Agreement Between BellSouth Telecommunications, Inc. and Access Point, Inc. Regarding The
Sale of BellSouth Telecommunications Services to Access Point, Inc. For The Purposes of Resale

THIS AGREEMENT is by and between BellSouth Telecommualcations, Inc., (“BellSouth or
Company”), a Georgia corporation, and Access Point, Inc. (*Access Point™), a North Carolina corporation, and shall
be deemed effective as of December 2, 1997.

WITNESSETH

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

WHEREAS, Access Point is or seeks (o become an alternative 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, Access Point desires to resell BeliSouth’s telecommunications services; and

WHEREAS, BellSouth has agreed 1o provide such services to Access Point for resale purposes and
pursuant to the terms and conditions set forth herein;

NOW, THEREFORE, for and in consideration of the mutua! premises and promises contained herein,
BellSouth and Access Point do hereby agree as follows:

1. Term of the Agreement

A. The term of this Agreement shall be two years beginning December 2, 1997 and shall apply 1o all of
BeilSouth’s serving temritory as of January |, 1997 in the states of Alabama, Florida, Georgia, Kentucky.
Louisiana, Mississippi, North Carolina, South Carolina, and Tennessee;

B. This Agreement shall be automatically renewed for two additiona! one year periods unless cither party
indicates its intent not to renew the Agreement. Notice of such intent must be provided, in writing, to the
other party no later than 60 days prior 10 the end of the then-existing contract period. The terms of this
Agreement shall remain in effect after the term of the existing agreement has expired and while a new
agreement is being negotiated.

The rates pursuant by which Access Point is to purchase services from BellSouth for resale shall be at a discount
rate ofT of the retail rate for the telecommunications service. The discount rates shall be as set forth in Exhibit A,
attached hereto and incorperated herein by this reference. Such discount shall reflect the costs avoided by
BellSouth when selling a service for wholesale purposes.

I1. Definition of Terms

A. CUSTOMER OF RECORD means the entity responsible for placing application for service; requesting
additions, rearrangements, maintenance or discontinuance of service; payment in full of charges incurred
such as non-recurring, monthly recurring, toll, directory assistance, etc.
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3. Access Point cannot be an alternative local exchange telecommunications company for the single
purpose of selling to themselves,

C. The provision of services by the Company to Access Point does not constitute a joint undenaking for the
furnishing of any service.

D. Access Point will be the customer of record for all services purchased from BellSouth. Except as
specified herein, the Company will take orders from, bill and expect payment from Access Paint for ail
services.

E. Access Point will be the Company's single point of contact for all services purchased pursuant to this
Agreement. The Company shall have no contact with the end user except o the extent provided for
herein.

F. The Company will continue to bilt the end user for any services that the end user specifies it wishes 1o
receive directly from the Company.

G. The Company maintains the right 1o serve directly any end user within the service area of Access Point.
The Company will continue to directly market its own telecommunications products and services and in
doing so may establish independent relationships with end users of Access Point.

H. Necither Party shall interfere with the right of any person or entity to obtain service directly from the other
Party.

1. Curmrent telephone numbers may normally be retained by the end user. However, telephone numbers are
the property of the Company and are assigned to the service furnished. Acceas Point has no propetty right
to the telephone numbes or any other call number designation associated with services funished by the
Company, and no right to the continuance of service through any particular central office. The Company
rescrves the right to change such numbers, or the central office designation associated with such numbers,
or both, whenever the Company deems it necessary to do so in the conduct of its business.

J. The Company may provide any service or facility for which a charge is not established herein, as long as
it is offered on the same terms to Access Point.

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

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

M. The Company can refuse service when it has grounds to belicve that service will be used in violation of
the law.

N, The Company accepts no responsibility to any person for any unlawful act committed by Access Point or
its end users as part of providing service to Access Point for purposes of resale or otherwise.

O. The Company will cooperate fully with law enforcement agencics with subpoenas and court orders for
assistance with the Company’s customers. Law enforcement agency subpoenas and court orders regarding
end users of Access Point will be directed to Access Point. The Company will bill Access Point for
implementing any requests by law enforcement agencies regarding Access Point end users.

P. The characteristics and methods of operation of any circuits, facilities or equipment provided by any
person or entity other than the Company shall not:
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I.  [Interfere with or impair service over any facilities of the Company, its affiliates, or its conne.ung
and concurring carriers involved in its service;

2. Cause damage to their plant;
3. Impair the privacy of any communications; or
4. Create hazards to any empioyees or the public.

Q. Access Point assumes the responsibility of notifying the Company regarding less than standard operations
with respect to services provided by Access Point.

R. Facilities and/or equipment utilized by BellSouth to provide service o Access Point remain the propeny
of BellSouth.

S. White page directory listings will be provided in accordance with regulations set forth in Section A6 of the
Genersl Subscriber Service Tariff and will be available for resate.

T. BellSouth will provide customer record information to Access Point provided Access Point has the
appropriste Letter(s) of Authorization. BeliSouth may provide customer record information via one of the
following methods: US mail, fax, or by clectronic interface. BellSouth will provide customer record
information via US mail or fax on an interim basis only.

