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AGREEMENT

THIS AGREEMENT is made by and between BellSouth Telecommunications,
Inc., (“BellSouth”), a Georgia corporation, and ITC"DeltaCom Communications, Inc.,
d/b/a ITC”DeltaCom, hereinafter referred to as (“ITC DeltaCom”) an Alabama
corporation, and shall be deemed effective as of the date of the last signature of both
Parties ("Effective Date”). This agreement may refer to either BellSouth or
ITC DeltaCom or both as a “Party” or “Parties. “

WITNESSETH

WHEREAS, BellSouth is an incumbent local exchange telecommunications
company authorized to provide telecommunications services in the states of Alabama,
Florida, Georgia, Kentucky, Louisiana, Mississippi, North Carolina, South Carolina, and
Tennessee; and

WHEREAS, ITC”DeltaCom is a competitive local exchange telecommunications
company (“CLEC”) authorized to provide telecommunications services in the state(s) of
Kentucky, Louisiana, Mississippi, and South Carolina; and

WHEREAS, the Parties wish to interconnect their facilities, purchase unbundled
elements, and exchange traffic specifically for the purposes of fulfilling their 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 ITC"DeltaCom agree as follows:

1. Term of the Agreement

1.1  The term of this Agreement shall expire on December 31, 2002.

1.2  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 local interconnection to be effective
beginning on the expiration date of this Agreement (“Subsequent Agreement”).

1.3 I, within one hundred and thirty-five (135) days of commencing the negotiation
referred to in Section 1.2, above, the Parties are unable to satisfactorily negotiate
new local interconnection terms, conditions and prices, either Party may petition
the Commission to establish appropriate local interconnection 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 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
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interconnection 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. Until the Subsequent Agreement becomes effective, the Parties
shall continue to exchange traffic pursuant to the terms and conditions of this
Agreement.

Except as otherwise provided herein, the rates and terms of this Interconnection
Agreement shall commence as of the Effective Date and shall not be applied
retroactively prior to the Effective Date.

Notwithstanding any term or condition contained in this Interconnection
Agreement, including Section 1.4 above, the Confidential Settlement Agreement
by and between ITC"DeltaCom and BellSouth dated September 29, 2000, shall
not be deemed to be modified or altered by anything contained herein and is
intended by the Parties to remain in full force and effect. The terms this
Interconnection Agreement that were agreed upon as part of such Confidential
Settlement Agreement shall be applied retroactively to September 29, 2000.

Ordering Procedures

Detailed procedures for ordering and provisioning BellSouth services are set
forth in BellSouth’s Local Interconnection and Facility Based Ordering Guide,
Resale Ordering Guide, and as set forth in Attachment 6 of this Agreement, as
appropriate.

BellSouth has developed electronic systems for placing most resale and some
UNE orders. BellSouth has also developed electronic systems for accessing
data needed to place orders including valid address, available services and
features, available telephone numbers, due date estimation on pre-order and
calculation on firm order, and customer service records where applicable.
Charges for OSS shall be as set forth in Attachment 1, Exhibit A, Attachment 2
and in Attachment 11 of this Agreement.

Parity

The services and service provisioning that BellSouth provides ITC*DeltaCom for
resale will be at least equal in quality to that provided to BellSouth, or any
BellSouth subsidiary, affiliate or end user. In connection with resale, BellSouth
will provide ITC"DeltaCom with pre-ordering, ordering, maintenance and trouble
reporting, and daily usage data functionality that will enable ITC*DeltaCom to
provide equivalent levels of customer service to their local exchange customers
as BellSouth provides to its own end users.

BellSouth shall also provide ITC*DeltaCom with unbundled network elements,
and access to those elements. The quality of an unbundled network element, as
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well as the quality of the access to such unbundled network element, that
BellSouth provides to ITC”DeltaCom shall be at least equal in quality to that
which BellSouth provides to itself or to any BellSouth subsidiary, affiliate or other
CLEC. The terms and conditions pursuant to which BellSouth provides access to
unbundled network elements, including but not limited to the time within which
BellSouth provisions such access to unbundled network elements, shall, at a
minimum, be no less favorable to ITC"DeltaCom than the terms and conditions
under which BellSouth provisions such elements to itself. Consistent with all
applicable rules and regulations, BellSouth shall provide ITC"DeltaCom with pre-
ordering, ordering, provisioning, maintenance and repair, and billing functionality
at least equal to that which BellSouth provides for its own retail services.

White Pages Listings

BellSouth shall provide ITC*DeltaCom and their customers access to white
pages directory listings under the following terms:

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

Rates. Subscriber primary listing information in the White Pages shall be
provided at no charge to ITC DeltaCom or its subscribers provided that
ITC DeltaCom provides subscriber listing information to BellSouth at no charge.

Procedures for Submitting ITC DeltaCom Subscriber Information. BellSouth will
provide to ITC"DeltaCom a magnetic tape or computer disk containing the proper
format for submitting subscriber listings. ITC DeltaCom 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.

Unlisted and Non-Published Subscribers. ITC*DeltaCom will be required to
provide to BellSouth the names, addresses and telephone numbers of all
ITC"DeltaCom customers that wish to be omitted from directories.

Inclusion of ITC"DeltaCom Customers in Directory Assistance Database.
BellSouth will include and maintain ITC DeltaCom subscriber listings in
BellSouth’s directory assistance databases at no charge. BellSouth and
ITC DeltaCom will formulate appropriate procedures regarding lead time,
timeliness, format and content of listing information.

Listing Information Confidentiality. BellSouth will accord ITC"DeltaCom’s
directory listing information the same level of confidentiality that BellSouth
accords its own directory listing information, and BellSouth shall limit access to
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ITC DeltaCom’s customer proprietary confidential directory information to those
BellSouth employees who are involved 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 directories to
ITC DeltaCom subscribers at no charge.

Notwithstanding any provision(s) to the contrary, ITC”DeltaCom shall provide to
BellSouth, and BellSouth shall accept, ITC"DeltaCom’s Subscriber Listing
Information (SLI) relating to ITC DeltaCom’s customers in the geographic area(s)
covered by this Interconnection Agreement. ITC”DeltaCom authorizes BellSouth
to release all such ITC"DeltaCom SLI provided to BellSouth by ITC DeltaCom to
qualifying third parties via either license agreement or BellSouth’s Directory
Publishers Database Service (DPDS), General Subscriber Services Tariff,
Section A38.2, as the same may be amended from time to time. Such CLEC SLI
shall be intermingled with BellSouth’s own customer listings and listings of any
other CLEC that has authorized a similar 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 its tariff to provide for release of third
party directory listings, including modifications regarding listings to be released
pursuant to such tariff and BellSouth’s liability thereunder. BellSouth’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 ITC DeltaCom for BellSouth’s receipt of

ITC DeltaCom 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 ITC"DeltaCom’s SLI, or costs on an ongoing basis to administer the
release of ITC"DeltaCom’s SLI, ITC"DeltaCom shall pay to BellSouth its
proportionate share of the reasonable costs associated therewith.

BellSouth shall not be liable for the content or accuracy of any SLI provided by
ITC DeltaCom under this Agreement. Subject to the Limitation of Liability
provisions of Section 6, ITC"DeltaCom shall indemnify, hold harmless and
defend BellSouth 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 BellSouth’s tariff
obligations or otherwise and resulting from or arising out of any third party’s claim
of inaccurate ITC”DeltaCom listings or use of the SLI provided pursuant to this
Agreement. BellSouth may forward to ITC DeltaCom any complaints received
by BellSouth relating to the accuracy or quality of ITC”"DeltaCom listings.

Listings and subsequent updates will be released consistent with BellSouth
system changes and/or update scheduling requirements.
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Bona Fide Request/New Business Request Process for Further Unbundling

If ITC”DeltaCom is a facilities based provider or a facilities based and resale
provider, this section and Attachment 9 shall apply. BellSouth shall, upon
request of ITC DeltaCom, provide to ITC*DeltaCom access to its unbundled
elements at any technically feasible point for the provision of ITC DeltaCom's
telecommunications service where such access is necessary and failure to
provide access would impair the ability of ITC"DeltaCom to provide services that
it seeks to offer. Any request by ITC”"DeltaCom for access to an unbundled
element that is not already available shall be treated as an unbundled element
Bona Fide Request/New Business Request, and shall be submitted to BellSouth
pursuant to the Bona Fide Request/New Business Request process set forth
following.

Bona Fide Request/New Business Requests are to be used when ITC"DeltaCom
makes a request of BellSouth to provide a new or modified network element,
interconnection  option, or other service option pursuant to the
Telecommunications Act of 1996; or to provide a new or custom capability or
function to meet ITC"DeltaCom’s business needs, referred to as a Business
Opportunity Request (BOR). The BFR process is intended to facilitate the two
way exchange of information between the requesting Party and BellSouth,
necessary for accurate processing of requests in a consistent and timely fashion.

A Bona Fide Request/New Business Request shall be submitted in writing by
ITC DeltaCom and shall specifically identify the required service date, technical
requirements, space requirements and/or such specifications that clearly define
the request such that BellSouth has sufficient information to analyze and prepare
a response. Such a request also shall include a ITC"DeltaCom’s designation of
the request as being (i) pursuant to the Telecommunications Act of 1996 or (ii)
pursuant to the needs of the business. The request shall be sent to
ITC"DeltaCom 's Account Executive.

A product or service provided by BellSouth to another CLEC pursuant to the
BFR/NBR process shall be made available to ITC"DeltaCom upon request, on
the same terms and conditions.

Liability and Indemnification

BellSouth Liability. BellSouth shall take financial responsibility for its own actions
in causing, or its lack of action in preventing, unbillable or uncollectible
ITC DeltaCom revenues.

Liability for Acts or Omissions of Third Parties. Neither BellSouth nor

ITC DeltaCom shall be liable for any act or omission of another
telecommunications company providing a portion of the services provided under
this Agreement.
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Limitation of Liability.

6.3.1 With respect to any claim or suit, whether based in contract, tort or any
other theory of legal liability, by ITC "DeltaCom, any ITC"DeltaCom customer or by
any other person or entity, for damages associated with any of the services
provided by BellSouth 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
Part A, 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. With respect to any claim or suit, whether based in
contract, tort or any other theory of legal liability, by BellSouth, any BellSouth
customer or by any other person or entity, for damages associated with any of the
services provided by ITC"DeltaCom 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 Part A, ITC"DeltaCom'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 ITC"DeltaCom, any

ITC DeltaCom customer or any other person or entity resulting from the gross
negligence or willful misconduct of BellSouth and claims for damages by
ITC"DeltaCom resulting from the failure of BellSouth to honor in one or more
material respects any one or more of the material provisions of this Agreement shall
not be subject to such limitation of liability. Likewise, claims for damages by
BellSouth, any BellSouth customer or any other person or entity resulting from the
gross negligence or willful misconduct of ITC”DeltaCom and claims for damages by
BellSouth resulting from the failure of ITC"DeltaCom to honor in one or more
material respects any one or more of the material provisions of this Agreement shall
not be subject to such limitation of liability.

6.3.2 Limitations in Tariffs. Subject to the provisions of 6.3.1, a Party may, in its
sole discretion, provide in its tariffs and contracts with its Customer and third
parties that relate to any service, product or function provided or contemplated
under this Agreement, that to the maximum extent permitted by Applicable Law,
such Party shall not be liable to Customer or third Party for (i) any 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 place in its tariffs or contracts
such limitations of liability, and the other Party incurs a Loss as a result 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.
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6.3.3 Neither BellSouth nor ITC DeltaCom shall be liable for damages to the
other’s terminal 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 a
company’s negligence or willful misconduct or by a company’s failure to properly
ground a local loop after disconnection.

6.3.4 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 efforts in this regard, the Parties acknowledge and agree that this
limitation of liability shall apply to provision of such advice, recommendations,
and analyses.

6.4  Indemnification for Certain Claims. BellSouth and ITC"DeltaCom providing
services, their affiliates and their parent company, shall be indemnified, defended
and held harmless by each other against any claim, loss or damage arising from
the receiving company’s use of the services provided under this Agreement
pertaining to (1) claims for libel, slander, invasion of privacy or copyright
infringement arising from the content of the receiving company’s own
communications, or (2) any claim, loss or damage claimed by the other
company’s customer arising from one company’s use or reliance on the other
company’s services, actions, duties, or obligations arising out of this Agreement;
provided that in the event of a claim arising under this Section 6.4(2), to the
extent any claim, loss or damage is caused by the gross negligence or willful
misconduct of the providing party, the receiving Party shall have no obligation to
indemnify, defend or hold harmless the providing Party hereunder, subject to the
other terms of this Section 6.

6.5 Disclaimer. EXCEPT AS SPECIFICALLY PROVIDED TO THE CONTRARY IN
THIS AGREEMENT, NEITHER PARTY MAKES ANY REPRESENTATIONS OR
WARRANTIES TO THE OTHER PARTY CONCERNING THE SPECIFIC
QUALITY OF ANY SERVICES, OR FACILITIES PROVIDED UNDER THIS
AGREEMENT. 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.

6.6 ITC"DeltaCom and BellSouth will work cooperatively to minimize fraud
associated with third-number billed calls, calling card calls, or any other services
related to this Agreement. The Parties fraud minimization procedures are to be
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cost effective and implemented so as not to unduly burden or harm one Party as
compared to the other.

Court Ordered Reguests for Call Detail Records and Other Subscriber
Information.

To the extent technically feasible, BellSouth maintains call detail records for

ITC DeltaCom end users for limited time periods and can respond to subpoenas
and court ordered requests for information. BellSouth shall maintain such
information for ITC"DeltaCom end users for the same length of time it maintains
such information for its own end users.

ITC DeltaCom 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 ITC*"DeltaCom
end users. Billing for such requests will be generated by BellSouth and directed
to the law enforcement agency initiating the request.

ITC"DeltaCom agrees that in cases where ITC"DeltaCom receives subpoenas or
court requests for call detail records for targeted telephone numbers belonging to
ITC DeltaCom end users, ITC"DeltaCom 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 BellSouth and
directed to the law enforcement agency initiating the request.

In cases where the timing of the response to the law enforcement agency
prohibits ITC"DeltaCom from having the subpoena or court ordered request
redirected to BellSouth by the law enforcement agency, ITC”"DeltaCom will
furnish the official request to BellSouth for providing the call detail information.
BellSouth will provide the call detail records to ITC"DeltaCom and bill

ITC DeltaCom for the information. ITC”DeltaCom agrees to reimburse BellSouth
for the call detail information provided.

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

Intellectual Property Rights and Indemnification

No License. No patent, copyright, trademark or other proprietary right is

licensed, granted or otherwise transferred by this Agreement. ITC DeltaCom is
strictly prohibited from any use, including but not limited to in sales, in marketing
or advertising of telecommunications services, of any BellSouth name, service
mark or trademark.
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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 a limited 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. Itis the
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 a result 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 6 of this
Agreement.

Promptly after receipt of notice of any claim or the commencement of any action
for which a Party may seek indemnification pursuant to this Section, such Party
(the "Indemnified Party") shall promptly give written notice to the other Party (the
"Indemnifying Party") of such claim or action, but the failure to so notify the
Indemnifying Party shall not relieve the Indemnifying Party of any liability it may
have to the Indemnified Party except to the extent the Indemnifying Party has
actually been prejudiced thereby. The Indemnifying Party shall be obligated to
assume the defense of such claim, at its own expense. The Indemnified Party
shall cooperate with the Indemnifying Party's reasonable requests for assistance
or Information relating to such claim, at the Indemnifying Party's expense. The
Indemnified Party shall have the right to participate in the investigation and
defense of such claim or action, with separate counsel chosen and paid for by
the Indemnified Party.

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 a claim, 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:

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

8.4.2 obtain a license sufficient to allow such use to continue.
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8.4.3 Inthe event 8.4.1 or 8.4.2 are commercially unreasonable, then said Party
may, terminate, upon reasonable notice under the circumstances, 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 a third party claim of intellectual
property infringement arising out of the conduct of business under this
agreement.

