the infringement is caused by: (i) modification of the facilities
or equipment (including software) by the indemnitee; (ii) use by the indemnitee of
the facilities or equipment (including software) in combination with equipment or
facilities (including software) not provided or authorized by the indemnitor
provided the facilities or equipment (including software) would not be infringing
if used alone; (iii) conformance to specifications of the indemnitee which would
necessarily result in infringement; or (iv) continued use by the indemnitee of the
affected facilities or equipment (including software) after being placed on notice
to discontinue use as set forth herein.

Exclusive Remedy. The foregoing shall constitute the Parties sole and exclusive
remedies and obligations with respect to athird party claim of intellectual
property infringement arising out of the conduct of business under this
Agreement.

Treatment of Proprietary and Confidential I nfor mation

Confidentia Information. It may be necessary for BellSouth and TCI to provide
each other with certain confidential information, including trade secret
information, including but not limited to, technical and business plans, technical
information, proposals, specifications, drawings, procedures, customer account
data, call detail records and like information (hereinafter collectively referred to as
“Information”). All Information shall be in writing or other tangible form and
clearly marked with a confidential, private or proprietary legend and that the
Information will be returned to the owner within areasonabletime. The
Information shall not be copied or reproduced in any form. BellSouth and TCI
shall receive such Information and not disclose such Information. BellSouth and
TCI shall protect the Information received from distribution, disclosure or
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dissemination to anyone except employees of BellSouth and TCI with aneed to
know such Information and which employees agree to be bound by the terms of
this Section. BellSouth and TCI will use the same standard of care to protect
Information received as they would use to protect their own confidential and
proprietary Information.

Exception to Obligation. Notwithstanding the foregoing, there will be no
obligation on BellSouth or TCI to protect any portion of the Information that is:
(1) made publicly available by the owner of the Information or lawfully disclosed
by a Party other than BellSouth or TCI; (2) lawfully obtained from any source
other than the owner of the Information; or (3) previously known to the receiving
Party without an obligation to keep it confidential.

Assignments

Neither Party hereto may assign or otherwise transfer its rights or obligations
under this Agreement, except with the prior written consent of the other Party
hereto, which consent shall not be unreasonably withheld; provided, however,
that, so long as the performance of any assignee is guaranteed by the assignor: (i)
either Party may assign its rights and del egate its benefits, duties and obligations
under this Agreement, without the consent of the other Party, to any Affiliate of
such Party and (ii) either Party may assign its rights and delegate its benefits,
duties and obligations under this Agreement, without the consent of the other, to
any person or entity that obtains control of al or substantially al of such assigning
Party’ s assets, by stock purchase, asset purchase, merger, foreclosure, or
otherwise. Each Party shall notify the other in writing of any such assignment.
Nothing in this Section is intended to impair the right of either Party to utilize
subcontractors.

Escalation Procedures

Each Party hereto shall provide the other party hereto with the names and
telephone numbers or pagers of their respective managers up to the Vice
Presidential level for the escalation of unresolved matters relating to their
performance of their duties under this Agreement. Each Party shall supplement
and update such information as necessary to facilitate prompt resolution of such
matters. Each Party further agrees to establish an automatic internal escalation
procedure relating to unresolved disputes arising under this Agreement.

Expedite Procedures

Each Party shall promptly establish a nondiscriminatory procedure for expediting
installation and repair of facilities provided pursuant to this Agreement.
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Resolution of Disputes

Except as otherwise stated in this Agreement, the Parties agree that if any dispute
arises as to the interpretation of any provision of this Agreement or asto the
proper implementation of this Agreement, either Party may petition the
Commission, the FCC or acourt of law for resolution of the dispute. Each Party
reserves any rights it may have to seek judicial review of any ruling made by the
Commission concerning this Agreement. Furthermore, the Parties agree to carry
on their obligations under the Agreement while any dispute resolution is pending

Taxes

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

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

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

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

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

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

To the extent permitted by applicable law, any such taxes and/or fees shall be
shown as separate items on applicable billing documents between the Parties.
Notwithstanding the foregoing, the purchasing Party shall remain liable for any
such taxes and fees regardless of whether they are actually billed by the providing
Party at the time that the respective service is billed.

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

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

If it isultimately determined that any additional amount of such atax or feeis due
to the imposing authority, the purchasing Party shall pay such additional amount,
including any interest and penalties thereon.

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

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

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

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

To the extent permitted by applicable law, any such taxes and/or fees shall be
shown as separate items on applicable billing documents between the Parties.
Notwithstanding the foregoing, the purchasing Party shall remain liable for any
such taxes and fees regardless of whether they are actually billed by the providing
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Party at the time that the respective service is billed. The Parties agree to use best
efforts to bill taxes promptly.

If the purchasing Party disagrees with the providing Party’ s determination as to
the application or basis for any such tax or fee, the Parties shall consult with
respect to the imposition and billing of such tax or fee. Notwithstanding the
foregoing, the providing Party shall retain ultimate responsibility for determining
whether and to what extent any such taxes or fees are applicable, and the
purchasing Party shall abide by such determination and pay such taxes or feesto
the providing Party. Both Parties shall retain the right to contest the imposition
of such taxes and fees. However, the Party contesting the imposition of such taxes
and fees shall bear the resulting expense.

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

If it isultimately determined that any additional amount of such atax or feeis due
to the imposing authority, the purchasing Party shall pay such additional amount,
including any interest and penalties thereon.

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

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

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

Networ k M aintenance and M anagement
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The Parties shall work cooperatively to implement this Agreement. The Parties
shall exchange appropriate information (e.g., maintenance contact numbers,
network information, information required to comply with law enforcement and
other security agencies of the Government, etc.) as reasonably required to
implement and perform this Agreement.

Each Party hereto shall design, maintain and operate their respective networks as
necessary to ensure that the other Party hereto receives service quality which is
consistent with generally accepted industry standards at |east at parity with the
network service quality given to itself, its Affiliates, its End Users or any other
Telecommunications Carrier.

Neither Party shall use any service or facility provided under this Agreement in a
manner that impairs the quality of service to other Telecommunications Carriers
or to either Party’ s End Users. Each Party will provide the other Party notice of
any such impairment at the earliest practicable time.

Bell South agrees to provide TCI prior notice consistent with applicable FCC rules
and the Act of changes in the information necessary for the transmission and
routing of services using BellSouth’ s facilities or networks, as well as other
changes that affect the interoperability of those respective facilities and networks.
This Agreement is not intended to limit BellSouth’ s ability to upgrade its network
through the incorporation of new equipment, new software or otherwise so long as
such upgrades are not inconsistent with BellSouth’s obligations to TCI under the
terms of this Agreement.

Changes | n Subscriber Carrier Selection

Both Parties hereto shall apply all of the principles set forth in 47 C.F.R.

§ 64.1100 to the process for End User selection of a primary Local Exchange
Carrier. BellSouth shall not require a disconnect order from an TCI Customer or
another LEC in order to process an TCI order for Resale Service for an TCI End
User. Until the FCC or the Commission adopts final rules and procedures
regarding a Customer’s selection of a primary Local Exchange Carrier, unless
already done so, TCI shall deliver to Bell South a Blanket Representation of
Authorization that appliesto al orders submitted by TCI under this Agreement
that require a primary Local Exchange Carrier change. Both Parties hereto shall
retain on file all applicable documentation of authorization, including letters of
authorization, relating to their End User’s selection asits primary Local Exchange
Carrier, which documentation shall be available for inspection by the other Party
hereto upon reasonable request during normal business hours.

If an End User denies authorizing achangein his or her primary Local Exchange
Carrier selection to adifferent local exchange carrier (“Unauthorized Switching”),
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the Party receiving the End User complaint shall switch or caused to be switched
that End User back to his preferred carrier in accordance with Applicable Law.

Force Majeure

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

Y ear 2000 Compliance

Each Party warrants that it has implemented a program the goal of which isto
ensure that all software, hardware and related materials (collectively called
“Systems”) delivered, connected with Bell South or supplied in the furtherance of
the terms and conditions specified in this Agreement: (i) will record, store,
process and display calendar dates falling on or after January 1, 2000, in the same
manner, and with the same functionality as such software records, stores,
processes and calendar dates falling on or before December 31, 1999; and (i)
shall include without limitation date data century recognition, calculations that
accommodate same century and multicentury formulas and date values, and date
data interface values that reflect the century.