. Access Point agrees 10 compensate BellSouth for all BellSouth incurred expenditures associated
with providing such information to Access Point. Access Point will sdopt and adhere to 1he
BellSouth guidelines associated with each method of providing customer record information.

2. All costs incurred by BellSouth to develop and implement operational interfaces shall be recovered
from Access Point who utilize the services.

U. BeliSouth will provide certain selected messaging services to Access Point for resale of messaging
service without the wholesale discount.

V. BellSouth’s Inside Wire Maintenance Plans may be made available for resale at rates, terms and
conditions as set forth by Bel!South and without the wholesale discount.

W. All costs incurred by BeliSouth for providing services to Access Point that are not covered in the
BellSouth 1ariffs shall be recovered from the Access Point(s) who utilize those services.

IV. BellSouth’s Provision of Serviees to Access Point

A. Access Point agrees that its resale of BellSouth services shall be as follows:

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

2. To the extent Access Point is a lelecommunications carrier that serves greater than 5 percent of the
Nation's presubscribed access lines, Access Point shall not jointly market its interLATA services
with the telecommunications services purchased from BellSouth pursuant to this Agreement in
any of the states covered under this Agreement. For the purposes of this subsection, to jointly
market means any sdvertisement, marketing effort or billing in which the telecommunications
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services purchased from BellSouth for purposes of resale to customers and intesrLATA services
offered by Access Point are packaged, tied, bundled, discounted or offered together in any way to
the end user. Such efforts include, but are not limited to, sales referrals, resale arrangements, sales
agencies or billing agreements. This subsection shall be void and of no effect for a particular state
covered under this Agreement as of February 8, 1999 or on the date BellSouth is authorized 10
offer intetLATA services in that state, whichever is earlier.

3. Hotel and Hospital PBX service are the only telecommunications services available for resale 1o
Hotel/Motel and Hospital end users, respectively. Similarly, Access Line Service for Customer
Provided Coin Telephones is the only local service available for resale to Independent Payphonc
Provider (IPP) customers. Shared Tenant Service customers can only be sold those
te|lecommunications services available in the Company's A23 Shared Tenant Service Tarifl

4. Access Point 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 the Company’s Tariff
except for backup service as indicated in the applicable state tariff Section A3.

5. Iftelephone service is established and it is subsequently determined that the class of service
restriction has been violaled, Aceess Point will be notified and billing for that service will be
immediately changed to the appropriate class of service. Service charges for changes between
class of service, back billing, and interest as described in this subsection shall apply at the
Company's sole discretion. Interest at a rate as zet forth in Section A2 of the General Subscriber
Service TarifT and Section B2 of the Private Line Service TarifY for the applicable state,
compounded daily for the number of days from the back billing date to and including the date that
Access Point actuslly makes the payment to the Company may be assessed.

6.  The Company reserves the right to periodically audit services purchased by Access Point to
establish authenticity of use. Such audit shall not occur more than once in & calendar year.
Access Point shall make any and all records and dats available to the Company or the Company’s
auditors on a reasonable basis. The Company shall bear the cost of said audit.

B. Resold services can only be used in the same manner as specified in the Company's TarifT. Resold
services are subject 10 the same terms and conditions as are specified for such services when fumished to
an individual end user of the Company in the appropriate section of the Company's Tariffs. Specific 1ariff
fearures, e.g. 8 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 Section A23. of the Company's Tariff referring to Shared Tenant Service.

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

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

E. No patent, copyright, trademark or other proprietary right is licensed, granted or otherwise transferred by
this Agreement. Access Point is strictly prohibited from any use, including but not limited to sales,
marketing or adventising, of any BellSouth name or trademark.

V. Maintenance of Services

A. Access Point will adopt and adhere to the standards contained in the applicable BellSouth Work Center
Interface Agreement regarding maintenance and installation of service.
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VI.

B. Services resold under the Company's Tariffs and facilities and equipment provided by the Compans shail
be maintained by the Company.

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

D. Access Point accepts responsibility to notify the Company of situations that arise that may result in a
service problem.

E. Access Point will be the Company’s single point of contact for all repair calls on behalf of Access Point’s
end users. The parties agree to provide one another with toll-free contact numbers for such purposes.

F.  Access Point will contact the appropriate repair centers in accordance with procedures established by the
Company.

G. For all repair requests, Access Point accepts responsibility for adhering 1o the Company's prescreening
guidelines prior to referring the trouble to the Company.

H. The Company will bill Access Point for handling troubles that are found not to be in the Company's
network pursuant to its standard time and material charges. The standard time and material charges will
be no more than what BellSouth charges to its retail customers for the same services.

1. The Company reserves the right to contact Access Point’s customers, if deemed necessary, for
maintenance purposes.

Establishment of Service

A. After receiving certification as a local exchange company from the appropriate regulatory agency, Access
Point will provide the appropriate Company service center the necessary documentation to enable the
Company to ¢stablish a master account for Access Point. Such documentation shall inciude the
Application for Master Account, proof of authority to provide telecommunications services, an Operating
Company Number ("OCN") assigned by the Nationsa] Exchange Carriers Association ("NECA™) and a tax
exemption certificate, if applicable. When necessary deposit requirements are met, the Company will
begin taking orders for the resale of service.