Treatment of Proprietary and Confidential Information

Confidential Information. It may be necessary for BellSouth and ITC*DeltaCom
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 a reasonable time. The
Information shall not be copied or reproduced in any form. BellSouth and

ITC DeltaCom shall receive such Information and not disclose such Information.
BellSouth and ITC"DeltaCom shall protect the Information received from
distribution, disclosure or dissemination to anyone except employees of
BellSouth and ITC"DeltaCom with a need to know such Information and which
employees agree to be bound by the terms of this Section. BellSouth and

ITC DeltaCom will use the same standard of care to protect Information received
as they would use to protect their own confidential and proprietary Information.
Where customer specific information or critical network information is
communicated orally to designated company representatives in furtherance of
this Agreement, both Parties agree that those employees shall protect such
Information from disclosure to anyone except employees of BellSouth and

ITC DeltaCom with a need to know such Information.
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Exception to Obligation. Notwithstanding the foregoing, there will be no
obligation on BellSouth or ITC"DeltaCom 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 ITC"DeltaCom; (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

Any assignment by either Party to any non-affiliated entity of any right, obligation
or duty, or of any other interest hereunder, in whole or in part, without the prior
written consent of the other Party shall be void. A Party may assign this
Agreement or any right, obligation, duty or other interest hereunder to an Affiliate
company of the Party without the consent of the other Party. All obligations and
duties of any Party under this Agreement shall be binding on all successors in
interest and assigns of such Party. No assignment of delegation hereof shall
relieve the assignor of its obligations under this Agreement in the event that the
assignee fails to perform such obligations.

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 as to
the proper implementation of this Agreement, either Party may petition the
Commission for a resolution of the dispute; provided, however, that to the extent
any issue disputed hereunder involves issues beyond the scope of authority or
jurisdiction of the Commission, the parties may seek initial resolution of such
dispute in another appropriate forum. However, each Party reserves any rights it
may have to seek judicial review of any ruling made by the Commission
concerning this Agreement. Each Party shall bear its own costs when seeking
Commission or judicial review of any ruling concerning this Agreement.

Limitation of Use

The Parties agree that this Agreement shall not be offered by either Party in
another jurisdiction as evidence of any concession or as a waiver of any position
taken by the other Party in that jurisdiction or for any other purpose.

Taxes

Any Federal, state or local excise, license, sales, use or other taxes or tax-like
charges (excluding any taxes levied on income) resulting from the performance
of this Agreement shall be borne by the Party upon which the obligation for
payment is imposed under applicable law, even if the obligation to collect and
remit such taxes is placed upon the other party. Any such taxes shall be shown
as separate items on applicable billing documents between the Parties. The
Party obligated to collect and remit taxes shall do so unless the other Party
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provides such Party with the required evidence of exemption. The Party to
obligated to pay any such taxes may contest the same and shall be entitled to
the benefit of any refund or recovery. The Party obligated to collect and remit
taxes shall cooperate fully in any such contest by the other Party by providing,
records, testimony, and such additional information or assistance as may
reasonably be necessary to pursue the contest

14. 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 a day-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 a day-to-day basis until the delay, restriction or
interference has ceased); provided however, that the Party so affected shall use
best efforts to avoid or remove such causes of non-performance and both Parties
shall proceed whenever such causes are removed or cease.

15. Year 2000 Compliance

Each party warrants that it has implemented a program the goal of which is to
ensure that all software, hardware and related materials (collectively called
“Systems”) delivered, connected with or supplied in the furtherance of the terms
and conditions specified in this Agreement (1) 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
calendars dates falling on or before December 31, 1999; and (ii) 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.

16. Modification of Agreement

16.1 BellSouth shall make available to ITC DeltaCom, pursuant to 47 USC § 252, the
FCC rules and regulations and the Supreme Court Order in AT&T Corporation v.
lowa Utilities Board regarding such availability, 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 state as such other agreement and for the
identical term of such other agreement.
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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 is made in
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 all of its rights to
pursue any and all legal and/or equitable remedies, including appeals of any such
decision(s).

In the event that any effective legislative, regulatory, judicial or other legal action
materially affects any material terms of this Agreement, or the ability of

ITC DeltaCom or BellSouth to perform any material terms of this Agreement,
ITC DeltaCom or BellSouth may, on thirty (30) 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 ninety (90) days after such notice, the Dispute
shall be referred to the Dispute Resolution procedure set forth in Section 11.

If any provision of this Agreement, or the application of such provision to either
Party or circumstance, shall be held invalid, the remainder of the Agreement, or the
application of any such provision to the Parties or circumstances other than those
to which it is held invalid, shall not be effective thereby, provided that the Parties
shall attempt to reformulate such invalid provision to give effect to such portions
thereof as may be valid without defeating the intent of such provision.

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

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 a waiver 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 Law

4 States — GT&Cs 01-25-02

15 of 742



General Terms and Conditions - Part A
Page 14

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

19. Arm’s Length Negotiations

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

20. Notices

20.1 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, address to:

BellSouth Telecommunications, Inc.

CLEC Account Team

9" Floor

600 North 19™ Street
Birmingham, Alabama 35203

and

General Attorney - COU

Suite 4300

675 W. Peachtree St.

Atlanta, GA 30375

ITCMDeltaCom Communications, Inc
Senior Manager — Industry Relations
1530 DeltaCom Drive

PO Box 787

Anniston, AL 36202

and

Director — Regulatory Affairs

4092 S. Memorial Parkway
Huntsville, AL 35802

or at such other address as the intended recipient previously shall have
designated by written notice to the other Party.
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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 ITC”DeltaCom 45-day advance notice via Internet
posting of price changes and of changes to the terms and conditions of services
available for resale. To the extent that revisions occur between the time
BellSouth notifies ITC"DeltaCom of changes under this Agreement and the time
the changes are scheduled to be implemented, BellSouth will immediately notify
ITC DeltaCom of such revisions consistent with its internal notification process.
ITC DeltaCom may not hold BellSouth responsible for any cost incurred as a
result of such revisions, unless such costs are incurred as a result of BellSouth’s
intentional misconduct. ITC"DeltaCom may not utilize any notice given under
this subsection concerning a service to market resold offerings of that service in
advance of BellSouth.

Discontinuance of Service

Each Party reserves the right to suspend or terminate service in the event of
prohibited, unlawful or improper use of facilities or service pursuant to regulatory
or legal authorities, for which it is purchasing services or in the event of
nonpayment for services in accordance with Attachment 7 of this Agreement.

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 Counterparts

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

Entire Agreement
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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 all 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 as is contemporaneously or subsequently
set forth in writing and executed by a duly authorized officer or representative of
the Party to be bound thereby.

26.  Electronic Filing

26.1 For electronic filing purposes in the State of Louisiana, the CLEC Louisiana
Certification Number is required and must be provided by ITC"DeltaCom prior to
filing the Agreement. The CLEC Louisiana Certification Number for
ITC"DeltaCom is TSP00128.

This agreement includes attachments with provisions for the following services:

Unbundled Network Elements (UNESs)
Local Interconnection

Resale

Collocation

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

BellSouth Telecommunications, Inc. ITC*"DeltaCom Communications, Inc.
Signature Signature
Name Name
Title Title
Date Date
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Definitions

“Access Service Request” or “ASR” means an industry standard form used by
the Parties to add, establish, change or disconnect trunks for the purposes of
interconnection.

“Act” means the Communications Act of 1934, 47 U.S.C. 151 et seq., as
amended, including the Telecommunications Act of 1996, and as interpreted
from time to time in the duly authorized rules and regulations of the FCC or the
Commission/Board.

“Advanced Intelligent Network” or “AIN” is a Telecommunications network
architecture in which call processing, call routing and network management are
provided by means of centralized databases.

“Affiliate” is an entity directly owns or controls, or is under common ownership or
control with, another entity. For purposes of this paragraph, the term “own” or
“control” means to own an equity interest (or equivalent thereof) of more than 10
percent.

“American National Standards Institute” or “ANSI” is a standards setting, non-
government organization, which develops and publishes standards for “voluntary”
use in the United States.

“Automatic Number Identification” or “ANI” is a telephone number associated
with the access line from which the a call originates.

“Calling Party Number” or “CPN” is a Common Channel Signaling parameter
which refers to the number transmitted through the network identifying the calling

party.

“Carrier Identification Code” or “CIC” means a three or four digit number
assigned to an IXC that identifies that carrier's traffic.

“Centralized Message Distribution System” is a national system, that Local
Exchange Carriers use to exchange Exchange Message Interface (EMI)
formatted data among host companies.

“Commission” is defined as the appropriate regulatory agency in each of

BellSouth’s nine-state region, Alabama, Florida, Georgia, Kentucky, Louisiana,
Mississippi, North Carolina, South Carolina, and Tennessee.
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“Common Channel Signaling” or “CCS” means a method of exchanging call
set-up and network control data over a digital signaling network fully separate
from the Public Switched Network that carriers the actual call.

“Customer Local Area Signaling Services” or “CLASS” is a set of call
management service features consisting os number translation such as call
forwarding and caller identification, available within a the Local Access and
Transport Area (“LATA”).

“Digital Service - Level 0” or “DS-0" means the 64 Kbps zero-level signal in the
time division multiplex hierarchy.

“Digital Service - Level 1” or “DS-1" means the 1.544 Mbps in the time division
multiplex hierarchy. In the time-division multiplexing hierarchy of the telephone
network, DS1 is the initial level of multiplexing.

“Digital Service - Level 3" or “DS-3” means the 44.736 Mbps in the time division
multiplex hierarchy. In the time-division multiplexing hierarchy of the telephone
network, DS3 is the initial level of multiplexing.

“Exchange Message Interface” is the nationally administered standard format for
the exchange of data among the Exchange Carriers within the
telecommunications industry.

“Exchange Access” means the offering by a LEC of services or facilities to an
IXC for the purpose of the origination or termination of telephone toll services.

“Feature Group A” or “FGA” means FGA interexchange access as defined in
BellSouth's FCC Tariff No. 1.

“Feature Group B” or “FGB” means FGB interexchange access as defined in
BellSouth's FCC Tariff No. 1.

“Feature Group D” or “FGD” means FGD interexchange access as defined in
BellSouth's FCC Tariff No. 1.

“Interconnection” is the linking of the BellSouth and ITC"DeltaCom networks for
the mutual exchange of traffic as described in Attachment 3 of this Agreement.

“Point of Interconnection” or “POI” is as described in Attachment 3 of this
Agreement.

“Interexchange Carrier” or “IXC” means a provider of interexchange
telecommunications services.
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“Local Exchange Carrier” or “LEC” is as defined in the Act.

“Local Exchange Routing Guide” or “LERG” means a Telcordia product that is
sold to and used by LECs and IXCs to identify NPA-NXX routing and homing
information as well as Network Element and equipment designations.

“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 unbundled
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.

“Local Traffic” is as defined in Attachment 3 of this Agreement.

“Local Access and Transport Area” or “LATA” means one of the contiguous
geographic areas established pursuant to the AT&T Consent Decree to define
the permitted operating regions of the RBOCs prior to the enactment of the
Telecommunications Act of 1996.

“Multiple Exchange Carrier Access Billing” or (“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 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 a single LATA.

“Network Element” defined to mean a facility 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.

“Numbering Plan Area” or “ NPA” is also sometimes referred to as an area code.
This is the three digit indicator which is defined by the “A”, “B”, and “C” digits of
each “digit” telephone number within the North American Numbering Plan
(“NANP”). Each NPA contains 800 Possible NXX Codes. At present, there are
two general categories of NPA, “Geographic NPAs” and “Non-Geographic
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NPAS”. A “Geographic NPA” is associated with a defined geographic area, and
all telephone numbers bearing such NPA are associated with services provided
within that Geographic area. A “Non-Geographic NPA”, also known as a “Service
Access Code” (SAC Code) is typically associated with a specialized
telecommunications service which may be provided across multiple geographic
NPA areas; 500, 800, 9100, 700, and 888 are examples of Non-Geographic
NPAS.

“NXX”, “NXX Code”, “Central Office Code” or “CO Code” is the three digit switch
entity indicator which is defined by the “D”, “E”, and “F” digits of a 10-digit
telephone number within the North American Numbering Plan.

“Percent Of Interstate Usage” of “PIU” is defined as a factor 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 all “non-intermediary”, local, interstate,
intrastate, toll and access minutes of use adjusted for service provider number
portability less all minutes attributable to terminating Party pays services

“Percent Local Usage” or “PLU"is defined as a factor 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 due to
Service Provider Number Portability. The denominator is the total intrastate
minutes of use including local, intrastate toll, and access, adjusted for Service
Provider Number Portability less intrastate terminating Party pays minutes of use.

“Rate Center” identifies the specific geographic point within an Exhange area
which is associated with one or more particular NPA-NXX codes which have
been assigned to a LEC (or CLEC) for the provision of Telephone Exchange
Services. The Rate Center vertical and horizontal coordinates are used in the toll
message rating process to measure distances between Rate Centers.

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

“Transit Traffic Service” is as described in Attachment 3 of this Agreement.

“Wire Center” denotes a building or space within a building which serves as an
aggregation point on a given carrier's network, where transmission facilities and
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circuits are connected and/or switched. Wire Center can also denote a building
in which one or more central offices, used for the provision of
telecommunications services are located.
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RESALE
Discount Rates

ITC "DdtaCom may purchase all retail Telecommunications Services provided by BellSouth. The price or
wholesale discount for these Telecommunications Services shall be the retail rates reduced by the
wholesale discount rate established by the appropriate state public utility commission. The wholesale
discount shall be as set forth in Exhibit A, attached hereto and incorporated herein by this reference.

Definition of Terms

CUSTOMER OF RECORD means the entity responsible for placing application for service; requesting
additions, rearrangements, maintenance or discontinuance of service; payment in full of chargesincurred
such as hon-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 tel ecommunications services.

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

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

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

RESALE means an activity wherein a certificated CLEC, such as I TC"DeltaCom subscribes to the
telecommunications services of Bell South and then reoffers those tel ecommunications services to the
public (with or without "adding value").

RESALE SERVICE AREA meansthe area, as defined in a public service commission approved certificate
of operation, within which an CLEC, such as I TC"DeltaCom, may offer resold local exchange
telecommuni cations service.

General Provisions

ITC DeltaCom may resell thetariffed 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.

BellSouth 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.

4 States 10-26-01

24 of 742



33

34

35

3.6

3.7

38

39

3.10

311

Attachment 1
Page 2

Neither Party waivesits right 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.
Both Parties reserve the right to pursue any and all legal and/or equitable remedies, including appeal s of
any decisions. |If such appeals or 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 its terms consistent with the outcome of the appeal.

ITC"DdtaCom may purchase resale services from BellSouth for its own use in operating its business.
The resale discount will apply to those services under the following conditions:

3.3.1 ITC"DdtaCom must resell servicesto other end users.

3.3.2 ITC"DedtaCom must order services through the LCSC and/or appropriate Resale Account
Teams.

333 ITC DeltaCom cannot be a competitive local exchange telecommunications company for
the single purpose of selling to themselves.

The provision of services by BellSouth to ITC*"DetaCom does not constitute a joint undertaking for the
furnishing of any service.

ITC DeltaCom will be the customer of record for all services purchased from BellSouth. Except as
specified herein, BellSouth will take orders from, bill and expect payment from ITC*"DeltaCom for all
Services.

ITC "DdtaCom 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 bill the end user for any services that the end user specifiesit wishesto receive
directly from BellSouth. The Parties shall not restrict the customer’ s choice of using other
telecommunications carriers and their services.

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

Neither Party shall interfere with the right of any person or entity to obtain service directly from the other
Party. Neither Party, its employees, nor its subcontractors shall make disparaging comments regarding the
other Party or its servicesto end-users.

For the purpose of the resale of Bell South’ s telecommuni cations services by I TC*"DdtaCom, Bell South
will provide ITC"DeltaCom with an on line access to telephone numbers for reservation on afirst come
first serve basis. Such reservations of telephone numbers, on a pre-ordering basis shall be for a period of
nine (9) days. 1TC"DeltaCom acknowledges that there may be instances where there is a shortage of
telephone numbersin a particular Common Language Location Identifier Code (CLLIC) and in such
instances Bell South may request that I TC*"DeltaCom cancd its reservations of numbers. ITC*"DetaCom
shall comply with such request.