M odification of Agreement

BellSouth shall make available, pursuant to 47 USC § 252(i) and the FCC rules and
regulations regarding such availability, to TCI at the same rates and terms and
conditions of any interconnection, service, or network element provided under any
other agreement filed and approved pursuant to 47 USC § 252. The adopted
interconnection, service, or network element and agreement shall apply to the same
states as such other agreement and for the identical term of such other agreement.

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

No modification, amendment, supplement to, or waiver of the Agreement or any of
its provisions shall be effective and binding upon the Parties unless it ismadein
writing and duly signed by the Parties.

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

In the event that any effective legidative, regulatory, judicia or other legal action
materially affects any materia terms of this Agreement, or the ability of TCI or
BellSouth to perform any material terms of this Agreement, TCI or Bell South may,
on fifteen (15) business days' written notice require that such terms be renegotiated,
and the Parties shall renegotiate in good faith such mutually acceptable new terms as
may be required. In the event that such new terms are not renegotiated within forty-
five (45) business days after such notice, the Dispute may be referred to the Dispute
Resolution procedure set forth in Section 12. In the event that the Parties reach
agreement as to the new terms consistent with the above, the Parties agree to make
the effective date of such amendment retroactive to the effective date of such Order
consistent with this section, unless otherwise stated in the relevant Order.

Waivers

A failure or delay of either Party to enforce any of the provisions hereof, to exercise
any option which is herein provided, or to require performance of any of the
provisions hereof shall in no way be construed to be awaiver of such provisions or
options, and each Party, notwithstanding such failure, shall have the right thereafter
to insist upon the specific performance of any and all of the provisions of this
Agreement.

Governing L aw

This Agreement shall be governed by, and construed and enforced in accordance
with, the laws of the state of Georgia.

55 of 557



24,

25.

25.1

General Terms and Conditions — Part A
Page 18

Arm’s L ength Negotiations

This Agreement was executed after arm’ s length negotiations between the
undersigned Parties and reflects the conclusion of the undersigned that this
Agreement isin the best interests of all Parties.

Notices

Every notice, consent, approval, or other communications required or
contemplated by this Agreement shall be in writing and shall be delivered in
person or given by postage prepaid mail, addressed to:

BellSouth Telecommunications, I nc.

CLEC Account Team

9" Floor

600 North 19" Street
Birmingham, Alabama 35203

and
Genera Attorney - COU
Suite 4300

675 W. Peachtree St.
Atlanta, GA 30375
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TriVergent Communications, I nc.

TriVergent Communications, Inc.
Suite 303

200 North Main Street
Greenville, SC 29601

Hamilton E. Russell, 111

Executive Vice President of Regulatory Affairs
TriVergent Communications, Inc.

Suite 303

200 North Main Street

Greenville, SC 29601

e-mail address: brussell @trivergent.com
Phone: 864-331-7323

Facsimile: 864-331-7144

and

Riley Murphy, Esqg.

Genera Counsel

TriVergent Communications, Inc.

Suite 303

200 North Main Street

Greenville, SC 29601

e-mail address: rmurphy@trivergent.com
Phone: 864-331-7318

Facsimile: 864-331-7146

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

Where specifically required, notices shall be by certified or registered mail.
Unless otherwise provided in this Agreement, notice by mail shall be effective on
the date it is officially recorded as delivered by return receipt or equivalent, and in
the absence of such record of delivery, it shall be presumed to have been delivered
the fifth day, or next business day after the fifth day, after it was deposited in the
mails.

BellSouth shall provide TCI notice via Internet posting of price changes and of
changes to the terms and conditions of services available for resale.

Relationship of Parties
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This Agreement shall not establish, be interpreted as establishing, or be used by
either Party to establish, or to represent their relationship as any form of agency,
partnership or joint venture. Neither Party shall have any authority to bind the
other or to act as an agent for the other unless written authority, separate form this
Agreement, is provided. Nothingin this Agreement shall be construed as
providing for the sharing of profits or losses arising out of the efforts of either or
both of the Parties. Nothing herein shall be construed as making either Party
responsible or liable for the obligations and undertakings of the other Party.

Third Party Beneficiaries

This Agreement does not provide, and shall not be construed to provide, third
parties with any benefit, remedy, claim, liability, reimbursement, cause of action,
or other privilege.

Cooper ation on Preventing End User Fraud

The Parties agree to cooperate fully with one another to investigate, minimize,
prevent, and take corrective action in cases of fraud.

Good Faith Performance

In the performance of their obligations under this Agreement the Parties will act in
good faith and consistently with the intent of the Act. Where notice, approval or
similar action by a Party is permitted or required by any provision of this
Agreement (including without limitation, the obligation of the Parties to further
negotiate the resolution of new or open issues under this Agreement), such action
will not be unreasonably delayed, withheld or conditioned.

| ndependent Contractors

Each Party is an independent contractor, and has and hereby retains the right to
exercise full control of and supervision over its own performance of its
obligations under this Agreement, and retains full control over the employment,
direction, compensation and discharge of its employees assisting in the
performance of such obligations. Each Party shall be solely responsible for all
matters relating to payment of such employees, including compliance with social
security taxes, withholding taxes and all other regulations governing such matters.
Subject to the limitations on liability and except as otherwise provided in this
Agreement, each Party shall be responsible for (i) its own acts and performance of
al obligations imposed by Applicable Law in connection with its activities, legd
status and property, real or personal and, (ii) the acts of its own Affiliates,
employees, agents and contractors during the performance of the Party’s
obligations hereunder.

Subcontracting
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If any obligation is performed through a subcontractor, each Party shall remain
fully responsible for the performance of this Agreement in accordance with its
terms, including any obligations either Party performs through subcontractors, and
each Party shall be solely responsible for payments due the Party’ s subcontractors.
No contract, subcontract or other Agreement entered into by either Party with any
third party in connection with the provision of any facilities or services provided
herein, shall provide for any indemnity, guarantee or assumption of liability by, or
other obligation of, the other Party to this Agreement with respect to such
arrangement, except as consented to in writing by the other Party. No
subcontractor shall be deemed athird party beneficiary for any purposes under this
Agreement. Any subcontractor who gains access to CPNI or Confidential
Information covered by this Agreement shall be required by the subcontracting
Party to protect such CPNI or Confidential Information to the same extent that the
subcontracting Party is required to protect the same under the terms of this
Agreement.

Sever ability

If any term, condition or provision of this Agreement is held to beinvalid or
unenforceable for any reason, such invalidity or unenforceability shall not
invalidate the entire Agreement, unless such construction would be unreasonable.
The Agreement shall be construed asif it did not contain theinvalid or
unenforceable provision or provisions, and the rights and obligations of each Party
shall be construed and enforced accordingly. Provided, however, that in the event
such invalid or unenforceable provision or provisions are essential elements of
this Agreement and substantially impair the rights or obligations of either Party,
the Parties shall promptly negotiate a replacement provision or provisions. If
impasse is reached, the Parties will resolve said impasse under the dispute
resolution procedures set forth in Section 13.

Survival of Obligations

Any liabilities or obligations of a Party for acts or omissions prior to the
cancellation or termination of this Agreement, and any obligation of a Party under
the provisions regarding indemnification, Confidential Information, limitations on
liability, and any other provisions of this Agreement which, by their terms are
contemplated to survive (or to be performed after) termination of this Agreement,
shall survive cancellation or termination thereof.

Customer Inquiries

Each Party shall refer all questions regarding the other Party’ s services or products
directly to the other Party at a telephone number specified by that Party.

Each Party shall ensure that each of their representatives who receive inquiries
regarding the other Party’s services: (i) provide the numbers described in Section
46.1 to callers who inquire about the other Party’ s services or products, and (ii) do

59 of 557



35.

35.1

35.2

36.

37.

38.

General Terms and Conditions — Part A
Page 22

not in any way disparage or discriminate against the other Party or its products or
services.