B. Service orders will be in a standard format designated by the Company.

When notification is received from Access Point that a current customer of the Company wiii subscribe
to Access Point's service, standard service order intervals for the appropriate class of service will apply

D. The Company will not require end user confirmation prior to establishing service for Access Point’s end
user customer. Access Point must, however, be able to demonstrate end user authorization upon request.

E. Access Point will be the single point of contact with the Company for all subsequent ordering activity
resulting in additions or changes to resold services except that the Company will accept & request directly
from the end user for conversion of the end user’s service from Access Point to the Company or will
accept a request from another OLEC for conversion of the end user's service from Access Point to the
other LEC. The Company will notify Access Point that such a request has been processed.
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F. If the Company determines that an unauthorized change in local service to Access Point has occurred, the
Company will reestablish service with the appropriate local service provider and will assess Access Point
as the OLEC initiating the unauthorized change, the unauthorized change charge described in F.C.C.
Tariff No. 1, Section 13. Appropriate nonrecurring charges, as set forth in Section A4. of the General
Subscriber Service Tariff, will also be assessed 1o Access Point. These charges can be adjusted if Access
Point provides satisfactory proof of suthorization.

G. In order to safeguard its interest, the Company reserves the right to secure the account with a suitable
form of security deposit, unless satisfactory credit has already been established,

1. Such security deposit shall take the form of an irrevocable Letter of Credit or othcr forms of
security scceptable 1o the Company. Any such security deposit may be held during the
continuance of the service as security for the payment of any and all amounts accruing for the
service.

2. If a security deposit is required, such security deposit shall be made prior to the inauguration of
service.

3. Such security deposit may not exceed two monthy’ estimated billing.

4.  The fact that a security deposit has been made tn no way relieves Access Point from complying
with the Company's regulstions as to advance payments and the prompt payment of bills on
presentation nor does it constitute a waiver or modification of the regular practices of the
Company providing for the discontinuance of service for non-payment of any sums due the

Company.

5. The Company reserves the right w increase the security deposit requirements when, in its sole
judgment, circumstances so warrant and/or gross monthly billing has increased beyond the level
initially used to determine the sccurity deposit.

6. Inthe event that Access Point defaults on its account, service to Access Point will be terminated
and any security deposits held will be applied w0 its account.

7.  Inthe case of a cash deposit, interest at a rate as set forth in the appropriste BellSouth tarifY shall
be paid to Access Point during the continuance of the sacurity deposit. Interest on a security
deposit shall accrue annually and, if requested, shall be annually credited to Access Point by the
accrual date.

Vil. Payment And Billing Arrangements

A. When the initial service is ordered by Access Point, the Company will establish an accounts receivable
master account for Access Point,

B. The Company shall bill Access Point on a current basis all applicable charges and credits.

C. Payment of all charges will be the responsibility of Access Point. Access Point shall make payment to
the Company for all services billed. The Company is not responsible for payments not received by
Access Point from Access Point's customer. The Company will not become involved in billing disputes
that may arise between Access Point and its customer. Payments made to the Company as payment on
account will be credited to an accounts receivable master sccount and not to an end user's account.
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V1II. Discontinuance of Service

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

Where possible, the Company will deny service to Access Point’'s end user on behalf of, and at the
request of, Access Point. Upon restoration of the end user’s service, restoral charges wiil apply
and will be the responsibility of Access Point.

At the request of Access Point, the Company will disconnect a Access Point end user customer.

All requests by Access Point for denial or disconnection of an end user for nonpayment must be
in writing.

Access Paint will be made solely responsible for notifying the end user of the proposed
disconnection of the service.

The Company will continue to process calls made to the Annoyance Call Center and will advise
Access Point when it is determined that annoyance calls are originated from one of their end users
locations. The Company shall be indemnified, defended and held harmless by Access Point
and/or the end user against any claim, loss or damage arising from providing this information to
Access Point. [t is the responsibility of A¢cess Point to take the corrective action necessary with
its customers who make annoying calls. Failure to do so will result in the Company's
disconnecting the end user's service.

B. The procedures for discontinuing service to Access Point are as follows:

The Company reserves the right to suspend or terminate service for nonpayment or in the eveni of
prohibited, unlawful or improper use of the facilities or service, abuse of the facilities, or any

other violation or noncompliance by Access Point of the rules and regulations of the Company’s
TarifTs.

[f payment of account is not received by the bill day in the month after the original bill day, the
Company may provide wrilten notice to Access Point, 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. If the Company does not refuse
additional applications for service on the date specified in the notice, and Access Point's
noncompliance continues, nothing contained herein shall preclude the Company’s right to refuse
additional applications for service without further notice.