Further, upon ITC*"DeltaCom'’ s request, and for the purpose of the resale of BellSouth’s
telecommuni cations services by I TC*"DeltaCom, Bell South will reserve up to 100 tel ephone numbers per
CLLIC, for ITC"DedtaCom’s sole use. Such telephone number reservations shall be valid for ninety (90)
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days from the reservation date. ITC"DetaCom acknowledges that there may be instances where thereisa
shortage of telephone numbersin aparticular CLLIC and in such instances Bell South shall use its best
efforts to reserve for a ninety (90) day period a sufficient quantity of ITC*"DeltaCom’s reasonable need in
that particular CLLIC.

ITC"DdtaCom may resell Bell South services only within the specific resale service area as defined in its
certificate(s) of authority as alocal telecommunications carrier.

911- BellSouth shall provide to ITC*"DdtaCom 911 emergency call routing services at parity with
BellSouth.

Customer Service Functions-Except as otherwise provided in this Agreement, ITC*DeltaCom shall be the
single point of contact for all ITC"DeltaCom end users.

BellSouth shall refer all questions regarding I TC*"DeltaCom service or product directly to ITC*DeltaCom.
BellSouth shall useits best efforts to ensure that all BellSouth representatives who receive inquiries
regarding I TC"DeltaCom services do not in any way disparage or discriminate against ITC*"DeltaCom or
its products or services.

The same quality standards that Bell South requires of its employees when contacting Bell South end users
(e.g. honesty, respect, and courtesy) shall apply when its employees arein contact with ITC*"DetaCom
end users.

Restrictions on Provision of Service

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

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

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

BellSouth accepts no responsibility to any person for any unlawful act committed by ITC*DeltaCom or its
end users as part of providing serviceto ITC*"DetaCom 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:

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

4.5.2 Cause damage to BellSouth’ s plant;
4.5.3 Impair the privacy of any communications; or
4.5.4 Create hazards to any employees or the public.

Current telephone numbers may normally be retained by the end user. 1TC*"DeltaCom has no property
right to the telephone number or any other call number designation associated with services furnished by
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BellSouth, and no right to the continuance of service through any particular central office. Bell South
reserves the right to change such numbers, or the central office designation associated with such numbers,
or both, whenever BellSouth deems it necessary to do so in the conduct of its business any such changes
will be implemented in a nondiscriminatory manner.

No patent, copyright, trademark or other proprietary right islicensed, granted or otherwise transferred by
this Agreement. ITC"DdtaCom is strictly prohibited from any use, including but not limited to sales,
marketing or advertising, of any Bell South name or trademark.

BellSouth’s Provision of Servicesto I TC*DeltaCom
ITC DeltaCom agrees that its resale of Bell South services shall be as follows:

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

Hotel and Hospital PBX service are the only telecommunications services available for resale to
Hotel/Motel and Hospital end users, respectively. Similarly, Access Line 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 tel ecommunications services
availablein BellSouth Shared Tenant Service Tariff

ITC "DdtaCom is prohibited from furnishing both flat and measured rate service on the same business
premises to the same subscribers (end users) as stated in A2 of Bell South’s Tariff except for backup
service as indicated in the applicable state tariff Section A3.

BellSouth reserves the right to periodically audit services purchased by I TC*"DeltaCom to establish
authenticity of use. Such audit shall not occur more than once in a calendar year. I TC*"DeltaCom shall
make any and all records and data available to Bell South or Bell South’ s auditors on a reasonable basis.
BellSouth shall bear the cost of said audit.

Resold services can only be used in the same manner as specified in BellSouth’ s Tariff. Resold services
are subject to the same terms and conditions as are specified for such services when furnished to an
individual end user of BellSouth in the appropriate section of BellSouth’ s Tariffs. Specific tariff features,
€.g. a usage allowance per month, shall not be aggregated across multiple resold services. Resold services
cannot be used to aggregate traffic from more than one end user customer except as specified in
BellSouth’s Tariff referring to Shared Tenant Service

BellSouth may provide any service or facility for which a chargeis not established herein, aslong asit is
offered on the same termsto I TC"DetaCom.

White page directory listings will be provided in accordance with Section 4 of the General Terms and
Conditions and with the regulations set forth in Section A6 of the General Subscriber Service Tariff.

Where available to BellSouth’ s end users, BellSouth shall provide the following telecommunications
services at a discount to allow for voice mail services:

- Simplified Message Desk Interface — Enhanced (“SMDI-E”)
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- Simplified Message Desk Interface (“SMDI”) Message Waiting Indicator (“MWI") stutter dialtone
and message waiting light feature capabilities.

- Cadll Forward on Busy/Don’t Answer (“CF-B/DA™)
- Cdl Forward on Busy (“CF/B")
- Cdl Forward Don’t Answer (“CF/DA”)

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

BellSouth’ s Inside Wire Maintenance Service Plan may be made available for resale at rates, terms and
conditions as set forth by Bell South and without the whol esal e discount.

BellSouth will provide customer record information to ITC*"DeltaCom provided I TC*"DeltaCom has either
executed a blanket agency agreement or has the appropriate Letter(s) of Authorization. BellSouth shall
provide customer record information via an eectronic interface and in accordance with the provisions of
Attachment 6.

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.

Operations Support Systems Functions

BellSouth shall provide ITC*"DeltaCom advance notice of changes to the prices, terms, and conditions for
Resale in accordance with the provisions of Section 20.3 of the General Terms and Conditions. Bell South
provides electronic access to customer record information. Access is 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 CRIS and RSAG.

ITC DeltaCom agrees not to view, copy or otherwise obtain access to the customer record information of
any customer without that customer’s permission and only in accordance with applicable federal and state
regulations.

Asprovided in Section 3 of the General Terms and Conditions and Attachment 6, BellSouth shall provide
ITC"DdtaCom, at its request, non-discriminatory access to Bell South’ s OSS functions for pre-ordering,
ordering, provisioning, maintenance and repair, and billing. Such OSS functions shall be equal in
quality and provisioned with the same timeliness as provided by BellSouth to itself or to any Subsidiary,
Affiliate or any other Telecommunications Carrier to which BellSouth provides the OSS functions.

Charges for use of OSS shall be as set forth in Exhibit A of this Attachment and in Attachment 11 of this
Agreement.

M aintenance of Services

ITC DeltaCom will adopt and adhere to the standards contained in the applicable Bell South Work Center
Interface Agreement regarding maintenance and installation of service.

Services resold under BellSouth’s Tariffs and facilities and equipment provided by BellSouth shall be
maintained by Bell South
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ITC DeltaCom or its end users may not rearrange, move, disconnect, remove or attempt to repair any
facilities owned by BellSouth, other than by connection or disconnection to any interface means used,
except with the written consent of Bell South.

ITC DeltaCom accepts responsihility to notify Bell South of situations that arise that may result in a
service problem.

ITC "DdtaCom will be BellSouth's single point of contact for all repair calls on behalf of ITC*"DeltaCom’'s
end users. The parties agree to promptly provide one ancther with toll-free contact numbers for such
purposes.

ITC DeltaCom will contact the appropriate repair centersin accordance with reasonable procedures
established by BellSouth

For all repair requests, ITC"DdtaCom accepts responsibility for adhering to Bell South's reasonable
prescreening guidelines prior to referring the trouble to Bell South.

BellSouth will bill ITC*"DeltaCom for handling troubles that are found not to bein Bell South's network
pursuant to its standard time and material charges. The standard time and material chargeswill be no
more than what Bell South chargestoitsretail customers for the same services.

BellSouth reserves the right to contact ITC*DdtaCom’s customers, if deemed necessary, for maintenance
purposes.

Facilities and/or equipment utilized by Bell South to provide service to I TC"DeltaCom remain the property
of BellSouth.

Establishment of Service

If ITC"DetaCom has not already done so, after receiving certification as alocal exchange company from
the appropriate regulatory agency, | TC*"DeltaCom will provide the appropriate Company service center
the necessary documentation to enable Bell South to establish a master account for ITC*"DeltaCom. Such
documentation shall include the Application for Master Account, proof of authority to provide
telecommuni cations services, an Operating Company Number ("OCN") assigned by the National
Exchange Carriers Association ("NECA™) and a tax exemption certificate, if applicable. Bell South.

Service orderswill be in a standard format designated by Bell South.

BellSouth will not require end user confirmation prior to establishing service for ITC "DeltaCom's end
user customer. I TC "DetaCom must, however, be able to demonstrate end user authorization upon
request.

ITC DeltaCom will be the single point of contact with BellSouth for all subsequent ordering activity
resulting in additions or changesto resold services except that Bell South will accept a request directly
from the end user for conversion of the end user's service from I TC"DeltaCom to Bell South or will accept
arequest from another CLEC for conversion of the end user's service from | TC"DeltaCom to the other
LEC. BellSouth will promptly notify ITC*DdtaCom that such a request has been processed.

If BellSouth determines that an unauthorized changein local service to ITC*"DeltaCom has occurred,
BellSouth will reestablish service with the appropriate local service provider. If BellSouth determines that
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ITC "DdtaCom has initiated the unauthorized change, the unauthorized change charge described in
F.C.C. Tariff No. 1, Section 13 will be assessed. Appropriate nonrecurring charges, as set forth in Section
A4. of the General Subscriber Service Tariff, will also be assessed to ITC"DeltaCom. These charges shall
be credited if ITC*"DeltaCom provides proof of authorization or if it is determined that BellSouth or
another LEC other than ITC*"DeltaCom isthe source of the error.

BellSouth shall take orders for resale from ITC*"DetaCom provided the deposit requirements of Section
1.11 of Attachment 7 to this Agreement are met.

The Parties will adopt and adhere to the Bell South guidelines associated with each method of providing
customer record information.

Standar ds of Perfor mance

BellSouth shall provide Resale Servicesto ITC DetaCom (i) in accordance with Attachment 10 hereto
and (ii) asrequired by the FCC or the applicable State Commission.

Resale of Customer Specific Arrangements

BellSouth shall make available CSAs for resale as provided in Exhibits A and B to this Attachment. In
cases where ITC*"DeltaCom resdlls an existing CSA, BellSouth will not impose any termination charges
on the end user or on ITC*"DdtaCom provided that ITC*DeltaCom agrees to execute a mutually
acceptabl e assumption letter and thereafter abides by the terms of the CSA.

Payment And Billing Arrangements

If ITC "DetaCom has not already done so, prior to submitting orders to BellSouth for local service, a
master account must be established for ITC"DetaCom. ITC*"DeltaCom is required 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 ITC*"DeltaCom on a current basis all applicable charges and credits.

Payment of all chargeswill be the responsibility of ITC*"DeltaCom. ITC*DetaCom shall make payment
to BellSouth for all servicesbilled. BellSouth is not responsible for payments not received by

ITC DeltaCom from I TC"DeltaCom's customer. Bell South will not become involved in billing disputes
that may arise between I TC*"DeltaCom and its customer. 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 hill days for each of ITC*"DeltaCom's accounts.

BellSouth will bill ITC*"DeltaCom, in advance, charges for all services to be provided during the ensuing
billing period except charges associated with service usage, which charges will be billed in arrears.
Charges will be calculated on an individual end user account level, including, if applicable, any charges
for usage or usage allowances. BellSouth will aso bill all charges, including but not limited to 911 and
E911 charges, and telecommunications relay charges and other taxes and fees in accordance with
applicable laws, orders and regulations.
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The payment will be due by the next hill date (i.e., same date in the following month as the bill date) and
is payable in immediately available funds. Payment is considered to have been made when received by
BellSouth.

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 charge, as set forth in Bell South’ s tariffs, shall apply.

If ITCDeltaCom requests multiple billing media or additional copies of bills, BellSouth will provide
these at an appropriate chargeto ITC*"DetaCom.

Billing Disputes

Each Party agreesto notify the other Party upon the discovery of a billing dispute. In the event of a billing
dispute, the Parties will endeavor to resolve the dispute within sixty (60) calendar days of the Bill Date on
which such disputed charges appear. Resolution of the dispute is expected to occur at thefirst 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:

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

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

12.1.3 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 charges and the dispute is resolved in favor of such Party, the other Party
shall credit the hill 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
payment charges assessed no later than the second bill payment due date after the resolution of the
dispute. In no event, however, shall any late payment charges be assessed on any previously assessed late
payment charges.

Upon proof of tax-exempt certification from I TCDeltaCom, the total amount billed to ITC*"DetaCom
will not include any taxes due from the end user. ITC*"DeltaCom will be solely responsible for the
computation, tracking, reporting and payment of all federal, state and/or local jurisdiction taxes associated
with the services resold to the end user.

Asthe customer of record, ITC "DeltaCom will be responsible for, and remit to the BellSouth, all charges
applicabletoits resold services for emergency services (E911 and 911) and Telecommunications Relay
Service (TRS) aswell as any other charges of asimilar nature.

4 States 10-26-01

31 of 742



124

125

12.6

12.7

12.8

13.

131

Attachment 1
Page 9

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 Bell South in funds that are not immediately available to
BellSouth, then alate payment penalty shall be dueto BellSouth. The late payment penalty shall be the
portion of the payment not received by the payment due date times a late factor. The late factor shall be as
set forth in Section A2 of the General Subscriber Service Tariff and Section B2 of the Private Line Service
Tariff.

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

BellSouth will not perform billing and collection services for ITC*"DetaCom as a result of the execution
of this Agreement. All requests for billing services should be referred to the appropriate entity or
operational group within BellSouth.

Pursuant to 47 CFR Section 51.617, BellSouth will bill ITC*"DdtaCom end user common line charges
identical to the end user common line charges BellSouth billsits end users.

In general, BellSouth will not become involved in disputes between ITC*"DetaCom and ITC*"DetaCom's
end user customers over resold services. If a dispute does arise that cannot be settled without the
involvement of BellSouth, ITC DeltaCom 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

ITC DeltaCom to resolve the matter in astimely a manner as possible. ITC*DetaCom may be required to
submit documentation to substantiate the claim.

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

13.1.1. Where possible, Bell South will deny service to ITC*"DetaCom's end user on behalf of, and at the
request of, ITC*"DetaCom. Upon restoration of the end user's service, restoral chargeswill apply
and will be the responsibility of ITC"DetaCom. 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.

13.1.2. At therequest of ITC*"DdtaCom, BellSouth will disconnect a | TC*"DetaCom end user customer.

13.1.3. All requests by ITC"DeltaCom for denial or disconnection of an end user for nonpayment must
be in writing or viathe e ectronic interface established pursuant to Attachment 6 to the
Agreement.

13.1.4 ITC "DdtaCom will be made solely responsible for notifying the end user of the proposed
disconnection of the service.

13.1.5 BdlSouth will continue to process calls made to the Annoyance Call Center and will advise
ITC DeltaCom 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 ITC*"DetaCom
and/or the end user against any claim, loss or damage arising from providing thisinformation to
ITC DeltaCom. It isthe responsibility of ITC*DeltaCom to take the corrective action necessary
with its customers who make annoying calls. Failureto do so will result in BellSouth’s
disconnecting the end user’s service.
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13.2  The proceduresfor discontinuing service to I TC"DeltaCom are as follows:

1321

13.2.2

1333

13.34

13.35

BellSouth reserves the right to suspend or terminate service for nonpayment or in the event of
prohibited, unlawful or improper use of the facilities or service, abuse of the facilities, or any
other violation or noncompliance by I TC*"DetaCom of the rules and regulations of BellSouth’s
Tariffs.

If payment of account is not received by the bill day in the month after the original bill day,
BellSouth may provide written notice to I TC*DeltaCom, 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
sametime, give thirty days notice to the person designated by | TC*DeltaCom to receive notices
of noncompliance, and discontinue the provision of existing servicesto ITC*"DetaCom at any
time thereafter subject to state and federal regulatory requirements.

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

If BellSouth does not refuse additional applications for service or discontinue the provision of
services on the date specified in the thirty day notice and I TC*DeltaCom's noncompliance
continues, nothing contained herein shall preclude Bell South’s right to refuse additional
applications for service and discontinue the provision of existing service without further notice.