Compliance with Applicable L aw

Each Party shall comply at its own expense with all applicable federal, state, and
local statutes, laws, rules, regulations, codes, effective orders, decisions,
injunctions, judgments, awards and decrees that relate to its obligations under this
Agreement. Nothing in this Agreement shall be construed as requiring or
permitting either Party to contravene any mandatory requirement of Applicable
Law, and nothing herein shall be deemed to prevent either Party from recovering
its cost or otherwise billing the other Party for compliance with the Order to the
extent required or permitted by the term of such Order.

Each Party shall be responsible for obtaining and keeping in effect all approvals
from, and rights granted by, governmental authorities, building and property
owners, other carriers, and any other persons that may be required in connection
with the performance of its obligations under this Agreement. Each Party shall
reasonably cooperate with the other Party in obtaining and maintaining any
required approvals and rights for which such Party is responsible.

L abor Relations

Each Party shall be responsible for labor relations with its own employees. Each
Party agrees to notify the other Party as soon as practicable whenever such Party
has knowledge that alabor dispute concerning its employeesis delaying or
threatens to delay such Party’ stimely performance of its obligations under this
Agreement and shall endeavor to minimize impairment of service to the other
Party (by using its management personnel to perform work or by other means) in
the event of alabor dispute to the extent permitted by Applicable Law.

Compliance with the Communications L aw Enforcement Act of 1994

(“CALEA™)

Each Party represents and warrants that any equipment, facilities or services
provided to the other Party under this Agreement comply with CALEA. Each
Party shall indemnify and hold the other Party harmless from any and all penalties
imposed upon the other Party for such other Party’ s noncompliance, and shall at
the non-compliant Party’ s sole cost and expense, modify or replace any
equipment, facilities or services provided to the other Party under this Agreement
to ensure that such equipment, facilities and services fully comply with CALEA.

Arm’s L ength Negotiations

This Agreement was executed after arm’ s length negotiations between the
undersigned Parties and reflects the conclusion of the undersigned that this
Agreement isin the best interests of all Parties.

60 of 557



39.

40.

41.

42.

43.

43.1

43.2

General Terms and Conditions — Part A
Page 23

Rule of Construction

No rule of construction requiring interpretation against the drafting Party hereof
shall apply in the interpretation of this Agreement.

Headings of No Force or Effect

The headings of Articles and Sections of this Agreement are for convenience of
reference only, and shall in no way define, modify or restrict the meaning or
interpretation of the terms or provisions of this Agreement.

Multiple Counter parts

This Agreement may be executed multiple counterparts, each of which shall be
deemed an original, but al of which shall together constitute but one and the same
document.

| mplementation of Agreement

If TCl isafacilities based provider or afacilities based and resale provider, this
section shall apply. Within 60 days of the execution of this Agreement or within
30 days of TCI placing itsfirst order, whichever is later, the Parties will adopt a
schedule for the implementation of the Agreement. The schedule shall state with
specificity time frames for submission of including but not limited to, network
design, interconnection points, collocation arrangement requests, pre-sales testing
and full operational time frames for the business and residential markets. An
implementation template to be used for the implementation schedule is contained
in Attachment 10 of this Agreement.

Additional Fair Competition Requirements

In the event that either Party transfers facilities or other assetsto an Affiliate
which are necessary to comply with its obligations under this Agreement, the
obligations hereunder shall survive and transfer to such Affiliate.

BellSouth shall alow local exchange customers of TCI to select BellSouth
for the provision of intraLATA toll services on a nondiscriminatory basis;
provided, however, that prior to establishment of BellSouth as the
intraLATA toll carrier for TCI local exchange customers, the Parties shall
negotiate a billing and collections agreement on commercially reasonable
terms whereby TCI shall bill the customer on Bell South’s behalf and shall
collect from the customer and remit to BellSouth intraLATA toll revenues.
TCI agreesto bill its customers on Bell South’ s behalf for both
presubscribed and “dial around” intraLATA toll traffic. The Parties shall
exchange customer record data on atimely basis as necessary to bill such
customersfor intraLATA toll usage.
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BellSouth shall not use information derived from providing services or facilities
to TCI to create alead or other information base for a“winback” sales program.

Filing of Agreement

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

Entire Agr eement

This Agreement and its Attachments, incorporated herein by this reference, sets
forth the entire understanding and supersedes prior Agreements between the
Parties relating to the subject matter contained herein and merges al prior
discussions between them, and neither Party shall be bound by any definition,
condition, provision, representation, warranty, covenant or promise other than as
expressly stated in this Agreement or asis contemporaneously or subsequently set
forth in writing and executed by a duly authorized officer or representative of the
Party to be bound thereby.

This Agreement may include attachmentswith provisionsfor the following
Services:

Network Elements and Other Services
Local Interconnection

Resdle

Collocation

Thefollowing services areincluded as optionsfor purchaseby TCI. TCI
shall elect said services by written request to its Account Manager if
applicable.

Optional Daily Usage File (ODUF)

Enhanced Optional Daily Usage File (EODUF)
Access Daily Usage File (ADUF)

Line Information Database (LIDB) Storage
Centralized Message Distribution Service (CMDYS)
Calling Name (CNAM)
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IN WITNESS WHEREOF, the Parties have executed this Agreement the day and year above first
written.

BellSouth Telecommunications, Inc. TriVergent Communications, I nc.

signature on file signature on file

Signature Signature
Jerry D. Hendrix Riley M. Murphy
Name Name
Sr. Director Sr. Vice President and General Counsel
Title Title
06/30/2000 June 30, 2000

Date Date
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Definitions

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

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

Commission isdefined as the appropriate regulatory agency in each of the statesin BellSouth’s
nine state region: Alabama, Florida, Georgia, Kentucky, Louisiana, Mississippi, North Carolina,
South Carolina, and Tennessee.

Daily Usage File is the compilation of messages or copies of messages in standard Exchange
Message Interface (EMI) format exchanged from Bell South to a CLEC.

Exchange M essage I nterface is the nationally administered standard format for the exchange of
data among the Exchange Carriers within the telecommunications industry.

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

I nter company Settlements (1CYS) is the revenue associated with charges billed by a company
other than the company in whose service area such charges were incurred. ICS on anational
level includes third number and credit card calls and is administered by Telcordia (formerly
BellCore)'s Calling Card and Third Number Settlement System (CATS). Included is traffic that
originatesin one Regional Bell Operating Company’s (RBOC) territory and bills in another
RBOC' sterritory.

I ntermediary Function is defined as the delivery of traffic from TCI, a CLEC other than TCI or
another telecommunications carrier through the network of BellSouth or TCI to an end user of
TCI, a CLEC other than TCI or another telecommunications carrier.

Local Interconnection is defined as 1) the delivery of local traffic to be terminated on each
Party’ s local network so that end users of either Party have the ability to reach end users of the
other Party without the use of any access code or substantial delay in the processing of the call; 2)
the LEC network features, functions, and capabilities set forth in this Agreement; and 3) Service
Provider Number Portability sometimes referred to as temporary telephone number portability to
be implemented pursuant to the terms of this Agreement.
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Local Trafficis as defined in Attachment 3.

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

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

Network Element is defined to mean afacility or equipment used in the provision of a
telecommunications service. Such term may include, but is not limited to, features, functions,
and capabilities that are provided by means of such facility or equipment, including but not
limited to, subscriber numbers, databases, signaling systems, and information sufficient for
billing and collection or used in the transmission, routing, or other provision of a
telecommunications service. BellSouth offers access to the following Network Elements:
unbundled loops; network interface device; sub-loop elements; local switching; transport; tandem
switching; signaling; access to call-related databases; dark fiber as set forth in Attachment 2 of
this Agreement. BellSouth will provide packet switching capability only to the extent required
pursuant to FCC rules. BellSouth will make Operator Call Processing and Directory Assistance
Services available at the rates set forth in Exhibit C of Attachment 2 of this Agreement.

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

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

Per cent L ocal Usage (PLU) isdefined as afactor to be applied to intrastate terminating minutes
of use. The numerator shall include all “non-intermediary” local minutes of use adjusted for
those minutes of use that only apply local dueto Service Provider Number Portability. The
denominator isthe total intrastate minutes of use including local, intrastate toll, and access,
adjusted for Service Provider Number Portability |ess intrastate terminating Party pays minutes
of use.