If payment of sccount is not received, or arrangements made, by the bill day in the second
consecutive month, the account will be considered in default and will be subject to denial or
disconnection, or both,

If Access Point fails to comply with the provisions of this Agreement, including any payments to
be made by it on the dates and times herein specified, the Company may, on thirty days written
notice to the person designated by Access Point to receive notices of noncompliance, discontinue
the provision of existing services 1o Access Point o any time thereafier. In the case of such
discontinuance, all billed charges, as well as spplicable termination charges, shall become due. If
the Company does not discontinue the provision of the services involved on the dste specified in
the thirty days notice, and Access Point's noncompliance continues, nothing contained herein shall
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notwithstanding such failure, shall have the right thereafter to insist upon the specific performance of any and all of
the provisions of this Agreement.
X1¥. Governing Law

This Agreement shall be governed by, and construed and enforced in accordance with, the laws of the State
of Georgia, without regard 10 its conflict of laws principles.

XY.  Arm's Length Negotiations

This Agreement was executed after arm’s length negotistions between the undersigned parties and reflects
the conclusion of the undersigned that this Agreement is in the best interests of all parties.
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BellSouth Telecommunications, Inc. Access Pont, Inc.
- .

CLEC Account Team AL e vl .

3535 Colonnade Parkway 1) CROCCNT Gl e et 1
- -

Room E4E| CARy o a154]

Birmingham, AL 35243

or at such other address as the intended recipicnt previously shill have designated by wrilten notice 10 the
other party.

B. Where specifically required. notices shall be by certified or registered matl  Unless otherwise
provided in this Agreement, notice by mail shall be effective on the dale it s officialiy recorded as detivered
by return receipt or equivalent, and in the absence of such record of delivery, it shall be presumed to hive
been delivered the fifth day, or next business day afier the fifih day. after it was deposited i the muls

XVIIL. Amendments

This Agrecment may be wmended at any time wpon writlen agreciment of both parics

XVIIL. Entire Aprcement

This Agreement sets forth the entire understanding and supersedes prior agreements betweei the panies
relating to the subject matter contained herein and werges all prior discussions between them, and nerther pany shail
be bound by any definition, condition, provision, representation. warranty, covenan! or promise other than as
expressly stated in this Agreement or as is contemporaneously or subscquently set forth in writing ind cxecuted by
duly authorized officer or representative of the party to be bound thereby. .

Accens fqij. Inc.
b S & R s
BY: Uuwchkaus g, M LTL-L

Signuture
NAME: Jerry Hendriz NAME: _Xo¢ HARD E. dndeo s
Printed Name Printcd Name
TITLE: __Director TITLE: ?QC‘SF L A T

DATE.___ 12 / ‘{! 97 DATE: _ﬂ[;?/ 2
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EXHIBIT B
Page 1 of 2

Typeof AL FL GA KY LA

Service Resale? | Discount? | Resale? | Discount? | Resale? | Discount? | Resale? | Discount? | Resale” | Discount’
| {Grandfathered Services Yes Yes Yes Yes Yes Yes Yes Yes Yes Yo
2 [Contract Service Arrangements | Note9 | Note9 | Yes Yes Yes No Yes No Nowe S| Sote§
3 |Promotions - > 90 Days Yes Yes Yes Yes Yes Yes Yes Yes Yeu Yoy
4 |Promotions - < 90 Days Yes No Yes Neo Yes No No No Yes No
§ |Lifeline/Link Up Services Yes Yes Yes Yes Yes Yes No No Yes Yoo
6 |911/E911 Services (SeeNowe 10) | Yes Yes Yes Yes Yes Yes Yes Yes No o
7 INII Services {See Noie 10) Yes Yes Yes Yes Yes Yes No No No N
8 |AdWaich®™ _ (See Note 8) Yes | No | Yes | No Yes No | Yes No Yoo o
9 McmoQCall' Yes No Yes No Yes No Yes No Yes N
10 |Mobile Services Yes No Yes No Yes No Yes No Yes No
11 [Federal Subscriber Line Ch Yes No Yes No Yes No Yes No Yes No
12 [Non-Recurring Charges Yes Yes Yes Yes Yes Yes Yes Yes Yeu Yes

Type of MS NC SC TN

Service Resale? | Discount? | Resale? | Discount? | Resale? | Discount? | Resale? | Discount”
1 |Grandfathered Services Yes Yes Yes Yes Yes Yes Yes Yes
2 (Contract Service Arrangements | NoteS | Note S | Note6 | Noe é Yes No Yes Yes
3 |Promations - > 90 Days Yes Yes Yes Yes Yes Yes Yes Note 3
4 |Promotions - < 90 Days Yes No No No Yes No No No
5 |Lifeline/Link Up Services Yes Yes Yes Yes Yes Yes Yes Note 4
6 |918/ES1] Services (SeeNote 10) | Yes Yes Yes Yes Yes Yes Yes Yes
7 |N11 Services (Sce Note 10) No No No No Yes Yes Yes Yes
8 |AdWatch®™  (See Note B) Yes No Yes No Yes No Yes No
9 |MemoryCall® Yes No Yes No Yes No Yes No
10 [Mobile Services Yes No Yes No Yes No Yes No
11 [Federal Subscriber Line Charges] Yes No Yes No Yes No Yes No
12 [Non-Recurring Charges Yes Yes Yes Yes Yes Yes Yes No