If payment is not received or arrangements made for payment by the date given in the written
netification, ITC*"DeltaCom's services will be discontinued. Upon discontinuance of service on a
ITC DeltaCom account, serviceto ITC "DeltaCom's end userswill be denied. BellSouth will also
reestablish service at the request of the end user or ITC*"DeltaCom upon payment of the
appropriate connection fee and subject to Bell South's normal application procedures.

ITC DeltaCom is solely responsible for notifying the end user of the proposed disconnection of
the service.

14. MODIFICATION OF AGREEMENT

Provisions for modifying the terms, rates and conditions of this Attachment are contained in Section 16 of
the General Terms and Conditions to this Agreement.
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APPLICABLE DISCOUNTS

The telecommunications services available for purchase by Reseller for the purposes of
resale to Reseller end users shall be available at the following discount off of the retail rate.

DISCOUNT*
STATE RESIDENCE BUSINESS CSAgH**

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

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

SOUTH CAROLINA 14.8% 14.8% 8.98%

TENNESSEE** 16% 16%

*  When ITC"DeltaCom 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.

** |n Tennesseg, if ITCMDeltaCom providesits own operator services and directory
services, the discount shall be 21.56%. | TC”DeltaCom must provide written
notification to BellSouth within 30 days prior to providing its own operator services
and directory servicesto qualify for the higher discount rate of 21.56%.

*** Unlessnoted in this column, the discount for Business will be the applicable discount
ratefor CSAs.
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OPERATIONAL SUPPORT SYSTEMS (OSS) RATES

BellSouth has developed and made available the following mechanized systems by which
ITC"DeltaCom may submit L SRs electronically.

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

L SRs submitted by means of one of these interactive interfaces will incur an OSS electronic
ordering charge as specified in the Table below An individual 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 M anual
SUPPORT Per L SR received from the Per L SR received from the
SYSTEM S (OSS) CLEC by one of the OSS CLEC by meansother than one
RATES interactive interfaces of the OSSinteractive
interfaces
OSSLSR Charge $3.50 $19.99
UsoC SOMEC SOMAN

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

Denia/Restoral OSS Charge

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

Cancdllation OSS Charge

I TC"DeltaCom will incur an OSS charge for an accepted LSR that is later canceled by
I TC DeltaCom.

Note: Supplements or clarifications to a previoudly billed LSR will not incur another OSS charge.
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Threshold Billing Plan

The Parties agree that 1 TC”DeltaCom will incur the mechanized rate for al LSRs, both
mechanized and manual, if the percentage of mechanized LSRs to total L SRs meets or exceeds
the threshold percentages shown below:

Y ear Ratio: Mechanized/Total LSRs
2001 90%

The threshold plan will be discontinued in 2002.

BelSouth will track thetotal LSR volume for each CLEC for each quarter. At the end of that time period,
a Percent Electronic LSR calculation will be made for that quarter based on the L SR 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 LSR rate. To allow timefor obtaining and analyzing the data and updating the
billing system, this billing change will take place on thefirst 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
previously billed LSRs.
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Type of Service AL FL GA KY LA MS NC SC TN
Resale| Discount | Resale| Discount| Resal e| Discount | Resal e| Discount | Resal e| Discount | Resal e| Discount | Resale| Discount | Resal e| Discount | Resal e| Discount
1 [Grandfathered Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
Services (Note 1)
2 |Contract Service Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
Arrangements
3 |Promotions->90 | Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes | Note3
Days(Note 2)
4 |Promotions-<90 | Yes No Yes No Yes No No Yes No Yes No Yes No Yes No Yes No
Days (Note 2)
5 |LifdinglLink Up | Yes Yes Yes Yes Yes Yes |[Note4| Noted | Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
Services
6 |911/E911 Services| Yes Yes Yes Yes Yes Yes Yes Yes No No Yes Yes Yes Yes Yes Yes Yes Yes
7 |N11 Services Yes Yes Yes Yes Yes Yes No No No No Yes Yes Yes Yes No No Yes Yes
8 |AdWatch™ Svc Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
(See Note 6)
9 |MemoryCall® Yes No Yes No Yes No Yes No Yes No Yes No Yes No Yes No Yes No
Service
10|Mohile Services Yes No Yes No Yes No Yes No Yes No Yes No Yes No Yes No Yes No
11|Federal Subscriber | Yes No Yes No Yes No Yes No Yes No Yes No Yes No Yes No Yes No
Line Charges
12{Non-Recurring Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes No
Charges
13|End User Line Yes No Yes No Yes No Yes No Yes No Yes No Yes No Yes No Yes No
Charge — Number
Portability
14|Public Telephone | Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes No Yes Yes
Access Service
(PTAS)
Applicable Notes:
1. Grandfathered services can be resold only to existing subscribers of the grandfathered service.
2. Where available for resale, promotions will be made available only to end users who would have qualified for the promotion had it been provided by Bell South directly.
3. In Tennessee, long-term promotions (offered for more than ninety (90) days) may be obtained at one of the following rates:
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(a) the stated tariff rate, less the whol esale discount;
(b) the promotional rate (the promotional rate offered by Bell South will not be discounted further by the whol esale discount rate)
Lifeline/Link Up services may be offered only to those subscribers who meet the criteria that Bell South currently applies to subscribers of these services as set forth in Sections A3 and A4

of the Bell South General Subscriber Services Tariff.
Some of BellSouth's local exchange and toll telecommunications services are not available in certain central offices and areas.

AdWatch™ Service is tariffed as BellSouth® AIN Virtual Number Call Detail Service.

4 States 10-26-01

38 of 742



Attachment 2
Page 1

Attachment 2

Unbundled Networ k Elements

4 States Attachment 2 Clean 12-17-01

39 of 742



Attachment 2

Page 2

TABLE OF CONTENTS

I | {0 1 1 L 1 0 1 4
2. UNBUNDLED LOOPS ..ottt et e e e e e e e e et e e et e e et e e et e e et e e et e eaaneeeen 5
3. INTEGRATED DIGITAL LOOP CARRIERS ... 11
4. NETWORK INTERFACE DEVICE ..o e e e e et e e een 11
5. UNBUNDLED LOOP CONCENTRATION (ULC) SYSTEM.....ciiiiiiiiiiiiiee e 13
6.  SUB-LOOP ELEMEN T S .. e e e e e e e e e e e e e et e et e e s eeannas 14
7. UNBUNDLED NETWORK TERMINATING WIRE (UNTW) ...ccuitiiiiiieiiiieiiiine e eeeeeeiis e e e e e e 17
8. UNBUNDLED NETWORK ELEMENT COMBINATIONS ... 20
9. SWITCHING .o e e et e e e e e e et e et e e et e et e et e et e e aa e et eeanaetneeannaes 27
10. TRANSPORT, CHANNELIZATION AND DARK FIBER......ccoi it 31
11. TANDEM SWITCHING ... e e e e e e et e et e e et e e et e e et e e eaneeeen 38
12. OPERATOR SYSTEMS . ... e e e e e e e et e et e e eaeeeaaeeannns 40
13. ] L] N7 | N 46
14. SIGNALING TRANSFER POINTS (STPS) ..uiiiieiiieiiiii et eeis s e e e et e e e e e eeanaan s nneeeaeene 48
15. SERVICE CONTROL POINTS/DATABASES. ...ttt 52
16. PREORDERING LOOP MAKEUP (LIMUD) ..eeiiiiiiiiiic et e et e e e e e e e e e 59
17. SS7 NETWORK INTERCONNECTION ..oiiiiiii e e e e e e e e e e e e e anees 62
18. AIN SELECTIVE CARRIER ROUTING FOR OPERATOR SERVICES, DIRECTORY
ASSISTANCE AND REPAIR CENTERS ... e e e e aen 66
19. PACKET SWITCHING CAPABILITY L e e e e e et e e e eaaas 67
20. LAY (O B 5 A I | 2t 5 69
21. AN S T 70

EXHIBIT A - LIDB STORAGE AGREEMENT ...........cccoiii i e LEXHIBIT A
EXHIBIT B — CNAM DATABASE SERVICES.......cooi e, EXHIBIT B

4 States Attachment 2 Clean 12-17-01

40 of 742



Attachment 2
Page 3

4 States Attachment 2 Clean 12-17-01

41 of 742



11

1.2

1.3

Attachment 2
Page 4

ACCESSTO UNBUNDLED NETWORK ELEMENTS

I ntroduction

BellSouth shall, upon request of ITC"DeltaCom, and to the extent technicaly
feasible, provide to ITC "DeltaCom access to its unbundled network elements for
the provison of ITC "DeltaCom's telecommunications service. If no rate is
identified in the contract, the rate for the specific service or function will be as set
forth in applicable BellSouth tariff or as negotiated by the parties upon request by
either party. Services cannot be charged as unbundled network elements; for
example, ordering services from the tariff to a point collocated in a Central Office
shall not incur UNE local loop or cross connect charges. At ITC*"DetaCom's
option, access services may be ordered to the collocation space.

ITC DeltaCom may purchase unbundled network elements from BellSouth for use
in any manner ITC"DeltaCom chooses to provide telecommunication services to
its intended users, including recreating existing BellSouth services. With the
exception of the sub-loop elements which are located outside of the central office,
BellSouth shall deliver the unbundled network elements purchased by
I TC"DeltaCom for combining to the designated I TC*"DeltaCom collocation space.
The unbundled network elements shall be provided as set forth in this Attachment.

BellSouth will provide the following combined unbundled network elements for
purchase by ITC"DeltaCom. The rate of the following combined unbundled
network elements is the sum of the individual element prices as set forth in
Attachment 11. Order Coordination as defined in Section 2 of Attachment 2 of this
Agreement is available for each of these combinations. Order Coordination for
combinations listed below involving an SL1 loop is available only at an additional
charge:

* Loop and cross connect

» Port and cross connect

» Port and cross connect and vertical features

» Port and cross connect and common transport

» Port and cross connect and common transport and vertical features
» Port and vertical features

» Loop with loop channelization (inside central office)

* Loop with loop channelization (inside central office) and LNP

» Port and common transport

* Loopand LNP
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BellSouth shall comply with the requirements as set forth in the technical
references within Attachment 2 to the extent that they are consistent with the
greater of BellSouth’'s actual performance or applicable industry standards.

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

Performance Measurements associated with this Attachment 2 are contained in
Attachment 10.

Unbundled L oops

BellSouth agrees to offer access to unbundled loops pursuant to the following
terms and conditions and at the rates set forth in this Attachment.

Definition

The loop is the physical medium or functional path on which a subscriber’s traffic
is carried from the MDF or similar terminating device in a centra office up to the
termination a the NID at the customer’s premise. Each unbundled loop will be
provisioned with aNID.

The provisioning of loops to ITC*DeltaCom will reguire cross-office cabling and
cross-connections within the central office to connect the loop to alocal switch or
to other transmission equipment in collocation space. These cross-connects are a
separate element and are not considered a part of the loop.

BellSouth Order Coordination referenced in this Attachment includes two types:
“Order Coordination” and “Order Coordination - Time Specific.”

“Order Coordination” (also known as Manua Order Coordination) refers to
standard BellSouth service order coordination involving SL2 and 4-wire voice
loops and all digital loops. Order coordination for physical conversions will be
scheduled at BellSouth’'s discretion during norma working hours on the
committed due date and I TC*DeltaCom advised.
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“Order Coordination — Time Specific” (also known as Order Coordination — Time
Specific) refers to service order coordination in which ITC*DeltaCom requests a
specific time for a service order conversion to take place. Loops on a single
service order of 14 or more loops will be provisioned on a project basis. OC-TSis
a chargeable option in addition to any applicable OC charge. ITC*"DeltaCom may
gpecify a time between 9:00 am. and 4:00 p.m. Monday through Friday. If
I TC"DeltaCom specifies a time outside this window, or selects a time or quantity
of loops that requires BellSouth technicians to work outside normal work hours,
overtime charges will apply in addition to the OC-TS charges.

Where facilities are available, BellSouth will install unbundled loops within a 5-7
business days interval. For orders of 14 or more unbundled loops, the installation
will be handled on a project basis and the intervals will be set by the BellSouth
project manager for that order. Said interval will be set in a reasonable manner
and in accordance with any required extra work times. Some unbundled loops
require a Service Inquiry (Sl) to determine if facilities are available prior to issuing
the order. The interval for the Sl process is separate from the installation interval.
For expedite requests by I TC*DeltaCom, expedite charges will apply for intervals
less than 5 days. The charges outlined in BellSouth's FCC # 1 Tariff, Section
5.1.1, will apply. If ITC "DetaCom cancels an order for UNE services, any costs
incurred by BellSouth in conjunction with the provisioning of that order will be
recovered in accordance with FCC #1 Tariff, Section 5.4.

BellSouth will offer Unbundled Voice Loops (UVL) in two different service levels
- Service Level One (SL1) and Service Level Two (SL2). SL1 loops will be non-
designed, and will not have test points. Order Coordination (OC) and/or
engineering information/circuit make-up data will be chargeable options. Upon
issuance of an order in the service order system, SL1 loops without optional Order
Coordination will be activated on the due date in the same manner and time frames
that BellSouth normally activates POT S-type loops for its customers; provided,
however, that for loop activation in BellSouth staffed central offices, BellSouth
will use its best efforts to provide an am. or p.m. designation only where loop
activation requires dispatching of a BelSouth technician and where
I TC"DeltaCom has specifically requested an a.m. or p.m. preference for activation
on the LSR. Further, for loop activation in BellSouth central offices that are not
staffed, BellSouth will use its best efforts to provide an am. or p.m. designation
only where loop activation requires dispatching of a BellSouth technician and
where ITC"DeltaCom has specifically requested am. or p.m. preference for
activation on the LSR. SL2 loops shall have test points, will be designed with a
Design Layout Record provided to ITC "DeltaCom, and will be provided with
Order Coordination. The OC feature will allow ITC*"DeltaCom to coordinate the
installation of the loop with the disconnect of an existing customer’s service and/or
number portability service. In these cases, BellSouth will perform the order
conversion with standard order coordination at its discretion during normal work
hours.
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BellSouth will also offer Unbundled Digital Loops (UDL). They will be designed
(where appropriate), will be provisioned with test points (where appropriate), and
will come standard with Order Coordination and a Design Layout Record (DLR).

As a chargeable option on al unbundled loops BellSouth will offer Order
Coordination - Time Specific (OC-TS). Thiswill allow ITC*"DeltaCom the ability
to specify the time that the coordinated conversion takes place.

ITC"DeltaCom will be responsible for testing and isolating troubles on the
unbundled loops. Once ITC"DeltaCom has isolated a trouble to the BellSouth
provided loop, ITC"DeltaCom will issue a trouble to BellSouth on the loop.
BellSouth will take the actions necessary to repair the loop if a trouble actually
exists. BellSouth will repair these loops in the same time frames that BellSouth
repairs smilarly situated loops to its customers

Either Party may charge the other for dispatching and testing of a trouble where
the trouble was found not to be in the network of the dispatching or testing Party
and the dispatching or testing Party’s equipment did not cause the dispatch.
Where there is a dispute as to the appropriateness of such charge, the Parties will
meet and review the record of repair history and determine whether the charge was
appropriate. Charges so assessed by BellSouth shall be on a time and materials
basis as set forth in BellSouth’s state commission approved tariffs. Charges so
assessed by ITC*"DeltaCom shall be on a time and materials basis as set forth in
ITC"DeltaCom's state commission approved tariffs. If ITC"DeltaCom does not
have state commission approved tariffs addressing such charges, then such charges
shall be assessed by ITC "DeltaCom at the rates set forth in BellSouth’s tariffs. If
the trouble which was originally found not to be in the network of the dispatching
or testing Party is later proven to be atrouble in the dispatching or testing Party’s
network, the dispatching or testing Party shall waive or refund any such charges.

Ordering Process

The ordering process for unbundled loops shall proceed in accordance with this
Section 2.2.8 and Attachment 6 of this Agreement.