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

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

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

Signaling links are dedicated transmission paths carrying signaling messages between carrier
switches and signaling networks. Signal Link Transport is a set of two or four dedicated 56 kbps
transmission paths between TCI designated Signaling Points of Interconnection that provide a
diverse transmission path and cross connect to a BellSouth Signal Transfer Point.

Telecommunications means the transmission, between or among points specified by the user, of
information of the user’ s choosing, without change in the form or content of the information as
sent and received.

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

Telecommunications Act of 1996 (“ Act”) means Public Law 104-104 of the United States

Congress effective February 8, 1996. The Act amended the Communications Act of 1934 (47,
U.S.C. Section 1 et. seq.).
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SCHEDULE OF TRIVERGENT COMMUNICATIONS, INC. OPERATING AFFALIATES

Trivergent Communications, Inc. (AL, FL, GA, KY, LA, MS, NC, SC, TN)
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RESALE

Discount Rates

The rates pursuant by which TCI isto purchase services from Bell South for resale shall be at a discount
rate off of the retail rate for the telecommunications service. The discount rates shall be as set forth in
Exhibit A, attached hereto and incorporated herein by this reference. Such discount shall reflect the costs
avoided by BellSouth when selling a service for wholesal e purposes.

Definition of Terms

21

22

23

24

25

2.6

2.7

28

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

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

END USER means the ultimate user of the telecommunications services.

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

NEW SERVICES means functions, features or capabilities that are not currently offered by
BellSouth. Thisincludes packaging of existing services or combining a new function, feature or
capability with an existing service.

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

RESALE means an activity wherein a certificated CLEC, such as TCI subscribesto the
telecommunications services of Bell South and then reoffers those telecommuni cations services to
the public (with or without "adding value").

RESALE SERVICE AREA means the area, as defined in a public service commission approved
certificate of operation, within which an CLEC, such as TCI, may offer resold local exchange
telecommunications service.

General Provisions

31

TCI may resell the tariffed local exchange and toll telecommunications services of Bell South
contained in the General Subscriber Service Tariff and Private Line Service Tariff subject to the
terms, and conditions specifically set forth herein. Notwithstanding the foregoing, the exclusions
and limitations on services available for resale will be as set forth in Exhibit B, attached hereto and
incorporated herein by this reference.

Bell South shall make available telecommunications services for resale at the rates set forth in
Exhibit A to this Agreement and subject to the exclusions and limitations set forth in Exhibit B to
this Agreement. The Parties do not however waive their rights to appeal or otherwise challenge
any decision regarding resale that resulted in the discount rates contained in Exhibit A or the
exclusions and limitations contained in Exhibit B. The Parties reserve the right to pursue any and
all legal and/or equitable remedies, including appeals of any decisions. If such appealsor
challenges result in changes in the discount rates or exclusions and limitations, the parties agree
that appropriate modifications to this Agreement will be made promptly to make itsterms
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consistent with the outcome of the appeal. TCI may purchase resale services from Bell South for
its own use in operating its business. The resale discount will apply to those services under the
following conditions:

3.1.1 TCI must resell servicesto other end users.

3.1.2  TCI must order services through resale interfaces, i.e., the Local Carrier Service Center
(LCSC) and/or appropriate Resale Account Teams pursuant to Section 3 of the General
Terms and Conditions.

3.1.3  TCI cannot be an alternative local exchange telecommunications company for the single
purpose of selling to itself.

The provision of services by BellSouth to TCI does not constitute a joint undertaking for the
furnishing of any service.

TCI will be the customer of record for all services purchased from Bell South. Except as specified
herein, Bell South will take orders from, bill and expect payment from TCI for al services.

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

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

Bell South maintains the right to serve directly any end user within the service area of TCI.
BellSouth will continue to directly market its own telecommunications products and services and
in doing so may establish independent relationships with end users of TCI.

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

Current telephone numbers are assigned to the service furnished and may normally be retained by
the end user. Neither Party has property rights to the telephone number or any other call number
designation associated with services furnished by BellSouth. BellSouth reserves the right to
change such numbers, or the central office designation associated with such numbers, or both in a
non-discriminatory manner and at parity.

For the purpose of the resale of Bell South’ s telecommunications services by TCI, Bell South will
provide TCI with an on line access to tel ephone numbers for reservation on afirst come first serve
basis. TCI shall be able to reserve telephone numbers to the same extent that Bell South’ s retail
operations may reserve telephone numbers. TCl acknowledges that there may be instances where
there is a shortage of telephone numbers in a particular Common Language Location Identifier
Code (CLLIC). Insuchinstances Bell South may request that TCI cancel its reservations of
numbers, and any such request will be made in a non-discriminatory manner and at parity. TCI
shall comply with such request.

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

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

Bell South can refuse service when it has grounds to believe that service will be used in violation
of the law.
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Bell South accepts no responsibility to any person for any unlawful act committed by TCI or its
end users as part of providing service to TCI for purposes of resale or otherwise.

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

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

3.14.2 Cause damage to Bell South’s plant;
3.14.3 Impair the privacy of any communications; or
3.14.4 Create hazardsto any Bell South employees or the public.

Facilities and/or equipment utilized by Bell South to provide service to TCI remain the property of
BellSouth.

White page directory listings will be provided in accordance with regulations set forth in Section
A6 of the General Subscriber Services Tariff and will be available for resale.

Bell South provides electronic access to customer record information. Accessis provided through
the Local Exchange Navigation System (LENS) and the Telecommunications Access Gateway
(TAG). Customer Record Information includes but is not limited to, customer specific information
in CRISand RSAG. TCI agrees not to view, copy, or otherwise obtain access to the customer
record information of any customer without that customer’s permission, and further agrees that
TCI will obtain access to customer record information only in strict compliance with applicable
laws, rules, or regulations of the TCI in which the service is provided.

All costsincurred by Bell South to devel op and implement operational interfaces shall be
recovered, from Resellers who utilize the services. Charges for use of Operational Support
Systems (OSS) shall be as set forth in Exhibit A of this attachment. Where available to
BellSouth’s end users, Bell South shall provide the following telecommunications services at a
discount to allow for voice mail services:

» Simplified Message Desk I nterface - Enhanced (“SMDI-E")

» Simplified Message Desk Interface (“SMDI") Message Waiting Indicator (“MWI”) stutter
dia tone and message waiting light feature capabilities

e Call Forward on Busy/Don’'t Answer (“CF-B/DA")

» Cadl Forward on Busy (“CF/B")

e Cdl Forward Don’'t Answer (“CF/DA™)

Further, BellSouth messaging services set forth in Bell South’s Messaging Service Information
Package shall be made available for resale without the wholesale discount BellSouth’s Inside Wire
Maintenance Service Plans may be made available for resale at rates, terms and conditions as set
forth by Bell South and without the wholesale discount.

Recovery of charges associated with implementing Number Portability through monthly charges
assessed to end users has been authorized by the FCC. Thisend user line charge will be billed to

Resdllers of BellSouth’ s telecommunications services and will be asfiled in FCC No. 1. This
charge will not be discounted.
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BellSouth shall notify TCI in advance of long term promotions (offered for longer than ninety (90)
days) by posting a notice on its website.

New Resale Services, Changesin Provision of Resale Services

BellSouth shall use best effortsto provide TCI forty-five (45) days advance notice via Internet
posting of changes to the prices, terms or conditions of services available for Resale. To the
extent that revisions occur between the time Bell South notifies TCI of changes under this
Agreement and the time the changes are scheduled to be implemented, Bell South will notify TCI
of such revisions consistent with itsinternal notification process; provided that, TCI shall not
utilize any notice given under this subsection to market resold offerings of that service in advance
of BellSouth. In addition, upon request BellSouth shall furnish TCI with copies of publicly
available service descriptions regarding the Resale Services. Notwithstanding the foregoing, TCI
shall not utilize any such Bell South service descriptions as part of its own sales or marketing
efforts.

4, BellSouth’s Provision of Servicesto TCI

4.1

4.2

4.3

4.4

TCI agreesthat its resale of Bell South services shall be as follows:

41.1 Theresale of telecommunications services shall be limited to users and uses conforming
to the class of service restrictions.