Applicable Notes:

Grandiathered services can be resold only to existing subscribers of the grandfathered service.
Where available for resale, promotions will be made available only to end users who would have qualified for
the promotion had it been provided by BellSouth directly.
In Tennessce, long-term promotions (offered for more than ninety (90) days) may be obtained at one of the following rates

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

{b) the promotional rae (the promotional rate offered by BellSouth will not be discounted further by the wholcsale discount rate)
Lifeline/Link Up services may be offered only to those subscribers who meet the criteria that BellSouth curvently applies ta subscribers
of these services. In Tennessee, Reseller shall purchase BeliSouth's Message Rate Service at the stated tarifT rale, less the wholesale
discount. Rescller must further discount the wholesale Message Rate Service to LifeLine customers with & discount which 13 no levs
than the minimum discount that BellSouth now provides. Reseller is responsible for recovering the Subscriber Line Charge from the
National Exchange Cariers Associstion interstate toll settiement pool just as BellSouth does today. The maximum rate that

Reseller may charge for LifeLine Service shall be capped at the flat retail rate offered by BeltSouth.

In Louisiana and Mississippi, all Contract Service Arrangements entered into by BellSouth or terminating aficr the effective date of the
Commission Order will be subject to resale without the wholesale discount. All CSAs which are in place as of the cfTectivc date of the
Commission order will not be eligible for resale.
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EXHIBIT B
Pape 2 of 2

In North Carolina, Contract Service Arrangemants entercd into by BellSouth before 4/15/97, shall be subject to resalc af no
discount, while BellSouth CSAs entered into after that date shall be subject 10 resale with the discount
Some of BellSouth's local exchange and 10l] telecommunications services are not availsble in certarn central offices and areas

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

In Alabama, Contract Servics Arrangements entered into prior 1o 2/6/97 are not available for resale. CSAs entered into hetween
2/6/97 and 5/13/97 are available for resale without 8 discount 10 the same client to whom the CSA 1s applicable { SAs cistered
into effective 5/14/97 and later are availsble for resale with a discount 1o the same clicnt 1o whom the CSA 1s applicable
Exclusions for NI1/9L1/E911 are also applicable 1o equipment associsted with the service
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AGREEMENT -

In consideration of the mutual promises contained herein, BcllSouth ."\d\cmsmg

& Publishing Corpornuon a Georgia corporation (“BAPCO™) and _(Qrosay Prf  frc,
a nﬂh Coutiie corporation ("CARRIER™) agree as follows:

1. RECITALS. BAPCO is the publisher of alphabetical (or White Pages) and
classified (or Ycllow Pages) directories for certain communitics in the southeastern
region of the U.S (the "Directorics™). CARRIER provides, or intends to provide, local
exchange telcphone service in communilies in which BAPCO publishes Dircctories.
BAPCO and CARRIER hereby establish the terms by which BAPCO will include listings
of CARRIER subscribers in such Directories and by which BAPCO will provide such
Dircctories to CARRIER subscribers.

2. CARRIER OBLIGATIONS. CARRIER agrces as follows:

(a)  CARRIER shall provide to BAPCO, or its designee, at CARRIER's
cxpense and at no charpe, listing information conceming its subscribers (designating any
who do not desire published listings), consisting of customer name, address, telephone
number and all other information reasonebly requested by BAPCO as sct forth on Exhibit
A in a mutually acceptable format for use by BAPCO or its affiliates in publishing
Directories of whatever type and format and for other derivative purposes. Such
subscriber listing information shall be provided in the format and on the schedule sct
forth in said Exhibit, or as otherwisc mutually agreed between the parties from time to
ime.

(b)  CARRIER shall also provide direstory delivery information to BAPCO ns
set forth in Exhibit A for all subscribers,

(¢)  CARRIER shall advise BAPCO promplly of any directory-related
inquiries, requests or complaints which it may receive from CARRIER subscribers and
shall provide reasonable coopcration to BAPCO in response to or resolution of the same

(d) CARRIER shall respond promptly regarding corrections or queries raised
by BAPCO to process listing changes requestcd by subscribers.

3 BAPCO OBLIGATIONS. BAPCO agroes 3 {ollows:

(a)  BAPCO shall include onc standard listing for each CARRIER subscriber
per hunting group in BAPCO's appropriate local alphabetical Directory as published
periodically by BAPCO unless nonlisted or nonpublished status is designated by
subscribers. Such listings shall be interfiled with the listings of other local cxchange
telephone company subscribers and otherwise published in the manner of such other
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listings according to BAPCO's generally applicable publishing policics and standards.
BAPCO shall provide a proccss whereby CARRIER is aftorded a reasonable opportunity
to review and correct its subscribers’ alphabetical listings in advance of publication

(b)  Provided CARRIER cstablishcs appropriate resale arrangemeits with
BellSouth Telecommunications, [nc. (“BellSouth™), BAPCO shall publish additional
lisngs, foreign listings and other slphabetical Directory listings offered by BeliSouth, for
CARRIER subscribers upon their request consistent with BAPCO’s gencrally applicable
policies in BAPCQ's alphabetical Directorics.