BellSouth shall exercise its best efforts in attempting to meet the conversion time

I TC"DeltaCom requests through the LSR. However, unless ITC*"DeltaCom'’s

L SR specifies a time-specific conversion, in which case the conversion must
commence at the time indicated in the LSR, then within forty-eight (48) to twenty-
four (24) hours prior to the date and time requested for the loop conversion in
ITC"DeltaCom's L SR and acknowledged in BellSouth’s FOC, BellSouth may
contact I TC"DeltaCom, via telephone, to finalize a scheduled conversion time
(i.e., aspecific time, on the date set forth in the FOC) which may be different from
the conversion time ITC"DeltaCom requested in the LSR. The scheduled
conversion time shall be the time at which the parties shall commence coordination
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of loop installation with the disconnect and reconnect of an end user’s service and
any number portability update. BellSouth shall not assess any additional charges
for scheduled conversion times commencing between BellSouth normal business
hours as set forth in Section 4.6.1 of Attachment 6.

At the scheduled conversion time, BellSouth shall have a sixty (60) minute window
within which it shall contact I TC*"DeltaCom to begin the loop conversion process.
Provided, however, that if ITC"DeltaCom requested a time-specific conversion,
the conversion shall commence at the time indicated in ITC*"DeltaCom’'s LSR and
be completed consistently with timeframes for time-specific conversions.

If either Party dispatches a technician for aloop conversion and the other Party
fails to complete the conversion at the scheduled time, the non-performing Party
may be charged the one (1) hour additional engineering charges set forth in
BellSouth’s FCC No. 1 tariff, Section 13.1.

After the loop conversion process commences, a coordinated loop cutover, which
shall include coordinated conversion of number portability, shall be completed
within the following time periods:

For single loop conversions per location, the conversion shall be completed within
fifteen (15) minutes;

For up to ten (10) loop conversions per location, the conversion of all loops shall
be completed within sixty (60) minutes, and each individual loop conversion shall
be completed within fifteen (15) minutes;

For loop conversions not exceeding thirty (30) loops per location and not
determined complex or exceptionally large, the conversion of al loops shall be
completed within one hundred and twenty (120) minutes. All loops above athirty
loop quantity, or ten (10) loop quantity and determined as complex (a cut that
requires more operation than a single cut point), will be negotiated by

I TC"DeltaCom and BellSouth prior to the due date.

BellSouth agrees that upon ITC*"DeltaCom'’ s request, for order coordinated loop
cutovers involving three (3) or more lines, at least two lines will remain in service
at al times during the conversion process.

Where facilities for requested new services do not currently exist, the installation
intervals will be determined by BellSouth. ITC*"DeltaCom will then be notified of
the targeted due date. BellSouth shall provide ITC*"DeltaCom adequate
justification and an explanation of the unusual circumstances that caused BellSouth
to be unable to meet these commitments.

Technical Reguirements
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To the extent available within BST’s Network at a particular location, BellSouth
will offer loops capable of supporting telecommunications services such as; POTS,
Centrex, basic rate ISDN, analog PBX, voice grade private line, ADSL, HDSL,
DS1 and digital data (up to 64 kb/s). Additional services may include digital
PBXs, primary rate ISDN, xDSL, and Nx 64 kb/s. If arequested loop type is not
available, then ITC"DeltaCom can use the Special Construction process to request
that BellSouth place facilities or otherwise modify facilities in order to meet the
I TC"DeltaCom' s request.

The loop will support the transmission, signaling, performance and interface
reguirements of the services described in 2.3.1 above. It is recognized that the
requirements of different services are different, and that a number of types or
grades of loops are required to support these services. Services provided over the
loop by ITC"DeltaCom will be consistent with industry standards and BST’s
TR73600.

In some instances, | TC*"DeltaCom will require access to a copper twisted pair loop
unfettered by any intervening equipment (e.g., filters, load coils, range extenders,
etc.) and/or limited amounts of bridge/end taps, so that I TC*"DeltaCom can use the
loop for a variety of services by attaching appropriate terminal equipment at the
ends. ITC "DeltaCom will determine the type of service that will be provided over
the loop. In some cases, | TC"DeltaCom may be required to pay additional charges
for the removal of certain types of equipment. Unless and until BellSouth
implements a separate charge for loop conditioning, BellSouth’'s Special
Construction process will be used to determine the costs and feasibility of these
activities. If ITC"DeltaCom requests loop conditioning as described in this
Section, BellSouth will construct the loop type ordered and will maintain such
loop to the characteristics and specifications of the loop type ordered.

In cases in which ITC*"DeltaCom has requested that BellSouth remove equipment
from the BellSouth loop, BellSouth will no longer be expected to maintain and
repair the loop to the standards specified for that origina loop type in the
TR73600 and other standards referenced in this Agreement.

ITC"DeltaCom, in performance of its obligations pursuant to the preceding
Section, shall maintain records that will reflect that pursuant to ITC*"DeltaCom’'s
request BellSouth has removed certain equipment from BellSouth provided loops
and as such, the loop may not perform within the technical specifications
associated with the original loop type. I TC*DeltaCom will not report to BellSouth
troubles on said loops where the loops are not performing within the technical
gpecifications of that original loop type. However, in the event that
I TC"DeltaCom has requested such modifications to the loop and troubles arise on
the modified loop, BellSouth will restore the loop only to maintain the technical
characteristics of (1) electrical (DC) continuity, (2) balance between tip and ring,
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and (3) resistance on loops no longer than 18,000 feet. On loops longer than
18,000 feet, resistance will be maintained where technically feasible.

In addition, ITC "DeltaCom recognizes there may be instances, where a loop
modified in this manner may be subjected to normal network configuration changes
that may cause the circuit characteristics to be changed and may create an outage
of the service that ITC"DeltaCom has placed on the loop. If this occurs,
BellSouth will work cooperatively with I TC*"DeltaCom to restore the circuit to its
previous modified status as quickly as possible. 1TC*DeltaCom will pay the Time
and Materials costs associated with BellSouth’s work efforts needed to bring the
loop back to its previous modified status. BellSouth will use best efforts to
prevent the occurrence of such changes.

To the extent BellSouth converts aresold service to unbundled network elements
for any telecommunications carrier, BellSouth shall make available to

I TC"DeltaCom the same conversion for the same services and elements on the
same terms and conditions and at the same rates, if any; provided, however that
the rate for such conversion shall not exceed those rates set forth in Attachment 11
to this Agreement. The Parties agree that such rates are interim and upon
establishment of a permanent rate, either through negotiation or by order of the
Commission, the parties will amend this Agreement to reflect the new rate and will
true up such rate retroactively back to the effective date of this Agreement.

BellSouth shall develop a process to identify the carrier for each unbundled loop
and establish automated inter-company referral and/or call hand-off processes for
an additional charge developed via the BFR process. In addition, ITC*"DeltaCom
may deploy DLC equipment (TR 303 compliant) in ITC"DeltaCom’s collocation
gpace or in ITC"DeltaCom'’ s network.

The loop shall be provided to ITC*"DeltaCom in accordance with the following
Technical References:

BellSouth’s TR73600, Unbundled Local Loop Technical Specification
Bellcore TR-NWT-000057, Functional Criteria for Digital Loop Carrier Systems,
Issue 2, January 1993.

Bellcore TR-NWT-000393, Generic Requirements for ISDN Basic Access Digital
Subscriber Lines.

ANSI T1.102 - 1993, American National Standard for Telecommunications -
Digital Hierarchy - Electrical Interfaces.

ANSI T1.403 - 1989, American National Standard for Telecommunications -
Carrier to Customer Installation, DS1 Metallic I nterface Specification.
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ANSI T1.413 — 1998, American Nationa Standard for Telecommunications

Network and Customer Installation Interfaces — Asymmetric Digital Subscriber
Line (ADSL) Metallic Interface.

Integrated Digital Loop Carriers

Where BellSouth uses Integrated Digital Loop Carrier (IDLCs) systems to provide
the local loop and BellSouth has an aternate facility available, BellSouth will make
alternative arrangements to permit DeltaCom to order a contiguous unbundled
local loop. To the extent it is technically feasible, these arrangements will provide
DeltaCom with the capability to serve end users at the same level BellSouth
providesits customers. If no alternate facility is available, BST will utilize its
Specia Construction (SC) process to determine the additional costs required to
provision the loop facilities. DeltaCom will then have the option of paying the
one-time SC rates to place the loop facilities or DeltaCom may chose some other
method of providing service to the end-user (e.g., Resale, private facilities, etc.)

Network | nterface Device

Definition

The NID is defined as any means of interconnection of end-user customer inside
wire to BellSouth’ s distribution plant, such as a cross-connect device used for that
purpose. The NID isasingle-line termination device or that portion of a multiple-
line termination device required to terminate a single line or circuit at the premises.
The NID features two independent chambers or divisions that separate the service
provider’s network from the End User’s on-premises wiring. Each chamber or
division contains the appropriate connection points or posts to which the service
provider and the end user each make their connections. The NID provides a
protective ground connection and is capable of terminating cables such as twisted
pair cable.

BellSouth shall permit ITC"DeltaCom to connect I TC*"DeltaCom’ s loop facilities
the end-user’s inside wire through the BellSouth NID or at any other technically
feasible point.

Access to Network Interface Device (NID)

Due to the wide variety of NIDs utilized by BellSouth (based on subscriber size
and environmental considerations), I TC*DeltaCom may access the end user’s wire
by any of the following means. BellSouth shall alow ITC*DeltaCom to connect its
loops directly to BellSouth’s multi-line residential NID enclosures that have
additional space and are not used by BellSouth or any other telecommunications
carriers to provide service to the premise. ITC*"DeltaCom agrees to install
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compatible protectors and test jacks and to maintain the protection system and
equipment and to indemnify BellSouth pursuant to Section 6 of the General Terms
and Conditions of this Agreement.

Where an adequate length of the end user’ sinside wire is present and
environmental conditions permit, either Party may remove the inside wire from the
other Party’s NID and connect that wire to that Party’s own NID; or

Enter the subscriber access chamber or “side” of “dual chamber” NID enclosures
for the purpose of extending a connecterized or spliced jumper wire from the
inside wiring through a suitable “ punch-out” hole of such NID enclosures; or

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

In no case shall either Party remove or disconnect the other Party’'s loop facilities
from either Party’s NIDs, enclosures, or protectors unless: (1) the applicable
Commission has expressly permitted the same; (2) the disconnecting Party
provides prior notice to the other Party, and (3) the Party disconnecting
appropriately caps off and guards the other Party’sloops. It will be

I TC"DeltaCom’ s responsibility to ensure there is no safety hazard and will hold
BellSouth harmless for any liability associated with the removal of the BellSouth
loop from the BellSouth NID. In such cases, it shall be the responsibility of the
disconnecting party, once the other Party’s loop has been disconnected from the
NID, to reconnect the disconnected loop to a nationally- recognized—testing-
laboratory-listed station protector, which has been grounded as per Article 800 of
the National Electrical Code. If ITC"DeltaCom does not wish to accept this
responsibility, other options exist in which BellSouth installs a NID for
ITC"DeltaCom as a chargeable option.

In no case shall either Party remove or disconnect ground wires from BellSouth’s
NIDs, enclosures, or protectors.

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

Due to the wide variety of NID enclosures and outside plant environments
BellSouth will work with ITC"DeltaCom to develop specific procedures to
establish the most effective means of implementing this Section 4.

Technical Reguirements

The NID shall provide an accessible point of interconnection and shall maintain a
connection to ground.
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The NID shall be capable of transferring electrical analog or digital signals between
the subscriber’ s inside wiring and the Distribution Media and/or cross connect to
ITC "DeltaCom's NID, consistent with the NID’ s function at the Effective Date of
this Agreement.

Where a BellSouth NID exists, it isprovided inits“asis’ condition.

I TC"DeltaCom may request BellSouth do additional work to the NID in
accordance with Section 4.3.1.7. When ITC"DeltaCom deploys its own local
loops with respect to multiple-line termination devices, | TC*"DeltaCom shall
specify the quantity of NIDs connections that it requires within such device.

Interface Requirements

The NID shall be equal to or better than all of the requirements for NIDs set forth
in the following technical references:

Bellcore Technical Advisory TA-TSY-000120 “Customer Premises or Network
Ground Wire’;

Bellcore Generic Requirement GR-49-CORE “Generic Requirements for Outdoor
Telephone Network Interface Devices’;

Bellcore Technical Requirement TR-NWT-00239 “Indoor Telephone Network
Interfaces’;

Bellcore Technical Requirement TR-NWT-000937 “Generic Requirements for
Outdoor and Indoor Building Entrance”

Unbundled L oop Concentration (ULC) System

BellSouth will provide to I TC*"DeltaCom Unbundled Loop Concentration (ULC).
Loop concentration systems in the central office concentrate the signals
transmitted over local loops onto a digital loop carrier system. The concentration
deviceis placed inside a BellSouth central office. BellSouth will offer ULC with a
TROO08 interface or a TR303 interface

ULC will be offered in two sizes. System A will allow up to 96 BellSouth loops
to be concentrated onto multiple DS1s. The high-speed connection from the
concentrator will be at the electrical DS1 level and may connect to I TC*"DeltaCom
at ITC"DeltaCom's collocation site. System B will allow up to 192 BellSouth
loops to be concentrated onto multiple DS1s. System A may be upgraded to a
System B. A minimum of two DS1sisrequired for each system (i.e., System A
requires two DS1s and System B would require an additional two DS1s or four in
total). All DS1 interfaces will terminate to the CLEC's collocation space. ULC
service is offered with or without concentration and with or without protection. A
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Line Interface element will be required for each loop that is terminated onto the
ULC system. Ratesfor ULC are as set forth in this Attachment 11.

Sub-loop Elements

Where facilities permit and subject to applicable and effective FCC rules and
orders, BellSouth shall offer access to its Unbundled Sub Loop (USL) and
Unbundled Sub-loop Concentration (USLC) System. BellSouth shall provide non-
discriminatory access, in accordance with 51.311 and Section 251(c) (3) of the
Act, to the sub-loop. On an unbundled basis and pursuant to the following terms
and conditions and the rates approved by the Commission and set forth in
Attachment 11 of this Agreement.

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

Unbundled Sub-Loop Concentration/Multiplexing Functionality; and
Unbundled Sub-Loop Feeder.

Unbundled Sub-L oop (distribution facilities)

Definition

Subject to applicable and effective FCC rules and orders, the unbundled sub-loop
distribution facility is dedicated transmission facility that BellSouth provides from a
customer’ s point of demarcation to a BellSouth cross-connect device. The
BellSouth cross-connect device may be located within a remote terminal (RT) or a
stand-alone cross-box in the field or in the equipment room of a building. The
unbundled sub-loop distribution media is a copper twisted pair that can be
provisioned as a2 Wire or 4 Wire facility. Following are the current sub-loop
distribution offerings:

Voice grade Unbundled Sub-Loop Distribution (USL-D) is a sub-loop facility from
the cross-box in the field up to and including the point of demarcation, at the end
user’s premises.

Unbundled Sub-Loop distribution facilities were originally built as part of the
entire voice grade loop from the BellSouth central office to the customer network
interface. Therefore, the voice grade Unbundled Sub-Loop may have load coils,
which are necessary for transmission of voice grade services.

Unbundled Copper Sub-Loop (UCSL) is anon-loaded copper facility of any length
provided from the cross-box in the field up to and including the end-user’s point of
demarcation.
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If available, this facility will not have any intervening equipment such as load coils
between the end-user and the cross-box.

If ITC"DeltaCom regquests a UCSL and a non-loaded pair is not available,
ITC"DeltaCom may order Unbundled Sub-Loop Modification to remove load
coils and/or bridge tap from an existing sub-loop facility. If load coils are removed
from an existing sub-loop, that sub-loop will be classified asa UCSL.

I TC"DeltaCom may order Loop Make-up to determine what loop modifications
will be required.

Unbundled Sub-L oop distribution facilities shall support functions associated with
provisioning, maintenance and testing of the Unbundled Sub-Loop. For accessto
Voice Grade USL-D and UCSL, ITC*"DeltaCom would be required to deliver a
cable to the BellSouth remote terminal or cross-box in the field to provide
continuity to ITC"DeltaCom' s feeder facilities. This cable would be connected, by
a BellSouth technician, within the BellSouth RT/cross-box during the set-up
process. ITC*"DeltaCom's cable pairs can then be connected to BellSouth’s USL
within the BellSouth cross-box by the BellSouth technician.