4.1.2 Hotel and Hospital PBX services are the only telecommunications services available for
resaleto Hotel/Motel and Hospital end users, respectively. Similarly, AccessLine
Service for Customer Provided Coin Telephonesisthe only local service available for
resale to Independent Payphone Provider (1PP) customers. Shared Tenant Service
customers can only be sold those local exchange access services availablein BellSouth's
A23 Shared Tenant Service Tariff in the states of Florida, Georgia, North Carolinaand
South Caroling, and in A27 in the states of Alabama, Kentucky, Louisiana, Mississippi
and Tennessee.

4.1.3 BelSouth reservestheright to periodically audit services purchased by TCI to establish
authenticity of use. Consistent with Section 4.2 below. Such audit shall not occur more
than once in a calendar year. TCI shall make any and al records and data available to
BellSouth or BellSouth’s auditors on areasonable basis. BellSouth shall bear the cost of
said audit.

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

TCI may resell services only within the specific resale service area as defined in its certificate.

Telephone numbers transmitted via any resold service feature are intended solely for the use of the
end user of the feature. Resale of thisinformation is prohibited.

5. M aintenance of Services

51

TCI will adopt and adhere to the standards contained in the applicable CLEC Work Center
Operational Understanding Agreement regarding maintenance and installation of service. Any
conflict between the terms of the Operational Understanding Agreement and this Agreement shall
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be resolved in favor of this Agreement. Services resold under BellSouth’s Tariffs and facilities
and equipment provided by Bell South shall be maintained by Bell South.

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

TCI accepts responsibility to notify Bell South of situations that arise that may result in a service
problem.

TCI will be BellSouth's single point of contact for al repair calls on behalf of TCI’s end users.
The parties agree to provide one another with toll-free contact numbers for such purposes.

TCI will contact the appropriate repair centersin accordance with procedures established by
BellSouth.

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

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

Bell South reserves the right to contact TCI’s end users, if deemed necessary, for maintenance
purposes.

Establishment of Service

6.1

6.2

6.3

6.4

6.5

6.6

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

Service orders will bein a standard format designated by Bell South.

When notification is received from TCI that a current end user of Bell South will subscribe to
TCI's service, standard service order intervals for the appropriate class of service will apply.

Bell South will not require end user confirmation prior to establishing service for TCI's end user
customer. TCI must, however, be able to demonstrate end user authorization upon request.

TCI will be the single point of contact with Bell South for all subsequent ordering activity resulting
in additions or changes to resold services except that Bell South will accept arequest directly from
the end user for conversion of the end user's service from TCI to BellSouth or will accept a request
from another CLEC for conversion of the end user's service from TCI to the other LEC.

BellSouth will notify TCI that such a request has been processed.

If Bell South determines that an unauthorized change in local serviceto TCl has occurred ,

Bell South, upon customer request, will reestablish service with the appropriate local service
provider and will assess TCl asthe CLEC initiating the unauthorized change, the unauthorized
change charge described in F.C.C. Tariff No. 1, Section 13 or applicable state tariff. Appropriate
nonrecurring charges, as set forth in Section A4. of the General Subscriber Service Tariff, will also
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be assessed to TCI. These charges will be adjusted to reflect afull credit if TCI provides
satisfactory proof of authorization. BellSouth will notify TCI within five (5) business days that
such arequest has been processed.

In order to safeguard itsinterest, BellSouth reserves the right to secure the account with a
reasonable and nondiscriminatory form of security deposit unless satisfactory credit has already
been established.

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

6.7.2  If asecurity deposit isrequired, such security deposit shall be made prior to the
inauguration of service.

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

6.7.4  Thefact that a security deposit has been made in no way relieves TCI from complying
with BellSouth's regulations as to advance payments and the prompt payment of bills on
presentation nor doesit constitute a waiver or modification of the regular practices of
Bell South providing for the discontinuance of service for non-payment of any sums due
BellSouth.

6.7.5  BellSouth reserves the right to increase the security deposit requirements when, in its
reasonable judgment and on a nondiscriminatory basis, circumstances so warrant and/or
gross monthly hilling has increased beyond the level initially used to determine the
security deposit.

6.7.6  Inthe event that TCI defaults on its account, service to TCl will be terminated and any
security deposits held will be applied to its account.

6.7.7  Interest on a security deposit shall accrue and be paid in accordance with the termsin the
appropriate Bell South tariff.

Ordersto switch services “asis’ shall be treated as a change of service and shall not be treated as a
disconnection and subsequent reconnection of service.

Payment And Billing Arrangements

7.1

7.2

7.3

To the extent TCI has not already done so, prior to submitting orders to BellSouth for local
service, a master account must be established for TCI. TCI isrequired to provide the following
before a master account is established: proof of PSC/PUC certification, the Application for Master
Account, an Operating Company Number (“OCN") assigned by the National Exchange Carriers
Association (“NECA”") and atax exemption certificate, if applicable. BellSouth shall bill TCI on a
current basis al applicable charges and credits.

Payment of all charges will be the responsibility of TCI. TCI shall make payment to Bell South for
all serviceshilled. BellSouth is not responsible for payments not received by TCI from TCl's end
user. BellSouth will not become involved in billing disputes that may arise between TCI and its
end user, except as provided herein. Payments made to Bell South as payment on account will be
credited to an accounts receivable master account and not to an end user's account.

BellSouth will render bills each month on established bill days for each of TCl's accounts

75 of 557



74

75

7.6

7.7

Attachment 1
Page 9

BellSouth will bill TCI in advance charges for all servicesto be provided during the ensuing
billing period except charges associated with service usage, which will be billed in arrears.
Charges will be calculated on an individual end user account level, including, if applicable, any
charge for usage or usage allowances. BellSouth will also bill TCI, and TCI will be responsible
for and remit to BellSouth, all charges applicable to resold servicesincluding but not limited to
911 and E911 charges, telecommunications relay charges (TRS), and franchise fees

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

If the payment due date falls on a Sunday or on a Holiday which is observed on a Monday, the
payment due date shall be the first non-Holiday day following such Sunday or Holiday. If the
payment due date falls on a Saturday or on a Holiday which is observed on Tuesday, Wednesday,
Thursday, or Friday, the payment due date shall be the last non-Holiday day preceding such
Saturday or Holiday. If payment is not received by the payment due date, a late payment penalty,
as set forth in section 7.8 following, shall apply.

7.6.1 If TCI requests multiple billing media or additional copies of bills, BellSouth will provide
these at an appropriate charge to TCI.

Billing Disputes

7.7.1  Each Party agreesto notify the other Party upon the discovery of abilling dispute. Inthe
event of abilling dispute, the Parties will endeavor to resolve the dispute within sixty
(60) calendar days of the Bill Date on which such disputed charges appear, provided
however that failure to raise a billing dispute within 60 days of the bill date shall not
operate to waive such dispute. Resolution of the dispute is expected to occur at the first
level of management resulting in a recommendation for settlement of the dispute and
closure of a specific billing period. If the issues are not resolved within the allotted time
frame, the following resolution procedure will begin:

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

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

7.7.4  If thedispute is not resolved within one hundred and twenty (120) days of the Bill Date,
or within such other time as the parties may agree, either Party may file a complaint with
the Commission or with a court of competent jurisdiction. The parties will comply with
decisions of the court of Commission, subject to the appropriate rights to appeal .

7.75 If aParty disputes a charge and does not pay such charge by the payment due date, such
charges shall be subject to late payment charges as set forth in the Late Payment Charges
provision of this Attachment. If a Party disputes a charge and does pay such charge by
the payment due date, that Party will be entitled to a credit with interest if the dispute is
resolved in favor of that Party. If aParty disputes charges and the dispute isresolved in
favor of such Party, the other Party shall credit the bill of the disputing Party for the
amount of the disputed charges along with any late payment charges assessed no later
than the second Bill Date after the resolution of the dispute. Accordingly, if a Party
disputes charges and the dispute is resolved in favor of the other Party, the disputing
Party shall pay the other Party the amount of the disputed charges and any associated late
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payment charges assessed no later than the second bill payment due date after the
resolution of the dispute. BellSouth shall only assess interest on previously assessed late
payment charges in a state where it has authority pursuant to its tariffs.