(¢}  BAPCO will distribute its regularly published alphabctical and classified
Directories to local CARRIER subscribers at no charge to CARRIER or CARRIER's
subscribers in accordancc with BAPCO’s prevailing practices, including delivery
following Directory publication and upon establishment of ncw CARRIER service, if a
current Direclory for that geographic area has not previously been provided. Such
dcliveries may include separate advertising matcrials accompanying the Directories.

(d)  BAPCO will include CARRIER information in the customcr guide pages
of its alphabetical Directories for communities where CARRIER provides local exchange
telephone service at the time of publication in accordance with BAPCO's prevailing
standards for the same. CARRIER will provide information requested by BAPCQ for
such purpose on a timely basis.

(e)  BAPCO shall make available at no charge to CARRIER or its subscribers
one listing for CARRIER busincss customers per hunting group in one appropriate
heading in BAPCQ's appropriate local classified directory as published periodically by
BAPCO. Such listings shall be published according to BAPCQ's generally applicable
publishing policies and standards.

N BAPCO agrecs 1o solicit, accept and publish directory advertising from
business subscribers for CARRIER in communities for which BAPCO publishes
classified Directories in the same manner and upon substantially thc same terms as it
solicits, acccpts and publishes advertising from advertisers who are not CARRIER
subscribers.

(g) BAPCO will not provide information obteined from CARRIER
concerming its subscribers to othet Jocal exchange telephone service providers without
CARRICR approval, except as may be required in relation to publishing of Directorics or
as may be permitted by CARRIER for directory assistance or other purposes.

() BAPCO and CARRIER acknowledge that mutual cooperation will be
required to successfully serve the necds of thelr common customers and therefore agree 1o
usc rcasonablc cfforts to provide such cooperation to achieve the highest quality of
scrvice for both parties’ customers.
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4. PUBLISHING POLICIES. BAPCO shall maintain ful} authority over its
publishing schedules, policies, standards, and practices and over the scope and publishing
schedules of its Diroctories. BAPCO shall periodically provide CARRIER with changes
by BAPCO in the same which in BAPCO's judgment affect CARRIER's conduct in
BAPCO's publishing of listings for CARRIER s subscribers. Such policy updates shall
include, without limitation, the subjects described in Exhibit B.

5. LIABILITY AND INDEMNITY.

(a)  BAPCO’s liability to CARRIER for any crrors or omissions in directorics
or for any default otherwise arising hereunder shall be limited to One Dollar ($1) for
errors or omissions in any subscriber listing in any directory published by BAPCO.

(b)  Each party agrees to defend, indcmnify and hold harmless the other from
all daynages, claims, guits, losses or expenses, including without limitation costs and
attorneys fees, to the extent of such party’s rolative fault, arising out of or resulting from
any orror, omission or act of such party hereunder. CARRIER agrees to limit its liability
and that of BAPCO by coniract with CARRIER's subscribers or by tariff to no more than
the cost of service for any crrors or omissions in any listings published hercunder for
CARRIER subscribers. Each party shall notify in writing the other promptly of any
claimcd crror or omission affceting this paragraph and of any claim or suit arising
hereunder or relating to this Agreement and shall provide reasonable and timeiy
cooperation in its resolution of the same. Without waiver of any rights hereunder, the
indcmnificd party may at its expense undertake its own defense in any such claim or suit

6. TERM. This Agreement shall bo offective on Lhe date of the |ast signaturc hereto
for a term of four (4) years and shall relate to Directories published by BAPCO during
such period. Thereafter, it shall continue in cffcct unless terminated by cither party upon
sixty days prior written notlce.

7. ASSIGNMENT. This Agreement shall be binding upon any successors or assigns
of the partics during its Tcrm.

8. RELATIONSHIP OF THE PARTIES. This Agrcoment does not create any joint
venture, partnership or employment relationship between the parties or their employees,
and the relationship between the parties shall be that of an indcpendent contracter. There
shall be no intended third party beneficiarics to thls Agreement,

9. NONDISCLOSURE.

(a)  During the term of this Agresment it may be necessary for the parties to
provide each other with cerlain information ('Information™) considered to be private or
proprietary, The recipiunt shall protect such Information from distribution, disclosure or
dissemination Lo anyone except its employees or contractors with a need to know such
Information in conjunction herewith, excopt as otherwise authorized in writing. All such
Information shall be in writing or other tangible form and clearly marked with a
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confidcntial or propriotary legend. Information conveycd orally shall be designatcd as
proprietary or confidential at the time of such oral conveyance and shall be reduced 1o
writing within forty-five (43) days.

(b)  The parties will not have an obligation to protect any portion of
Information which: (1) is made publicly available lawfully by a nonparty to this
Agreement; (2) is lawfully obtained from any source other than the providing party; (3)
is previously known without an obligation to keep it confidential; (4) is releascd by the
providing party in writing; or (5) commencing iwo (2) years after the termination datc of
this Agreement if such Information is not & trade sceret under applicable law.