Unbundled Sub-Loop — Intrabuilding Network Cable (USL-INC) (ak.a. riser
cable) isthe distribution facility inside a subscribers' building or between buildings
on one customer’ s same premises (continuous property not separated by a public
street or road). USL-INC includes the facility from the cross-connect device in the
building equipment room up to and including the point of demarcation, at the end
user’spremises. Inascenario that requires connection in a building equipment
room, BellSouth will install a cross connect panel that will be installed for the
purpose of accessing USL-INC pairs. The cross-connect panel will function as a
single point of interconnection (SPOI) for USL-INC and will be accessible by
multiple carriers as space permits. BellSouth will place cross-connect blocks in 25
pair increments for I TC"DeltaCom’ s use on this cross-connect panel.

I TC"DeltaCom will be responsible for connecting its facilities to the 25 pair cross-
connect block(s).

BellSouth will provide Unbundled Sub-Loops where possible. Through the firm
order Service Inquiry (SI) process, BellSouth will determineiif it is feasible to place
the required facilities where | TC"DeltaCom has requested access to Unbundled
Sub-Loops. If existing capacity is sufficient to meet I TC*DeltaCom’s demand,
then BellSouth will perform the set-up work as described in Section 6.3.4. If any
work must be done to modify existing BellSouth facilities or add new facilities
(other than adding the cross-connect panel in a building equipment room as noted
in 6.3.4) to accommodate I TC"DeltaCom'’ s request for Unbundled Sub-Loops,

I TC"DeltaCom may request BellSouth’s Special Construction (SC) process to
determine additional costs required to provision the Unbundled Sub-Loops.

I TC"DeltaCom will have the option of paying the SC charges to modify the
BellSouth facilities.
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Set-up work must be completed before ITC*DeltaCom can order sub-loop pairs.
During the set-up in a BellSouth cross-connect box in the field, the BellSouth
technician will perform the necessary work to splice ITC*"DeltaCom's cable into
the cross-connect box. For the set-up inside a building equipment room,
BellSouth will perform the necessary work to install the cross-connect panel and
the connecting block(s) that will be used to provide access to the requested USLs.

Once the set-up is complete, ITC*"DeltaCom will request sub-loop pairs through
submission of aLocal Service Request (LSR) formto the Local Carrier Service
Center (LCSC). Manual Order Coordination is required with USL pair
provisioning and is in addition to the USL pair rate. For expedite requests by

I TC"DeltaCom for sub-loop pairs, expedite charges will apply for intervals less
than 5 days.

Unbundled Sub-Loop shall be equal to or better than each of the applicable
requirements set forth in the applicable industry standard technical references.

Unbundled Sub-L oops will be provided in accordance with technical reference
TR73600.

Unbundled Sub-L oop Concentration System (USL C)

Where facilities permit and where necessary to comply with an effective
Commission order, BellSouth will provide I TC"DeltaCom with the ability to
concentrate its sub-loops onto multiple DS1s back to the BellSouth Central Office.
The DS1swill then be terminated into | TC*"DeltaCom collocation space. TR-008
and TR303 interface standards are available.

USLC, using the Lucent Series 5 equipment, will be offered in two different
systems. System A will allow up to 96 of ITC "DeltaCom's sub-loopsto be
concentrated onto multiple DS1s. System B will allow an additional 96 of

I TC"DeltaCom’ s sub-loops to be concentrated onto multiple DS1s. One System
A may be supplemented with one System B and they both must be physically
located in asingle Series 5 dual channel bank. A minimum of two DS1sis
required for each system (i.e., System A requires two DS1s and System B would
require an additional two DS1s or four in total). The DSL level facility that
connects the RT site with the serving wire center is known as a Feeder Interface.
All DS1 Feeder Interfaces will terminate to I TC*"DeltaCom' s collocation space
within the SWC that serves the RT where ITC*"DeltaCom'’s sub-loops are
connected. USLC service is offered with or without concentration and with or
without a protection DSL.

In these scenarios | TC"DeltaCom would be required to place a cross-box, remote
terminal (RT), or other similar device and deliver a cable to the BellSouth remote
terminal. This cable would be connected, by a BellSouth technician, to a cross-
connect panel within the BellSouth RT/cross-box and would allow
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I TC"DeltaCom’ s sub-loops to then be placed on the ULSC and transported to
their collocation space at aDSL1 level.

Unbundled Sub-L oop Feeder

Definition

Unbundled Sub-Loop Feeder (USLF) provides connectivity between BellSouth's
central office and its cross-box (or other access point) that serves an end user
location.

USLF isintended to be utilized for voice traffic and can be configured as 2-wire
voice (USLF-2W/V) or 4-wire voice (USLF-4W/V).

USLF can aso to be utilized for digital traffic and can be configured as 2-wire
ISDN (USLF-2W/1); 2-wire Copper (USLF-2W/C); 4-wire Copper (USLF-4W/C)
facilities:.  4-wire DSO level loop (USLF-4W/DO0); or 4-wire DS1 & ISDN
(USLF-4wW/Dl).

USLF will provide the facilities needed to provision a 2W or 4W communications
pathway from the BellSouth central office to the BellSouth cross-box. This
element will allow for the connection of ITC*"DeltaConT' s loop distribution
elements onto BellSouth's feeder system.

Requirements

I TC"DeltaCom will extend its compatible cable to BellSouth's cross-box. The
cable will then be connected to a panel inside the BellSouth cross-box to the
requested level of feeder element. In those cases when there is no roomin the
BellSouth cross-box to accommodate the additional cross-connect panels
mentioned above, BellSouth will utilize its Special Construction process to
determine the costs to provide the sub-loop feeder element to ITC*DeltaCom.
I TC"DeltaCom will then have the option of paying the special construction
charges or canceling the order.

USLF will be adesigned circuit and BellSouth will provide a Design Layout
Record (DLR) for this element.

BellSouth will provide USLF elements in accordance with applicable industry
standards for these types of facilities. Where industry standards do not exist,
BellSouth's TR73600 will be used to determine performance parameters.

Unbundled Network Terminating Wire (UNTW)
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BellSouth agrees to offer its Unbundled Network Terminating Wire (UNTW) to
ITC "DeltaCom pursuant to the following terms and conditions at rates as set forth
in Attachment 11.

Definition

Subject to applicable and effective FCC rules and orders, UNTW is a dedicated
transmission facility that BellSouth provides from the Wiring Closet /Garden
Terminal (or other type of cross-connect point) at the point of termination of
BellSouth’s loop distribution facilities to the end user’s point of demarcation.
UNTW isthe final portion of the loop owned by BellSouth.

Requirements

On amulti-unit premises where Provisioning Party owns the network terminating
wire, and by request of Requesting Party, Provisioning Party will provide accessto
UNTW pairs on an Access Terminal that is suitable for use by multiple carriers at
each Garden Terminal or Wiring Closet.

In new construction where possible, both Parties may at their option and with the
property owner’s agreement install their own Network Terminating Wire (NTW).
In existing construction, the Provisioning Party shall not be required to install new
or additional NTW beyond existing NTW to provision the services of the
Requesting Party.

Upon notice from the Requesting Party to the Provisioning party that the
Requesting Party desires access to the Provisioning Party’ SUNTW pairsin a
multi-unit premises, representatives of both Parties will participate in a meeting at
the site of the requested access. The purpose of the site visit will include
discussion of the procedures for Access Terminal installation, location and
addresses of the Access Terminals and to discuss an estimated completion date.
Upon completion of site visit, the Requesting Party will submit a Service Inquiry
(SI) to the person or organization designated by the Provisioning Party to receive
the SI. The SI will initiate the work for the Provisioning Party to begin the Access
Terminal installation. In multi-tenant unit (MTU) scenarios, Provisioning Party
will provide accessto UNTW pairs on an Access Terminal(s). By request of the
Requesting Party, an Access Terminal will be installed either adjacent to each
Provisioning Party’s Garden Terminal or inside each Wiring Closet on the
requested MTU. All the UNTW pairs served by a Garden Terminal/Wiring Closet
will be made available on the Access Terminals. Requesting Party will deliver and
connect its central office facilities to the UNTW pairs within the Access Terminal.
Requesting Party may access any available pair on an Access Terminal unless the
Provisioning Party or another service provider is using the pair to concurrently
provide service. Prior to connecting Requesting Party’s service on a pair
previously used by Provisioning party, Requesting Party is responsible for ensuring
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the end-user is no longer using Provisioning Party’s service or another CLEC's
service before accessing UNTW pairs.

Provisioning Party will use best efforts to complete installation of the Access
Terminals within 30 business days of the receipt by the Provisioning Party of the
Service Inquiry from the Requesting Party.

Requesting Party is responsible for obtaining the property owner’s permission for
Provisioning Party to install an Access Terminal(s) on behalf of the Requesting
Party. The submission of the Sl by the Requesting Party will serve as certification
by the Requesting Party that such permission has been obtained.

Requesting Party will be billed for non-recurring and recurring charges for
accessing UNTW pairs at the time the Requesting Party activates the pair(s).

I TC"DeltaCom will report use of the UNTW pairs on a Loca Service Request
(LSR) form submitted to BellSouth’s Local Carrier Service Center (LCSC).

Requesting Party will isolate and report repair problems to the UNE center.
Requesting Party must tag the UNTW pair that requires repair. If Provisioning
Party dispatches a technician on areported trouble call and no UNTW trouble is
found, Provisioning Party will charge Requesting Party for time spent on the
dispatch and testing the UNTW pair(s).

If Requesting Party initiates the Access Terminal installation and the Requesting
Party has not activated at least one pair on the Access Terminal installed pursuant
to Requesting Party’s request for an Access Terminal within 6 months of
installation of the Access Terminal, Provisioning Party will bill Requesting Party a
non-recurring charge equal to the actual cost of provisioning the Access Terminal.

If Provisioning Party determines that Requesting Party is using the UNTW pairs
without reporting such usage to BellSouth, the following charges shall apply in
addition to any fines which may be established by state commissions and any other
remedies at law or in equity available to the Provisioning Party:

If Requesting Party issued a L SR to disconnect an end-user from BellSouth in
order to use aUNTW pair, Requesting Party will be billed for the use of the pair
back to the disconnect order date.

If Requesting Party activated a UNTW pair on which Provisioning Party was not
previoudly providing service, Requesting Party will be billed for the use of that pair
back to the date the end-user began receiving service using that pair. Upon
reguest, Requesting Party will provide copies of its billing record to substantiate
such date. If Requesting Party fails to provide such records, then Provisioning
Party will bill the Requesting Party back to the date of the Access Terminal
installation.
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Unbundled Network Element Combinations

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

For purposes of this Section, references to “Currently Combined” network
elements shall mean that such network elements are in fact already combined by
BellSouth in the BellSouth network to provide service to a particular end user at a
particular location.

EELs

Where facilities permit and where necessary to comply with an effective FCC
and/or State Commission order, or as otherwise mutually agreed by the Parties,
BellSouth shall offer access to loop and transport combinations, also known as the
Enhanced Extended Link (“EEL”) as defined in Section 8.3.2 below.

Subject to Section 8.3.3 below, BellSouth will provide access to the EEL in the
combinations set forth in Section 8.3.4 following. This offering isintended to
provide connectivity from an end user’ s location through that end user’s SWC to
I TC"DeltaCom’s POP serving wire center. The channels on the circuit sufficient
to meet the local usage options described in Section 8.3.5 below, must be
connected to I TC"DeltaCont' s switch for the purpose of provisioning telephone
exchange service to ITC"DeltaCom's end-user customers. The EEL will be
connected to I TC*"DeltaCom' s facilities in I TC "DeltaCom' s collocation space at
the POP SWC, or ITC*"DeltaCom may purchase BellSouth’s access facilities
between I TC"DeltaCom's POP and | TC"DeltaCom’ s collocation space at the POP
SWC.

BellSouth shall provide EEL combinations to I TC*"DeltaCom in Kentucky,
Louisiana, Mississippi, and South Carolina regardless of whether or not such EELs
are Currently Combined. In all other states, BellSouth shall make available to

I TC"DeltaCom those EEL combinations described in Section 8.3.4 below only to
the extent such combinations are Currently Combined. Furthermore, BellSouth
will make available EEL combinationsto ITC*"DeltaCom in density Zone 1, as
defined in 47 C.F.R. 69.123 as of January 1, 1999, in the Atlanta, GA; Miami, FL;
Orlando, FL; Ft. Lauderdale, FL; Charlotte-Gastonia-Rock Hill, NC; Greensboro-
Winston Salem-High Point, NC; Nashville, TN; and New Orleans, LA, MSAs
regardless of whether or not such EELs are Currently Combined. Except as stated
above, EELs will be provided to ITC*"DeltaCom only to the extent such network
elements are Currently Combined.

EEL Combinations

DS1 Interoffice Channel + DS1 Channelization + 2-wire VG Local Loop
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8.34.2 DS1 Interoffice Channel + DS1 Channelization + 4-wire VG Local Loop
8.34.3 DS1 Interoffice Channel + DS1 Channelization + 2-wire ISDN Local Loop
8.34.4 DS1 Interoffice Channel + DS1 Channelization + 4-wire 56 kbps Local Loop
8.3.4.5 DS1 Interoffice Channel + DS1 Channelization + 4-wire 64 kbps Local Loop
8.3.4.6 DS1 Interoffice Channel + DS1 Local Loop
8.3.4.7 DS3 Interoffice Channel + DS3 Local Loop
8.3.4.8 STS-1 Interoffice Channel + STS-1 Local Loop
8.34.9 DS3 Interoffice Channel + DS3 Channelization + DS1 Local Loop
8.3.4.10 STS-1 Interoffice Channel + DS3 Channelization + DS1 Local Loop
8.34.11 2-wire VG Interoffice Channel + 2-wire VG Local Loop
8.34.12 4-wire VG Interoffice Channel + 4-wire VG Loca Loop
8.34.13 4-wire 56 kbps Interoffice Channel + 4-wire 56 kbps Local Loop
8.34.14 4-wire 64 kbps Interoffice Channel + 4-wire 64 kbps Local Loop
8.35 Special Access Service Conversions
8.35.1 ITC "DeltaCom may not convert special access services to combinations of loop and

transport network elements, whether or not I TC*"DeltaCom self-provides its
entrance facilities (or obtains entrance facilities from a third party), unless

I TC"DeltaCom uses the combination to provide a significant amount of local
exchange service, in addition to exchange access service, to a particular customer.
To the extent ITC"DeltaCom requests to convert any special access services to
combinations of loop and transport network elements at UNE prices,
ITC"DeltaCom shall provide to BellSouth aletter certifying that I TC*"DeltaCom is
providing a significant amount of local exchange service (as described in this
Section) over such combinations. The certification letter shall also indicate under
what local usage option ITC*"DeltaCom seeks to qualify for conversion of specia
access circuits. 1TC*"DeltaCom shall be deemed to be providing a significant
amount of local exchange service over such combinations if one of the following
options is met:

8.35.11 ITC "DeltaCom certifies that it is the exclusive provider of an end user’s local
exchange service. The loop-transport combinations must terminate at
I TC"DeltaCom’s collocation arrangement in at least one BellSouth central office.
This option does not alow loop-transport combinations to be connected to
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BellSouth’s tariffed services. Under this option, ITC"DeltaCom isthe end user’s
only local service provider, and thus, is providing more than a significant amount of
local exchange service. 1TC*"DeltaCom can then use the loop-transport
combinations that serve the end user to carry any type of traffic, including using
them to carry 100 percent interstate access traffic; or

ITCDeltaCom certifies that it provides local exchange and exchange access service
to the end user customer’s premises and handles at least one third of the end user
customer’slocal traffic measured as a percent of total end user customer local
dialtone lines; and for DS1 circuits and above, at least 50 percent of the activated
channels on the loop portion of the loop-transport combination have at least 5
percent local voice traffic individually, and the entire loop facility has at least 10
percent local voice traffic. When aloop-transport combination includes
multiplexing, each of the individual DS1 circuits must meet this criteria. The loop-
transport combination must terminate at | TC*"DeltaCom'’s collocation arrangement
in at least one BellSouth central office.  This option does not alow loop-transport
combinations to be connected to BellSouth tariffed services; or

ITC"DeltaCom certifies that at least 50 percent of the activated channels on a
circuit are used to provide originating and terminating local dial-tone service and at
least 50 percent of the traffic on each of these local dial-tone channelsis local
voice traffic, and that the entire loop facility has at least 33 percent local voice
traffic. When aloop-transport combination includes multiplexing, each of the
individual DSL1 circuits must meet this criteria.  This option does not allow loop-
transport combinations to be connected to BellSouth'’s tariffed services. Under
this option, collocation is not required. I TC*"DeltaCom does not need to provide
a defined portion of the end user’slocal service, but the active channels on any
loop-transport combination, and the entire facility, must carry the amount of local
exchange traffic specified in this option.