Upon proof of tax exempt certification from TCI, the total amount billed to TCI will not include
any taxes due from the end user to reflect the tax exempt certification and local tax laws. TCI will
be solely responsible for the computation, tracking, reporting, and payment of taxes applicable to
TCI’send user.

If any portion of the payment is received by Bell South after the payment due date as set forth
preceding, or if any portion of the payment is received by BellSouth in funds that are not
immediately available to BellSouth, then alate payment penalty shall be due to BellSouth. The
late payment penalty shall be the portion of the payment not received by the payment due date
times a late factor and will be applied on a per bill basis. The late factor shall be as set forth in
Section A2 of the General Subscriber Services Tariff and Section B2 of the Private Line Service
Tariff.

Any switched access charges associated with interexchange carrier access to the resold local
exchange lines will be billed by, and due to, BellSouth. No additional charges are to be assessed
to TCI.

BellSouth will not perform billing and collection services for TCI as aresult of the execution of
this Agreement. All requests for billing services should be referred to the appropriate entity or
operational group within Bell South.

Pursuant to 47 CFR Section 51.617, BellSouth will bill TCI end user common line charges
identical to the end user common line charges Bell South billsits end users.

In general, Bell South will not become involved in disputes between TCl and TCl's end user
customers over resold services. If adispute does arise that cannot be settled without the
involvement of Bell South, TCI shall contact the designated Service Center for resolution.
BellSouth will make every effort to assist in the resolution of the dispute and will work with TCI
to resolve the matter in as timely a manner as possible. TCI may be required to submit
documentation to substantiate the claim.

Discontinuance of Service

8.1

The procedures for discontinuing service to an end user are as follows:

8.1.1 Wherepossible, BellSouth will deny serviceto TCl's end user on behalf of, and at the
request of, TCIl. Upon restoration of the end user's service, restoral charges will apply
and will be the responsibility of TCI.

8.1.2 Attherequest of TCI, BellSouth will disconnect a TCI end user customer.

8.1.3  All requests by TCI for denial or disconnection of an end user for nonpayment must bein
writing.

8.1.4  TCI will be made solely responsible for notifying the end user of the proposed
disconnection of the service.

8.1.5 BellSouth will continue to process calls made to the Annoyance Call Center and will
advise TCI when it is determined that annoyance calls are originated from one of their
end user'slocations. BellSouth shall be indemnified, defended and held harmless by TCI
and/or the end user against any claim, loss or damage arising from providing this
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informationto TCI. It isthe responsibility of TCI to take the corrective action necessary
with its end users who make annoying calls. Failure to do so will result in BellSouth’s
disconnecting the end user’s service.

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

The procedures for discontinuing service to TCI are as follows:

821

8.2.2

8.2.3

8.24

8.25

8.2.6

Bell South reserves the right to suspend or terminate service. BellSouth will provide
notice and an opportunity to cure, not to exceed five business days, in the event of
prohibited, unlawful or improper use of the facilities or service, abuse of the facilities, or
any other violation or noncompliance by TCI of the rules and regulations of BellSouth’'s
Tariffs

Bell South reserves the right to suspend or terminate service for nonpayment. If payment
of account is not received by the bill day in the month after the original bill day,

Bell South may provide written notice to TCI that additional applications for service will
be refused and that any pending orders for service will not be completed if payment is not
received by the fifteenth day following the date of the notice. In addition, BellSouth
may, at the same time, give thirty days notice to the person designated by TCI to receive
notices of noncompliance, and discontinue the provision of existing servicesto TCI at
any time thereafter.

In the case of such discontinuance, all billed charges, as well as applicable termination
charges, shall become due.

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

If payment is not received or arrangements made for payment by the date given in the
written notification, TCI's services will be discontinued. Upon discontinuance of service
on a TCl'saccount, service to TCl's end users will be denied. BellSouth will also
reestablish service at the request of the end user or TCI upon payment of the appropriate
connection fee and subject to Bell South's normal application procedures. TCI is solely
responsible for notifying the end user of the proposed disconnection of the service.

If within fifteen days after an end user's service has been denied no contact has been
made in reference to restoring service, the end user's service will be disconnected.

9. Resale of Customer Specific Arrangements

9.1

CSAs shall be available for resale at the wholesale discount set forth in Exhibit A of this
Attachment; provided, however, that in the event the Commission establishes a specific discount
for CSAs such discount shall apply thereafter. TCl may resell a CSA to the end user for whom the
CSA was constructed or to end users similarly situated to the specific end user for whom the CSA
was constructed. Customers shall be deemed to be similarly situated when the quantity of use;
time of use; manner of service; and costs of rendering the service are the same. In cases where
TCI resells an existing CSA, no termination or rollover charges shall apply to the assignment of
the CSA to TCI provided that TCI assumes the obligations set forth within the CSA.
Notwithstanding the foregoing, Bell South may impose a single service order charge (not to exceed
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the level of tariffed service order charges for comparable services) to recover the cost of changing
the billing name on the account.

Line Information Database (LIDB)

101 BellSouth will storeinits Line Information Database (LIDB) records relating to service only in
the BellSouth region. The LIDB Storage Agreement isincluded in this Attachment as Exhibit C.

10.2 BellSouth will provide LIDB Storage upon written request to TCI Account Manager stating
requested activation date.

RAO Hosting
11.1  The RAO Hosting Agreement isincluded in this Attachment as Exhibit D. Rates for BellSouth’s
Centralized Message Distribution System (CMDS) are as set forth in Exhibit H of this

Attachment.

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

Optional Daily Usage File (ODUF)

121 The Optional Daily Usage File (ODUF) Agreement with terms and conditionsisincluded in this
Attachment as Exhibit E. Ratesfor ODUF are as set forth in Exhibit H of this Attachment.

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

Enhanced Optional Daily Usage File (EODUF)
13.1  The Enhanced Optional Daily Usage File (EODUF) service Agreement with terms and conditions
isincluded in this Attachment as Exhibit F. Ratesfor EODUF are as set forth in Exhibit H of this

Attachment.

13.2 BellSouth will provide Enhanced Optional Daily Usage File (EODUF) service upon written
request to its Account Manager stating requested activation date.

Calling Name Delivery (CNAM) Database Service

141  Calling Name Delivery (CNAM) Database Service Agreement isincluded in this Attachment as
Exhibit G. Ratesfor CNAM are as set forth in Exhibit H of this Attachment.

14.2 BellSouth will provide Calling Name Delivery (CNAM) Database service upon written request to
its Account Manager stating requested activation date.

79 of 557



shall be available at the following discount off of the retail rate.

**

* %%

APPLICABLE DISCOUNTS

Attachment 1
Page 13

EXHIBIT A
Page 1

The telecommunications services available for purchase by TCI for the purposes of resaleto TCI end users

DISCOUNT*
STATE RESIDENCE BUSINESS CSAgH**

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

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

SOUTH CAROLINA 14.8% 14.8% 8.98%

TENNESSEE** 16% 16%
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When a CLEC provides Resale service in a cross boundary area (areas that are part of the local serving area
of another state’ s exchange) the rates, regulations and discounts for the tariffing state will apply. Billing
will be from the serving state.

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

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

Bell South has devel oped and made available the following mechanized systems by which TCI may submit L SRs
electronically.

LENS Local Exchange Navigation System

EDI Electronic Data Interface

EDI-PC Electronic Data Interface — Personal Computer
TAG Telecommunications Access Gateway

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

OPERATIONAL Electronic Manual
SUPPORT SYSTEMS | Per LSR received from the CLEC | Per LSR received from the CLEC
(OSS) RATES by one of the OSS interactive by means other than one of the
inter faces OSSinteractive interfaces
OSSL SR Charge $3.50 $19.99
usocC SOMEC SOMAN

Note: The OSS charges shall be paid in addition to and not in lieu of recurring and non-recurring charges applicable
to the services ordered.

DENIAL/RESTORAL SERVICE CHARGE

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

CANCELLATION OSSCHARGE

TCI will incur an OSS charge for an accepted LSR that islater canceled by TCI.