(c)  Each party will make copies of the Information only as necessary for its
use under the terms hereof, and each such copy will be marked with the sume proprictary
notices as appear on the originals. Each party agrees to use the Information solcly in
suppont of this Agreement and for no other purpose.

10. FORCE MAIJEURE. Neither party shall be responsible to the other for any delay
or faiture to perform hereunder to the extent caused by fire, fiood, explosion, war, strike,
riol, embaryo, governmental requircments, civic or military authority, act of God, or othcr
similar cause beyond its reasonable control. Each party shall use best efforts to notify the
other promptly of any such delay or {ailure and shall provide reasonable cooperation to
ameliorate the effects thercof.

11.  PUBLICITY. Neither party shall disclosc the terms of this Agreement nor use the
trade names ot trademarks of the other without the prior express written consent of the
other.

12.  REPRESENTATIVES AND NOTICES.

(a)  Each party shall name one or more represcntatives for contacts between
the parties which shall be authorized to act on its behalf. Such representatives may be
changed from time to time upon written notice to the other party,

(b)  Notices required by law or under this Agreement shall be given in writing
by hand delivery, certified or registered mail, or by facsimile followed by certified or
registered mail, addressed to the namcd representatives of the parties with copies to:

If 1o BAPCO:
Director-LEC/BST Inlerface
BcellSouth Advertising & Publishing Corporation
Room 270
59 Executive Park South
Atlanta, GA 30329
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With Copy to: Vice President and General Counsel
BellSouth Adventising & Publishing Corporation
Room 430
$9 Exccutive Park South
Atlanta, GA 30329

If to CARRIER: £S4 ™ -
: S DEAT
W SuiTC 199

CARy  ne 23S/

13, MISCELLANEQUS. This Agroement represents the entire Agrccment between
the parties with reapect to the subject matter hereof and supcrscdes any previous oral or
written communications, representations, understandings, or agreements with respect
thereto. It may be executed in counterparts, each of which shall be deemed an original.
All prior and contemporaneous written or oral agreements, representations, wasranties,
statcments, negotiations, and /or understandings by and between the parties, whether
express or implied, are supcrscded, and there are no representations or warraaties, eithcr
oral or writlen, express or implied, not hercin contained. This Agreement shall be
govcrned by the laws of the state of Georgia.

IN WITNESS WHLEREOQF, the parties have executed this Agreemcnt by their duly
authorized representatives in one or more counterparts, cach of WhICh shall constitutc an
original, on the dates set forth below.

BELLSOUTH ADVERTISING & CA IER
PUBLISHING CORPORATION AT

By: By:

(Signature) (Signature)
Name: R, F, Bameito Name: W, R
Tite: Director - LEC Interface Title: PQE.S DevT”

Date: Date: _ )3 1.3!‘-? 9]
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. . EXHIBIT A

ACCOUNT INFORMATION SECTION (Items in this section are mandatory)

|. Main Telephone Number: Main line of telephone service that all other numbers are associated to (Area
Code/NXX/Line Numbers)

Published Telephone Number: Telephone number Lo appesr in the dircctory.

Old Telephone Number: If the number is changing, enter the OLD Tclaphone Number.

Type of Directory Service: Bus (Busincss) or Res (Residence)

Ordcr Type. N - New connect order: D - Disconnect service order; C - Change of listings; R - Directory delivery
only.

6. Duc Date: Date that service is requested.

7. Carricr Name: The name of the local exchange carrier.

8. Carricr Number: Operating Company Number

vV B e B

PRIMARY LISTING INFORMATION SECTION (ltems in this scction ace mandatory)

9. Listcd Name: The way the listing is to appear in the directory. (maximum 1,000 charactcrs « including spaces)
Caption arrangements should be formatted per guidelines. Non-Pub or Non-List situations should be indicated.

10. Listcd Address: Current address imay include street number - strect namae, city, state, and 2ip code. (Note: P.O.
Box or Routc not acceptable). Omitted addreas shown as (OAD). (maximum 250 characters)

11. Service Address: Physical location of the telcphons.

12. Community Name: The name of the community where the listing appeass. (i.e.: the Atlanta Directory inay have
a Community name of Buckhcad).

13. Zip code: S or 9 character code,

14. Yellow Pages Heading: The Yellow Page heading where customcr wants his listing to appear. (Valid for Qusincss
Primary Listings only).

15. Directory Name: Name of the directory where Customer desires listing to appear (including town section if
applicablc). If consistent with existing central offics and dicectory configuration, listing will be included. If
different, a Foreign Listing will be charged. Directory appearance entitled free is bascd on the central office
prefix. Rntitlcment for appearance in other directories will be at the rate of a Foreign Listing (FL).