In addition, there may be extraordinary circumstances where ITC*"DeltaCom is
providing a significant amount of local exchange service, but does not qualify
under any of the three options set forth in Section 8.3.5.1.1, 8.3.5.1.2, 8.3.5.1.3.
In such case, ITC"DeltaCom may petition the FCC for a waiver of the local usage
options set forth in the June 2, 2000 Order. If awaiver is granted, the Parties shall
amend this Agreement within 45 days of I TC"DeltaCom’ s request to the extent
necessary to incorporate the terms of such waiver.

BellSouth may audit ITC*"DeltaCom records to the extent reasonably necessary in
order to verify the type of traffic being transmitted over combinations of loop and
transport network elements. The audit shall be conducted by athird party
independent auditor, and ITC*DeltaCom shall be given thirty days written notice of
scheduled audit. Such audit shall occur no more than one time in a calendar year,
unless results of an audit find noncompliance with the significant amount of local
exchange service requirement.  In the event of noncompliance, ITC*"DeltaCom
shall reimburse BellSouth for the cost of the audit. If, based on its audits,
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BellSouth concludes that I TC*"DeltaCom is not providing a significant amount of
local exchange traffic over the combinations of loop and transport network
elements, BellSouth may file a complaint with the appropriate Commission,
pursuant to the dispute resolution process as set forth in the Interconnection
Agreement. Inthe event that BellSouth prevails, BellSouth may convert such
combinations of loop and transport network elements to special access services and
may seek appropriate retroactive reimbursement from I TC*DeltaCom.

ITC"DeltaCom may convert special access circuits to combinations of loop and
transport UNES pursuant to the terms of this Section and subject to the termination
provisions in the applicable special access tariffs, if any.

Rates

Kentucky, Louisiana, Mississippi and South Carolina

The non-recurring and recurring rates for the EEL Combinations of network
elements set forth in 8.3.4 whether Currently Combined or new, are as set forth in
Attachment 11.

On aninterim basis, for combinations of loop and transport network elements not
set forth in Section 8.3.4, where the elements are not Currently Combined but are
ordinarily combined in BellSouth’ s network, the non-recurring and recurring
charges for such UNE combinations shall be the sum of the stand-alone non-
recurring and recurring charges of the network elements which make up the
combination. These interim rates shall be subject to true-up based on the
Commission’s review of BellSouth’s cost studies.

To the extent that I TC*"DeltaCom seeks to obtain other combinations of network
elements that BellSouth ordinarily combines in its network which have not been
specificaly priced by the Commission when purchased in combined form,

ITC "DeltaCom, at its option, can request that such rates be determined pursuant
to the Bona Fide Request/New Business Request (NBR) process set forth in this
Agreement.

All Other States

Subject to Section 8.3.2 and 8.3.3 preceding, for al other states, the non-recurring
and recurring rates for the Currently Combined EEL combinations set forth in
Section 8.3.4 and other Currently Combined network elements will be the sum of
the recurring rates for the individual network elements plus a non recurring charge
set forth in Attachment 11.

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

Other Network Element Combinations

In the states of South Carolina, Kentucky, Louisiana and Mississippi, BellSouth
shall make available to I TC*"DeltaCom, in accordance with Section 8.4.2.1 below:
(1) combinations of network elements other than EEL s that are Currently
Combined; and (2) combinations of network elements other than EEL s that are not
Currently Combined but that BellSouth ordinarily combinesin its network. In all
other states, BellSouth shall make available to I TC*DeltaCom, in accordance with
Section 8.4.2.2 below, combinations of network elements other than EELs only to
the extent such combinations are Currently Combined.

Rates

Kentucky, Louisiana, Mississippi, and South Carolina

The non-recurring and recurring rates for Other Network Element combinations,
whether Currently Combined or new, are as set forth in Attachment 11.

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

To the extent that I TC*"DeltaCom seeks to obtain other combinations of network
elements that BellSouth ordinarily combines in its network which have not been
specificaly priced by the Commission when purchased in combined form,

ITC "DeltaCom, at its option, can request that such rates be determined pursuant
to the Bona Fide Request/New Business Request (NBR) process set forth in this
Agreement.

All Other States

For all other states, the non-recurring and recurring rates for the Other Network
Element Combinations that are Currently Combined will be the sum of the
recurring rates for the individual network elements plus a non recurring charge set
forth in Attachment 11 of this Agreement.

UNE/Special Access Combinations

Additionally and notwithstanding the above, BellSouth shall make available to
I TC"DeltaCom a combination of an unbundled loop and tariffed special access
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interoffice facilities. To the extent ITC*"DeltaCom will require multiplexing
functionality in connection with such combination, BellSouth will provide access
to multiplexing within the central office pursuant to the terms, conditions and rates
set forth inits Access Services Tariffs. The tariffed special access interoffice
facilities and any associated tariffed services, including but not limited to
multiplexing, shall not be eligible for conversion to UNES as described in Section
8.3.5.

Notwithstanding section 8.5.1 above, those “ special access combinations” in
service as of April 15, 2000 shall be eligible for conversion to UNESs.

Rates

The non-recurring and recurring rates for UNE/Special Access Combinations will
be the sum of the unbundled network element loop rates as set forth in Attachment
11 and the interoffice transport rates and multiplexing rates as set forth in the
Access Services Tariff.

Port/L oop Combinations

At ITC"DeltaCom's request, BellSouth shall provide access to combinations of
port and loop network elements, as set forth in Section 8.6.3 below, that are
Currently Combined in BellSouth’s network except as specified in Sections 8.6.1.1
and 8.6.1.2 below.

BellSouth shall not provide combinations of port and loop network elements on an
unbundled basis in locations where, pursuant to FCC rules, BellSouth is not
reguired to provide circuit switching as an unbundled network element.

In accordance with effective and applicable FCC rules, BellSouth shall not be
required to provide circuit switching as an unbundled network element in density
Zone 1, asdefined in 47 C.F.R. 69.123 as of January 1, 1999 of the Atlanta, GA;
Miami, FL; Orlando, FL; Ft. Lauderdale, FL; Charlotte-Gastonia-Rock Hill, NC;
Greensboro-Winston Salem-High Point, NC; Nashville, TN; and New Orleans,
LA, MSAsto ITC "DdtaCom if ITC "DeltaCom's customer has 4 or more DSO
equivalent lines.

Combinations of port and loop network elements provide local exchange service
for the origination or termination of calls. BellSouth shall make available the
following loop and port combinations at the terms and at the rates set forth below:

In Kentucky, Louisiana, Mississippi, and South Carolina, BellSouth shall provide
to ITC "DeltaCom combinations of port and loop network elementsto

I TC"DeltaCom on an unbundled basis regardless of whether or not such
combinations are Currently Combined except in those locations where BellSouth is
not required to provide circuit switching, as set forth in Section 8.6.1.2 above.
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The rates for such combinations shall be the cost based rates set forth in
Attachment 11.

In all other states, BellSouth shall provide to I TC*"DeltaCom combinations of port
and loop network elements on an unbundled basis if such combinations are
Currently Combined, except in those locations where BellSouth is not required to
provide unbundled circuit switching, as forth in Sections 8.6.1.1 and 8.6.1.2 above.
The rates for such combinations shall be the cost based rates set forth in
Attachment 11.

In all states other than Kentucky, Louisiana, Mississippi, and South Carolina,
except in those locations where BellSouth is not required to provide unbundled
circuit switching, as set forth in Sections 8.6.1.1 and 8.6.1.2, BellSouth shall
provide to I TC"DeltaCom combinations of port and loop network elements that
are not Currently Combined. The rate for such combinations shall be negotiated
by the Parties.

In those locations where BellSouth is not required to provide unbundled circuit
switching, as set forth in Sections 8.6.1.1 and 8.6.1.2, BellSouth shall provide to
I TC"DeltaCom combinations of port and loop network elements whether or not
such combinations are Currently Combined. The rates for Currently Combined
combinations are the market based rates as set forth in Attachment 11. The rates
for not Currently Combined combinations shall be negotiated by the Parties.

Combination Offerings

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

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

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

2-wire ISDN Basic Rate Interface, voice grade loop, unbundlied end office
switching, unbundled end office trunk port, common transport per mile per MOU,
common transport facilities termination, tandem switching, and tandem trunk port.

2-wire ISDN Primary Rate Interface, DS1 loop, unbundled end office switching,
unbundled end office trunk port, common transport per mile per MOU, common
transport facilities termination, tandem switching, and tandem trunk port.
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4-wire DS1 Trunk port, DS1 Loop, unbundled end office switching, unbundled
end office trunk port, common transport per mile per MOU, common transport
facilities termination, tandem switching, and tandem trunk port.

Switching

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

L ocal Switching

BellSouth shall provide non-discriminatory access to local circuit switching
capability, and local tandem switching capability, on an unbundled basis, except as
set forth below in Section 9.1.3.3 to ITC*"DeltaCom for the provision of a
telecommunications service. BellSouth shall provide non-discriminatory access to
packet switching capability on an unbundled basis to I TC"DeltaCom for the
provision of a telecommunications service only in the limited circumstance
described below in Section 9.4.6.

Except as otherwise provided herein, BellSouth shall not impose any restrictions
on ITC"DeltaCom regarding the use of Switching Capabilities purchased from
BellSouth provided such use does not result in demonstrable harm to either the
BellSouth network or personnel or the use of the BellSouth network by BellSouth
or any other telecommunication carrier.

L ocal Circuit Switching Capability, including Tandem Switching Capability

Definition

Local Circuit Switching Capability is defined as. (A) line-side facilities, which
include, but are not limited to, the connection between aloop termination at a main
distribution frame and a switch line card; (B) trunk-side facilities, which include,
but are not limited to, the connection between trunk termination at a trunk-side
cross-connect panel and a switch trunk card; and (C) All features, functions, and
capabilities of the switch, which include, but are not limited to: (1) the basic
switching function of connecting lines to lines, line to trunks, trunksto lines, and
trunks to trunks, as well as the same basic capabilities made available to
BellSouth’s customers, such as a telephone number, white page listings, and dia
tone; and (2) all other features that the switch is capable of providing, including
but not limited to customer calling, customer local area signaling service features,
and Centrex, as well as any technically feasible customized routing functions
provided by the switch; (D) switching provided by remote switching modules.

Notwithstanding BellSouth’s general duty to unbundle local circuit switching,
BellSouth shall not be required to unbundle local circuit switching for
I TC"DeltaCom when I TC"DeltaCom serves end-users with four (4) or more
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voice-grade (DS-0) equivalents or lines in locations served by BellSouth’s local
circuit switches, which are in the following MSAs: Atlanta, GA; Miami, FL;
Orlando, FL; Ft. Lauderdale, FL; Charlotte-Gastonia-Rock Hill, NC; Greensboro-
Winston Salem-High Point, NC; Nashville, TN; and New Orleans, LA, and
BellSouth has provided non-discriminatory cost based access to the Enhanced
Extended Link (EEL) throughout Density Zone 1 as determined by NECA Tariff
No. 4 asin effect on January 1, 1999.

In the event that ITC*"DeltaCom orders local circuit switching for a single end user
account name at a single physical end user location with four (4) or more two (2)
wire voice-grade loops from a BellSouth central office listed in Attachment 11,
BellSouth’s sole recourse shall be to charge I TC*"DeltaCom the market based rate
in Attachment 11 for use of the local circuit switching functionality for the affected
facilities.

A featureless port is one that has a line port, switching facilities, and an interoffice
port. A featured port isa port that includes all features then capable or a number
of then capable features specifically requested by I TC*"DeltaCom. Any features
that are not currently then capable but are technically feasible through the switch
can be requested through the BFR process.

BellSouth will provide to I TC*"DeltaCom customized routing of calls. (i) to a
requested directory assistance services platform; (ii) to an operator services
platform pursuant to Section 12 of Attachment 2; (iii) for ITC"DeltaCom'sPIC'ed
toll traffic in atwo (2) PIC environment to an aternative OS/DA platform
designated by ITC"DeltaCom. ITC"DeltaCom customers may use the same
dialing arrangements as BellSouth customers.

Remote Switching Module functionality is included in Switching Capability. The
switching capabilities used will be based on the line side features they support.

Switching Capability will also be capable of routing local, intraLATA, interLATA,
and callsto international customer’s preferred carrier; call features (e.g. call
forwarding) and Centrex capabilities.

Where required to do so in order to comply with an effective Commission order,
BellSouth will provide to I TC*"DeltaCom purchasing local BellSouth switching
and reselling BellSouth local exchange service under Attachment 1, selective
routing of callsto arequested directory assistance services platform or operator
services platform. ITC*"DeltaCom customers may use the same dialing
arrangements as BellSouth customers, but obtain a I TC*"DeltaCom branded
service.

Technical Reguirements
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The requirements set forth in this Section apply to Local Switching, but not to the
Data Switching function of Local Switching.

Local Switching shall be equal to or better than the requirements for Local
Switching set forth in the applicable industry standard technical references.

When applicable, BellSouth shall route calls to the appropriate trunk or lines for
call origination or termination.

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

BellSouth shall provide unbranded recorded announcements and call progress
tones to alert callers of call progress and disposition.

BellSouth shall activate service for an I TC*"DeltaCom customer or network
interconnection on any of the Local Switching interfaces. Thisincludes
provisioning changes to change a customer from BellSouth’s services to
ITC"DeltaCom's services without loss of switch feature functionality as defined in
this Agreement.

BellSouth shall perform routine testing (e.g., Mechanized Loop Tests (MLT) and
test calls such as 105, 107 and 108 type calls) and fault isolation on a mutually
agreed upon schedule.

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

BellSouth shall control congestion points such as those caused by radio station
call-ins, and network routing abnormalities. All traffic shall be restricted in a non-
discriminatory manner.

BellSouth shall perform manual call trace and permit customer originated call
trace.

Special Services provided by BellSouth will include the following:
Telephone Service Prioritization;
Related services for handicapped;

Soft dial tone where required by law; and
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Any other service required by law.

BellSouth shall provide Switching Service Point (SSP) capabilities and signaling
software to interconnect the signaling links destined to the Signaling Transfer

Point Switch (STPS). These capabilities shall adhere to the technical specifications
set forth in the applicable industry standard technical references.

BellSouth shall provide interfaces to adjuncts through Telcordia (formerly
BellCore) standard interfaces. These adjuncts can include, but are not limited to,
the Service Circuit Node and Automatic Call Distributors.

BellSouth shall offer Local Switching that provides feature offerings at parity to
those provided by BellSouth to itself or any other Party.

Upon ITC"DetaCom'’ s request, BellSouth shall provide performance data
regarding a customer line, traffic characteristics or other measurable elementsto
ITC"DeltaCom. ITC"DeltaCom will pay BellSouth for al costsincurred to
provide such performance data through the Business Opportunity Request process.

BellSouth shall offer to ITC*"DeltaCom al AIN triggers in connection with its
SMS/SCE offering which are supported by BellSouth for offering AIN-based
services

Where capacity exists, BellSouth shall assign each ITC*DeltaCom customer line
the class of service designated by I TC*"DeltaCom (e.g., using line class codes or
other switch specific provisioning methods), and shall route directory assistance
calls from ITC"DeltaCom customers to ITC*DeltaCom directory assistance
operators at | TC*"DeltaCom' s option.