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

THRESHOLD BILLING PLAN

The Parties agree that TCI will incur the mechanized rate for al LSRs, both mechanized (LENS, EDI, EDI-PC,
and TAG) and manual, if the percentage of mechanized LSRsto total LSRs meets or exceeds the threshold
percentages shown below

Year Ratio: Mechanized/Total LSRs
2000 80%
2001 90%

The threshold plan will be discontinued in 2002.
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In calculating the percentages above, all orders submitted via BellSouth’ s mechanized L SR systems (LENS, EDI,
EDI-PC, and TAG) will count as mechanized L SRs, regardless of whether an order falls out of the mechanized
process or requires manual intervention in order to be properly completed and processed.

BellSouth will track the total L SR volume for each CLEC for each quarter. At the end of that time period, a Percent
Electronic L SR calculation will be made for that quarter based on the LSR data tracked in the LCSC. If this
percentage exceeds the threshold volume, all of that CLECs' future manual LSRs will be billed at the mechanized
LSRrate. To alow time for obtaining and analyzing the data and updating the billing system, this billing change
will take place on the first day of the second month following the end of the quarter (e.g., May 1 for 1Q, Aug 1 for
2Q, etc.). Therewill be no adjustments to the amount billed for previoudly billed L SRs.
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EXCLUSIONSAND LIMITATIONS
ON SERVICESAVAILABLE FOR RESALE
Type of AL FL GA KY LA
Service Resale? | Discount? | Resale?|Discount?| Resale? | Discount? | Resale? | Discount? |Resale?|Discount?
1 |Grandfathered Services (Note1)| Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
2 |Contract Service Arrangements Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
3 |Promotions - > 90 Days(Note2) [ Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
4 [Promotions - < 90 Days (Note2)| Yes No Yes No Yes No Yes No Yes No
5 |Lifeline/Link Up Services Yes Yes Yes Yes Yes Yes Note 4 Note 4 Yes Yes
6 [911/E911 Services Yes Yes Yes Yes Yes Yes Yes Yes No No
7 |N11 Services Yes Yes Yes Yes Yes Yes No No No No
8 [Adwatch™ Svc (See Note 6) Yes yes Yes yes Yes yes Yes yes Yes Yes
9 MemoryCaII® Service Yes No Yes No Yes No Yes No Yes No
10|Mobile Services Yes No Yes No Yes No Yes No Yes No
11 [Federa Subscriber Line Charges| Yes No Yes No Yes No Yes No Yes No
12 [Non-Recurring Charges Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
13 |End User Line Charge— Yes No Yes No Yes No Yes No Yes No
Number Portability
Type of MS NC SC TN
Service Resale? | Discount? | Resale?|Discount?| Resale? | Discount? | Resale?| Discount?
1 |Grandfathered Services (Note1)| Yes Yes Yes Yes Yes Yes Yes Yes
2 |Contract Service Arrangements Yes Yes Yes Yes Yes Yes Yes Yes
3 |Promotions - > 90 Days(Note2) [ Yes Yes Yes Yes Yes Yes Yes Note 3
4 [Promotions - < 90 Days (Note2)| Yes No Yes No Yes No Yes No
5 |Lifeline/Link Up Services Yes Yes Yes Yes Yes Yes Yes Note 4
6 [911/E911 Services Yes Yes Yes Yes Yes Yes Yes Yes
7 |N11 Services No No No No Yes Yes Yes Yes
8 |AdWatch®™ Svc (See Note 6) Yes yes Yes yes Yes yes Yes yes
9 MemoryCaII® Service Yes No Yes No Yes No Yes No
10|Mobile Services Yes No Yes No Yes No Yes No
11 [Federa Subscriber Line Charges| Yes No Yes No Yes No Yes No
12 [Non-Recurring Charges Yes Yes Yes Yes Yes Yes Yes No
13 |End User Line Charge — Yes No Yes No Yes No Yes No
Number Portability

Applicable Notes:

Grandfather ed services can be resold only to existing subscribers of the grandfathered service.

Where available for resale, promotions will be made available only to end users who would have qualified for
The promotion had it been provided by Bell South directly.
In Tennessee, long-term promotions (offered for more than ninety (90) days) may be obtained at one of the following rates:

(a) the stated tariff rate, less the wholesale discount;

(b) the promotional rate (the promotional rate offered by Bell South will not be discounted further by the whol esale discount rate)
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4 Lifeline/Link Up services may be offered only to those subscribers who meet the criteria that BellSouth currently appliesto
subscribers of these services. In Kentucky, the TCl isresponsible for funding its own Lifeline and Link Up benefit. In
Tennessee, TCI shall purchase Bell South's Message Rate Service at the stated tariff rate, less the wholesale discount.  TCl must
further discount the wholesale Message Rate Service to Lifeline customers with a discount which is no less than the minimum
discount that BellSouth now provides. TCI isresponsible for recovering the Subscriber Line Charge from the National Exchange
Carriers Association interstate toll settlement pool just as Bell South does today. The maximum rate that TCI may charge for
Lifeline Service shall be capped at the flat retail rate offered by Bell South.

5 Some of BellSouth's local exchange and toll telecommunications services are not available in certain central offices and areas.

6 AdwWatch™ Serviceis tariffed as BellSouth® AIN Virtual Number Call Detail Service.
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LINE INFORMATION DATA BASE (LIDB)
STORAGE AGREEMENT
l. SCOPE
A. This Agreement sets forth the terms and conditions pursuant to which BST agreesto storein its

LIDB certain information at the request of the Local Exchange Company and pursuant to which BST, itsLIDB
customers and Local Exchange Carrier shall have access to such information. Local Exchange Carrier understands
that BST provides access to information in its LIDB to various telecommunications service providers pursuant to
applicable tariffs and agrees that information stored at the request of Local Exchange Carrier, pursuant to this
Agreement, shall be available to those telecommunications service providers. The terms and conditions contained in

the attached Addendum(s) are hereby made a part of this Agreement asif fully incorporated herein.

B. LIDB isaccessed for the following purposes:
1 Billed Number Screening
2. Calling Card Validation
3. Fraud Control
C. BST will provide seven days per week, 24-hours per day, fraud monitoring on Calling Cards, bill-

to-third and collect calls made to numbersin BST's LIDB, provided that such information isincluded in the LIDB
query. BST will establish fraud alert thresholds and will notify the Local Exchange Company of fraud alerts so that
the Local Exchange Company may take action it deems appropriate. Local Exchange Company understands and
agrees BST will administer all data stored in the LIDB, including the data provided by Local Exchange Company
pursuant to this Agreement, in the same manner as BST' s data for BST’ s end user customers. BST will suspend or
restoreindividual LIDB accounts of TCI customers as instructed by TCI. BST shall not be responsible to Local
Exchange Company for any lost revenue which may result from BST's administration of the LIDB pursuant to its
established practices and procedures as they exist and as they may be changed by BST in its sole discretion from time
to time.

Local Exchange Company understands that BST currently has in effect numerous billing and collection

agreements with various interexchange carriers and billing clearing houses. Local Exchange Company further
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understands that these billing and collection customers of BST query BST's LIDB to determine whether to accept
various billing options from end users. Additionally, Local Exchange Company understands that presently BST has
no method to differentiate between BST’ s own billing and line datain the LIDB and such data which it includesin the
LIDB on Loca Exchange Company’s behalf pursuant to this Agreement. Therefore, until such time as BST can and
doesimplement in its LIDB and its supporting systems the means to differentiate Local Exchange Company’ s data
from BST’ s data and the parties to this Agreement execute appropriate amendments hereto, the following terms and
conditions shall apply:

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

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

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

(d) BST shall not become involved in any disputes between Local Exchange Company and the
entities for which BST performs billing and collection. Bell South will not issue adjustments for charges billed on
behalf of an entity to Local Exchange Company. It shall be the responsibility of the Local Exchange Company and
the other entity to negotiate and arrange for any appropriate adjustments.

1. TERM
This Agreement will be effective as of June 26, 2000, and will continue in effect for one year, and thereafter

may be continued until terminated by either party upon thirty (30) days written notice to the other party.
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I1. FEESFOR SERVICE AND TAXES

A. The Local Exchange Company will not be charged afee for storage services provided by BST to the
Local Exchange Company, as described in Section | of this Agreement.