BILLING INFORMATION SECTION (ltems in this section are requested but optional)

16. Billing. Name to appear on bill.

17. Billing Address: Street number, strcct name, city, stats, 2ip.

18. Contact Tclephone Number: Telephone oumber to contsct regarding billing.
19. Responsible Person: Owner's name or partacrs’ names or 2 corporato officers.
20. Type of Ownership: Sole owner; Partnership or Corporation

21. Tax ID Number or Social Security Number: If sole owner, must have social securily number.

DIRECTORY DELIVERY INFORMATION SECTION (Items in this section sre mandatory)

22. Name: Personal or busincas name.

23. Delivery Address: Street numbcr, strest name, city, stata, zip code of where dircctories are to be delivered.
24. Directory (Boak 1D): Bolt code of the directory.

25. Number of books now: for immediate delivery/replacement.

26. Numbecr of books annually: 0 - 3 residence, 0 - § business, then negotiated,

REMARKS SECTION (As required)
27. Remarks: Free flow ficld used by Carrier for any additional infonnation
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EXHIBITB
BAPCO Dsliverables *

Abbrevistions Table

BAPCO will provide copy of the standard shbreviations utilized for given names, titles of address, titles of lineage, mul.an 1ios
degrees and profcssional affilistions standards. This informalion can be used to assist in cfTectively processing various yted name
requesty,

Central Office Table

BAPCO will pravide two versioas of what is called the ABC 1able. Version | of this report idéntifies by NPA and in scquence by
central oftice the directory in which a customer is entitied to appear. Version 2 of this report reflacts Lie dircciory rame and aii
cen'zal offices appearing within that dircetory,

Coverage Maps

HAPCO will provide a covernge map for it mujor directories identifying broadly the geographic ares served by the major
directory. These maps will be provided only for the major directorics in the ares secved by the carrier.

Customer Guide Pages Appearance Procedures

BAPCO will provide free listing appearsnce under the aress of Establishing Service, Billiag and Repair in the Cusiomer Guide
Section of the White Pages for direciories whers a carrier operstes. Thesc procedures identify how to get your listing to sppear
and procedures for purchasing LEC apecific pages.

Foreign Directory Name Table

BAPCO will provide all foreign directory namca to be used In the processing of foteign listing requests  Thus field is a required
element in the establishment of forcign listings,

Listing Guidelinas

BAPCO will provide an example of the most common lining slementy and thelir entitiement to sppearance in the White and
Yellow Pages.

Listing Standards snd Regulations

BAPCO will provide a condensed version of listing specifications reflecting the rules and regulniions regarding Listing appcurance
in both the White and Yellow Pages.

Publicstion Schedules

BAPCO will provide o all carriers the publication scliedules for all directories within the arca served by the camer. This schedule
will in¢lude the name of the directory, the directory bolt cods, the businass offlce closs date and the issuc dats. Thie busincis
office close datc represents the last day to receive activity for appearancs la the subscquent directory. [his date also represenls the
close dewe for advertising activity Into the Ycllow Pages.

The issue date represents the mid-point of delivery of the new directory and the date a2 which new directory billing will begen for
the directory being delivered. The leagth of the delivery period will vary depending upon the size of directory.

Yellow Pages Headings

BAPCO will provide the Yellow Pagus Heading file which will include s} Yellow Peges headings allowed by BAPCO, the
Yellow Pages heading code and the essociated SIC code. This matarial would be utilized to sssist the business customer in
identifying where they would Iike representation in BAPCO's classified Yellow Pages directories.

® Information will be provided on disk in standard Microscft Word format or via [nigrnet downivad
PEDNCS cAtrT .



. .mpetltlve Local Exchange Ca‘r
Information for BellSouth Advertising & Publishing Corp. (BAPCO)
Customer Guide Pages

CLEC Information

CLEC Name as it Should Appear in Customer Guide Pages: A ( eess J) D L I})C :

Directory Name to contin CLEC Informatien: A“ of @e;:r_g;g; I_‘/Of‘l'lﬁdn:lin-l 4‘-'«-’-‘5 Carcling

)
CLEC Contact Coordinating General Customer Guide Pages: vt L1y
H b st
Telephone Number: (hq" ZS5) 4337 Fax Number: 3 19- £8)- 5422

General Customer Guida Pages Listing Informstion

CLEC Service Numbers
Establishing or Changing Service Residential Service (700 y.32% . a5 "1
Business Service (g00 )»_B40 . L1113
Repair Service Resideatial Service (3223327 . 951
Business Service (260 » 896 - LIS
Billing Laformation Residential Servics (300 ). 28 . 95719
Business Service (Foo ) 396 - [, 188

CLEC Specific Customer Guide Pages Purchased
Number of CLEC Specific Customer Guide Pages Purchased: [gb’ C2 e O

CLEC Specific Pages Contact Person, if DifTercnt from Abeve:
Name: Telephone Number: ( ) -

Eaclosures Refer 1o Customer Guide Information and Specifications for Required Information & Media.
(Please check sppropriate boxes.)

{J Diskets [J Camers Resdy Logo

BAPCO Mailing Address for Customer Guids Information

Rook Bametto Telephone: 404-982-7105
Director - LEC Interfice Facaimile: 404-982-6907
59 Executive Park South

Room 270

Atlanta, Georgia 30329