Where capacity exists, BellSouth shall assign each ITC*DeltaCom customer line
the class of services designated by I TC*"DeltaCom (e.g., using line class codes or
other switch specific provisioning methods) and shall route operator calls from

I TC"DeltaCom customers to I TC*"DeltaCom operators at | TC*"DeltaCom’'s
option. For example, BellSouth may translate O- and O+ intraL ATA traffic, and
route the call through appropriate trunks to an I TC*"DeltaCom Operator Services
Position System (OSPS). Calls from Local Switching must pass the ANI-I1 digits
unchanged.

Loca Switching shall be offered in accordance with the technical specifications set
forth in the applicable industry standard references.

Interface Requirements BellSouth shall provide the following interfaces to loops:

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

Coin phone signaling;
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Basic Rate Interface ISDN adhering to appropriate Telcordia (formerly BellCore)
Technical Requirements;

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

Four-wire DS1 interface to PBX or customer provided equipment (e.g. computers
and voice response systems);

Primary Rate ISDN to PBX adhering to ANSI standards Q.931, Q.932 and
appropriate Telcordia (formerly BellCore) Technical Requirements;

Switched Fractional DS1 with capabilities to configure Nx64 channels (where N =
1to 24); and

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

BellSouth shall provide access to the following but not limited to:

SS7 Signaling Network or Multi-Frequency trunking if requested by
I TC"DeltaCom,

Interface to I TC"DeltaCom operator services systems or Operator Services
through appropriate trunk interconnections for the system; and

Interface to I TC"DeltaCom Directory Assistance Services through the

I TC"DeltaCom switched network or to Directory Assistance Services through the
appropriate trunk interconnections for the system; and 950 access or other

I TC"DeltaCom required access to interexchange carriers as requested through
appropriate trunk interfaces.

Transport, Channelization and Dark Fiber

BellSouth agrees to offer access to unbundled transport and dark fiber pursuant to
following terms and conditions and at the rates set forth in Attachment 11.

Transport

Interoffice transmission facility network elements include:

Dedicated transport, defined as BellSouth’s transmission facilities, is dedicated to a
particular customer or carrier that provides telecommunications between wire
centers or switches owned by BellSouth, or between wire centers and switches
owned by BellSouth and ITC*"DeltaCom.
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Dark Fiber transport, defined as BellSouth’s optical transmission facilities without
attached signal regeneration, multiplexing, aggregation or other electronics,

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

BellSouth shall:

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

Provide all technically feasible transmission facilities, features, functions, and
capabilities that 1TC*"DeltaCom could use to provide telecommunications services;

Permit, to the extent technically feasible, ITC*"DeltaCom to connect such
interoffice facilities to equipment designated by I TC*"DeltaCom, including but not
limited to, I TC"DeltaCom's collocated facilities; and

Permit, to the extent technically feasible, ITC*"DeltaCom to obtain the functionality
provided by BellSouth’'s digital cross-connect systems in the same manner that
BellSouth provides such functionality to interexchange carriers and itself.

Common (Shared) Transport

Definition of Common (Shared) Transport

Common (Shared) Transport is an interoffice transmission path between two
BellSouth end-offices, BellSouth end-office and alocal tandem, or between two
local tandems. Where BellSouth Network Elements are connected by intra-office
wiring, such wiring is provided as a part of the Network Elements and is not
Common (Shared) Transport. Common (Shared) Transport consists of BellSouth
inter-office transport facilities and is unbundled from local switching.

Technical Reguirements of Common (Shared) Transport

Common (Shared) Transport provided on DS1 or VT1.5 circuits, shall, at a
minimum, meet the performance, availahility, jitter, and delay requirements
specified for Central Office to Central Office (*CO to CO”) connectionsin the
appropriate industry standards.

Common (Shared) Transport provided on DS3 circuits, STS-1 circuits, and higher
transmission bit rate circuits, shall, at a minimum, meet the performance,
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availability, jitter, and delay requirements specified for CO to CO connectionsin
the appropriate industry standards.

BellSouth shall be responsible for the engineering, provisioning, and maintenance
of the underlying equipment and facilities that are used to provide Common
(Shared) Transport.

At aminimum, Common (Shared) Transport shall meet all of the requirements set
forth in the applicable industry standard technical references,( including but not
limited to ANSI & Bellcore Standards).

Dedicated Transport

Definitions

Dedicated Transport is defined as BellSouth transmission facilities dedicated to a
particular customer or carrier that provide telecommunications between wire
centers owned by BellSouth or requesting telecommunications carriers, or between
switches owned by BellSouth or requesting telecommunications carriers.

Unbundled Loca Channel

Unbundled Loca Channel is the dedicated transmission path between
I TC"DeltaCom’ s Point of Presence and the BellSouth Serving Wire Center’s
collocation.

Unbundled I nteroffice Channel.

Unbundled Interoffice Channel is the dedicated transmission path that provides
telecommunication between BellSouth’s Serving Wire Centers’ collocations.

BellSouth shall offer Dedicated Transport in each of the following ways:
As capacity on a shared UNE facility.

Asacircuit (e.g., DSO, DS1, DS3 and OCn) dedicated to ITC"DeltaCom. This
circuit shall consist of an Unbundled Local Channel or an Unbundled Interoffice
Channdl or both.

When Dedicated Transport is provided it shall include:

Transmission equipment such as, line terminating equipment, amplifiers, and
regenerators,

Inter-office transmission facilities such as optical fiber, copper twisted pair, and
coaxial cable.
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Rates for Dedicated Transport are listed in Attachment 11. For those states that
do not contain rates in Attachment 11 the rates in the applicable State Access
Tariff will apply asinterim rates. When final rates are developed, these interim
rates will be subject to true up to the effective date of the Agreement, and the
Parties will amend the Agreement to reflect the new rates.

Technical Reguirements

This Section sets forth technical requirements for all Dedicated Transport.

When BellSouth provides Dedicated Transport, the entire designated transmission
service (e.g., DSO, DS1, DS3) shall be dedicated to I TC*"DeltaCom designated
traffic.

BellSouth shall offer Dedicated Transport in all technologies that become available
including, but not limited to, (1) DSO, DS1 and DS3 transport services, and (2)
SONET at available transmission bit rates.

For DS1 or VT1.5 circuits, Dedicated Transport shall, at a minimum, meet the
performance, availability, jitter, and delay requirements specified for Customer
Interface to Central Office (“Cl to CO”) connections in the appropriate industry
standards.

Where applicable, for DS3, Dedicated Transport shall, at a minimum, meet the
performance, availability, jitter, and delay requirements specified for Cl to CO
connections in the appropriate industry standards.

BellSouth shall offer the following interface transmission rates for Dedicated
Transport:

DS0 Equivalent;
DS1 (Extended SuperFrame - ESF);
DS3 (signal must be framed);

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

When Dedicated Transport is provided, BellSouth shall design it according to
BellSouth’s network infrastructure to allow for the termination points specified by
I TC DeltaCom.

At aminimum, Dedicated Transport shall meet each of the requirements set forth
in the applicable industry technical references.
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BellSouth Technical References:

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

TR 73501 LightGate®Service Interface and Performance Specifications, Issue D,
June 1995.

TR 73525 Megal ink® Service, Megalink Channel Service & MegalLink Plus
Service Interface and Performance Specifications, Issue C, May 1996.

Provided that the facility is used to transport a significant amount of local
exchange services I TC"DeltaCom shall be entitled to convert existing interoffice
transmission facilities (i.e., special access) to the corresponding interoffice
transport network element option.

Unbundled Channelization

BellSouth agrees to offer access to Unbundled Channelization when available
pursuant to following terms and conditions and at the rates set forth in the
Attachment. Channelization will be offered with both the high and the low speed
sides to be connected to collocation.

Definition

Unbundled Channelization (UC) provides the multiplexing capability that will
allow aDS1 (1.544 Mbps) or DS3 (44.736 Mbps) or STS-1 Unbundled Network
Element (UNE) or collocation cross-connect to be multiplexed or channelized at a
BellSouth central office. This can be accomplished through the use of a stand-
alone multiplexer or adigital cross-connect system at the discretion of BellSouth.
Once UC has been installed, 1TC*"DeltaCom can have channels activated on an as-
needed basis by having BellSouth connect lower level UNESs via Central Office
Channel Interfaces (COCIs).

Channelization capabilities will be as follows:

DS3 Channelization System: An element that channelizes a DS3 signal into 28
DS19STS-1s.

DS1 Channelization System: An element that channelizes a DS1 signal into 24
DS0s.

Central Office Channel Interfaces (COCI): Elements that can be activated on a
channelization system.
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DS1 Central Office Channd I nterface e ements can be activated on aDS3
Channelization System.

Voice Grade and Digital Data Central Office Channel Interfaces can be activated
on a DS1 Channelization System.

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

COCI will be billed on the lower level UNE order that isinterfacing with the UC
arrangement and will have to be compatible with those UNEs.

Technical Reguirements

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

DS0 to DS1 Channdlization

The DS1 signal must be framed utilizing the framing structure defined in ANSI
T1.107, Digital Hierarchy Formats Specifications and ANSI T1.403.02, DSL
Robbed-bit Sgnaling State Definitions. DS0 to DS1 Channelization requirements
are essential the same as defined in BellSouth Technical Reference 73525,
MegaLink® Service, MegaLink® Channel Service, MegaLink® Plus Service, and
MegalLink® Light Service Interface and Performance Specification.

DS1 to DS3 Channdlization

The DS3 signal must be framed utilizing the framing structure define in ANS
T1.107, Digital Hierarchy Formats Specifications. DS1 to DS3 Channelization
requirements are essentially the same as defined in BellSouth Technical Reference
73501, LightGate® Service Interface and Performance Specifications. The
asynchronous M13 multiplex format (combination of M12 and M23 formats) is
specified for terminal equipment that multiplexes 28 DS1s into a DS3.

DS1 to STS Channdlization

The STS-1 signal must be framed utilizing the framing structure definein ANS
T1.105, Synchronous Optical Network (SONET) — Basic Description Including
Multiplex Sructure, Rates and Formats and T1.105.02, Synchronous Optical
Network (SONET) — Payload Mappings. DS1 to STS Channelization
requirements are essentially the same as defined in BellSouth Technical Reference
TR 73501, LightGate® Service Interface and Performance Specifications
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Dark Fiber
Definition

Dark Fiber is optical transmission facilities without attached multiplexing,
aggregation or other electronics that connects two points within BellSouth’s
network. Dark Fiber is unused strands of optical fiber. 1t may be strands of optical
fiber existing in aerial or underground structure. No line terminating elements
terminated to such strands to operationalize its transmission capabilities will be
available.

Requirements

BellSouth shall make available Dark Fiber where it exists in BellSouth’s network
and where, as aresult of future building or deployment, it becomes available. |If
BellSouth has plans to use the fiber within a two-year period, thereis no
requirement to provide said fiber to ITC"DeltaCom.

If the requested dark fiber has any lightwave repeater equipment interspliced to it,
BellSouth will remove such equipment at I TC*"DeltaCom’ s request subject to time
and materials charges.

ITC"DeltaCom may test the quality of the Dark Fiber to confirm its usability and
performance specifications.

BellSouth shall use its best efforts to provide to I TC*"DeltaCom information
regarding the location, availability and performance of Dark Fiber within ten (10)
business days for a records based answer and twenty (20) business days for afield
based answer, after receiving arequest from I TC*"DeltaCom ("Request”). Within
such time period, BellSouth shall send written confirmation of availability of the
Dark Fiber ("Confirmation™). From the time of the Request to forty-five (45) days
after Confirmation, BellSouth shall hold such requested Dark Fiber for
ITC"DeltaCom’ s use and may not allow any other party to use such media,
including BellSouth.

BellSouth shall use best efforts to make Dark Fiber available to ITC*"DeltaCom
within thirty (30) business days after it receives written confirmation from

I TC"DeltaCom that the Dark Fiber previously deemed available by BellSouth is
wanted for use by ITC*"DeltaCom. Thisincludes identification of appropriate
connection points (e.g., Light Guide Interconnection (LGX) or splice points) to
enable ITC"DeltaCom to connect or splice I TC"DeltaCom provided transmission
media (e.g., optical fiber) or equipment to the Dark Fiber.

Dark Fiber shall meet the manufacturer’s design specifications.
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ITC"DeltaCom may splice and test Dark Fiber obtained from BellSouth using
ITC"DeltaCom or ITC"DeltaCom designated personnel. BellSouth shall provide
appropriate interfaces to alow splicing and testing of Dark Fiber. BellSouth shall
provide an excess cable length of 25 feet minimum (for fiber in underground
conduit) to allow the uncoiled fiber to reach from the manhole to a splicing van.

Tandem Switching

Definition

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

Technical Reguirements

Tandem Switching shall have the same capabilities or equivalent capabilities as
those described in Bell Communications Research TR-TSY-000540 Issue 2R2,
Tandem Supplement, 6/1/90. The requirements for Tandem Switching include, but
are not limited to the following:

Tandem Switching shall provide signaling to establish a tandem connection;

Tandem Switching will provide screening as jointly agreed to by ITC*"DeltaCom
and BellSouth;

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

Tandem Switching shall provide access to Toll Free number portability database as
designated by ITC*"DeltaCom;

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

Tandem Switching shall provide connectivity to PSAPs where 911 solutions are
deployed and the tandem is used for 911; and

Where appropriate, Tandem Switching shall provide connectivity to transit traffic
to and from other carriers.

Tandem Switching shall accept connections (including the necessary signaling and
trunking interconnections) between end offices, other tandems, I XCs, ICOs, CAPs
and CLEC switches.
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Tandem Switching shall provide local tandem functionality between two end
offices including two offices belonging to different CLECs (e.g., between a CLEC
end office and the end office of another CLEC).

Tandem Switching shall preserve CLASS/LASS features and Caller ID as traffic is
processed.

Tandem Switching shall record hillable events and send them to the area billing
centers designated by ITC"DeltaCom. Tandem Switching will provide recording
of al billable events as jointly agreed to by I TC*"DeltaCom and BellSouth.

Upon a reasonable request from I TC*"DeltaCom, BellSouth shall perform routine
testing and fault isolation on the underlying switch that is providing Tandem
Switching and all its interconnections. The results and reports of the testing shall
be made immediately available to ITC*"DeltaCom.

BellSouth shall maintain ITC*"DeltaCom'’s trunks and interconnections associated
with Tandem Switching at least at parity to its own trunks and interconnections.

BellSouth shall control congestion points and network abnormalities. All traffic
will be restricted in a non discriminatory manner.

Selective Call Routing through the use of line class codes is not available through
the use of tandem switching. Selective Call Routing through the use of line class
codes is an end office capability only. Detailed primary and overflow routing plans
for all interfaces available within BellSouth switching network shall be mutually
agreed to by ITC"DeltaCom and BellSouth.

Tandem Switching shal process originating toll-free traffic received from
I TC"DeltaCom local switch.

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

Interface Requirements

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

Tandem Switching shall interconnect, with direct trunks, to al carriers with which
BellSouth interconnects.

BellSouth shall provide all signaling necessary to provide Tandem Switching with
no loss of feature functionality.
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Tandem Switching shall interconnect with ITC*"DeltaCom's switch, using two-way
trunks, for traffic that is transiting via BellSouth network to interLATA or
intraLATA carriers. At ITC "DeltaCom's request, Tandem Switching shall record
and keep records of traffic for billing.

Tandem Switching shall provide an alternate final routing pattern for
ITC"DeltaCom traffic overflowing from direct end office high usage trunk groups.

Tandem Switching shall meet or exceed (i.e, be more favorable to
ITC"DeltaCom) each of the requirements for Tandem Switching set forth in the
following technical references:

Bell Communications Research TR-TSY-000540 Issue 2R2, Tandem Supplement,
6/1/90;

GR-905-CORE covering CCSNIS;

GR-1429-CORE for call management features, and
GR-2863-CORE and BdlCore GR-2902-CORE covering CCS AIN
interconnection

Operator Systems

BellSouth agrees to offer access to operator systems pursuant to the terms and
conditions following and at the rates set forth in Attachment 11.

Definition

Operator Systems is the Network Element that provides operator and automated
cal handling and billing, special services, customer telephone listings and optional
cal completion services. The Operator Systems, Network Element provides two
types of functions. Operator Service functions and Directory Assistance Service
functions, each of which are described in detail below.

Operator S