B. Sales, use and all other taxes (excluding taxes on BST’sincome) determined by BST or any taxing
authority to be due to any federal, state or local taxing jurisdiction with respect to the provision of the service set forth
herein will be paid by the Local Exchange Company. The Loca Exchange Company shall have the right to have BST
contest with the imposing jurisdiction, at the Local Exchange Company’s expense, any such taxes that the Local
Exchange Company deems are improperly levied.

V. INDEMNIFICATION

To the extent not prohibited by law, each party will indemnify the other and hold the other harmless against
any loss, cost, claim, injury, or liability relating to or arising out of negligence or willful misconduct by the
indemnifying party or its agents or contractors in connection with the indemnifying party’s provision of services,
provided, however, that any indemnity for any loss, cost, claim, injury or liability arising out of or relating to errors or
omissions in the provision of services under this Agreement shall be limited as otherwise specified in this Agreement.
The indemnifying party under this Section agrees to defend any suit brought against the other party for any such loss,
cogt, claim, injury or liability. Theindemnified party agreesto notify the other party promptly, in writing, of any
written claims, lawsuits, or demands for which the other party is responsible under this Section and to cooperate in
every reasonable way to facilitate defense or settlement of claims. The indemnifying party shall not be liable under
this Section for settlement by the indemnified party of any claim, lawsuit, or demand unless the defense of the claim,
lawsuit, or demand has been tendered to it in writing and the indemnifying party has unreasonably failed to assume
such defense.

V. LIMITATION OF LIABILITY

In the absence of gross negligence or willful misconduct, neither party shall be liable to the other party for
any lost profits or revenues or for any indirect, incidental or consequential damages incurred by the other party arising
from this Agreement or the services performed or not performed hereunder, regardless of the cause of such loss or

damage
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VI. MISCELLANEOUS

A. Itisunderstood and agreed to by the parties that BST may provide similar servicesto other companies.

B. All terms, conditions and operations under this Agreement shall be performed in accordance with,
and subject to, al applicable local, state or federal legal and regulatory tariffs, rulings, and other requirements of the
federal courts, the U. S. Department of Justice and state and federal regulatory agencies. Nothing in this Agreement
shall be construed to cause either party to violate any such legal or regulatory requirement and either party’s
obligation to perform shall be subject to all such requirements.

C. The Local Exchange Company agrees to submit to BST all advertising, sales promotion, press
releases, and other publicity matters relating to this Agreement wherein BST’ s corporate or trade names, 10gos,
trademarks or service marks or those of BST' s affiliated companies are mentioned or language from which the
connection of said names or trademarks therewith may be inferred or implied; and the Local Exchange Company
further agrees not to publish or use advertising, sales promotions, press releases, or publicity matters without BST's
prior written approval.

D. This Agreement constitutes the entire agreement between the Local Exchange Company and BST which
supersedes all prior agreements or contracts, oral or written representations, statements, negotiations, understandings,
proposals and undertakings with respect to the subject matter hereof.

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

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

G. This Agreement shall be deemed to be a contract made under the laws of the State of Georgia, and
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the construction, interpretation and performance of this Agreement and all transactions hereunder shall be governed

by the domestic law of such State.

RESALE ADDENDUM
TO LINE INFORMATION DATA BASE (LIDB)
STORAGE AGREEMENT

Thisis aResale Addendum to the Line Information Data Base Storage Agreement dated June 26, 2000,
between BellSouth Telecommunications, Inc. (“BST”), and Local Exchange Company (“Local Exchange
Company”), effective the 26th day of June, 2000.
l. GENERAL

This Addendum sets forth the terms and conditions for Local Exchange Company’s provision of billing
number information to BST for inclusion in BST'sLIDB. BST will store inits LIDB the billing number information
provided by Local Exchange Company, and BST will provide responses to on-line, call-by-call queriesto this
information for purposes specified in Section |1.B. of the Agreement.
1. DEFINITIONS

A. Billing number - a number used by BST for the purpose of identifying an account liable for charges.
This number may be aline or a special billing number.

B. Line number - aten digit number assigned by BST that identifies a telephone line associated with a
resold local exchange service, or with a SPNP arrangement.

C. Special billing number - aten digit number that identifies a billing account established by BST in
connection with aresold local exchange service or with a SPNP arrangement.

D. Calling Card number - a billing number plus PIN number assigned by BST.

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

F. Toll billing exception indicator - associated with a billing number to indicate that it is considered
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invalid for billing of collect calls or third number calls or both, by the Local Exchange Company.
G. Billed Number Screening — refersto the activity of determining whether atoll billing exception
indicator is present for a particular billing number.
H. Calling Card Validation - refers to the activity of determining whether a particular calling card

number exists as stated or otherwise provided by a caller.

l. Billing number information — information about billing number or Calling Card number as assigned
by BST and toll billing exception indicator provided to BST by the Local Exchange Company.
I1. RESPONSIBILITIES OF PARTIES

A. BST will include billing number information associated with resold exchange lines or SPNP
arrangementsin its LIDB. The Local Exchange Company will request any toll billing exceptions via the Local
Service Reguest (LSR) form used to order resold exchange lines, or the SPNP service request form used to order
SPNP arrangements.

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

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

D. BST isauthorized to use the billing number information to perform the following functions for
authorized users on an on-line basis:

1 Validate a 14 digit Calling Card number where the first 10 digits are aline number or
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special billing number assigned by BST, and where the last four digits (PIN) are a security code assigned by BST.
2. Determine whether the Local Exchange Company has identified the billing number as one

which should not be billed for collect or third number calls, or both.
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CMDS/RAO Hosting

RAO Hosting, Calling Card and Third Number Settlement System (CATS) and Non-Intercompany
Settlement System (NICS) services provided to TCI by BellSouth will be in accordance with the methods
and practices conforming to accepted industry standards during the term of this Agreement, including such
revisions as may be made from time to time by BellSouth and agreed to by TCI.

To the extent not already provided, TCI shall furnish all relevant information required by BellSouth for the
provision of RAO Hosting, CATS and NICS.

Applicable compensation amounts will be billed by BellSouth to TCl on a monthly basis in arrears.
Amounts due from one Party to the other (excluding adjustments) are payable within thirty (30) days of
receipt of the billing statement

TCl must have its own unique RAO code. Requests for establishment of RAO status where BellSouth is
the selected Centralized Message Distribution System (CMDS) interfacing host, require written notification
from TCI to the BellSouth RAO Hosting coordinator at least eight (8) weeks prior to the proposed effective
date. The proposed effective date will be mutually agreed upon between the Parties with consideration
given to time necessary for the completion of required Telcordia (formerly BellCore) functions. BellSouth
will request the assignment of an RAO code from its connecting contractor, currently Telcordia (formerly
BellCore), on behalf of TCI and will coordinate al associated conversion activities.

BellSouth will receive messages from TCI that are to be processed by BellSouth, another LEC or CLEC in
the BellSouth region or a LEC outside the Bell South region.

BellSouth will perform invoice sequence checking, standard EMI format editing, and balancing of message
data with the EMI trailer record counts on all datareceived from TCI.

All data received from TCI that is to be processed or billed by another LEC or CLEC within the BellSouth
region will be distributed to that LEC or CLEC in accordance with the agreement(s) which may be in effect
between Bell South and the involved LEC or CLEC.

All datareceived from TCI that is to be placed on the CMDS network for distribution outside the Bell South
region will be handled in accordance with the agreement(s) which may be in effect between BellSouth and
its connecting contractor (currently Telcordia (formerly BellCore)).

Bell South will receive messages from the CMDS network that are destined to be processed by TCI and will
forward themto TCl on adaily basis.

Transmission of message data between BellSouth and TCI will be via CONNECT :Direct.

All messages and related data exchanged between Bell South and TCI will be formatted in accordance with
accepted industry standards for EMI formatted records and packed between appropriate EMI header and
trailer records, also in accordance with accepted industry standards.

TCI will ensure that the recorded message detail necessary to recreate files provided to BellSouth will be
maintained for back-up purposes for a period of three (3) calendar months beyond the related message
dates.

Should it become necessary for TCI to send data to Bell South more than sixty (60) days past the message
date(s), TCI will notify BellSouth in advance of the transmission o